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Regular Board Meeting Agenda
Tuesday, January 23, 2024 - 9:00 a.m.
TUD Board Room
18885 Nugget Blvd., Sonora, California

Public Participation Procedures:

During the Board meeting, members of the public who wish to provide public comment will be invited to
do so by the Board President. Members of the public who are physically present will be called first.
Members of the public who are not present and wish to provide remote public comment via Zoom may
use the ‘Raise Hand’ feature on their computer or press *9 if participating by phone. Board meetings are
not required to be broadcast over Zoom; the District is providing this option as a convenience to the
public. If the District experiences technical difficulties and the transmission goes down the meeting will
continue in person as scheduled.

Information to join meeting via Zoom:

Via video conferencing at:
https://lus02web.zoom.us/j/82161517034?pwd=d3paMnNJaGJIWW5UY3JSWUNgYUN4dz09
Via teleconference by calling (253) 215-8782 or (301) 715-8592
US Meeting ID: 821 6151 7034
Password: 791391
Public may also observe and listen to this meeting on TUD’s YouTube Channel at Tuolumne
Utilities District - YouTube

Call to Order

Pledge of Allegiance

Public Forum - (5 minutes per item maximum) We would like to welcome the members of the public who
have taken the time to attend this meeting and provide comments on matters related to District
business. Any member of the public may address the Board relating to any matter within the Board's
jurisdiction. This need not be related to any item on the agenda; however, the Board cannot act on an
item unless it was noticed on the agenda. Persons speaking during the Public Comment will be limited
to five (5) minutes or depending on the number of persons wishing to speak, it may be reduced to allow
all members of the public the opportunity to address the Board.

Consent Calendar

1. Minutes of the Regular Board Meeting of January 9, 2024 and Special Board Meeting of January 17,
2024

2. Resolution Authorizing Signing and Endorsing Checks and Other Instruments
Regular Business
3. Presentation on Collaborative Delivery Construction

4. Consider Adopting a Resolution Authorizing the General Manager to submit a Financial Assistance
Application to the State Water Resources Control Board for the Water Main Extensions to Serve Ditch
Domestics Project

5. Board to Consider Authorizing Execution of Installment Purchase Agreement and the Delivery of
Certificates of Participation for the financing of the Sonora Regional Wastewater Treatment Facility
Project

6. Agreement Regarding Construction and Transfer of Water Storage Tank to Serve the Tuolumne
Rancheria and portions of the Ponderosa System—Tuolumne Band of Me-Wuk Indians

Staff Reports
Directors Communication and Reports


https://us02web.zoom.us/j/82161517034?pwd=d3pqMnNJaGJ1WW5UY3JSWUNqYUN4dz09
https://www.youtube.com/channel/UCvIcq7YKTcjHlI8A6b759AA
https://www.youtube.com/channel/UCvIcq7YKTcjHlI8A6b759AA

Adjournment

Note:

Agenda Material can be viewed at our website at www.tudwater.com.

Board Policy limits Board meetings to a duration of three (3) hours; however, the Board may consider
whether to extend the meeting beyond three (3) hours by majority vote.

In accordance with the Americans with Disabilities Act, if you need special assistance (i.e. auxiliary aids
or services) in order to participate in this public meeting, please contact the Clerk of the Board, Melissa
McMullen, and (209) 532-5536 ext. 510. Notifications 48 hours prior to the start of the meeting will
enable the Clerk to make reasonable accommodations to ensure accessibility to this public meeting.



http://www.tudwater.com/
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MEMORANDUM

Board Meeting of January 23, 2024

To: Tuolumne Utilities District Board of Directors

From: Melissa McMullen, Executive Secretary/Board Clerk

Agenda Section: Consent Calendar

Subject: Minutes of the Regular Board Meeting of January 9, 2024 and Special Board Meeting of

January 17, 2024

Summary

Recommendation:

Approve the minutes as presented.
Issue: N/A

Fiscal Impact: N/A

Previously Related Action: N/A
Committee Status: N/A
Adherence to Policy: N/A

Discussion

Attachments:

. January 9, 2024 Regular Board Meeting Minutes
. January 17, 2024 Special Board Meeting Minutes

Board Action: Resolution No. Motion by Second by
Ayes: Noes:
Absent: Abstained: Recuse:




TUOLUMNE UTILITIES DISTRICT
REGULAR MEETING MINUTES
JANUARY 9, 2024

A regular meeting of the Board of Directors of Tuolumne Utilities District convened at 9:00 a.m. at the District Office,
18885 Nugget Blvd., Sonora, California.

Members of the public were able to provide oral comments in-person or telephonically using Zoom during the

meeting.

The following Directors and staff were present:

Director Kerns, President
Director Ringen, Vice President
Director Boatright

Director Jacobs

Don Perkins, General Manager

Erik Johnson, District Engineer

Carolyn Higgins, Finance Director

Abby Parcon, Administrative Services Director
Melissa McMullen, Executive Secretary/Board Clerk
Gaddiel DeMattei, Associate Engineer I

Call to Order
Pledge of Allegiance

l. Public Forum

No public comment was heard.

II. Consent Calendar

1.

2.

Minutes of the Regular Board Meeting_of December 12, 2023

Approval of Reimbursement Claims for Directors Statement of Meetings Attended and/or Travel
Expenses and Claim Summary for December 2023

Consider Adopting_a Resolution No. 1-24 Authorizing_the General Manager to submit a Financial
Assistance Application to the State Water Resources Control Board for the Lead Service Line Inventory
Project

Consider Adopting_a Resolution No. 2-24 Authorizing_the Submission of a State of California,
Department of Forestry Cal Fire Climate Investments (CCI)_Wildfire Prevention Grant for the TUD
Critical District Facilities Fuels Reduction Phase 3 Project

Director Boatright pulled Item #3 of the Consent Calendar for further discussion.
No public comment was heard.

Director Ringen moved to approve the Consent Calendar. Director Jacobs seconded the motion and it
was approved (4-0).

Ayes: Director Kerns, President, Director Ringen, Vice President, Director Boatright, Director Jacobs
Absent: Director Balen

lll.  Regular Business

5.

Presentation by Jason Kuiken, U.S. Forest Service Supervisor

Jason Kuiken, U.S. Forest Service Supervisor, provided a PowerPoint presentation:

Altering the Course: Shared Stewardship Combined with Data and Models to Think and Act at
Scale

- The Sierra Nevada is a Fire Dependent Ecosystem But; Sierra Nevada Fire History 1980 - 2021

- Communities & Resources are at Rick in Critical Firesheds

- Communities, Habitat and Infrastructure at Risk


https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43808
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43809
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43810
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43812
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43813
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43814
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43814
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43815
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43815
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43815
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43816
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43816
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43816
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43818
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43819

- Potential Operational Delineations (PODs)

- SERAL - A Piece of the Pie

- Stanislaus Landscape Project

- Mechanical Thinning Along Cedar Ridge Fuel Break
- Untreated Vs. Treated Landscape

- Prescribed Fire on the Landscape

- What the future could look like

Mr. Kuiken responded to questions.
Public comment was heard.

PowerPoint Presentation regarding_the Community Wildfire Grant — Funded Proposals by Rick Lind,
President, EN2 Resources,_Inc.

Rick Lind, President, EN2 Resources, Inc., provided a PowerPoint presentation regarding the
Community Wildfire Grant - Funded Proposals.

Infrastructure Risk Mitigation Planning Update: USFA Wildfire Defense Plan Grant.
- TUD Progress/Next Steps

- Fire Hazard Potential Near TUD Water Infrastructure

- Recap: Coordination with County

- USFS Wildfire Defense Plan Grant Scope of Work

- Two Components of the USFS Wildfire Defense Plan Grant

- Wildfire Risk Mitigation Plan

- Wildfire Protection Draft Points Plan

- Previously Studied and Future Potential Raw Water Draft Points

Mr. Lind responded to questions.
Public comment was heard.

Consider Waiving_Minor Bid Irregularities and Award Contract for the Mono Village Lift Station Bypass
Project to Njirich and Sons,_Inc.

Gaddiel DeMattei presented the request to waive minor bid irregularities and award a contract for the
Mono Village Lift Station Bypass Project to Njirich and Sons, Inc. Mr. DeMattei responded to questions.

No public comment was heard.

Director Ringen moved to waive minor bid irregularities and award Mono Village Lift Station Bypass
Project to Njirich and Sons, Inc. in the amount of $1,227,442.00 and authorize General Manager to
execute the construction agreement and authorize the District Engineer to approve change orders up
to, but not to exceed, 10% ($122,744) of the total value. Director Ringen's motion failed due to a lack of
a second.

Director Ringen moved to waive minor bid irregularities and award Mono Village Lift Station Bypass
Project to Njirich and Sons, Inc. in the amount of $1,227,442.00 and authorize General Manager to
execute the construction agreement and authorize the District Engineer to approve change orders up
to, but not to exceed, 10% ($122,744) of the total value. Director Kerns seconded the motion and it was
approved (3/0/1).

Ayes: Director Kerns, President, Director Ringen, Vice President, Director Jacobs

Abstain: Director Boatright

Absent: Director Balen

Adopt Resolution No. 3-24 Confirming_Appointment of Carolyn Higgins to the Position of Finance
Director

Abby Parcon provided background and presented the Resolution Confirming Appointment of Carolyn
Higgins to the Position of Finance Director.

Public Comment was heard.

Director Jacobs moved to adopt Resolution No. 3-24 Confirming Appointment of Carolyn Higgins to the
Position of Finance Director. Director Ringen, Vice President seconded the motion and it was approved
4-0.

Yes: Director Kerns, President, Director Ringen, Vice President, Director Boatright and Director Jacobs
Absent: Director Balen


https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43821
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43821
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43823
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43823
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43825
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43825

V. Staff Reports

Erik Johnson reported on the following items:
- Five (5) water storage tanks that were included on the CIP are in development

Abby Parcon reported on the following items:

- Don Perkins and Director Kerns received a Liability, Property and Workers’ Compensation Risk Assessment
report from ACWA JPIA regarding the District’s loss history and risk exposures, and a site risk assessment of
the new Regional Wastewater Treatment Facility. The report was complementary and no major hazards were
found

V. Directors Communication and Reports

Director Jacobs reported on the following items:

- January 8, 2024: Attended the Local CSDA meeting

- January 8, 2024: Attended the LAFCO meeting
Adjournment

The meeting was adjourned at 11:29 a.m.

Date: _January 23, 2024

ATTEST:

Jeff Kerns, President Melissa McMullen,
Board of Directors Executive Secretary/Board Clerk


https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43827
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=760&meta_id=43829

TUOLUMNE UTILITIES DISTRICT
SPECIAL MEETING MINUTES
JANUARY 17, 2024

A special meeting of the Board of Directors of Tuolumne Utilities District convened at 9:00 a.m. at the District Office, 18885
Nugget Blvd., Sonora, California.

Members of the public were able to provide oral comments in-person or telephonically using Zoom during the meeting.
The following Directors and staff were present:
Director Kerns, President
Director Ringen, Vice President
Director Boatright
Director Jacobs
Don Perkins, General Manager
Erik Johnson, District Engineer
Abby Parcon, Administrative Services Director
Melissa McMullen, Executive Secretary/Board Clerk
Call to Order
Pledge of Allegiance
1. Public Forum
No public comment was heard.

Il. Closed Session

1. Conference with Legal Counsel — Existing_Litigation Paragraph (1) _of subdivision (d) of Section 54956.9 Title of
Cases: Unspecified due to settlement negotiations

No public comment was heard.
President Kerns recessed the meeting to Closed Session at 9:02 a.m.

Il. Reconvene to Open Session

2. Closed Session Disclosure

President Kerns reconvened the meeting to Open Session at 10:16 a.m. with no reportable action taken during
Closed Session.

Adjournment

The meeting was adjourned at 10:16 a.m.

Date: _January 23, 2024

ATTEST:

Jeff Kerns, President Melissa McMullen,
Board of Directors Executive Secretary/Board Clerk


https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=761&meta_id=43866
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=761&meta_id=43867
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=761&meta_id=43868
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=761&meta_id=43870
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=761&meta_id=43871
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=761&meta_id=43871
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=761&meta_id=43874
https://tuolumne.granicus.com/MediaPlayer.php?view_id=&clip_id=761&meta_id=43875
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MEMORANDUM

Board Meeting of January 23, 2024

To: Tuolumne Utilities District Board of Directors

From: Carolyn Higgins, Finance Director

Agenda Section: Consent Calendar

Subject: Resolution authorizing signing and endorsing checks and other instruments.
Summary

Recommendation:
Staff recommends rescinding Resolution No. 15-20 and adopt the attached Resolution as presented.
Issue:

All checks for approved expenditures over $10,000 require two (2) signatures. The following may sign
handwritten checks or other instruments withdrawing funds from the accounts: Don Perkins, General Manager;
Carolyn Higgins, Finance Director; Eric Hall, Operations Manager; Erik Johnson, District Engineer; Abby
Parcon, Human Resource Manager; and Melissa McMullen, District Secretary. The following resolution will add
Carolyn Higgins as a signatory.

Fiscal Impact: None.

Previously Related Action:
Resolution 15-20 adopted June 9, 2020
Committee Status: NA

Adherence to Policy: NA

Discussion

Attachments:

e Resolution 15-20
e Resolution

Board Action: Resolution No. Motion by Second by
Ayes: Noes:
Absent: Abstained: Recuse:




RESOLUTION NO.
TUOLUMNE UTILITIES DISTRICT
AUTHORIZING SIGNING AND ENDORSING
CHECKS AND OTHER INSTRUMENTS

BE IT RESOLVED, by the Board of Directors of Tuolumne Utilities District as follows:

Section 1. Resolution No. 15-20 adopted by the Board of Directors on June 9, 2020 is hereby
rescinded. It is the intent of the Board of Directors for the personnel listed below to be authorized to
resign TUD’s signature card at Bank of America.

Section 2. All computer-generated checks (accounts payable and payroll) will have either an
imprinted signature or handwritten signature. All checks for approved expenditures over $10,000
require two (2) signatures. The following may sign handwritten checks or other instruments
withdrawing funds from the accounts: Don Perkins, General Manager; Carolyn Higgins, Finance
Director; Eric Hall, Operations Manager; Erik Johnson, District Engineer; Abby Parcon, Human
Resource Manager; and Melissa McMullen, District Secretary.

Section 3. Bank of America may honor and pay all checks or other instruments signed in
accordance with this resolution including those payable to persons who sign them and it may also
accept for deposit checks or other instruments payable to the District whether they are endorsed in
writing or by stamp.

Section 4. This authorization shall remain in force until the Board gives written notice to Bank
of America to the contrary.

PASSED AND ADOPTED by the Board of Directors of Tuolumne Utilities District on January
23, 2024 by the following vote:

AYES:
NOES:
ABSENT:
ABSTAINED:
ATTEST:
Jeff Kerns, President Melissa McMullen

Board of Directors Executive Secretary/Board Clerk
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MEMORANDUM

Board Meeting of January 23, 2024

To: Tuolumne Utilities District Board of Directors

From: Gaddiel DeMattei, P.E., Associate Engineer
Agenda Section: Regular Business

Subject: Presentation on Collaborative Delivery Construction
Summary

Recommendation:
No action requested. Informational item only.
Issue:

On September 2, 2022, Governor Newsom signed Senate Bill 991 (SB991) into law. The new law went into
effect on January 1, 2023. It allows Public Agencies, like TUD, to utilize “...design-build procurement process
for specified public works...” projects.

TUD desires to use collaborative delivery methods (aka: design-build) for the proposed Sierra Pines Regional
Water Treatment Facility (WTF) Project. Since this method of project delivery is relatively new to TUD, staff
have prepared a presentation outlining the concepts of design-build and why staff believe this approach is
appropriate for the Sierra Pines WTF Project

Fiscal Impact:

This is an informational only agenda item with no direct fiscal impact. However, if properly utilized, design
build will enable TUD to complete projects faster, mitigate the effects of on-going inflation, and provide
increased budget certainty for large scale projects such as the Sierra Pines Regional WTF Project.

Previously Related Action:

The Board voted to submit a letter to Governor Newsom in support of SB 991 on August 23, 2022.
Committee Status:

N/A

Adherence to Policy:

Staff are working with legal counsel to ensure that Collaborative Delivery Construction (design-build) adheres
to all TUD policies.

Discussion

“Collaborative Delivery Construction” is more commonly known as design-build. While there are various
flavors of design-build, it generally involves hiring a designer and a contractor who work together throughout
the design and construction phases. This delivery method is contrasted by the more conventional method
known as Design-Bid-Build (DBB). The DBB process involves hiring a design engineer to produce plans,
specifications, and an estimate (PS&E) for a project, putting those plans out to bid, and then hiring a contractor
to construct the project, usually based on the lowest bid.

Board Action: Resolution No. Motion by Second by
Ayes: Noes:
Absent: Abstained: Recuse:




Conventional DBB contracting involves hiring a design professional and proceeding through the phases of
design, typically 30%, 60%, 90%, and then 100% complete plans. During this time, contract documents including
technical specifications are written and an engineer’s estimate of probable cost is developed. Once the plans,
specifications, and estimate are complete the public agency circulates the project for bids. The bidding process
can last 1-3 months and usually involves several addendums to the contract, clarifications, prebid site meetings,
and other communications. Bids are opened publicly and usually the lowest responsible and responsive bidder
is awarded the contract. TUD as a County Water Agency is not required by law to award to the “lowest bidder”,
but it is standard practice.

The conventional design-bid-build process is wrought with inefficiencies and risk that prolong the project and can
increase costs. Since a contractor is not involved in the design process there are frequently issues with
constructability, phasing, material procurement, etc. that are not known to the design engineer. Additionally,
design engineers frequently underestimate the construction cost and by involving a contractor earlier in the
process there is a reduced risk of costly change orders later in the project.

Under progressive design-build the contractor and designer form a team that works directly with the Owner, in
this case TUD, to develop the plans, specifications, and costs in real time. This approach allows for the Owner
to fully evaluate the cost impacts of various design decisions rather than waiting until bid time to discover that
the project greatly exceeds the budget.

Another benefit of progressive design build is that it could decrease the time to complete the Sierra Pines WTF
Project by about 12-18 months which translates to cost savings. It also would allow for early identification of key
equipment that could be preemptively purchased to avoid further cost escalation and lead times. Progressive
design build is well suited to phasing the project so that construction could begin on certain aspects of the project
even before the rest of the design was completed.

With progressive design build TUD would have a very high level of certainty of the project cost before starting
construction and the contractor’'s fee is negotiable. Additionally, TUD would have much more control over the
guality of the contractor that would be selected for the job, rather than awarding based on low bid.

The following is a summary of the potential benefits to TUD of utilizing design-build:

a. Superior management resulting in fewer contract change orders.

b. “Open book” construction pricing that allows TUD to make more informed decisions, earlier in the
process, to save money through value engineering.

c. Higher degree of construction cost certainty as opposed to waiting for the “lowest bid on bid date”,
which is extremely vulnerable to swings in the marketplace and material cost escalation.

d. Provides a much more collaborative design process that incorporates the builder in the design to
minimize unintended ambiguities in the plans, simplify construction methodologies, and identify
construction sequencing that yields the most efficient project delivery.

e. Reduced construction schedules. The reduction in time could translate to significant cost avoidance
due to ongoing cost escalation. The time savings could also help TUD mitigate the risk of failure of
several of its aging treatment facilities.

f. Allow TUD to release “early works packages” that would facilitate the preselection and pre-procurement
of key equipment for the project. This would allow us to lock in pricing and mitigate lead time
issues. Some items, specifically electrical equipment, are over 52 weeks out from approval.

g. Allow TUD to phase and start construction on key aspects of the project while finalizing design on other
areas of the site.

h. Allow TUD to select a design-build team based on qualifications rather than accepting a contractor
solely on being the lowest responsible and responsive bidder, which makes TUD vulnerable to using a
contractor that is “change order” driven or litigious.

i. Progressive design-build allows TUD to have more control over the outcome of this project and it has
the potential to save time and money.

j- It has been used successfully by other water agencies up and down the State.

In short, progressive design build is increasing in popularity because it delivers results faster and with more cost
control.
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MEMORANDUM

Board Meeting of January 23, 2024

To: Board of Directors

From: Erik Johnson, District Engineer

Agenda Section: Regular Business

Subject: Consider Adopting a Resolution Authorizing the General Manager to submit a

Financial Assistance Application to the State Water Resources Control Board for the
Treated Water Main Extensions to Serve Ditch Domestics Project.

Summary

Recommendation: Adopt a Resolution Authorizing the General Manager to submit a Financial Assistance
Application to the State Water Resources Control Board for the Treated Water Main Extensions to Serve Ditch
Domestics Project.

Issue: TUD provides ditch domestic service to approximately 130 residences in accordance with a 2002
Compliance Agreement with the State of California. Ditch Domestic customers have no other source of
potable water to their property and rely on ditch water for indoor uses. The 2002 Compliance Agreement
“grandfathered ditch domestic service” to preexisting customers with several stipulations 1) No new ditch
domestic connections would be permitted; 2) Each customer must provide TUD evidence that at least 15
gallons of bottled water are purchased on a quarterly basis; 3) As treated water becomes available and it is
economically feasible for property owners to connect, a connection shall be required upon change of
ownership.

The District has identified 11 areas containing 23 ditch domestic customers that could reasonably be served
through extension of existing treated water mains. Staff from the SWRCB have reviewed the project scope
and have advised the District to submit a grant application. The project may also qualify as Rural Eligible
Properties for USDA Rural Development funding.

Fiscal Impact: The action of submitting a grant application has no direct fiscal impact to the District. The
amount of grant funding will depend on the median household income for the census block in which the work is
being completed. Up to 100% grant may be offered for locations deemed disadvantaged, with a median
household income less than 80% of the statewide average. The project aligns with the short- and long-term
goals of the both the Drinking Water State Revolving Fund, the Safe and Affordable Drinking Water Fund, and
the USDA Rural Development Program which prioritize funding for public health. TUD does not anticipate
expending District funds or undertaking the project unless it can secure 100% grant funding and/or the property
owners agree to self-fund portions of the work.

Previously Related Action: N/A
Committee Status: N/A

Adherence to Policy: Not applicable.

Board Action: Resolution No. Motion by Second by
Ayes: Noes:
Absent: Abstained: Recuse:




Discussion:

Ditch domestics pose unique public health concerns, as there is very little control over how the water is used in
the home and what pathways for exposure may exist, especially for sensitive groups like young children or
elderly adults. Ditch domestics are required to purchase a minimum of 5 gallons bottled water each month for
consumption in the home. In contrast, the Center for Disease Control recommends that each person have a
minimum of 30 gallons bottled water per month for drinking, bathing, cooking and washing dishes.

Ditch domestic customers will have the option to retain their ditch service for outdoor water uses. In the event
customers continue to have ditch service, a backflow prevention device will be required to protect the public
water system and the District will need to verify that connections between the home’s indoor plumbing and the
ditch are properly severed and/or abandoned.

Any funding agreement that is offered to the District will be agendized for further Board consideration before
execution.

Attachments:

e Resolution
e Maps of potential project areas



TUOLUMNE UTILITIES DISTRICT

TUD

Resolution No.

AUTHORIZING RESOLUTION

WHEREAS, the _Tuolumne Utilities District _(the "Agency") desires to finance the costs of
converting ditch domestic customers to treated water, collectively referred to as the Tuolumne
Utilities District Treated Water Main Extensions to Serve Ditch Domestics Project (the "Project");
and

NOW, THEREFORE, THE AGENCY DOES HEREBY RESOLVE, ORDER AND DETERMINE AS
FOLLOWS:

The General Manager (the “Authorized Representative”) or designee is hereby authorized and
directed to sign and file, for and on behalf of the Entity, a Financial Assistance Application for a
financing agreement from the State Water Resources Control Board and/or USDA Rural Development
for the construction of the “Project”.

This Authorized Representative, or his/her designee, is designated to provide the assurances,
certifications, and commitments required for the financial assistance application, including executing a
financial assistance agreement from the State Water Resources Control Board and/or the USDA and
any amendments or changes thereto. The Authorized Representative, or his/her designee, is
designated to represent the Entity in carrying out the Entity’s responsibilities under the financing
agreement, including certifying disbursement requests on behalf of the Entity and compliance with
applicable state and federal laws.

CERTIFICATION

I do hereby certify that the foregoing is a full, true, and correct copy of a resolution duly and regularly
adopted at a meeting of the Tuolumne Utilities District Board of Directors held on January 23, 2024.

PASSED AND ADOPTED by the Board of Directors of the Tuolumne Utilities District on January 23,
2024 by the following vote:

AYES:
NOES:
ABSENT:
ABSTAINED:
ATTEST
Jeff Kerns, President Melissa McMullen
Board of Directors Executive Secretary/Board Clerk

Seal of the Board Clerk
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Text Box
PROJECT LIST			
Project  #1	Chicken Ranch Road	1 single family residence	
Project  #2	Pulpit Rock Road 	4 single family residences	
Project  #3	Laru Lane	              5 single family residences	
Project  #4	Cedar Road 	              1 single family residence	
Project  #5	Damin Road 	              2 single family residences	
Project  #6	Kennebec Lane	              3 single family residences	
Project  #7	Yankee Hill Road 	1 single family residence	
Project  #8	Joaquin Gulley Road	1 single family residence	
Project  #9	First Avenue	              1 single family residence	
Project  #10	Carne-Richards Road 	1 single family residence	
Project  #11	Timber Drive	              3 single family residences	
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Callout
Install 1-inch water service with back-flow device per TUD detail #217.
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Private waterline installation from back-flow device to residence by owner.
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Install 1481 l.f. of 6-inch water main and four 1-inch water services with back-flow devices per TUD detail #217 and 1 pipeline blowoff assembly.
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Private waterline installation from back-flow devices to residences by owners.
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Install 2,239 l.f. of 8-inch water main and five 1-inch water services with back-flow devices per TUD detail #217 and 1 pipeline blowoff.
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Private waterline installation from back-flow devices to residences by owners.
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Install 140 l.f. of 2-inch water main and 1-inch water service with back flow device per TUD detail #217.
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Private waterline installation from back-flow device to residence by owner.
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Private waterline installation from back-flow devices to residences by owners.
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Install 920 l.f. of 6-inch water main and two 1-inch water services with back-flow devices per TUD detail #217 and 1 pipeline blowoff assembly.
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Private waterline installation from back-flow devices to residences by owners.
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Install 450 l.f. of 6-inch water main and three 1-inch water services with back-flow devices per TUD detail #217 and 1 pipeline blowoff assembly.
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Install 1-inch water service with back flow device with PRV per TUD detail #217.
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Private waterline installation from back-flow device to residence by owner.
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Private waterline installation from back-flow device to residence by owner.
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Install 1-inch water service with back flow device per TUD detail #217.
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Private waterline installation (620') from back-flow device to residence by owner.
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Install 1-inch water service with back flow device per TUD detail #217.
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TUOLUMNE UTILITIES DISTRICT Agenda Item Nolil5

MEMORANDUM

Board Meeting of January 23, 2024

To: Tuolumne Utilities District Board of Directors

From: Carolyn Higgins, Finance Director

Agenda Section: Regular Business

Subject: Board to Consider Authorizing Execution of Installment Purchase Agreement and the

Delivery of Certificates of Participation for the financing of the Sonora Regional
Wastewater Treatment Facility Project

Summary

Recommendation: Consider motion to adopt Resolution XX-XX, Authorizing the Execution and Delivery of an
Installment Purchase Agreement and the Delivery of Certificates of Participation and Approving the Execution
and Delivery of Certain Documents in Connection Therewith and Certain Other Matters and Resolution XX-XX,
Authorizing and Providing for the Incurrence of Indebtedness for the Purpose of Providing a Portion of the Cost
of Acquiring, Constructing, Enlarging, Improving and/or Extending Its Sonora Regional Wastewater Treatment
Facility.

Issue: The Sonora Regional WWTF Project is being funded through a grant/loan package from the United States
Department of Agriculture (USDA). The loan component of the funding package consists of three 40-year low
interest loans for a total value of $24,879,000. Unfortunately, USDA stipulated that loan funds would not be
disbursed to the District until the project was complete. As a result, the District needed to secure interim financing
to cover on-going project expenses until USDA funding was available.

The District, working with its special counsel (Stradling, Yocca, Carlson, & Rauth), issued certificates of
participation (2021 COPs) in 2021. The maturity date of the 2021 COPs is August 15, 2024; however, the District
has reached substantial completion of the project earlier than anticipated and USDA has approved releasing the
loan proceeds. Staff seek TUD Board approval to prepay the 2021 COPs and to close the loan with USDA. A
tentative closing date of February 15, 2024 is desired.

Fiscal Impact: Prepayment of the 2021 COPs will save the District approximately $155,125 in interim financing
expenses. The cost savings of which can be applied back to the project to finish remaining construction items.

Previously Related Action: A series of Board actions dating back to 2016 are associated with this project. The
most recent Board actions are listed below.

2020

November 10 TUD Board approves and ratifies Letter of Conditions from USDA for
funding and authorizes hiring Municipal Capital Markets Group, Inc. for
underwriting and Stradling Yocca Carlson & Rauth as Bond Counsel
for interim financing for the project.

Board Action: Resolution No. Motion by Second by
Ayes: Noes:
Absent: Abstained: Recuse:




2021

January 12 TUD Board authorizes an Engineering Services Agreement with Pacific
Advanced Civil Engineering

February 9 TUD Board authorizes an agreement for Resident Project
Representative Services with Mountaineering Engineering

February 23 TUD Board authorizes procurement agreements for key equipment
packages on the project

February 25 TUD Board tour of existing RWWTP

April 16 Project advertised for bid

April 28 Mandatory pre-bid conference held at the job site

June 7 Bid opening

August 10 Award of Contract to Kiewit and Authorize Issuance of COPs

October 18 Start Construction
2022 & 2023

Jan - Dec Construction is on-going

Committee Status: N/A

Adherence to Policy: The project utilized a competitive selection process as outline in Section 6 of the
Tuolumne Utilities District Purchasing/Procurement Policy and in strict accordance with the California Public
Contracting Code and policies of the United States Department of Agriculture.

Discussion:

Staff seek TUD Board approval of several financial instruments required to prepay the Certificates of
Participation and to close the USDA loan. A summary description of each document is included below. The
complete documents are attached for Board review.

Documents/Instruments

Authorizing delivery and execution of an installment purchase
agreement and the delivery of certificates of participation and
approving the execution and delivery of certain documents in
connection therewith.

Agreement between the CSDA Finance Corporation (the
“Corporation”) and the District pursuant to which the Corporation
sells the project (which will be constructed by the District on behalf

Resolution XX-XX

Installment Purchase

Agreement of the Corporation) to the District in return for the purchase price
to be repaid by the District in installment payments.
Agreement between the CSDA Financing Corporation and the
United States of America (USDA) by which the Corporation
Assignment assigns and transfers all of its right, title, and interest under the
Agreement Installment Purchase Agreement to the United States of America,

including the Corporation’s right to receive the installment
purchase payments under the Installment Purchase Agreement.
A form resolution required by USDA, Authorizing and Providing
for the Incurrence of Indebtedness for the Purpose of Providing a
Resolution XX-XX Portion of the Cost of Acquiring, Constructing, Enlarging,
Improving and/or Extending Its Sonora Regional Wastewater
Treatment Facility.

Attachments:

a. Resolution XX-XX

b. Installment Purchase Agreement

c. Assignment Agreement

d. Resolution XX-XX USDA Loan Resolution (RUS Bulletin 1780-27)



RESOLUTION NO.

RESOLUTION OF THE TUOLUMNE UTILITIES DISTRICT
BOARD OF DIRECTORS AUTHORIZING THE EXECUTION
AND DELIVERY OF AN INSTALLMENT PURCHASE
AGREEMENT AND THE DELIVERY OF CERTIFICATES OF
PARTICIPATION AND APPROVING THE EXECUTION AND
DELIVERY OF CERTAIN DOCUMENTS IN CONNECTION
THEREWITH AND CERTAIN OTHER MATTERS.

WHEREAS, the Tuolumne Ultilities District (the “District”) is a county water district
organized and operating pursuant to the provisions of the laws of the State of California (the *“State™);
and

WHEREAS, the District previously caused the execution and delivery of $24,820,000
Tuolumne Utilities District 2021 Certificates of Participation (the “2021 Certificates”) for the
purpose of providing short term financing to acquire and/or construct certain improvements to the
District’s wastewater system, consisting of improvements to the Sonora Regional Wastewater
Treatment Facility, to fund capitalized interest with respect to the 2021 Certificates and to pay certain
costs in connection therewith (the “Project”); and

WHEREAS, the District has received a commitment from the United States Department of
Agriculture acting through the United States Department of Agriculture, Rural Development
(“USDA”) to provide separate loans in an aggregate amount up to $24,879,000 to the District for
purposes of providing long-term financing for the Project pursuant to a Letter of Conditions dated
August 6, 2020, as amended by Amendment No. 1 to Letter of Conditions dated August 6, 2020,
dated July 21, 2021 (collectively, the “Letter of Conditions”); and

WHEREAS, subject to certain conditions contained in the Letter of Conditions, USDA
intends to loan funds to the District through the purchase of wastewater revenue certificates of
participation that the District will cause to be executed and delivered (collectively, the “2024
Certificates™); and

WHEREAS, the 2024 Certificates will represent a undivided fractional interest in certain
installment payments (the “Installment Payments™) that are payable by the District to the CSDA
Finance Corporation (the “Corporation”) pursuant to the terms of an Installment Purchase Agreement

(the “Installment Purchase Agreement”) by and between the District and the Corporation; and

4867-7821-0678v6/200918-0002



WHEREAS, the right to receive the Installment Payments and certain other rights of the
Corporation under the Installment Purchase Agreement will be assigned to the USDA pursuant to the
terms of an Assignment Agreement by and between the Corporation and the USDA,; and

WHEREAS, the proceeds of the 2024 Certificates will be used to prepay the 2021
Certificates and to pay the costs of executing and delivering the 2024 Certificates; and

WHEREAS, certain other documents need to be authorized to effectuate the refinancing of
the acquisition of the Project and the prepayment of the 2021 Certificates;

NOW, THEREFORE, BE IT RESOLVED BY BOARD OF DIRECTORS OF THE
TUOLUMNE UTILITIES DISTRICT:

Section 1. The Installment Purchase Agreement, in substantially the form on file with
the Clerk of the Board, is hereby approved. The President, Vice President, General Manager or
Interim General Manager, as applicable, and Finance Director or the designee thereof (the
“Authorized Officers”) are individually authorized and directed to execute and deliver the
Installment Purchase Agreement with such changes, insertions and omissions as may be approved by
the District’s General Counsel or Stradling Yocca Carlson & Rauth LLP, special counsel to the
District (“Special Counsel”), said Authorized Officers’ execution being conclusive evidence of such
approval.

Section 2. The Board hereby authorizes the execution and delivery of the 2024
Certificates, in one or more series, in an aggregate principal amount not to exceed $24,879,000 in
accordance with the terms and provisions of the Installment Purchase Agreement and in substantially
the form attached to the Assignment Agreement and hereby directs the Corporation to execute and
deliver the same to the Purchaser on behalf of the District. The purposes for which the proceeds of
the 2024 Certificates shall be expended are to prepay the 2021 Certificates and to pay the costs of
delivery of the 2024 Certificates.

Section 3. The Board acknowledges that the good faith estimates of costs required by
Section 5852.1 of the California Government Code are disclosed in Exhibit A attached to this
Resolution and are available to the public at the meeting of the Board at which this Resolution is
approved.

Section 4. Each Authorized Officer, and such other officers of the District are authorized
and directed, individually, to do any and all things and to execute and deliver any and all documents,
which they may deem necessary or advisable in order to consummate the sale and delivery of the

2024 Certificates and the execution and delivery of the Installment Purchase Agreement, and
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otherwise effectuate the purposes of this Resolution, and such actions previously taken by such
officers are hereby ratified and confirmed.

Section 5. Unless otherwise defined herein, all terms used herein and not otherwise
defined shall have the meanings given such terms in the Installment Purchase Agreement unless the
context otherwise clearly requires.

Section 6. All recitals in this Resolution are true and correct and the Board so finds,
determines and represents.

Section 7. This Resolution shall take effect immediately.

PASSED AND ADOPTED by the Board of Directors of the Tuolumne Utilities District on January 23, 2024 by the
following vote:

AYES:
NOES:
ABSENT:
ABSTAINED:
ATTEST
Jeff Kerns, President Melissa McMullen
Board of Directors Executive Secretary/Board Clerk

4867-7821-0678v6/200918-0002



EXHIBIT A
GOOD FAITH ESTIMATES

Set forth below are good faith estimates required under Section 5852.1 of the California
Government Code (the “Code”) related to the 2024 Certificates. The following estimates have no
bearing on, and should not be misconstrued as, any not-to-exceed financial parameters authorized by
resolution.

(@) The true interest cost of the 2024A Certificates is estimated at 1.125%, the true interest cost
of the 2024B Certificates is estimated at 1.125% and the true interest cost of the 2024C
Certificates is estimated at 1.375%, all calculated as provided in Section 5852.1(a)(1)(A) of
the Code.

(b) The finance charge of the 2024 Certificates, including all fees and charges paid to third
parties, is estimated at $72,000.

(c) Proceeds of the 2024 Certificates expected to be received by the District for the sale of the
2024 Certificates, less the finance charge described in (b) above and any capitalized interest
or reserves paid from proceeds of the installment agreement (if any), is equal to $24,879,000.

(d) The total payment amount calculated as provided in Section 5852.1(a)(1)(D) of the Code is
estimated at $31,566,144.70.

The foregoing are estimates and the final costs will depend on market conditions and can be
expected to vary from the estimated amounts set forth above. It is the purpose of this Exhibit A to

disclose the required information, which has been obtained in accordance with law.
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Stradling Yocca Carlson & Rauth
Draft of 1/16/24

INSTALLMENT PURCHASE AGREEMENT
(Sonora Regional Wastewater Treatment Facility Project — USDA Loan
$9,375,350 Series 2024A, $6,506,650 Series 2024B and $8,997,000 Series 2024C)
by and between

CSDA FINANCE CORPORATION,
as Seller

and

TUOLUMNE UTILITIES DISTRICT,
as Purchaser

Dated as of February 15, 2024
relating to

SONORA REGIONAL WASTEWATER TREATMENT FACILITY USDA PROJECT
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INSTALLMENT PURCHASE AGREEMENT

THIS INSTALLMENT PURCHASE AGREEMENT, made and entered into as of February
15, 2024, by and between the TUOLUMNE UTILITIES DISTRICT (the “District”), a public agency
that is duly organized and existing pursuant to the laws of the State of California, and the CSDA
FINANCE CORPORATION (“Corporation”), a nonprofit public benefit corporation that is duly
organized and existing under and by virtue of the laws of the State of California:

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

ARTICLE I
RECITALS

Section 101. Status and Powers of the Corporation. The Corporation is a nonprofit
public benefit corporation that is duly organized and existing under the laws of the State of California
and is authorized to purchase and sell real and personal property to the District and perform the
actions and duties of the Corporation more particularly described herein:

Section 102.  Status and Powers of the District. The District is a public agency duly
organized and existing pursuant to the constitution and laws of the State of California. Pursuant to
Division 12 of the Water Code of the State of California, including but not limited to Sections 31040,
31041, 31042, 31048 and 31049, the District is authorized to purchase real and personal property as
in the judgment of its governing board are necessary or proper to the exercise of its powers.

Section 103.  Public Benefit. This Installment Purchase Agreement is for the benefit of the
public and is in furtherance of the public purposes of the District.

Section 104. Acknowledgment of Assignment Agreement. The Corporation and the
District acknowledge that the Corporation is on the date hereof entering into an Assignment
Agreement with the United States of America acting through the Rural Utilities Service (the “United
States™), that pursuant to said Assignment Agreement, the Corporation is assigning and transferring
to the United States substantially all of its rights under this Installment Purchase Agreement,
including, among others, its rights to exercise its remedies to enforce the receipt of such 2024
Installment Purchase Payments, as such rights and remedies are provided by this Installment
Purchase Agreement, and that the United States constitutes the assignee of the Corporation as
referenced herein. All references herein to the United States, except where the text denotes another
meaning, are made in its capacity as the assignee of the Corporation.

ARTICLE Il
DEFINITIONS AND GENERAL PROVISIONS

Section 201. Definitions in General. The terms defined in Exhibit A attached hereto and
by this reference incorporated herein, as used and capitalized herein, shall, for all purposes of this
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Installment Purchase Agreement, have the meanings ascribed to them in said Exhibit A, unless the
context clearly requires some other meaning.

Section 202.  Rules of Construction. Words of the masculine gender shall be deemed and
construed to include correlative words of the feminine and neuter genders. Unless the context
otherwise indicates, words importing the singular number shall include the plural number and vice
versa, and words importing persons shall include corporations and associations, including public
bodies, as well as natural persons.

The terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder” and any similar terms, as used
in this Installment Purchase Agreement, refer to this Installment Purchase Agreement.

ARTICLE 111

SALE OF USDA PROJECT; PURCHASE PRICE

Section 301. Sale of the USDA Project by the District. In consideration for assistance in
refinancing the USDA Project, the District agrees to sell, and hereby sells, to the Corporation and the
Corporation agrees to purchase, and hereby purchases from the District, the USDA Project. It is
hereby expressly understood and agreed that the Corporation shall be under no liability of any kind
or character whatsoever for the payment of any cost of the USDA Project except from money
contributed by the District.

Section 302. Deposit of Moneys; Preparation of Certificates.

@ Deposit of Moneys. In order to induce the Corporation to sell the USDA
Project to the District and to assure the District that the moneys that are needed to prepay the 2021
Certificates will be available for this purpose without delay, the United States agrees to pay to the
Corporation, in consideration of the assignment to the United States of this Installment Purchase
Agreement, 2024 Loan proceeds in an amount not to exceed $24,879,000. The 2024 Loan proceeds
shall be deposited with the District, with payments to be disbursed by the United States as follows:
(i) the amount of $245,361.91 will be disbursed by the United States to the District on the Closing
Date to pay costs of the USDA Project and to defray the District’s and the Corporation’s Cost of
Issuance; and (ii) the amount of $24,633,638.09 will be disbursed by the United States to the 2021
Certificates Trustee for the purpose of prepaying the 2021 Certificates.

In the event that the amounts on deposit with the 2021 Certificates Trustee and the District
are insufficient to pay the prepayment price of the 2021 Certificates and the Cost of Issuance, the
District agrees to contribute to the Corporation the amount that is necessary to pay the balance of the
prepayment price of the 2021 Certificates and the Cost of Issuance from additional District moneys.
The District agrees that any such contribution of District moneys will have no effect on the District’s
obligations under this Installment Purchase Agreement.

(b) Preparation of Certificates. The Corporation is hereby authorized and
directed by the District to execute Certificates of Participation on behalf of the District pursuant to
and in the forms attached to the Assignment Agreement. The Certificates of Participation shall be
denominated “Certificate of Participation (Sonora Wastewater Treatment Plant USDA Project) Series
2024A” in an aggregate principal amount of $9,375,350, “Certificate of Participation (Sonora
Wastewater Treatment Plant USDA Project) Series 2024B” in an aggregate principal amount of
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$6,506,650 and “Certificate of Participation (Sonora Wastewater Treatment Plant USDA Project)
Series 2024C” in an aggregate principal amount of $8,997,000, each evidencing undivided interests
in the 2024 Installment Purchase Payments to be paid by the District under this Installment Purchase
Agreement.

Section 303. Sale of the USDA Project by the Corporation. In consideration of the
payment by the District to Corporation of the 2024 Installment Purchase Payments, the Corporation
hereby grants, sells, conveys and transfers to the District the USDA Project and the District hereby
purchases and accepts title to the USDA Project. The Corporation represents and warrants that the
value of the USDA Project is the amount set forth in Exhibit C.

Section 304. Purchase of the USDA Project by the District; Term.

@) Purchase of the USDA Project. In consideration of the payment, or the
causing of the payment, of 2024 Installment Purchase Payments and any other amounts due and
owing hereunder by the District to the United States or its assignee, Corporation hereby grants,
conveys, and sells to the District, effective upon the Closing, the USDA Project, upon the terms and
conditions set forth in this Installment Purchase Agreement and the District hereby accepts said
grant, conveyance, and sale upon said terms and conditions.

(b) Term of Installment Purchase Agreement. The term of this Installment
Purchase Agreement shall commence upon the date hereof and shall terminate upon the occurrence
of either of the following events: (a) the earlier of payment in full of the 2024 Installment Purchase
Payments, and any other amounts due and owing hereunder or February 15, 2064; or (b) a default by
the District and termination pursuant to Article V1 hereof.

Section 305. 2024 Installment Purchase Payments. In consideration for the purchase of
the USDA Project, the District shall pay to the Corporation the 2024 Installment Purchase Payments
as set forth in Exhibit C attached hereto and by this reference incorporated herein. Notwithstanding
the foregoing, the Corporation hereby directs the District to make such 2024 Installment Purchase
Payments to the United States or to cause said 2024 Installment Purchase Payments to be made to the
United States, for receipt on Corporation’s behalf and as assignee of the rights of Corporation under
this Installment Purchase Agreement pursuant to the Assignment Agreement. The 2024 Installment
Purchase Payments shall be payment for the title to the USDA Project.

For each such annual period commencing with the period beginning on the date hereof, the
District shall make 2024 Installment Purchase Payments on the 2024 Installment Payment Dates
during said annual period as more particularly set forth in Exhibit C. Interest with respect to the
2024 Installment Purchase Payments attributable to the 2024A Certificates of Participation shall be
computed at the rate of 1.1250% per annum. Interest with respect to the 2024 Installment Purchase
Payments attributable to the 2024B Certificates of Participation shall be computed at the rate of
1.1250% per annum. Interest with respect to the 2024 Installment Purchase Payments attributable to
the 2024C Certificates of Participation shall be computed at the rate of 1.3750% per annum. Interest
shall be calculated on a basis of 365 days and actual days elapsed. Each semiannual payment of
interest shall be in the amount of one-half of the annual amount of interest due. Unless otherwise
requested by the registered owner, principal and interest hereon are payable by Pre-Authorized Debit
(PAD) payment process.
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2024 Installment Purchase Payments for each annual payment period during the term of this
Installment Purchase Agreement, together with amounts payable pursuant to the last paragraph of
this Section, shall constitute the total amount due for said payment period, and shall be paid by the
District for and in consideration of the sale of the USDA Project to the District.

An amount equal to the 2024 Installment Purchase Payment shall be due from and payable by
the District on each of the 2024 Installment Payment Dates specified in Exhibit C. Prepayments, if
any shall be applied to the latest 2024 Installment Purchase Payment as set forth in Exhibit C for
which full payment has not been made.

As additional consideration for the purchase of the USDA Project, the District agrees to pay
such additional amounts due and owing hereunder, including but not limited to, amounts payable to
the Reserve Fund to be held by the District.

Section 306. Interest Component. A portion of each 2024 Installment Purchase Payment
is paid as interest on the unpaid purchase price, as set forth in Exhibit C.

Section 307. Payment in Lawful Money; No Set Off. Each 2024 Installment Purchase
Payment shall be paid or caused to be paid by the District in lawful money of the United States of
America, which at the time of payment is legal tender for the payment of public and private debts, to
or upon the order of the United States at United States Department of Agriculture Rural
Development, Visalia Office, 3530 West Orchard Court, Visalia, California 93277, or such other
place as the United States shall designate. The principal amount of any such 2024 Installment
Purchase Payments accruing hereunder which is not paid on or prior to the applicable 2024
Installment Payment Date shall bear simple interest at the applicable rate per annum described in
Section 305 from the 2024 Installment Payment Date until the same shall be paid. Notwithstanding
any dispute between the District and the Corporation, the District shall make each and all 2024
Installment Purchase Payments when due and shall not withhold any 2024 Installment Purchase
Payments pending the final resolution of such dispute nor shall the District assert any right of set off
or counter claim against its obligation to make 2024 Installment Purchase Payments as set forth
herein. The District shall participate in the Pre-Authorized Debt (PAD) payment process. The
District’s payments shall be electronically debited from its account on the date its payment is due as
provided in Form RD 3550-28, both entitled “Authorization Agreement for Pre-Authorized
Payments.”

Section 308. 2024 Installment Purchase Payments Payable from Net Revenues. The
2024 Installment Purchase Payments and other amounts due under this Installment Purchase
Agreement are limited obligations of the District payable from Net Revenues of the Wastewater
System. The 2024 Installment Purchase Payments and payments of other amounts due under this
Installment Purchase Agreement shall be made unconditionally, without abatement, irrespective of
any interference in the use by the District of the USDA Project, solely from Net Revenues.

Section 309. Title. All right, title and interest in each component of the USDA Project
shall vest in the District immediately upon acquisition or construction thereof. Such vesting shall
occur without further action by the Corporation or the District and the Corporation shall, if requested
by the District or if necessary to assure such automatic vesting, deliver any and all documents
required to assure such vesting.
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Section 310. Option to Prepay. Subject to the terms and conditions of this Section, the
Corporation hereby grants an option to the District to prepay the 2024 Installment Purchase
Payments in whole or in part without penalty. Said option may be exercised with respect to 2024
Installment Purchase Payments on any date. Said option shall be exercised by the District by giving
written notice to the Corporation and to the United States of the exercise of such option at least thirty
(30) days prior to said prepayment date. Said option shall be exercised by paying to the United
States on the prepayment date the amount of the prepayment, without a premium, together with
interest due to the prepayment date on the amount of the 2024 Installment Purchase Payments
prepaid, as applicable.

In the event of prepayment in part, the partial prepayment shall be applied by the United
States in inverse order of maturity against the unpaid principal installments of the 2024 Installment
Purchase Payments, and the District shall cause to be provided to the Corporation and the United
States a revised schedule of 2024 Installment Purchase Payments reflecting said partial prepayment.

Section 311. Pledge of Revenues; Allocation of Revenues. All Revenues and all
amounts on deposit in the Revenue Fund and the Reserve Fund are hereby irrevocably pledged to the
payment of the 2024 Installment Purchase Payments as provided herein, and the Revenues shall not
be used for any other purpose while any of the 2024 Installment Purchase Payments remain unpaid;
provided that out of the Revenues and amounts on deposit in the Revenue Fund there may be
apportioned such sums for such purposes as are expressly permitted herein. This pledge, together
with the pledge created by all other Parity Obligations, shall constitute a first lien on Revenues and
the Revenue Fund and all amounts on deposit therein as permitted herein, and subject to the
application of Revenues in accordance with the terms hereof.

(@  The District covenants and agrees that all Revenues, when and as received,
will be received and held by the District and will be deposited by the District in the Revenue Fund
(which the District hereby covenants and agrees to maintain so long as any 2024 Installment
Purchase Payments remain unpaid). All Revenues shall be disbursed, allocated and applied solely
to the following uses and purposes set forth in this Section 311 in the following order of priority:

(1 Operations and Maintenance Costs. In order to carry out and
effectuate the pledge and lien contained herein, the District agrees and covenants to pay all
Operations and Maintenance Costs (including amounts reasonably required to be set aside in
contingency reserves for Operations and Maintenance Costs, the payment of which is not then
immediately required) from the Revenue Fund as they become due and payable.

(i) Debt Service Funds. Payment of the 2024 Installment Purchase
Payments or Debt Service with respect to Bonds or Contracts, shall be paid in accordance with the
terms hereof and of such Bonds or Contracts, without preference or priority, and in the event of any
insufficiency of such moneys, ratably without any discrimination or preference.

(i) Reserve Funds. Payments to replenish the Reserve Fund and any debt
service reserve funds established for Bonds or Contracts of the District, shall be made in accordance
with the terms hereof and of such Bonds or Contracts, without preference or priority, and in the event
of any insufficiency of such moneys, ratably without any discrimination or preference.
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(iv)  General Expenditures. All Revenues not required to be withdrawn
pursuant to the provisions (i) through (iii) above shall be used for expenditure for any lawful purpose
of the District..

(b) Investments. The District may invest moneys in the Revenue Fund (and
funds and accounts therein) and in the Reserve Fund in any Permitted Investment. The investment
earnings on all moneys held by the District in the Revenue Fund and invested in Permitted
Investments shall remain on deposit therein.

Section 312. Debt Service Reserve Fund.

@) The District shall establish and maintain in trust a separate fund designated
the Debt Service Reserve Fund (herein referred to as the “Reserve Fund”).

(b) The District shall maintain in the Reserve Fund an amount at least equal to
the Reserve Requirement, such reserve to be accumulated at the rate of a least one-tenth of the
Reserve Requirement each year until the Reserve Requirement is reached and which Reserve Fund
shall be maintained at such level for the remainder of the period that this Installment Purchase
Agreement remains in effect. If any funds are withdrawn from the Reserve Fund, as described
below, deposits shall continue to accumulate as described above until the Reserve Requirement is
reached.

In determining the amount on deposit in the Reserve Fund, the District shall make a valuation
of such account on February 16 of each year.

All moneys in the Reserve Fund shall be used and withdrawn by the District solely for the
purpose of making the 2024 Installment Purchase Payments due hereunder in the event that no other
moneys of the District are lawfully available therefor. Money in the Reserve Fund may be used to
pay the remaining 2024 Installment Purchase Payments. The District hereby acknowledges and
agrees that the United States shall have a security interest in the moneys on deposit in the Reserve
Fund and that the District shall maintain the Reserve Fund exclusively for the benefit of the United
States and agrees to take such actions as may be necessary from time to time to evidence and perfect
such security interest. Prior written concurrence from the United States must be obtained before any
funds are withdrawn from the Reserve Fund.

ARTICLE IV
COVENANTS

Section 401. Improvements. The District shall have the right during the term of this
Installment Purchase Agreement to make additions or improvements to the USDA Project, or to
permit such additions and improvements to be made.

Section 402. Maintenance and Utilities. The District shall maintain and repair the USDA
Project or cause the USDA Project to be maintained and repaired and shall pay for, or otherwise
arrange for the payment of, utility services, if any, supplied to the USDA Project (which services
shall include power, gas, telephone and all other utility services), all costs of operation of the USDA
Project and all costs of repair and replacement of the USDA Project resulting from ordinary wear and
tear or want of care.
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Section 403.  Provisions Regarding Insurance. The District shall maintain or cause to be
maintained insurance on the Wastewater System with responsible insurers in such amounts and
against such risks (including damage to or destruction of the Wastewater System) as are usually
covered in connection with wastewater systems similar to the Wastewater System so long as such
insurance is available from reputable insurance companies, including but not limited to:

€)) Insurance against loss or damage to any above-ground structures constituting
any part of the Wastewater System, as is customarily maintained with respect to works and properties
of a like character, which may be carried in conjunction with any other policies of fire and extended
coverage insurance;

(b) General liability insurance, including property damage coverage, in the
amount of $1 million per occurrence, with no deductible;

(©) Worker’s compensation insurance issued by a responsible carrier authorized
under the laws of the State of California to insure employers against liability for compensation under
the Worker’s Compensation Insurance and Safety Act now in force in the State of California, or any
act hereafter enacted as an amendment or supplement thereto or in lieu thereof, such worker’s
compensation insurance to cover all persons employed in connection with the Wastewater System
and to cover full liability for compensation under any such act aforesaid, based upon death or bodily
injury claims made by, for or on behalf of any person incurring or suffering injury or death during or
in connection with the Wastewater System or the business of the District; and

(d) Crime insurance coverage in the amount of $1 million covering the officials
entrusted with the receipt and disbursement of funds and the custody of any property of the
Wastewater System.

Section 404. Form of Insurance Policies; Delivery.

@) All policies of insurance required by Section 403(a) of this Installment
Purchase Agreement shall provide that all Net Proceeds relating to that portion of the Wastewater
System damaged or destroyed shall be applied as set forth in Section 406 below. All policies of
insurance required by Section 403(a) of this Installment Purchase Agreement shall provide that the
Corporation or its assignee and the District, shall be given thirty (30) days’ notice of any intended
cancellation thereof or reduction of the coverage provided thereby.

(b) The District shall deliver, or cause to be delivered, to the United States no
later than July 1 of each year a certificate, in such detail as the United States may reasonably request,
stating that the District has complied with Section 403 of this Installment Purchase Agreement. If so
requested in writing by the United States, the District shall also deliver, or cause to be delivered to
the United States duplicate originals or certified copies of each certificate insurance policy described
in such schedule, provided, however, that delivery of the insurance policies under the provisions of
this Section shall confer no responsibility upon the United States as to the sufficiency of coverage or
amounts of said policies. In the event of failure of the District to obtain or cause to be obtained the
insurance required by Section 403 hereof, the Corporation may obtain such insurance on behalf of
the District and may collect premiums thereof from the District which the District shall be obligated
to pay hereunder.
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Section 405. Inability to Obtain Insurance.  Notwithstanding the provisions of
Section 403, if at any time the District shall be unable to obtain or maintain insurance to the extent
required by Section 403 on reasonable terms, either as to amounts or as to risks, the failure to
maintain such insurance shall not constitute a default under this Installment Purchase Agreement if
the District shall cause the employment of an independent insurance consultant having a favorable
reputation for skill and experience in such matters, for the purpose of reviewing such insurance
requirements and making recommendations respecting the types, amounts and provisions of
reasonably obtainable insurance, including self-insurance, or the establishment of other generally
accepted forms of alternative protection that should be carried in lieu thereof, or the unfeasibility of
obtaining insurance, and if the District shall comply with the recommendations made in such report.
A signed copy of the report of the insurance consultant shall be filed with the United States and
Corporation, and the insurance requirements specified in Section 403 shall be deemed to be modified
to conform with the recommendations in such report provided that the concurrence of the United
States is obtained.

Section 406. Application of Net Proceeds of Insurance. Net Proceeds of any insurance
required by this Installment Purchase Agreement relating to the loss or destruction of the Wastewater
System which are collected by the District shall be applied as set forth below:

@ If the District determines that such Net Proceeds are sufficient to repair,
reconstruct or replace the damaged or destroyed portion of the Wastewater System, which
determination shall be evidenced by a certificate executed by an Authorized Officer of the District
and filed with the United States, then the District shall cause such portion of the Wastewater System
to be repaired, reconstructed or replaced to at least the same good order, repair and condition as it
was in prior to the damage or destruction, insofar as the same may be accomplished by the use of
said Net Proceeds, and the District shall disburse said Net Proceeds for said purpose. Any balance of
said Net Proceeds not required for such repair, reconstruction or replacement shall be transferred by
the District to the Revenue Fund and said balance shall be applied as prepayment of 2024 Installment
Purchase Payments in accordance with Section 310 of this Installment Purchase Agreement. The
District shall be obligated to continue to make 2024 Installment Purchase Payments required by this
Installment Purchase Agreement notwithstanding accident to or destruction of all or a portion of the
Wastewater System unless and until all amounts owed hereunder by the District are paid in full.

(b) In the event that such Net Proceeds are not sufficient to repair, reconstruct or
replace the damaged or destroyed portion of the Wastewater System, as evidenced by a certificate
executed by an Authorized Officer of the District and filed with the United States, the District shall
transfer said Net Proceeds to the Revenue Fund and apply such Net Proceeds to the prepayment of
the 2024 Installment Purchase Payments as provided in Section 310 of this Installment Purchase
Agreement.

Section 407. Application of Net Proceeds of Condemnation. Net Proceeds received in
any condemnation proceeding undertaken by any governmental District relating to all or a portion of
the Wastewater System shall be applied as set forth below based on the outstanding principal amount
of the 2024 Installment Purchase Payments and the District shall assure that such Net Proceeds are
applied and disbursed as set forth below:

@) If the District determines that such condemnation has not materially affected

the operation of the Wastewater System or the ability of the District to meet any of its obligations
hereunder, as set forth in a certificate executed by an Authorized Officer of the District and filed with
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the United States, and if such Net Proceeds are necessary in the opinion of the District to replace or
repair the portion of the Wastewater System condemned, said Net Proceeds shall be used for any of
said purposes.

(b) If the District determines that such condemnation has materially affected the
operation of the Wastewater System or the ability of the District to meet any of its obligations
hereunder as set forth in a certificate executed by an Authorized Officer of the District and filed with
the United States, or if such Net Proceeds are sufficient to enable the District to prepay 2024
Installment Purchase Payments in full, the District shall apply such Net Proceeds to the prepayment
in full or (to the extent that such condemnation pertains only to a portion of the USDA Project) in
part as provided in Section 310 of this Installment Purchase Agreement.

Section 408. Payment of 2024 Installment Purchase Payments. The District shall duly
and punctually pay or cause to be paid the 2024 Installment Purchase Payments from Net Revenues
at the dates and places and in the manner provided in this Installment Purchase Agreement according
to the true intent and meaning hereof and shall not directly or indirectly extend or assent to the
extension of the 2024 Installment Payment Dates of any 2024 Installment Purchase Payments.

Section 409. Compliance with this Installment Purchase Agreement. The Corporation
and the District will faithfully observe and perform or cause to be faithfully observed and performed
all of the covenants, conditions and requirements of this Installment Purchase Agreement, and will
not suffer or permit any default to occur hereunder, nor do or permit to be done in, upon or about the
Wastewater System or any part thereof, anything that might in any way weaken, diminish or impair
the operation thereof. Neither the Corporation nor the District will do or permit anything to be done,
or omit or refrain from doing anything, in any case where any such act done or permitted to be done,
or any such omission of or refraining from action, would or might be a ground for cancellation or
termination of this Installment Purchase Agreement.

Section 410. Payment of Taxes. The District will pay or cause to be paid all taxes,
assessments and other governmental charges, if any, that may be levied, assessed or charged upon the
Wastewater System promptly as and when the same shall become due and payable; provided,
however, that the District shall not be required to pay any such tax, assessment or charge if the
validity thereof shall concurrently be contested in good faith by appropriate proceedings, if the
District shall set aside, or cause to be set aside, reserves to be in a form and amount which is
adequate with respect thereto and if the District shall hold the Corporation and the United States
harmless as to any loss or forfeiture which might arise from the nonpayment of any such item; and
provided further, that the District, upon the commencement of any proceedings to foreclose the lien
of any such tax, assessment, or charge, will forthwith pay, or cause to be paid, any such tax,
assessment or charge, unless contested in good faith as aforesaid. The District will not suffer the
Wastewater System or any part thereof, to be sold for any taxes, assessments or other charges
whatsoever, or to be forfeited therefor. Nothing herein contained shall be deemed to impose any
liability to pay taxes, assessments or charges where none is imposed by law.

Section 411. Observance of Laws and Regulations. The District will well and truly
keep, observe and perform or cause to be kept, observed and performed all valid and lawful
obligations or regulations now or hereafter imposed on it by contract, or prescribed by any law of the
United States, or of the State of California, or by any officer, board or commission having
jurisdiction or control, as a condition of the continued enjoyment of any and every right, privilege or
franchise now owned or hereafter acquired by the District, including its right to exist and carry on
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business as a public body, corporate and political, to the end that such rights, privileges and
franchises shall be maintained and preserved, and shall not become abandoned, forfeited or in any
manner impaired.

Section 412. Maintain and Preserve the Wastewater System. The District will operate,
maintain and preserve, or will cause to be operated, maintained and preserved, the Wastewater
System in good repair and working order and will operate or cause to be operated the Wastewater
System, in an efficient and economical manner.

Section 413. Additional Payments. In addition to the 2024 Installment Purchase
Payments, the District shall pay when due all costs and expenses incurred by the Corporation to
comply with the provisions of this Installment Purchase Agreement, including without limitation all
costs and expenses of attorneys, auditors, engineers and accountants. The obligations of the District
under this Section shall survive the termination of this Installment Purchase Agreement.

Section 414.  Against Encumbrances or Sales.

@) The District shall not make any pledge of or place any lien on Revenues or
the moneys in the Revenue Fund except as provided herein. The District may at any time, or from
time to time, execute or issue, as applicable, Parity Obligations as permitted herein or incur
evidences of indebtedness or incur other obligations for any lawful purpose which are payable from
and secured by a pledge of and lien on Revenues and on any moneys in the Revenue Fund, as may
from time to time be deposited therein, provided that such pledge and lien shall be subordinate in all
respects to the pledge of and thereon provided herein.

(b) The District will not enter into any agreement or lease which impairs the
operation of the Wastewater System or any part thereof necessary to secure adequate Revenues for
the payment of the 2024 Instaliment Purchase Payments, or which would otherwise impair the rights
of the Corporation hereunder or the operation of the Wastewater System. Any real or personal
property which has become nonoperative or which is not needed for the efficient and proper
operation of the Wastewater System, or any material or equipment which has become worn out, may
be sold if such sale will not impair the ability of the District to pay the 2024 Installment Purchase
Payments and if the proceeds of such sale are deposited in the Revenue Fund.

Nothing herein shall restrict the ability of the District to sell any portion of the Wastewater
System if such portion is immediately repurchased by the District and if such arrangement cannot by
its terms result in the purchaser of such portion of the Wastewater System exercising any remedy
which would deprive the District of or otherwise interfere with its right to own and operate such
portion of the Wastewater System.

Section 415. Prosecution and Defense of Suits. The District shall, promptly upon request
of the Corporation or its assignee from time to time take such action, or cause such action to be
taken, as may be necessary or proper to remedy or cure any defect in or cloud upon the title to the
Wastewater System, whether now existing or hereafter developing and shall prosecute, or cause to be
prosecuted, all such suits, actions and other proceedings as may be appropriate for such purpose and
shall indemnify and save the Corporation and the United States harmless from all loss, cost, damage
and expense, including attorneys’ fees, which they or any of them may incur by reason of any such
defect, cloud, suit, action or proceedings.
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The District shall defend against every suit, action or proceeding at any time brought against
the Corporation or the United States upon any claim arising out of the rights of the Corporation or the
United States under this Installment Purchase Agreement; provided, that the Corporation or the
United States at its election may appear in and defend any such suit, action or proceeding. The
District shall indemnify and hold harmless the Corporation or the United States against any and all
liability claimed or asserted by any person, arising out of the rights of the Corporation or the United
States under this Installment Purchase Agreement.

Section 416. Waiver of Laws. The District shall not at any time insist upon or plead in
any manner whatsoever, or claim or take the benefit or advantage of, or suffer, any stay or extension
law now or at any time hereafter in force which may adversely affect the covenants and agreements
contained in this Installment Purchase Agreement, and the benefit and advantage of any such law is
hereby expressly waived by the District to the extent that the District may legally make such waiver.

Section 417. Compliance with Conditions Precedent. Upon the date of delivery of this
Installment Purchase Agreement, all conditions, acts and things required by law or by this
Installment Purchase Agreement to have happened or to have been performed precedent to or in the
execution of this Installment Purchase Agreement shall exist, have happened and have been
performed, and this Installment Purchase Agreement shall be within every limit prescribed by law.

Section 418. Power to Enter Into Agreements.

@ The District is duly authorized to enter into this Installment Purchase
Agreement. The provisions of this Installment Purchase Agreement are and will be the valid and
legally enforceable obligations of the District in accordance with their terms and the terms of this
Installment Purchase Agreement.

(b) The Corporation is duly authorized to enter into this Installment Purchase
Agreement and the Assignment Agreement and to enter into the transactions contemplated by this
Installment Purchase Agreement and the Assignment Agreement. The Corporation has duly
authorized and executed this Installment Purchase Agreement and the Assignment Agreement.

Section 419. Further Assurances. Whenever and so often as requested so to do by the
Corporation or the United States, the District will promptly execute and deliver or cause to be
executed and delivered all such other and further instruments, documents or assurances, and
promptly do or cause to be done all such other and further things, as may be necessary or reasonably
required in order further and more fully to vest in the Corporation or the United States all rights,
interest, powers, benefits, privileges and advantages conferred or intended to be conferred upon the
Corporation and the United States by this Installment Purchase Agreement.

Section 420. Financial Reports. Within two hundred seventy (270) days after the close of
each Fiscal Year of the District, the District will furnish, or cause to be furnished, to the United
States, detailed audited financial statements, prepared by an independent certified public accountant,
covering the operations of the District and its Revenue Fund and the USDA Project for said Fiscal
Year. Such audit report shall include statements of the status of each account pertaining to the
USDA Project, showing the amount and source of deposits therein, the amount and purpose of the
withdrawals therefrom and the balance therein at the beginning and end of said Fiscal Year.
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Section 421. Corporation Not Liable. Neither the Corporation nor the United States nor
any of their respective members, officers, agents or employees shall be liable to the District or to any
other person whomsoever for any death, injury or damage that may result to any person or property
by or from any cause whatsoever in, on or about the USDA Project. The District shall indemnify, or
cause indemnification of, and hold the Corporation and the United States, its members, officer,
agents and employees harmless from, and defend each of them against, any and all claims, liens and
judgments for death of or injury to any person or damage to property whatsoever occurring in, on or
about the USDA Project.

Section 422. Indemnification Due to the Corporation and to the United States. The
District shall and hereby agrees to indemnify, or cause indemnification of, and hold, or cause to be
held, the Corporation and the United States, to the extent of Net Revenues, harmless from and against
all claims, losses and damages, including legal fees and expenses, arising out of: (i) the use,
maintenance, condition or management of, or from any work or thing done on, the USDA Project by
the District; (ii) any breach or default on the part of the District in the performance of any of its
obligations under this Installment Purchase Agreement; (iii) any act of negligence of the District, or
of any of its agents, contractors, servants, employees or licensees with respect to the USDA Project;
(iv) the authorization of payment of the USDA Project Costs by the District; or (v) the defense
(pursuant to Section 415 hereof) against actions or proceedings in which the validity of this
Installment Purchase Agreement is or might be questioned and the payment or compromise of claims
or demands asserted in any such actions or proceedings, all to the extent permitted by law.
Indemnification for any tort mentioned in this Section shall be limited to the extent and in the
amounts provided for by California law. No indemnification will be made under this Section or
elsewhere in this Installment Purchase Agreement for willful misconduct or gross negligence by the
Corporation, the United States or any of their respective officers, agents, employees, successors or
assigns. Such indemnification shall survive termination of this Installment Purchase Agreement.

Section 423. The District to Operate the USDA Project. The District shall assure that
the USDA Project is operated pursuant to complete and lawful authority. No permits, rights,
franchises or privileges relating thereto shall be allowed to lapse or be forfeited so long as the same
shall be necessary for the ownership or operation of the USDA Project. The District shall procure, or
cause to be procured, the extension or renewal of each and every permit, right, franchise or privilege
so expiring and necessary or desirable for the ownership or operation of the USDA Project as such.

Section 424. Amount of Rates and Charges.

@ To the fullest extent permitted by law, the District shall fix and prescribe, at
the commencement of each Fiscal Year, rates and charges for Wastewater Service which are
reasonably expected to be at least sufficient to yield during each Fiscal Year Net Revenues equal to
one hundred twenty percent (120%) of Debt Service for such Fiscal Year and provide for the
establishment and maintenance of adequate reserves, including the funding of the Reserve Fund at a
level equal to the Reserve Requirement. The District may make adjustments from time to time in
such rates and charges and may make such classifications thereof as it deems necessary, but shall not
reduce the rates and charges then in effect unless the Net Revenues from such reduced rates and
charges are reasonably expected to be sufficient to meet the requirements of this Section.

(b) For avoidance of doubt, so long as the District has complied with its
obligations set forth in Section 424(a) above, the failure of Net Revenues to meet the threshold set
forth in Section 424(a) above at the end of the Fiscal Year shall not constitute a default or an Event
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of Default so long as the District has complied with Section 424(a) at the commencement of the
succeeding Fiscal Year.

Section 425. Against Competitive Facilities. To the extent that it can so legally obligate
itself, the District covenants that it will not acquire, construct, maintain or operate and will not, to the
extent permitted by law and within the scope of its powers, permit any other public or private
District, corporation, district or political subdivision or any person whomsoever to acquire, construct,
maintain or operate within the District any Wastewater System competitive with the Wastewater
System.

Section 426. Tax Covenants. Notwithstanding any other provision of this Installment
Purchase Agreement, absent an opinion of Bond Counsel that the exclusion from gross income of the
interest component of the 2024 Installment Purchase Payments will not be adversely affected for
federal income tax purposes, the District and the Corporation covenant to comply with all applicable
requirements of the Code necessary to preserve such exclusion from gross income and specifically
covenant, without limiting the generality of the foregoing, as follows:

@) Private Activity. The District and the Corporation will not take or omit to
take any action or make any use of the proceeds of this Instaliment Purchase Agreement or of any
other moneys or property that would cause the 2024 Installment Purchase Payments to be “private
activity bonds” within the meaning of Section 141 of the Code.

(b) Arbitrage. The District and the Corporation will make no use of the proceeds
of this Installment Purchase Agreement or of any other amounts or property, regardless of the source,
and will not take or omit to take any action that would cause the 2024 Installment Purchase Payments
to be “arbitrage bonds” within the meaning of Section 148 of the Code.

(©) Federal Guarantee. The District and the Corporation will make no use of the
proceeds of this Installment Purchase Agreement and will not take or omit to take any action that
would cause the 2024 Installment Purchase Payments to be “federally guaranteed” within the
meaning of Section 149(b) of the Code.

(d) Information Reporting. The District and the Corporation will take or cause to
be taken all necessary action to comply with the informational reporting requirements of Section
149(e) of the Code necessary to preserve the exclusion of interest component of the 2024 Installment
Purchase Payments pursuant to Section 103(a) of the Code.

(e) Hedge Bonds. The District and the Corporation will make no use of the
proceeds of this Installment Purchase Agreement or any other amounts or property, regardless of the
source, and will not take any action or refrain from taking any action that would cause the 2024
Installment Purchase Payments to be considered “hedge bonds” within the meaning of Section 149(g)
of the Code unless the District and the Corporation take all necessary action to assure compliance
with the requirements of Section 149(g) of the Code to maintain the exclusion from gross income of
the interest component of the 2024 Installment Purchase Payments for federal income tax purposes.

() Miscellaneous. The District and the Corporation will take no action, or omit
to take any action, that is inconsistent with the expectations stated in any Tax Certificate executed
with respect to the 2024 Installment Purchase Payments and will comply with the covenants and
requirements stated therein and incorporated by reference herein.
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This Section and the covenants set forth herein shall not be applicable to, and nothing
contained herein shall be deemed to prevent the District and the Corporation from executing and
delivering Parity Obligations, the interest with respect to which has been determined by Bond
Counsel to be subject to federal income taxation.

Section 427.  Furnishing Additional Information. The District shall, from time to time,
furnish or cause to be furnished to the Corporation or to the United States such data regarding the
USDA Project as shall be reasonably requested in order to enable whichever shall be requesting the
information to determine whether there has been compliance with the covenants, terms and
provisions of this Installment Purchase Agreement.

Section 428. Restriction Against Pledge. Except in connection with any Parity
Obligations or obligations that are payable on a subordinate basis to Parity Obligations, the
Corporation shall not pledge 2024 Installment Purchase Payments or other amounts derived from the
Wastewater System or from rights of the Corporation under this Installment Purchase Agreement,
nor shall the Corporation encumber or place any lien upon the USDA Project without the prior
written consent of the United States, except as otherwise provided in this Installment Purchase
Agreement.

Section 429. Assignment by the Corporation or the United States. Except pursuant to
the Assignment Agreement and except as otherwise set forth herein, the Corporation shall not assign
this Installment Purchase Agreement, its rights to receive 2024 Installment Purchase Payments or its
duties and obligations hereunder. The United States may assign all of its right, title and interest in
this Installment Purchase Agreement as set forth in Section 812. The United States shall notify the
District and the Corporation in writing of any such assignment. Thereafter, any reference herein to
the United States as the assignee of the Corporation shall refer to the assignee of the United States.

Section 430. No Violation of Other Agreements.

@) The District hereby represents that neither the execution and delivery of this
Installment Purchase Agreement, nor the fulfillment of and compliance with the terms and conditions
hereof and thereof, nor the consummation of the transactions contemplated hereby or thereby,
conflicts with or results in a breach of terms or violation of any other agreement to which the District
is a party or by which the District is bound, or constitutes a default under any of the foregoing, or
results in the creation or imposition of any lien, charge or encumbrance whatsoever upon any of the
property or assets of the District, or upon the USDA Project.

(b) The Corporation hereby represents that neither the execution and delivery of
this Installment Purchase Agreement and the Assignment Agreement, nor the fulfillment of and
compliance with the terms and conditions hereof and thereof, nor the consummation of the
transactions contemplated hereby or thereby, conflicts with or results in a breach of terms or
violation of any other agreement to which the Corporation is a party or by which the Corporation is
bound, or constitutes a default under any of the foregoing, or results in the creation or imposition of
any lien, charge or encumbrance whatsoever upon any of the property or assets of the Corporation, or
upon the USDA Project.

14
4864-2418-5206v7/200918-0002



Section 431. Additional Parity Obligations.

@) So long as any 2024 Installment Purchase Payments remain unpaid, the
District shall not issue or incur any obligations payable from Net Revenues, or secured by a lien of
Revenues, senior or superior to the Debt Service on the 2024 Installment Purchase Payments.

(b) With the prior written consent of the United States so long as the United
States is the owner of the Certificates, the District may at any time enter into any Parity Obligations
in accordance herewith; provided:

1) The Net Revenues for any twelve-month period within the eighteen months
preceding the date of adoption by the Board of Directors of the District of the resolution authorizing
the issuance of such Bonds or the date of the execution of such Contract, as the case may be, as
evidenced by both a calculation prepared by the District and a special report prepared by an
Independent Certified Public Accountant or an Independent Municipal Consultant on such
calculation on file with the District, shall have produced a sum equal to at least one hundred twenty
percent (120%) of the Debt Service for such twelve-month period; and

2 The Net Revenues for any twelve-month period within the eighteen months
preceding the date of the execution of such Contract or the date of adoption by the Board of Directors
of the District of the resolution authorizing the issuance of such Bonds, as the case may be, including
adjustments to give effect as of the first day of such twelve-month period to increases or decreases in
income, rents, fees, rates and charges for the Wastewater Service approved and in effect as of the
date of calculation, as evidenced by both a calculation prepared by the District and a special report
prepared by an Independent Certified Public Accountant or an Independent Municipal Consultant on
such calculation on file with the District, shall demonstrate a sum equal to at least one hundred
twenty percent (120%) of the Debt Service for such twelve-month period plus the Debt Service
which would have accrued on any Contracts executed or Bonds issued since the end of such twelve-
month period assuming such Contracts had been executed or Bonds had been issued at the beginning
of such twelve-month period plus the Debt Service which would have accrued had such Contract
been executed or Bonds been issued at the beginning of such twelve-month period; and

3) The estimated Net Revenues for the then current Fiscal Year and for each
Fiscal Year thereafter to and including the first complete Fiscal Year after the latest Date of operation
of any uncompleted Project, as evidenced by a certificate on file with the District, including (after
giving effect to the completion of all such uncompleted Projects) an allowance for estimated Net
Revenues for each of such Fiscal Years arising from any increase in the income, rents, fees, rates and
charges estimated to be fixed and prescribed for the Wastewater Service and which are economically
feasible and reasonably considered necessary based on projected operations for such period, as
evidenced by a certificate of the Manager on file with the District, shall produce a sum equal to at
least one hundred twenty percent (120%) of the estimated Debt Service for each of such Fiscal Years,
after giving effect to the execution of all Contracts and the issuance of all Bonds estimated to be
required to be executed or issued to pay the costs of completing all uncompleted Projects within such
Fiscal Years, assuming that all such Parity Obligations have maturities, interest rates and
proportionate principal repayment provisions similar to the Contract last executed or then being
executed or the Bonds last issued or then being issued for the purpose of acquiring and constructing
any of such uncompleted Projects.
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Notwithstanding the foregoing, Bonds issued or Contracts executed to complete the USDA
Project may be delivered provided that only paragraph (3) is satisfied if such Bonds or Contracts are
limited in aggregate principal amount to ten percent (10%) of the original principal amount of this
Installment Purchase Agreement. If such Bonds or Contracts exceed such amount, then all of the
requirements of this Section must be satisfied.

Notwithstanding the foregoing, Bonds issued or Contracts executed to refund Bonds or
Contracts may be delivered without satisfying the conditions set forth above if Debt Service in each
Fiscal Year after the Fiscal Year in which such Bonds are issued or Contracts executed is not greater
than Debt Service would have been in each such Fiscal Year prior to the issuance of such Bonds or
execution of such Contracts.

(© The District may at any time incur obligations payable from Net Revenues
subordinate to Parity Obligations.

Section 432. Refinance Upon United States’ Request. The District covenants to exercise
its best efforts to refinance the unpaid balance, in whole or in part, of the 2024 Installment Purchase
Payments hereunder promptly upon the written request of United States if at any time it shall appear
to the United States that the District is able to refinance the 2024 Installment Purchase Payments at
reasonable rates and terms, for similar obligations and periods of time as required by
Section 333(c) of the Consolidated Farm and Rural Development Act of (7 U.S.C 1983(c)).

Section 433. Compliance with 2024 Offer.

@ The District hereby accepts the 2024 Offer of the United States and all terms
and conditioned contained therein, and will comply with the terms of the 2024 Offer and the 2024
Loan Agreement in all respects.

(b) Notwithstanding the foregoing, the District, the Corporation and the United
States agree that:

(1 the Certificates of Participation shall constitute the “bonds” described
in the 2024 Loan Agreement; and

(i) the District may at any time execute any Contract or issue any Bonds,
as the case may be, payable from Net Revenues and secured by a lien of Revenues on a parity with
the 2024 Installment Purchase Payments in accordance with the requirements of Section 431 hereof.

ARTICLE V

DISCLAIMER OF WARRANTIES; ACCESS

Section 501. Disclaimer of Warranties. Neither the Corporation nor the United States
make any warranty or representation, either express or implied, as to the value, design, condition,
merchantability or fitness for any particular purpose or fitness for the use contemplated by the
District of the USDA Project or any portion thereof, or any other representation or warranty with
respect to the USDA Project or any portion thereof. In no event shall the Corporation or the United
States be liable for incidental, indirect, special or consequential damages in connection with this
Installment Purchase Agreement or the existence, furnishing, or functioning of the USDA Project or
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the District’s use of the USDA Project, except such damages as may arise by reason of a breach of
this Installment Purchase Agreement by the Corporation or the United States.

Section 502. Corporation Access to the USDA Project. The District agrees that the
Corporation and the United States shall have such rights of access to the USDA Project as may be
reasonably necessary to cause the proper maintenance of the USDA Project and otherwise to have
right of access to the USDA Project in the event of failure by the District to perform its obligations
hereunder.

ARTICLE VI
EVENTS OF DEFAULT AND REMEDIES

Section 601. Events of Default Defined. The following shall be events of default under
this Installment Purchase Agreement, and the terms “Events of Default” and “default” shall mean,
whenever they are used in this Installment Purchase Agreement, with respect to the USDA Project,
any one or more of the following events, namely:

@) Failure by the District to pay any 2024 Installment Purchase Payment or other
payment required to be paid hereunder at the time specified herein;

(b) Failure by the District to observe and perform any covenant, condition or
agreement on its part to be observed or performed, other than as referred to in clause (a) of this
Section, for a period of thirty (30) days after written notice specifying such failure and requesting
that it be remedied has been given to the District by the United States; provided, however, that the
United States may, upon written request of the District prior to the expiration of such thirty (30) day
period, consent to an extension of such time in order to cure such failure if corrective action has been
instituted by the District and is being diligently pursued and will, in the judgment of the United
States, be diligently pursued until the default is corrected:;

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

(d) Payment of the principal of any Parity Obligation is accelerated in accordance
with its terms.

Section 602. Remedies on Default. In each and every such case during the continuance of
an Event of Default specified in clauses (c) and (d) of Section 601, the Corporation shall, and for any
other such Event of Default the Corporation may, by notice in writing to the District, declare the
entire principal amount of the unpaid 2024 Installment Purchase Payments and the accrued interest
thereon to be due and payable immediately, and upon any such declaration the same shall become
immediately due and payable, anything contained herein to the contrary notwithstanding. This
Section however, is subject to the condition that if at any time after the entire principal amount of the
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unpaid 2024 Installment Purchase Payments and the accrued interest thereon shall have been so
declared due and payable and before any judgment or decree for the payment of the moneys due shall
have been obtained or entered, the District shall deposit with the Corporation a sum sufficient to pay
the unpaid principal amount of the 2024 Installment Purchase Payments due prior to such declaration
and the accrued interest thereon, with interest on the principal amount of such overdue installments,
at the rate or rates applicable to the remaining unpaid principal balance of the 2024 Installment
Purchase Payments and the reasonable expenses of the Corporation, and any and all other defaults
known to the Corporation (other than in the payment of the entire principal amount of the unpaid
2024 Installment Purchase Payments and the accrued interest thereon due and payable solely by
reason of such declaration) shall have been made good or cured to the satisfaction of the Corporation
or provision deemed by the Corporation to be adequate shall have been made therefor, then and in
every such case the Corporation, by written notice to the District, may rescind and annul such
declaration and its consequences; but no such rescission and annulment shall extend to or shall affect
any subsequent default or shall impair or exhaust any right or power consequent thereon. The
liability of the Corporation shall be limited to Net Revenues.

Section 603.  Suits at Law or in Equity and Mandamus. In addition to the remedies set
forth in Section 602 hereof, in case one or more Events of Default happen, then and in every such
case, the Corporation or the United States shall be entitled to proceed to protect and enforce the
rights vested in the Corporation by this Installment Purchase Agreement by such appropriate judicial
proceeding as the Corporation or the United States shall deem most effectual to protect and enforce
any such right, either by suit in equity or by action at law, whether for the specific performance of
any covenant or agreement contained in this Installment Purchase Agreement or by law. The
provisions of this Installment Purchase Agreement and the duties of the District and of the officers,
agents and employees thereof shall be enforceable by the Corporation or the United States by
mandamus or other appropriate suit, action or proceeding in any court of competent jurisdiction.

@) Without limiting the generality of the foregoing, the Corporation and the
United States shall have the right:

(1 Accounting. By action or suit in equity to require the District and its
officers, agents and employees to account as the trustee of an express trust.

(i) Injunction. By action or suit in equity to enjoin any acts or things
which may be unlawful or in violation of the rights of the Corporation or the United States.

(i)  Mandamus. By mandamus or other suit, action or proceeding at law
or equity to enforce its or their rights against the District and any of its officers, agents, and
employees, and to compel it or them to perform and carry out their duties and obligations under the
law and its and their covenants and agreements with the District as provided herein.

Notwithstanding anything contained herein, the Corporation or the United States shall not
have a security interest in or mortgage on the USDA Project, the Wastewater System or other assets
of the District or any other real property of the District, and no default hereunder shall result in the
loss of the USDA Project, the Wastewater System or other assets of the District or any other real
property of the District, and the Corporation or the United States shall not have the right of reentry or
to relet the USDA Project as a result of a default hereunder.
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Section 604. Non-Waiver. Nothing in this Article VI or in any other provision of this
Installment Purchase Agreement shall affect or impair the obligation of the District, which is absolute
and unconditional to pay the 2024 Installment Purchase Payments, as herein provided. No delay or
omission of the Corporation or the United States to exercise any right or power arising upon the
happening of any Event of Default shall impair any such right or power or shall be construed to be a
waiver of any such Event of Default or any acquiescence therein, and every power and remedy given
by this Article VI to Corporation and the United States may be exercised from time to time and as
often as shall be deemed expedient by the Corporation or the United States.

Section 605. Remedies Not Exclusive. No remedy herein or by law conferred upon or
reserved to the Corporation or the United States is intended to be exclusive of any other remedy, but
each such remedy is cumulative and in addition to every other remedy, and every remedy given
hereunder or now or hereafter existing, at law or in equity or by statute or otherwise may be
exercised without exhausting and without regard to any other remedy conferred or by any law. If any
remedial action is discontinued or abandoned, the Corporation and the United States shall be restored
to their former positions.

ARTICLE VII
DISCHARGE OF OBLIGATIONS
Section 701. Discharge. When:

@ all or any portion of the 2024 Installment Purchase Payments shall have been
paid in accordance herewith; and

(b) an opinion of Bond Counsel is filed with the Corporation and the United
States to the effect that the right, title and interest of the Corporation herein and the obligation of the
District hereunder, with respect to all or such portion of the 2024 Installment Purchase Payments as
have been so provided for, shall thereupon cease, terminate, become void and be completely
discharged and satisfied (except for the right and the obligation of the District to have such moneys
and such Permitted Investments applied to the payment of such Installment Purchase Payments),

then in such event, this Installment Purchase Agreement shall be discharged and, upon
request of the District, the Corporation shall cause an accounting for such period or periods as may
be requested by the District to be prepared and filed with the District and shall execute and deliver to
the District all such instruments as may be necessary or desirable to evidence such total or partial
discharge and satisfaction, as the case may be.

ARTICLE VI

ADMINISTRATIVE PROVISIONS

Section 801. Preservation and Inspection of Documents. Documents received by the
Corporation or the District under the provisions of this Installment Purchase Agreement shall be
retained in their respective possessions and shall be subject at all reasonable times to the inspection
of the other party hereto and its assigns, agents and representatives, any of whom may make copies
thereof.
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Section 802. Parties of Interest. Nothing in this Installment Purchase Agreement,
expressed or implied, is intended to or shall be construed to confer upon or to give to any person or
party other than the Corporation, the United States and the District any rights, remedies or claims
under or by reason of this Installment Purchase Agreement or any covenants, conditions or
stipulations hereof; and all covenants, stipulations, promises and agreements in this Installment
Purchase Agreement made by or on behalf of the Corporation or the United States or the District
shall be for the sole and exclusive benefit of the Corporation, the United States and the District. The
District and the Corporation agree that the United States shall be a third party beneficiary of this
Agreement.

Section 803. No Recourse Under Installment Purchase Agreement. All covenants,
stipulations, promises, agreements and obligations of the parties hereto contained in this Installment
Purchase Agreement shall be deemed to be the covenants, stipulations, promises, agreements and
obligations of the parties hereto, respectively, and not of any member, officer, employee or agent of
the parties hereto in an individual capacity, and no recourse shall be had for the payment of the 2024
Installment Purchase Payments or for any claim based thereon or under this Installment Purchase
Agreement against any member, officer, employee or agent of the parties hereto, but nothing
contained herein shall relieve any member, officer, employee or agent of the parties hereto from the
performance of any official duty provided by any applicable provisions of law or otherwise.

Section 804. Notices. All notices, certificates or other communications hereunder shall be
sufficiently given and shall be deemed given when delivered or deposited in the United States mail in
registered form with postage fully prepaid:

If to Corporation: CSDA Finance Corporation
1112 | Street, Suite 200
Sacramento, California 95814
Attention: Chief Executive Officer
E-Mail: NeilM@CSDA.net

If to United States: United States Department of Agriculture
Visalia, CA Rural Development
3530 West Orchard Court
Visalia, California 93277
Attention: Community Programs Specialist

If to the District: Tuolumne Utilities District
18885 Nugget Boulevard
Sonora, California 95370
Attention: General Manager

The parties hereto, by notice given hereunder, may, respectively designate different addresses
to which subsequent notices, certificates or other communications will be sent.

Section 805. Binding Effect. This Installment Purchase Agreement shall inure to the
benefit of and shall be binding upon the Corporation, the District, the United States and their
respective successors and assigns.
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Section 806. Severability. If any one or more of the covenants, stipulations, promises,
agreements or obligations provided in this Installment Purchase Agreement on the part of the
Corporation or the District to be performed should be determined by a court of competent jurisdiction
to be contrary to law, then such covenant, stipulation, promise, agreement or obligation shall be
deemed and construed to be severable from the remaining covenants, stipulations, promises,
agreements and obligations herein contained and shall in no way affect the validity of the other
provisions of this Installment Purchase Agreement.

Section 807. Headings. Any headings preceding the text of the several Articles and
Sections hereof, and any table of contents or marginal notes appended to copies hereof, shall be
solely for convenience or reference and shall not constitute a part of this Installment Purchase
Agreement, nor shall they affect its meaning, construction or effect.

Section 808. Applicable Law. This Instalilment Purchase Agreement shall be governed by
and construed in accordance with the laws of the State of California.

Section 809. Representatives.  Whenever under the provisions of this Installment
Purchase Agreement the approval of the Corporation or the United States or the District is required,
or the Corporation or the United States or the District are required to take some action at the request
of the other, such approval of such request may be given for the Corporation by an Authorized
Officer of the Corporation, for the United States by an Authorized Officer thereof, and for the
District by an Authorized Officer of the District, and any party hereto shall be authorized to rely
upon any such approval or request.

Section 810. Form of Certificate of Officers. Every certificate with respect to
compliance with a condition or covenant provided for in this Installment Purchase Agreement and
which is precedent to the taking of any action under this Installment Purchase Agreement shall
include:

@) A statement that the person making or giving such certificate has read such
covenant or condition 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 or opinions contained in such certificate are based;

(©) A statement that, in the opinion of the signer, he has made or caused to be
made such examination or investigation as is necessary to enable him to express an informed opinion
as to whether or not such covenant or condition has been complied with; and

(d) A statement as to whether, in the opinion of the signer, such condition or
covenant has been complied with.

A certificate may be based, insofar as its relates to legal matters, upon a certificate or opinion
of or representations by counsel, unless the persons provided the certificate know that the certificate
or representations with respect to the matters upon which the certificate may be based are erroneous,
or in the exercise of reasonable care should have known that the same were erroneous.

Section 811. Amendment. This Installment Purchase Agreement may be amended in

writing by agreement of the District and the Corporation, for the purpose of: (a) curing any ambiguity
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or of curing, correcting, or supplementing any defective provision contained herein; or (b) in regard
to questions arising under this Installment Purchase Agreement which the District may deem
necessary or desirable and not inconsistent with the provisions of this Installment Purchase
Agreement, provided that no such amendment pursuant to (a) or (b) of this Section shall materially
adversely affect the interests of the United States. This Installment Purchase Agreement may also be
amended at any time for any purpose by written agreement between the parties hereto, but no such
amendment shall become effective unless and until approved by the United States; provided that no
such amendment shall impair the right of the United States to receive any 2024 Installment Purchase
Payment in accordance with this Installment Purchase Agreement without its prior written consent.

Section 812. Transfer Restrictions. The United States may assign its interest in the 2024
Installment Purchase Payments solely to an Accredited Investor or a Qualified Institutional Buyer.

Section 813. Counterparts. This Installment Purchase Agreement may be executed in
counterparts.
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IN WITNESS WHEREOF, the parties hereto have caused this Installment Purchase
Agreement to be executed in their respective names by their duly authorized officers as of the date
first above written.

CSDA FINANCE CORPORATION,
as Seller

By:

Chief Executive Officer

TUOLUMNE UTILITIES DISTRICT,
as Purchaser

By:

President, Board of Directors
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EXHIBIT A

DEFINITIONS

Accredited Investor. The term “Accredited Investor” has the meaning that is set forth in
Section 2(a)(15) of the Securities Act of 1933, as amended.

Additional Payments. The term “Additional Payments” means the amounts payable by the
District pursuant to Section 413 of the Installment Purchase Agreement.

Assignment Agreement. The term “Assignment Agreement” means that certain Assignment
Agreement, dated as of February 15, 2024, by and between Corporation and the United States, as
supplemented or amended from time to time.

Authorized Officer. The term “Authorized Officer,” when used with respect to the District,
means the President, Vice President, General Manager, Finance Director or Secretary or any other
officer of the District who is designated by the Board of Directors of the District as an Authorized
Officer. The term “Authorized Officer,” when used with respect to Corporation, means the
President, Vice President or Chief Executive Officer of the Corporation or any other officer of
Corporation which is designated by the Board of Directors of the Corporation as an Authorized
Officer.

Bond Counsel. The term “Bond Counsel” means Stradling Yocca Carlson & Rauth LLP, or
another nationally recognized law firm specializing in the area of tax-exempt municipal finance.

Bonds. The term “Bonds” means all revenue bonds or notes of the District authorized,
executed, issued and delivered by the District, the payments of which are payable from Net Revenues
on a parity with the 2024 Installment Purchase Payments and which are secured by a pledge of and
lien on Revenues as described in Section 311 hereof.

Certificates of Participation. The term “Certificates of Participation” means, collectively,
the 2024A Certificates of Participation, the 2024B Certificates of Participation and the 2024C
Certificates of Participation.

Closing Date. The term “Closing Date” means February 15, 2024.

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

Contracts. The term “Contracts” means and is limited to all contracts of the District
previously or hereafter authorized and executed by the District, payments of which are payable from
Net Revenues on a parity with the 2024 Installment Purchase Payments and which are secured by a
pledge and lien on the Revenues as described in Section 311 hereof, but excluding any contracts
entered into for maintenance and operation of the Wastewater System.

Corporation. The term “Corporation” means the CSDA Finance Corporation.
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Cost of Issuance. The term “Cost of Issuance” means all items of expense directly or
indirectly payable by or reimbursable to the Corporation or the District and related to the
authorization, execution and delivery of the Installment Purchase Agreement and the prepayment of
the 2021 Certificates, including, but not related to, costs of preparation and reproduction of
documents, filing fees, initial fees and charges of the Corporation, legal fees and charges, fees and
expenses of consultants and professionals.

Debt Service. The term “Debt Service” means, for any Fiscal Year, the sum of:

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

2 that portion of the principal amount of all outstanding serial Bonds payable in such
Fiscal Year (but excluding Excluded Principal);

3) that portion of the principal amounts of all outstanding term Bonds required to be
prepaid or paid in such Fiscal Year (but excluding Excluded Principal); and

4) that portion of the Installment Purchase Payments required to be made during such
Fiscal Year (except to the extent that the interest portion of such Installment Purchase Payments is
capitalized or is reasonably anticipated to be reimbursed to the District by the United States of
America pursuant to Section 54AA of the Code (Section 1531 of Title I of Division B of the
American Recovery and Reinvestment Act of 2009 (Pub. L. No. 111-5, 23 Stat. 115 (2009), enacted
February 17, 2009)), or any future similar program)).

provided that, as to any such Bonds or Installment Purchase Payments bearing or comprising
interest at other than a fixed rate, the rate of interest used to calculate Debt Service shall be assumed
to bear interest at a fixed rate equal to the higher of:

(1 the then current variable interest rate borne by such Bonds or Contracts plus 1%, and

(i) the highest average variable rate borne over a six month period during the preceding
24 months by outstanding variable rate debt issued by the District or, if no such variable rate debt is
at the time outstanding, by variable rate debt of which the interest rate is computed by reference to an
index comparable to that to be utilized in determining the interest rate for the debt then proposed to
be issued,;

provided further that if any series or issue of such Bonds or Installment Purchase Payments
have twenty-five percent (25%) or more of the aggregate principal amount of such series or issue due
in any one year (and such principal is not Excluded Principal), Debt Service shall be determined for
the Fiscal Year of determination as if the principal of and interest on such series or issue of such
Bonds or Installment Purchase Payments were being paid from the date of incurrence thereof in
substantially equal annual amounts over a period of thirty (30) years from the date of calculation; and
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provided further that the amount on deposit in a debt service reserve fund on any date of
calculation of Debt Service shall be deducted from the amount of principal due at the final maturity
of the Bonds and Contracts for which such debt service reserve fund was established and in each
preceding year until such amount is exhausted; and

provided further that Debt Service shall be reduced by the amount of investment earnings
credited to any debt service fund created with respect to Bonds or Contracts.

District. The term “District” means Tuolumne Utilities District, a county water district duly
organized and existing under and by virtue of the laws of the State of California.

Event of Default. The term “Events of Default” has the meaning set forth in Section 601 of
the Installment Purchase Agreement.

Excluded Principal. The term “Excluded Principal” means each payment of principal of
Bonds or Contracts with a maturity of less than 42 months and which the District specifies in a
certificate signed by the General Manager and filed with the Corporation that the District intends to
pay from the proceeds of Bonds or Contracts, other bonds, notes or other obligations of the District
or moneys other than Revenues or Net Revenues. No such determination shall affect the security for
such Bonds or Contracts or the obligation of the District to pay such Bonds or Contracts from Net
Revenues.

Finance Director. The term “Finance Director” means the Finance Director of the District.

Fiscal Year. The term “Fiscal Year” means the period beginning on July 1 of each year and
ending on the last day of June of the next succeeding year, or any other twelve-month period selected
and designated as the official Fiscal Year of the District.

General Manager. The term “General Manager” means the General Manager of the
District.

Generally Accepted Accounting Principles. The term “Generally Accepted Accounting
Principles” means the uniform accounting and reporting procedures prescribed by the California
State Controller or the successor thereto for public agencies in the State of California, or failing the
prescription of such procedures thereto means generally accepted accounting principles as presented
and recommended by the American Institute of Certified Public Accountants or its successor, or by
the National Council on Governmental Accounting or its successor, or by any other generally
accepted authority on such principles.

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

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

Installment Purchase Agreement. The term “Installment Purchase Agreement” means that
certain Installment Purchase Agreement (Sonora Wastewater Treatment Plant USDA Project —
USDA Loan), dated as of February 15, 2024, by and between the Corporation and the District, as
supplemented or amended from time to time.

Installment Purchase Payments. The term “Installment Purchase Payments” means the
payments of interest and principal scheduled to be paid by the District under and pursuant to the
Parity Obligations.

Maximum Annual Debt Service. The term “Maximum Annual Debt Service” means the
largest annual Debt Service during the period from the date of calculation through the Term of this
Installment Purchase Agreement.

Net Proceeds. The term “Net Proceeds,” when used with respect to any insurance or
condemnation award, means the gross proceeds from such insurance or condemnation award, paid
with respect to the USDA Project, remaining after payment therefrom of all expenses incurred in the
collection of such gross proceeds.

Net Revenues. The term “Net Revenues” means, for any period, an amount equal to all of
the Revenues received during such period minus the amount required to pay all Operation and
Maintenance Costs becoming payable during such period.

Operation and Maintenance Costs. The term “Operation and Maintenance Costs” means:
(i) costs spent or incurred for maintenance and operation of the Wastewater System calculated in
accordance with Generally Accepted Accounting Principles, including (among other things) the
reasonable expenses of management and repair and other expenses necessary to maintain and
preserve the Wastewater System in good repair and working order, and including administrative
costs of the District that are charged directly or apportioned to the Wastewater System, including but
not limited to salaries and wages of employees, payments to the Public Employees Retirement
System, overhead, insurance, taxes (if any), fees of auditors, accountants, consultants, attorneys or
engineers and insurance premiums, and including all other reasonable and necessary costs of the
District or charges (other than debt service payments) required to be paid by it to comply with the
terms of the Certificates or of the Installment Purchase Agreement, including but not limited to fees,
costs and expenses of the Trustee, or any Contract or of any resolution or indenture authorizing the
issuance of any Bonds or of such Bonds, and (ii) all payments under Operation and Maintenance
Obligations; but excluding in all cases depreciation, replacement and obsolescence charges or
reserves therefor, losses on the sale, disposition, abandonment or impairment of capital assets and
amortization of intangibles and other non-cash operating expenses and other bookkeeping entries of a
similar nature.

Operation and Maintenance Obligation. The term “Operation and Maintenance
Obligation” means any contractual obligation with respect to any facilities, properties, structures,
works, services, or any loan of credit to or guaranty of debts, claims or liabilities of any other person
(including a joint powers agency of which the District is a member) with respect to any facilities,
properties, structures, works or services, so long as in each case the payments thereunder are
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designated as Operation and Maintenance Costs by the Board of Directors of the District; provided
however Bonds and Contracts shall not constitute Operation and Maintenance Obligations.

Parity Obligations. The term “Parity Obligations” means Bonds and Contracts currently
outstanding and Bonds and Contracts entered into or issued hereafter pursuant to and in accordance
with Section 431 of the Installment Purchase Agreement.

Permitted Investments. The term “Permitted Investments” means investments which at the
time of investment are permitted investment of fund pursuant to California Government Code
Section 53601 et seq., and which include:

0] Cash (insured at all times by the Federal Deposit Insurance Corporation or
otherwise collateralized with obligations described in paragraph (ii) below);

(i) Direct obligations of (including obligations issued or held in book entry form
on the books of) the Department of the Treasury of the United States of America;

(iii)  obligations of any of the following federal agencies which obligations
represent full faith and credit of the United States of America:

Export-Import Bank

Farmers Home Administration

General Services Administration

U.S. Maritime Administration

Small Business Administration

Government National Mortgage Association (GNMA)

U.S. Department of Housing & Urban Development (PHA’s)
Federal Housing Administration;

(iv)  bonds, notes or other evidence of indebtedness rated “AAA” by S&P Global
Ratings and “Aaa” by Moody’s Investors Service issued by the Federal National Mortgage
Association or the Federal Home Loan Mortgage Corporation with remaining maturities not
exceeding three years;

(v) U.S. dollar denominated deposit accounts, federal funds and banker’s
acceptances with domestic commercial banks which have a rating on their short term certificates of
deposit on the date of purchase of “A-1" or “A-1+" by S&P Global Ratings and “P-1” by Moody’s
Investors Service and maturing no more than 360 days after the date of purchase. (Ratings on
holding companies are not considered as the rating of the bank);

(vi)  commercial paper which is rated at the time of purchase in the single highest
classification, “A-1+" by S&P Global Ratings and “P-1” by Moody’s Investors Service and which
matures not more than 270 days after the date of purchase;
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(vii)  investments in a money market fund rated “AAAm” or “AAAmM-G” or better
by S&P Global Ratings; and

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

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

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

(ix)  the Local Agency Investment Fund; and
(x) other forms of investments approved in writing by the United States.
The value of the above investments shall be determined as follows:

“Value”: which shall be determined as of the end of each month, means that the value of any
investments shall be calculated as follows:

0] as to investments the bid and asked prices of which are published on a regular
basis in The Wall Street Journal (or, if not there, then in The New York Times): the average of the
bid and asked prices for such investments so published on or most recently prior to such time of
determination;

(i) as to investments the bid and asked prices of which are not published on a
regular basis in The Wall Street Journal or The New York Times: the average bid price at such time
of determination for such investments by any two nationally recognized government securities
dealers (selected by the District in its absolute discretion) at the time making a market in such
investments or the bid price published by a nationally recognized pricing service; and

(i) as to certificates of deposit and bankers acceptances: the face amount thereof,
plus accrued interest.

Project; USDA Project. The term “USDA Project” means the USDA Project that is
described in Exhibit B to the Installment Purchase Agreement. The term “Project” means any
additions, betterments, extensions or improvements to the District’s Wastewater System designated
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by the Board of Directors of the District as a Project, the acquisition and construction of which has
been or will be paid for with the proceeds of any Bonds or Contracts.

Qualified Institutional Buyer. The term “Qualified Institutional Buyer” has the meaning
that is set forth in Rule 144A promulgated under the Securities Act of 1933, as amended.

Reserve Fund. The term “Reserve Fund” means the fund by that name established under,
and held by the District, pursuant to Section 312(a) of the Installment Purchase Agreement.

Reserve Requirement. The term “Reserve Requirement” means $789,292.

Revenues. The term “Revenues” means all income, rents, rates, fees, charges and other
moneys derived by the District from the ownership or operation of the Wastewater System on or after
the date hereof, including, without limiting the generality of the foregoing:

1) all income, rents, rates, fees, charges, business interruption insurance
proceeds or other moneys derived by the District from the sale, furnishing of wastewater
treatment, recycled 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
Wastewater System determined in accordance with Generally Accepted Accounting
Principles; plus

2 the facility capacity charges or similar charges related to the Wastewater
System; plus

3) for any Fiscal Year, the amount of 1% ad valorem property taxes allocated by
the Board of Directors of the District to the Wastewater System, if and to the extent received
by the District; plus

4) the earnings on and income derived from the investment of the amounts
described in clauses (1), (2) and (3) hereof;

but excluding in all cases customer deposits or any other deposits or advances subject to
refund until such deposits or advances have become the property of the District, and excluding any
proceeds of taxes restricted by law to be used by the District to pay obligations of the District other
than Bonds or Contracts.

State. The term “State” means the State of California.

Tax Certificate. The term “Tax Certificate” means that certain Tax Certificate executed on
the Closing Date by the District with respect to the Certificates of Participation.

Term of this Installment Purchase Agreement. The term “Term of this Installment
Purchase Agreement” means the time during which this Installment Purchase Agreement is in effect,
as provided in Section 304 of the Installment Purchase Agreement.

2021 Certificates. The term “2021 Certificates” means the Tuolumne Utilities District 2021
Certificates of Participation executed and delivered by the 2021 Certificates Trustee.
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2021 Certificates Trustee. The term “Trustee” means Zions Bancorporation, National
Association, a national banking association duly organized and existing under and by virtue of the
laws of the United States of America, or its successor or assignee as Trustee with respect to the 2021
Certificates.

2024A Certificates of Participation. The term “2024A Certificates of Participation” means
the certificates of participation executed and delivered by the Corporation denominated “Certificate
of Participation (Sonora Wastewater Treatment Plant USDA Project) Series 2024A” in an aggregate
principal amount of $9,375,000 evidencing undivided interests in the 2024 Installment Purchase
Payments to be paid by the District under this Installment Purchase Agreement.

2024B Certificates of Participation. The term “2024B Certificates of Participation” means
the certificates of participation executed and delivered by the Corporation denominated “Certificate
of Participation (Sonora Wastewater Treatment Plant USDA Project) Series 2024B” in an aggregate
principal amount of $6,506,650 evidencing undivided interests in the 2024 Installment Purchase
Payments to be paid by the District under this Installment Purchase Agreement.

2024C Certificates of Participation. The term “2024C Certificates of Participation” means
the certificates of participation executed and delivered by the Corporation denominated “Certificate
of Participation (Sonora Wastewater Treatment Plant USDA Project) Series 2024C” in an aggregate
principal amount of $8,997,000 evidencing undivided interests in the 2024 Installment Purchase
Payments to be paid by the District under this Installment Purchase Agreement.

2024 Installment Payment Date. The term “2024 Installment Payment Date” means the
fifteenth day of February or August or if such date is not a Business Day, the preceding Business
Day, commencing August 15, 2024.

2024 Installment Purchase Payments. The term “2024 Installment Purchase Payments”
means the Installment Purchase Payments payable by the District to the Corporation or its assignee
pursuant to the Installment Purchase Agreement, as more particularly set forth in Exhibit C.

2024 Loan. The term “2024 Loan” means the money to be loaned to the District pursuant to
the terms of the 2024 Offer and the 2024 Loan Agreement.

2024 Loan Agreement. The term “2024 Loan Agreement” means the 2024 Offer and the
RUS Bulletin 1780-27 (Loan Resolution) approved by the District on January 23, 2024.

2024 Offer. The term “2024 Offer” means that certain United States Department of
Agriculture Rural Development Rural Utilities Service Offer, dated , 2024, and Letter of
Conditions dated August 6, 2020, as amended by Amendment No. 1 to Letter of Conditions dated
August 6, 2020, dated July 21, 2021.

United States. The term “United States” shall mean the United States of America acting
through the Rural Utilities Service, acting pursuant to the Consolidated Farm and Rural Development
Act (7 U.S.C. 1921 et seq.).

USDA Project Costs. The term “USDA Project Costs” means all costs of the acquisition
and construction of the USDA Project, including, but not limited to, emergency fees, legal fees and
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charges, financial and other professional consultant fees and expenses in connection with the
foregoing.

Revenue Fund. The term “Revenue Fund” means the District account designated as such by
the District, together with other accounts created in the future and designated by action of the Board
of Directors as a part of the Revenue Fund.

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

Wastewater System. The term “Wastewater System” means the whole and each and every
part of the wastewater treatment system and recycled water system of the District, including the
portion thereof existing on the date hereof, and including all additions, betterments, extensions and
improvements to such wastewater treatment system, recycled water system or any part thereof
hereafter acquired or constructed.

Written Requisition. The term “Written Requisition” means a written consent, order,
request, requisition or statement signed by or on behalf of: (i) the Corporation by an Authorized
Officer; or (ii) the District by an Authorized Officer.
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EXHIBIT B

USDA PROJECT DESCRIPTION

The USDA Project comprises certain capital improvements to the Sonora Regional
Wastewater Treatment Facility that will include improvements to upgrade treatments processes and
to enable the system to increase the treatment capacity including full nitrification/denitrification, to

handle variable flow and load including septage, and to improve the effluent quality to ensure
regulatory compliance.
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EXHIBITC

SCHEDULE OF 2024 INSTALLMENT PURCHASE PAYMENTS
TUOLUMNE UTILITIES DISTRICT
USDA LOAN SCHEDULE: WASTEWATER
CONTACT: SARA BROOKES (sara.brookes@usda.gov) 209-287-3639

DATE OF LOAN: February 15, 2024 Installment Payments Attributable to
Certificate of Participation
INTEREST RATE: 1.1250% (Sonora Regional Wastewater Treatment Facility Project)
Series 2024A
AMOUNT OF LOAN:  $9,375,350

Installment Purchase
Payment Amount Attributable to Amount Attributable to

Date Principal Interest Total
8/15/2024 - $52,736.34 $ 52,736.34
2/15/2025 $186,944 52,736.34 239,680.34
8/15/2025 - 51,684.78 51,684.78
2/15/2026 189,048 51,684.78 240,732.78
8/15/2026 - 50,621.38 50,621.38
2/15/2027 191,174 50,621.38 241,795.38
8/15/2027 - 49,546.03 49,546.03
2/15/2028 193,325 49,546.03 242,871.03
8/15/2028 - 48,458.58 48,458.58
2/15/2029 195,500 48,458.58 243,958.58
8/15/2029 - 47,358.89 47,358.89
2/15/2030 197,699 47,358.89 245,057.89
8/15/2030 - 46,246.83 46,246.83
2/15/2031 199,924 46,246.83 246,170.83
8/15/2031 - 45,122.26 45,122.26
2/15/2032 202,173 45,122.26 247,295.26
8/15/2032 - 43,985.04 43,985.04
2/15/2033 204,447 43,985.04 248,432.04
8/15/2033 - 42,835.02 42,835.02
2/15/2034 206,747 42,835.02 249,582.02
8/15/2034 - 41,672.07 41,672.07
2/15/2035 209,073 41,672.07 250,745.07
8/15/2035 - 40,496.04 40,496.04
2/15/2036 211,425 40,496.04 251,921.04
8/15/2036 - 39,306.77 39,306.77
2/15/2037 213,804 39,306.77 253,110.77
8/15/2037 - 38,104.12 38,104.12
2/15/2038 216,209 38,104.12 254,313.12
8/15/2038 - 36,887.95 36,887.95
2/15/2039 218,641 36,887.95 255,528.95
8/15/2039 - 35,658.09 35,658.09
2/15/2040 221,101 35,658.09 256,759.09
8/15/2040 - 34,414.40 34,414.40
2/15/2041 223,588 34,414.40 258,002.40
8/15/2041 - 33,156.72 33,156.72
2/15/2042 226,104 33,156.72 259,260.72
8/15/2042 - 31,884.88 31,884.88
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2/15/2043
8/15/2043
2/15/2044
8/15/2044
2/15/2045
8/15/2045
2/15/2046
8/15/2046
2/15/2047
8/15/2047
2/15/2048
8/15/2048
2/15/2049
8/15/2049
2/15/2050
8/15/2050
2/15/2051
8/15/2051
2/15/2052
8/15/2052
2/15/2053
8/15/2053
2/15/2054
8/15/2054
2/15/2055
8/15/2055
2/15/2056
8/15/2056
2/15/2057
8/15/2057
2/15/2058
8/15/2058
2/15/2059
8/15/2059
2/15/2060
8/15/2060
2/15/2061
8/15/2061
2/15/2062
8/15/2062
2/15/2063
8/15/2063
2/15/2064
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228,647
231,22(-)
233,821-.
236,451-.
239,11i
241,802[
244,525
247,271;
250,054:
252,86é
255,7lé
258,58@3
261,496-3
264,44(-)
267,41':::
270,421;
273,466-5
276,54é
279,653;
282,7955
285,98i

286,138
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31,884.88
30,598.74
30,598.74
29,298.13
29,298.13
27,982.89
27,982.89
26,652.85
26,652.85
25,307.85
25,307.85
23,947.72
23,947.72
22,572.28
22,572.28
21,181.37
21,181.37
19,774.82
19,774.82
18,352.44
18,352.44
16,914.06
16,914.06
15,459.49
15,459.49
13,988.57
13,988.57
12,501.09
12,501.09
10,996.88
10,996.88

9,475.75

9,475.75

7,937.51

7,937.51

6,381.96

6,381.96

4,808.91

4,808.91

3,218.16

3,218.16

1,609.52

1,609.52

260,531.88
30,598.74
261,818.74
29,298.13
263,119.13
27,982.89
264,433.89
26,652.85
265,763.85
25,307.85
267,108.85
23,947.72
268,469.72
22,572.28
269,845.28
21,181.37
271,235.37
19,774.82
272,642.82
18,352.44
274,064.44
16,914.06
275,503.06
15,459.49
276,957.49
13,988.57
278,428.57
12,501.09
279,916.09
10,996.88
281,419.88
9,475.75
282,941.75
7,937.51
284,479.51
6,381.96
286,034.96
4,808.91
287,607.91
3,218.16
289,199.16
1,609.52
287,747.52



DATE OF LOAN: February 15, 2024 Installment Payments Attributable to
Certificate of Participation

INTEREST RATE: 1.1250% (Sonora Regional Wastewater Treatment Facility Project)
Series 2024B

AMOUNT OF LOAN:  $6,506,650

Installment Purchase

Payment Amount Attributable to Amount Attributable to Total
Date Principal Interest
8/15/2024 - $36,599.90 $ 36,599.90
2/15/2025 $129,743 36,599.90 166,342.90
8/15/2025 - 35,870.10 35,870.10
2/15/2026 131,202 35,870.10 167,072.10
8/15/2026 - 35,132.09 35,132.09
2/15/2027 132,678 35,132.09 167,810.09
8/15/2027 - 34,385.77 34,385.77
2/15/2028 134,171 34,385.77 168,556.77
8/15/2028 - 33,631.06 33,631.06
2/15/2029 135,680 33,631.06 169,311.06
8/15/2029 - 32,867.86 32,867.86
2/15/2030 137,207 32,867.86 170,074.86
8/15/2030 - 32,096.07 32,096.07
2/15/2031 138,750 32,096.07 170,846.07
8/15/2031 - 31,315.60 31,315.60
2/15/2032 140,311 31,315.60 171,626.60
8/15/2032 - 30,526.35 30,526.35
2/15/2033 141,890 30,526.35 172,416.35
8/15/2033 - 29,728.22 29,728.22
2/15/2034 143,486 29,728.22 173,214.22
8/15/2034 - 28,921.11 28,921.11
2/15/2035 145,100 28,921.11 174,021.11
8/15/2035 - 28,104.93 28,104.93
2/15/2036 146,733 28,104.93 174,837.93
8/15/2036 - 27,279.55 27,279.55
2/15/2037 148,383 27,279.55 175,662.55
8/15/2037 - 26,444.90 26,444.90
2/15/2038 150,053 26,444.90 176,497.90
8/15/2038 - 25,600.85 25,600.85
2/15/2039 151,741 25,600.85 177,341.85
8/15/2039 - 24,747.31 24,747.31
2/15/2040 153,448 24,747.31 178,195.31
8/15/2040 - 23,884.16 23,884.16
2/15/2041 155,174 23,884.16 179,058.16
8/15/2041 - 23,011.31 23,011.31
2/15/2042 156,920 23,011.31 179,931.31
8/15/2042 - 22,128.63 22,128.63
2/15/2043 158,685 22,128.63 180,813.63
8/15/2043 - 21,236.03 21,236.03
2/15/2044 160,470 21,236.03 181,706.03
8/15/2044 - 20,333.39 20,333.39
2/15/2045 162,276 20,333.39 182,609.39
8/15/2045 - 19,420.58 19,420.58
2/15/2046 164,101 19,420.58 183,521.58
8/15/2046 - 18,497.52 18,497.52
C-3
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2/15/2047
8/15/2047
2/15/2048
8/15/2048
2/15/2049
8/15/2049
2/15/2050
8/15/2050
2/15/2051
8/15/2051
2/15/2052
8/15/2052
2/15/2053
8/15/2053
2/15/2054
8/15/2054
2/15/2055
8/15/2055
2/15/2056
8/15/2056
2/15/2057
8/15/2057
2/15/2058
8/15/2058
2/15/2059
8/15/2059
2/15/2060
8/15/2060
2/15/2061
8/15/2061
2/15/2062
8/15/2062
2/15/2063
8/15/2063
2/15/2064
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165,947
167,814:
169,70é
171,611-.
173,54é
175,494:
177,469-3
179,465
181,484:
183,52(;
185,59(3
187,676-3
189,79(3
191,92':::
194,084:
196,26%
198,475;

198,585

Cc-4

18,497.52
17,564.06
17,564.06
16,620.11
16,620.11
15,665.54
15,665.54
14,700.22
14,700.22
13,724.05
13,724.05
12,736.90
12,736.90
11,738.63
11,738.63
10,729.14
10,729.14
9,708.30
9,708.30
8,675.96
8,675.96
7,632.02
7,632.02
6,576.33
6,576.33
5,508.76
5,508.76
4,429.18
4,429.18
3,337.46
3,337.46
2,233.46
2,233.46
1,117.04
1,117.04

184,444.52
17,564.06
185,378.06
16,620.11
186,322.11
15,665.54
187,276.54
14,700.22
188,242.22
13,724.05
189,218.05
12,736.90
190,205.90
11,738.63
191,203.63
10,729.14
192,213.14
9,708.30
193,234.30
8,675.96
194,265.96
7,632.02
195,310.02
6,576.33
196,366.33
5,508.76
197,433.76
4,429.18
198,513.18
3,337.46
199,604.46
2,233.46
200,708.46
1,117.04
199,702.04



DATE OF LOAN: February 15, 2024 Installment Payments Attributable to
Certificate of Participation

INTEREST RATE: 1.3750% (Sonora Regional Wastewater Treatment Facility Project)
Series 2024C

AMOUNT OF LOAN: $8,997,000

Installment Purchase

Payment Amount Attributable to Amount Attributable to Total
Date Principal Interest
8/15/2024 - $61,854.37 $ 61,854.37
2/15/2025 $170,223 61,854.37 232,077.37
8/15/2025 - 60,684.09 60,684.09
2/15/2026 172,564 60,684.09 233,248.09
8/15/2026 - 59,497.71 59,497.71
2/15/2027 174,937 59,497.71 234,434.71
8/15/2027 - 58,295.02 58,295.02
2/15/2028 177,342 58,295.02 235,637.02
8/15/2028 - 57,075.79 57,075.79
2/15/2029 179,780 57,075.79 236,855.79
8/15/2029 - 55,839.80 55,839.80
2/15/2030 182,252 55,839.80 238,091.80
8/15/2030 - 54,586.82 54,586.82
2/15/2031 184,758 54,586.82 239,344.82
8/15/2031 - 53,316.61 53,316.61
2/15/2032 187,299 53,316.61 240,615.61
8/15/2032 - 52,028.93 52,028.93
2/15/2033 189,874 52,028.93 241,902.93
8/15/2033 - 50,723.55 50,723.55
2/15/2034 192,485 50,723.55 243,208.55
8/15/2034 - 49,400.21 49,400.21
2/15/2035 195,132 49,400.21 244,532.21
8/15/2035 - 48,058.68 48,058.68
2/15/2036 197,815 48,058.68 245,873.68
8/15/2036 - 46,698.70 46,698.70
2/15/2037 200,535 46,698.70 247,233.70
8/15/2037 - 45,320.02 45,320.02
2/15/2038 203,292 45,320.02 248,612.02
8/15/2038 - 43,922.39 43,922.39
2/15/2039 206,087 43,922.39 250,009.39
8/15/2039 - 42,505.54 42,505.54
2/15/2040 208,921 42,505.54 251,426.54
8/15/2040 - 41,069.21 41,069.21
2/15/2041 211,794 41,069.21 252,863.21
8/15/2041 - 39,613.13 39,613.13
2/15/2042 214,706 39,613.13 254,319.13
8/15/2042 - 38,137.02 38,137.02
2/15/2043 217,658 38,137.02 255,795.02
8/15/2043 - 36,640.62 36,640.62
2/15/2044 220,651 36,640.62 257,291.62
8/15/2044 - 35,123.65 35,123.65
2/15/2045 223,685 35,123.65 258,808.65
8/15/2045 - 33,585.81 33,585.81
2/15/2046 226,760 33,585.81 260,345.81
8/15/2046 - 32,026.84 32,026.84
C-5
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2/15/2047
8/15/2047
2/15/2048
8/15/2048
2/15/2049
8/15/2049
2/15/2050
8/15/2050
2/15/2051
8/15/2051
2/15/2052
8/15/2052
2/15/2053
8/15/2053
2/15/2054
8/15/2054
2/15/2055
8/15/2055
2/15/2056
8/15/2056
2/15/2057
8/15/2057
2/15/2058
8/15/2058
2/15/2059
8/15/2059
2/15/2060
8/15/2060
2/15/2061
8/15/2061
2/15/2062
8/15/2062
2/15/2063
8/15/2063
2/15/2064
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229,878
233,03&5
236,241;
239,492-
242,785-
246,12(;
249,507-
252,938-
256,416:
259,942-
263,5163
267,1353
270,812-
274,536:
278,311-
282,138-
286,017-

289,618

C-6

32,026.84
30,446.43
30,446.43
28,844.28
28,844.28
27,220.11
27,220.11
25,573.61
25,573.61
23,904.46
23,904.46
22,212.36
22,212.36
20,497.00
20,497.00
18,758.05
18,758.05
16,995.19
16,995.19
15,208.09
15,208.09
13,396.42
13,396.42
11,559.84
11,559.84

9,698.01

9,698.01

7,810.57

7,810.57

5,897.18

5,897.18

3,957.49

3,957.49

1,991.12

1,991.12

261,904.84
30,446.43
263,485.43
28,844.28
265,087.28
27,220.11
266,712.11
25,573.61
268,358.61
23,904.46
270,027.46
22,212.36
271,719.36
20,497.00
273,435.00
18,758.05
275,174.05
16,995.19
276,937.19
15,208.09
278,724.09
13,396.42
280,535.42
11,559.84
282,371.84
9,698.01
284,234.01
7,810.57
286,121.57
5,897.18
288,035.18
3,957.49
289,974.49
1,991.12
291,609.12



Stradling Yocca Carlson & Rauth
Draft of 1/4/23

ASSIGNMENT AGREEMENT

By and Between

CSDA FINANCE CORPORATION

and

UNITED STATES OF AMERICA ACTING THROUGH THE
RURAL UTILITIES SERVICE

Relating to

INSTALLMENT PURCHASE AGREEMENT
(Sonora Regional Wastewater Treatment Facility Project — USDA Loan
$9,375,350 Series 2024A, $6,506,650 Series 2024B and $8,997,000 Series 2024C)

Dated as of February 15, 2024
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ASSIGNMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT, dated as of February 15, 2024, by and between the
CSDA Finance Corporation, a nonprofit public benefit corporation that is duly organized and
existing under and by virtue of the laws of the State of California (the “Corporation”), and the United
States of America, acting through the Rural Utilities Service, acting pursuant to the Consolidated
Farm and Rural Development Act (7 U.S.C. Section 1921 et seq.) (the “United States”);

In the joint and mutual exercise of their powers, in consideration of the mutual covenants
herein contained, and for other valuable consideration, the parties hereto recite and agree as follows:

Section 1. Recitals.

@ The capitalized terms in this Assignment Agreement shall have the meanings
ascribed to them in Exhibit A attached to the Installment Purchase Agreement, dated as of the date
hereof (the “Installment Purchase Agreement”), by and between the Corporation and the Tuolumne
Utilities District (the “District”).

(b) The Corporation and the District have entered into the Installment Purchase
Agreement whereby the Corporation has agreed to sell to the District, and the District has agreed to
purchase from Corporation, the Project in the manner and on the terms set forth in the Instaliment
Purchase Agreement.

(©) Under the Installment Purchase Agreement, the Corporation is required to
deposit or cause to be deposited with the District certain sums of money to be credited, held and
applied in accordance with the Installment Purchase Agreement.

(d) For the purpose of obtaining the monies required to be deposited by it
pursuant to the Installment Purchase Agreement, the Corporation is willing to assign and transfer
substantially all of its rights under the Installment Purchase Agreement to the United States, and in
consideration of such assignment, the United States is making the 2024 Loan to the District.
Pursuant to the 2024 Loan and the Installment Purchase Agreement, the United States will deposit
the 2024 Loan proceeds with the District.

(e) Pursuant to the Installment Purchase Agreement, the District is obligated to
pay certain 2024 Installment Purchase Payments to the Corporation or its assignee.

()] Each of the parties has the authority to enter into this Assignment Agreement,
and has taken all actions necessary to authorize its officers to enter into it.

Section 2. Assignment. The Corporation does hereby absolutely assign and transfer to
the United States all of its right, title and interest under the Installment Purchase Agreement,
including but not limited to its right to receive the 2024 Installment Purchase Payments from the
District under the Installment Purchase Agreement, its right to receive Net Proceeds of condemnation
of, and insurance on, the Wastewater System and its right to enforce payment of the 2024 Instaliment
Purchase Payments when due and otherwise to protect its interests and enforce its rights under the
Installment Purchase Agreement in the event of a default by the District; provided, however, that the
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Corporation reserves its rights to indemnification pursuant to Section 422 of the Installment Purchase
Agreement. Such assignment is absolute and presently affective.

In addition to the assignment hereunder, the Corporation at the direction of the District
hereby executes and delivers (a) the $9,375,350 Certificates of Participation (Sonora Regional
Wastewater Treatment Facility Project — USDA Loan), Series 2024A, (b) the $6,506,650 Certificates
of Participation (Sonora Regional Wastewater Treatment Facility Project — USDA Loan), Series
2024B and (c) the $8,997,000 Certificates of Participation (Sonora Regional Wastewater Treatment
Facility Project — USDA Loan), Series 2024C, in each case in the forms attached hereto as Exhibit A,
each evidencing direct and undivided interests in the 2024 Instaliment Purchase Payments. The 2024
Installment Purchase Payments shall be applied, and the rights so assigned shall be exercised, by the
United States as provided in the Installment Purchase Agreement and the Certificates of Participation
in the forms attached hereto as Exhibit A. So long as the United States is the owner of the
Certificates of Participation, payment shall be made as set forth in the Installment Purchase
Agreement.

Section 3. Acceptance. The United States hereby accepts such assignment subject to the
provisions of the Installment Purchase Agreement.

Section 4. Amendments. This Assignment Agreement shall not be amended except by
written instrument duly executed by the parties hereto.

Section 5. Applicable Law. This Assignment Agreement shall be governed by and
construed in accordance with the laws of the State of California.

Section 6. Severability. If any one or more of the covenants, stipulations, promises,
agreements or obligations provided in this Assignment Agreement on the part of the Corporation or
the United States to be performed should be determined by a court of competent jurisdiction to be
contrary to law, then such covenant, stipulation, promise, agreement or obligation shall be deemed
and construed to be severable from the remaining covenants, stipulations, promises, agreements and
obligations herein contained and shall in no way affect the validity of the other provisions of this
Assignment Agreement.

Section 7. Transfer Restrictions. The United States may assign its interest in the 2024
Installment Purchase Payments solely to an Accredited Investor or a Qualified Institutional Buyer.

Section 8. Counterparts. This Assignment Agreement may be executed in counterparts.
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IN WITNESS WHEREOF, the parties have executed this Assignment Agreement by their
officers thereunto duly authorized as of the day and year first written above.

CSDA FINANCE CORPORATION

By:
Chief Executive Officer

UNITED STATES OF AMERICA ACTING
THROUGH THE RURAL UTILITIES SERVICE

By:

Authorized Representative
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EXHIBIT A

No. R-1 $9,375,350

CERTIFICATE OF PARTICIPATION
(Sonora Regional Wastewater Treatment Facility Project)
Series 2024A

Evidencing A Proportionate and Undivided Interest
of the Owner Hereof In Installment Payments to be Made by the
TUOLUMNE UTILITIES DISTRICT

(Tuolumne County, California)
to

CSDA FINANCE CORPORATION

Interest Rate Certificate Payment Date Dated Date
1.1250% February 15, 2064 February 15, 2024

Owner: UNITED STATES OF AMERICA ACTING THROUGH THE RURAL UTILITIES
SERVICE

THIS IS TO CERTIFY THAT the United States of America acting through the Rural
Utilities Service (herein called the “Government”), as the Registered Owner of this Certificate of
Participation (the “Certificate™), is the owner of a proportionate and undivided interest in the right to
receive certain 2024 Installment Purchase Payments under and defined in that certain Installment
Purchase Agreement, dated as of February 15, 2024 (the “Installment Purchase Agreement”), by and
between CSDA FINANCE CORPORATION, a nonprofit public benefit corporation duly organized
and existing under and by virtue of the laws of the State of California, and the TUOLUMNE
UTILITIES DISTRICT, a public District that is duly organized and existing pursuant to the laws of
the State of California (the “District”).

The Registered Owner of this Certificate is entitled to receive, subject to the terms of the
Installment Purchase Agreement, at its office located at United States Department of Agriculture
Rural Development, Visalia Office, 3530 West Orchard Court, Visalia, California 93277, or at such
other place as the Government may hereafter designate in writing on August 15, 2024, and annually
thereafter, with the final payment to be made February 15, 2064, the portion of the 2024 Installment
Purchase Payments designated as principal coming due on such date, and the portion of the 2024
Installment Purchase Payments designated as interest coming due on such date.

The principal portion of the 2024 Installment Purchase Payments shall be paid annually in the
amount as set forth on Schedule | attached hereto and incorporated herein. The interest portion on
the unpaid principal balance shall accrue on a daily basis at the rate of 1.1250% per annum. Interest
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shall be calculated on a basis of 365 days and actual days elapsed. Each semiannual payment of
interest shall be in the amount of one-half of the annual amount of interest due. Unless otherwise
requested by the registered owner, principal and interest hereon are payable by Pre-Authorized Debit
(PAD) payment process.

Interest shall be paid on February 15 and August 15 of each year, with interest payments
commencing on August 15, 2024. Payments shall be made until principal and interest are fully paid,
except that prepayments may be made as provided below. The consideration herefor shall support
any agreement modifying the foregoing schedule of payments.

The principal amount of this Certificate shall be advanced to the District through the
Corporation as requested by the District and approved by the Government and interest shall accrue
on the amount of each advance from its actual date as shown on the reverse hereof.

Payments made on indebtedness evidenced by this Certificate shall be applied to the interest
due through the next 2024 Installment Payment Date and the balance to principal in accordance with
the terms of the Installment Purchase Agreement. Delinquent payments made on indebtedness
evidenced by this Certificate will be applied in the following sequence: (1) billed delinquent interest,
(2) past due interest installments, (3) past due principal installments, (4) interest installments due and
(5) principal installments due.

The District may exercise its option to prepay the 2024 Installment Purchase Payments in
whole or in part on any date without penalty. Said option shall be exercised by the District by giving
written notice to the Corporation and to the United States of the exercise of such option at least thirty
(30) days prior to said prepayment date. Such option shall be exercised by paying the United States
on the prepayment date the amount of prepayment, without a premium, together with interest due to
the prepayment date on the amount of the 2024 Instaliment Purchase Payments prepaid. In the event
of prepayment in part, the partial prepayment shall be applied by the United States in inverse order of
maturity against the unpaid principal installments of the 2024 Instaliment Purchase Payments, and
the District shall cause to be provided to the Corporation and the United States a revised schedule of
2024 Installment Purchase Payments reflecting said partial prepayment.

If the Government at any time assigns this Certificate and insures the payment thereof, the
District shall continue to make payments to the Government as collection agent for the holder. No
assignment of this Certificate shall be effective unless the District is notified in writing of the name
and address of the assignee and such assignee satisfies the conditions that are described in Section
812 of the Installment Purchase Agreement. The District shall thereupon duly note in its records the
occurrence of such assignment, together with the name and address of the assignee.

Any amount advanced or expended by the Government for the collection hereof or to
preserve or protect any security hereto, or otherwise under the terms of any security or other
instrument executed in connection with the loan evidenced hereby, at the option of the Government
shall become a part of and bear interest at the same rate as the principal of the debt evidenced hereby
and be immediately due and payable by the District to the Government without demand.

Default hereunder shall constitute default under any other instrument evidencing a debt or

other obligation of the District to the Government or securing such a debt or other obligation and
default under any such other instrument shall constitute default hereunder. Upon any such default,
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the Government at its option may declare all or any part of any such indebtedness immediately due
and payable.

This Certificate is given as evidence of a loan to the District made or insured by the
Government pursuant to the Consolidated Farm and Rural Development Act. This Certificate shall
be subject to the present regulations of the Government and to its future regulations not inconsistent
with the express provisions hereof.

Presentment, protest, and notice are hereby waived.

CSDA FINANCE CORPORATION, a nonprofit
public benefit corporation duly organized and existing
under and by virtue of the laws of the State of
California

By:

Chief Executive Officer
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SCHEDULE I

SCHEDULE OF 2024 INSTALLMENT PURCHASE PAYMENTS

USDA LOAN SCHEDULE: WASTEWATER

TUOLUMNE UTILITIES DISTRICT

CONTACT: SARA BROOKES (sara.brookes@usda.gov) 209-287-3639

DATE OF LOAN: February 15, 2024
INTEREST RATE 1.1250%

AMOUNT OF LOAN: $9,375,350

Installment Purchase

Payment
Date (February 15) Principal Payment
2025 $186,944
2026 189,048
2027 191,174
2028 193,325
2029 195,500
2030 197,699
2031 199,924
2032 202,173
2033 204,447
2034 206,747
2035 209,073
2036 211,425
2037 213,804
2038 216,209
2039 218,641
2040 221,101
2041 223,588
2042 226,104
2043 228,647
2044 231,220

4868-7815-3078v5/200918-0002

A-4

Installment Purchase
Payment
Date (February 15)

2045
2046
2047
2048
2049
2050
2051
2052
2053
2054
2055
2056
2057
2058
2059
2060
2061
2062
2063
2064

Principal Payment

$233,821
236,451
239,111
241,801
244,522
247,273
250,054
252,868
255,712
258,589
261,498
264,440
267,415
270,423
273,466
276,542
279,653
282,799
285,981
286,138




No. R-2 $6,506,650

CERTIFICATE OF PARTICIPATION
(Sonora Regional Wastewater Treatment Facility Project)
Series 2024B

Evidencing A Proportionate and Undivided Interest
of the Owner Hereof In Installment Payments to be Made by the
TUOLUMNE UTILITIES DISTRICT
(Tuolumne County, California)

to

CSDA FINANCE CORPORATION

Interest Rate Certificate Payment Date Dated Date
1.1250% February 15, 2064 February 15, 2024

Owner: UNITED STATES OF AMERICA ACTING THROUGH THE RURAL UTILITIES
SERVICE

THIS IS TO CERTIFY THAT the United States of America acting through the Rural
Utilities Service (herein called the “Government”), as the Registered Owner of this Certificate of
Participation (the “Certificate”), is the owner of a proportionate and undivided interest in the right to
receive certain 2024 Installment Purchase Payments under and defined in that certain Installment
Purchase Agreement, dated as of February 15, 2024 (the “Installment Purchase Agreement”), by and
between CSDA FINANCE CORPORATION, a nonprofit public benefit corporation duly organized
and existing under and by virtue of the laws of the State of California, and the TUOLUMNE
UTILITIES DISTRICT, a public District that is duly organized and existing pursuant to the laws of
the State of California (the “District”).

The Registered Owner of this Certificate is entitled to receive, subject to the terms of the
Installment Purchase Agreement, at its office located at United States Department of Agriculture
Rural Development, Visalia Office, 3530 West Orchard Court, Visalia, California 93277, or at such
other place as the Government may hereafter designate in writing on August 15, 2024, and annually
thereafter, with the final payment to be made February 15, 2064, the portion of the 2024 Installment
Purchase Payments designated as principal coming due on such date, and the portion of the 2024
Installment Purchase Payments designated as interest coming due on such date.

The principal portion of the 2024 Installment Purchase Payments shall be paid annually in the
amount as set forth on Schedule | attached hereto and incorporated herein. The interest portion on
the unpaid principal balance shall accrue on a daily basis at the rate of 1.1250% per annum. Interest
shall be calculated on a basis of 365 days and actual days elapsed. Each semiannual payment of
interest shall be in the amount of one-half of the annual amount of interest due. Unless otherwise
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requested by the registered owner, principal and interest hereon are payable by Pre-Authorized Debit
(PAD) payment process.

Interest shall be paid on February 15 and August 15 of each year, with interest payments
commencing on August 15, 2024. Payments shall be made until principal and interest are fully paid,
except that prepayments may be made as provided below. The consideration herefor shall support
any agreement modifying the foregoing schedule of payments.

The principal amount of this Certificate shall be advanced to the District through the
Corporation as requested by the District and approved by the Government and interest shall accrue
on the amount of each advance from its actual date as shown on the reverse hereof.

Payments made on indebtedness evidenced by this Certificate shall be applied to the interest
due through the next 2024 Installment Payment Date and the balance to principal in accordance with
the terms of the Installment Purchase Agreement. Delinquent payments made on indebtedness
evidenced by this Certificate will be applied in the following sequence: (1) billed delinquent interest,
(2) past due interest installments, (3) past due principal installments, (4) interest installments due and
(5) principal installments due.

The District may exercise its option to prepay the 2024 Installment Purchase Payments in
whole or in part on any date without penalty. Said option shall be exercised by the District by giving
written notice to the Corporation and to the United States of the exercise of such option at least thirty
(30) days prior to said prepayment date. Such option shall be exercised by paying the United States
on the prepayment date the amount of prepayment, without a premium, together with interest due to
the prepayment date on the amount of the 2024 Instaliment Purchase Payments prepaid. In the event
of prepayment in part, the partial prepayment shall be applied by the United States in inverse order of
maturity against the unpaid principal installments of the 2024 Installment Purchase Payments, and
the District shall cause to be provided to the Corporation and the United States a revised schedule of
2024 Installment Purchase Payments reflecting said partial prepayment.

If the Government at any time assigns this Certificate and insures the payment thereof, the
District shall continue to make payments to the Government as collection agent for the holder. No
assignment of this Certificate shall be effective unless the District is notified in writing of the name
and address of the assignee and such assignee satisfies the conditions that are described in Section
812 of the Installment Purchase Agreement. The District shall thereupon duly note in its records the
occurrence of such assignment, together with the name and address of the assignee.

Any amount advanced or expended by the Government for the collection hereof or to
preserve or protect any security hereto, or otherwise under the terms of any security or other
instrument executed in connection with the loan evidenced hereby, at the option of the Government
shall become a part of and bear interest at the same rate as the principal of the debt evidenced hereby
and be immediately due and payable by the District to the Government without demand.

Default hereunder shall constitute default under any other instrument evidencing a debt or
other obligation of the District to the Government or securing such a debt or other obligation and
default under any such other instrument shall constitute default hereunder. Upon any such default,
the Government at its option may declare all or any part of any such indebtedness immediately due
and payable.
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This Certificate is given as evidence of a loan to the District made or insured by the
Government pursuant to the Consolidated Farm and Rural Development Act. This Certificate shall
be subject to the present regulations of the Government and to its future regulations not inconsistent
with the express provisions hereof.

Presentment, protest, and notice are hereby waived.
CSDA FINANCE CORPORATION, a nonprofit
public benefit corporation duly organized and existing

under and by virtue of the laws of the State of
California

By:

Chief Executive Officer
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SCHEDULE I

SCHEDULE OF 2024 INSTALLMENT PURCHASE PAYMENTS

USDA LOAN SCHEDULE: WASTEWATER

TUOLUMNE UTILITIES DISTRICT

CONTACT: SARA BROOKES (sara.brookes@usda.gov) 209-287-3639

DATE OF LOAN  February 15, 2024
INTEREST RATE 1.1250%

AMOUNT OF LOAN $6,506,650

Installment Purchase

Payment
Date (February 15) Principal Payment
2025 $129,743
2026 131,202
2027 132,678
2028 134,171
2029 135,680
2030 137,207
2031 138,750
2032 140,311
2033 141,890
2034 143,486
2035 145,100
2036 146,733
2037 148,383
2038 150,053
2039 151,741
2040 153,448
2041 155,174
2042 156,920
2043 158,685
2044 160,470

4868-7815-3078v5/200918-0002

A-8

Installment Purchase
Payment
Date (February 15)

2045
2046
2047
2048
2049
2050
2051
2052
2053
2054
2055
2056
2057
2058
2059
2060
2061
2062
2063
2064

Principal Payment

$162,276
164,101
165,947
167,814
169,702
171,611
173,542
175,494
177,469
179,465
181,484
183,526
185,590
187,678
189,790
191,925
194,084
196,267
198,475
198,585




No. R-3 $8,997,000

CERTIFICATE OF PARTICIPATION
(Sonora Regional Wastewater Treatment Facility Project)
Series 2024C

Evidencing A Proportionate and Undivided Interest
of the Owner Hereof In Installment Payments to be Made by the
TUOLUMNE UTILITIES DISTRICT
(Tuolumne County, California)

to

CSDA FINANCE CORPORATION

Interest Rate Certificate Payment Date Dated Date
1.3750% February 15, 2064 February 15, 2024

Owner: UNITED STATES OF AMERICA ACTING THROUGH THE RURAL UTILITIES
SERVICE

THIS IS TO CERTIFY THAT the United States of America acting through the Rural
Utilities Service (herein called the “Government”), as the Registered Owner of this Certificate of
Participation (the “Certificate”), is the owner of a proportionate and undivided interest in the right to
receive certain 2024 Installment Purchase Payments under and defined in that certain Installment
Purchase Agreement, dated as of February 15, 2024 (the “Installment Purchase Agreement”), by and
between CSDA FINANCE CORPORATION, a nonprofit public benefit corporation duly organized
and existing under and by virtue of the laws of the State of California, and the TUOLUMNE
UTILITIES DISTRICT, a public District that is duly organized and existing pursuant to the laws of
the State of California (the “District”).

The Registered Owner of this Certificate is entitled to receive, subject to the terms of the
Installment Purchase Agreement, at its office located at United States Department of Agriculture
Rural Development, Visalia Office, 3530 West Orchard Court, Visalia, California 93277, or at such
other place as the Government may hereafter designate in writing on August 15, 2024, and annually
thereafter, with the final payment to be made February 15, 2064, the portion of the 2024 Installment
Purchase Payments designated as principal coming due on such date, and the portion of the 2024
Installment Purchase Payments designated as interest coming due on such date.

The principal portion of the 2024 Installment Purchase Payments shall be paid annually in the
amount as set forth on Schedule | attached hereto and incorporated herein. The interest portion on
the unpaid principal balance shall accrue on a daily basis at the rate of 1.3750% per annum. Interest
shall be calculated on a basis of 365 days and actual days elapsed. Each semiannual payment of
interest shall be in the amount of one-half of the annual amount of interest due. Unless otherwise

A-9
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requested by the registered owner, principal and interest hereon are payable by Pre-Authorized Debit
(PAD) payment process.

Interest shall be paid on February 15 and August 15 of each year, with interest payments
commencing on August 15, 2024. Payments shall be made until principal and interest are fully paid,
except that prepayments may be made as provided below. The consideration herefor shall support
any agreement modifying the foregoing schedule of payments.

The principal amount of this Certificate shall be advanced to the District through the
Corporation as requested by the District and approved by the Government and interest shall accrue
on the amount of each advance from its actual date as shown on the reverse hereof.

Payments made on indebtedness evidenced by this Certificate shall be applied to the interest
due through the next 2024 Installment Payment Date and the balance to principal in accordance with
the terms of the Installment Purchase Agreement. Delinquent payments made on indebtedness
evidenced by this Certificate will be applied in the following sequence: (1) billed delinquent interest,
(2) past due interest installments, (3) past due principal installments, (4) interest installments due and
(5) principal installments due.

The District may exercise its option to prepay the 2024 Installment Purchase Payments in
whole or in part on any date without penalty. Said option shall be exercised by the District by giving
written notice to the Corporation and to the United States of the exercise of such option at least thirty
(30) days prior to said prepayment date. Such option shall be exercised by paying the United States
on the prepayment date the amount of prepayment, without a premium, together with interest due to
the prepayment date on the amount of the 2024 Instaliment Purchase Payments prepaid. In the event
of prepayment in part, the partial prepayment shall be applied by the United States in inverse order of
maturity against the unpaid principal installments of the 2024 Installment Purchase Payments, and
the District shall cause to be provided to the Corporation and the United States a revised schedule of
2024 Installment Purchase Payments reflecting said partial prepayment.

If the Government at any time assigns this Certificate and insures the payment thereof, the
District shall continue to make payments to the Government as collection agent for the holder. No
assignment of this Certificate shall be effective unless the District is notified in writing of the name
and address of the assignee and such assignee satisfies the conditions that are described in Section
812 of the Installment Purchase Agreement. The District shall thereupon duly note in its records the
occurrence of such assignment, together with the name and address of the assignee.

Any amount advanced or expended by the Government for the collection hereof or to
preserve or protect any security hereto, or otherwise under the terms of any security or other
instrument executed in connection with the loan evidenced hereby, at the option of the Government
shall become a part of and bear interest at the same rate as the principal of the debt evidenced hereby
and be immediately due and payable by the District to the Government without demand.

Default hereunder shall constitute default under any other instrument evidencing a debt or
other obligation of the District to the Government or securing such a debt or other obligation and
default under any such other instrument shall constitute default hereunder. Upon any such default,
the Government at its option may declare all or any part of any such indebtedness immediately due
and payable.

A-10
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This Certificate is given as evidence of a loan to the District made or insured by the
Government pursuant to the Consolidated Farm and Rural Development Act. This Certificate shall
be subject to the present regulations of the Government and to its future regulations not inconsistent
with the express provisions hereof.

Presentment, protest, and notice are hereby waived.
CSDA FINANCE CORPORATION, a nonprofit
public benefit corporation duly organized and existing

under and by virtue of the laws of the State of
California

By:

Chief Executive Officer

A-11
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SCHEDU

LEI

SCHEDULE OF 2024 INSTALLMENT PURCHASE PAYMENTS

TUOLUMNE UTILITIES DISTRICT

USDA LOAN SCHEDULE: WASTEWATER

CONTACT: SARA BROOKES (sara.brookes@usda.gov) 209-287-3639

DATE OF LOAN  February 15, 2024
INTEREST RATE 1.3750%

AMOUNT OF LOAN $8,997,000

Installment Purchase

Payment
Date (February 15) Principal Payment
2025 $170,223
2026 172,564
2027 174,937
2028 177,342
2029 179,780
2030 182,252
2031 184,758
2032 187,299
2033 189,874
2034 192,485
2035 195,132
2036 197,815
2037 200,535
2038 203,292
2039 206,087
2040 208,921
2041 211,794
2042 214,706
2043 217,658
2044 220,651

4868-7815-3078v5/200918-0002
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Installment Purchase
Payment
Date (February 15)

2045
2046
2047
2048
2049
2050
2051
2052
2053
2054
2055
2056
2057
2058
2059
2060
2061
2062
2063
2064

Principal Payment

$223,685
226,760
229,878
233,039
236,243
239,492
242,785
246,123
249,507
252,938
256,416
259,942
263,516
267,139
270,812
274,536
278,311
282,138
286,017
289,618




Position 5

RUS BULLETIN 1780-27 APPROVED
OMB. No. 0572-0121

LOAN RESOLUTION
(Public Bodies)

A RESOLUTION OF THE Board of Directors

OF THE Tuolumne Utilities District

AUTHORIZING AND PROVIDING FOR THE INCURRENCE OF INDEBTEDNESS FOR THE PURPOSE OF PROVIDING A
PORTION OF THE COST OF ACQUIRING, CONSTRUCTING, ENLARGING, IMPROVING, AND/OR EXTENDING ITS

Sonora Regional Wastewater Treatment Facility

FACILITY TO SERVE AN AREA LAWFULLY WITHIN ITS JURISDICTION TO SERVE.

WHEREAS, it is necessary for the Tuolumne Utilities District

(Public Body)
(herein after called Association) to raise a portion of the cost of such undertaking by issuance of its bonds in the principal amount of

Twenty Four Million Eight Hundred Seventy Nine Dollars ($24,879,000)

pursuant to the pI’OViSiOIlS of The County Water District Law of the State of California (Division 12 of the Water Code of the State of California, as amended) ; and

WHEREAS, the Association intends to obtain assistance from the United States Department of Agriculture,

(herein called the Government) acting under the provisions of the Consolidated Farm and Rural Development Act (7 U.S.C. 1921
et seq.) in the planning. financing, and supervision of such undertaking and the purchasing of bonds lawfully issued, in the event
that no other acceptable purchaser for such bonds is found by the Association:

NOW THEREFORE, in consideration of the premises the Association hereby resolves:

1. To have prepared on its behalf and to adopt an ordinance or resolution for the issuance of its bonds containing such
items and in such forms as are required by State statutes and as are agreeable and acceptable to the Government.

2. To refinance the unpaid balance, in whole or in part, of its bonds upon the request of the Government if at any time
it shall appear to the Government that the Association is able to refinance its bonds by obtaining a loan for such purposes
from responsible cooperative or private sources at reasonable rates and terms for loans for similar purposes and periods
of time as required by section 333(c) of said Consolidated Farm and Rural Development Act (7 U.S.C. 1983(c)).

3. To provide for, execute, and comply with Form RD 400-4, "Assurance Agreement," and Form RD 400-1, "Equal
Opportunity Agreement,” including an "Equal Opportunity Clause," which clause is to be incorporated in, or attached
as a rider to, each construction contract and subcontract involving in excess of $10,000.

4. To indemnify the Government for any payments made or losses suffered by the Government on behalf of the Association.
Such indemnification shall be payable from the same source of funds pledged to pay the bonds or any other legal ly per-
missible source.

5. That upon default in the payments of any principal and accrued interest on the bonds or in the performance of any
covenant or agreement contained herein or in the instruments incident to making or insuring the loan, the Government at
its option may (a) declare the entire principal amount then outstanding and accrued interest immediately due and
payable, (b) for the account of the Association (payable from the source of funds pledged to pay the bonds or any other
legally permissible source), incur and pay reasonable expenses for repair, maintenance, and operation of the facility
and such other reasonable expenses as may be necessary to cure the cause of default, and/or (c) take possession of the
facility, repair, maintain, and operate or rent it. Default under the provisions of this resolution or any instrument incident to
the making or insuring of the loan may be construed by the Government to constitute default under any other instrument
held by the Government and executed or assumed by the Association, and default under any such instrument may be
construed by the Government to constitute default hereunder.

6. Not to sell, transfer, lease, or otherwise encumber the facility or any portion thereof, or interest therein, or permit others
to do so, without the prior written consent of the Government.

7. Not to defease the bonds, or to borrow money, enter into any contractor agreement, or otherwise incur any liabilities
for any purpose in connection with the facility (exclusive of normal maintenance) without the prior written consent of the
Government if such undertaking would involve the source of funds pledged to pay the bonds.

8. To place the proceeds of the bonds on deposit in an account and in a manner approved by the Government. Funds may be
deposited in institutions insured by the State or Federal Government or invested in readily marketable securities backed
by the full faith and credit of the United States. Any income from these accounts will be considered as revenues of the system.

9. To comply with all applicable State and Federal laws and regulations and to continually operate and maintain the facility
in good condition.

10. To provide for the receipt of adequate revenues to meet the requirements of debt service, operation and maintenance, and
the establishment of adequate reserves. Revenue accumulated over and above that needed to pay operating and mainte-
nance, debt service and reserves may only be retained or used to make prepayments on the loan. Revenue cannot be used
to pay any expenses which are not directly incurred for the facility financed by USDA. No free service or use of the
facility will be permitted.

According to the Paperwork Reduction Act of 1995, an agency may not conduct or sponsor, and a person is not required to respond to, a collection of information unless
it displays a valid OMB control number. The valid OMB control number for this information collection is 0572-0121. The time required to complete this information
collection is estimated to average 1 hour per response, including the time for reviewing instructions, searching existing data sources, gathering and maintaining the
data needed, and completing and reviewing the collection of information.




11. To acquire and maintain such insurance and fidelity bond coverage as may be required by the Government.

12. To establish and maintain such books and records relating to the operation of the facility and its financial affairs and to
provide for required audit thereof as required by the Government, to provide the Government a copy of each such audit
without its request, and to forward to the Government such additional information and reports as it may from time to
time require.

13. To provide the Government at all reasonable times access to all books and records relating to the facility and access to
the property of the system so that the Government may ascertain that the Association is complying with the provisions
hereof and of the instruments incident to the making or insuring of the loan.

14. That if the Government requires that a reserve account be established, disbursements from that account(s) may be used
when necessary for payments due on the bond if sufficient funds are not otherwise available and prior approval of the
Government is obtained. Also, with the prior written approval of the Government, funds may be withdrawn and
used for such things as emergency maintenance, extensions to facilities and replacement of short lived assets.

15. To provide adequate service to all persons within the service area who can feasibly and legally be served and to obtain
USDA’s concurrence prior to refusing new or adequate services to such persons. Upon failure to provide services which
are feasible and legal, such person shall have a direct right of action against the Association or public body.

16. To comply with the measures identified in the Government's environmental impact analysis for this facility for the pur-
pose of avoiding or reducing the adverse environmental impacts of the facility's construction or operation.

17. To accept a grant in an amount not to exceed $ $8,546,940

under the terms offered by the Government; that the _3€neral Manager

and_Finance Director of the Association are hereby authorized and empowered to take all action necessary

or appropriate in the execution of all written instruments as may be required in regard to or as evidence of such grant; and
to operate the facility under the terms offered in said grant agreement(s).

The provisions hereof and the provisions of all instruments incident to the making or the insuring of the loan, unless otherwise
specifically provided by the terms of such instrument, shall be binding upon the Association as long as the bonds are held or
insured by the Government or assignee. The provisions of sections 6 through 17 hereof may be provided for in more specific
detail in the bond resolution or ordinance; to the extent that the provisions contained in such bond resolution or ordinance
should be found to be inconsistent with the provisions hereof, these provisions shall be construed as controlling between the
Association and the Government or assignee.

The vote was: Yeas Nays Absent
IN WITNESS WHEREOF, the B0ard of Directors of the
Tuolumne Utilities District has duly adopted this resolution and caused it
to be executed by the officers below in duplicate on this s 23rd day of January, 2024
SEAL B
¢ ) Y Jeff Kerns
Attest: Title President of the Board of Directors

Melissa McMullen
Title Clerk of the Board of Directors




CERTIFICATION TO BE EXECUTED AT LOAN CLOSING

Clerk of the Board of Directors of the Tuolumne Utilities District

I, the undersigned, as

Board of Directors

hereby certify that the of such Association is composed of
members, of whom , constituting a quorum, were present at a meeting thereof duly called and
held on the 23rd day of January, 2024 ; and that the foregoing resolution was adopted at such meeting

by the vote shown above, I further certify that as of February 15, 2024
the date of closing of the loan from the United States Department of Agriculture, said resolution remains in effect and has not been
rescinded or amended in any way.

Dated, this_19th day of February, 2024

Melissa McMullen

Title Clerk of the Board of Directors




TUOLUMNE UTILITIES DISTRICT  agendattem no.iis

STAFF REPORT

Board Meeting of January 23, 2024

Agenda Section: Regular Business

Description: Agreement Regarding Construction and Transfer of Water Storage Tank to
Serve the Tuolumne Rancheria and portions of the Ponderosa System—
Tuolumne Band of Me-Wuk Indians

Submitted By: Antonio J. Ramirez, Engineering Customer Service
Recommendation

It is recommended that the Board of Directors, by motion, approve the agreement with the Tuolumne Band
of Me-Wuk Indians, and authorize the General Manager to execute the agreement.

Background

When a project requires extension or improvement of Tuolumne Utilities District (TUD or District) facilities
to serve the project, the District requires an agreement between the District and the developer.
Agreements are designed to protect the District and the developer and to make clear the conditions under
which the District will provide service. The standard provisions of an agreement stipulate that any facilities
to be transferred to District will be constructed to District standards by a properly licensed and insured
contractor and under District inspection.

The special provisions of an agreement are unigue to the project. The special provisions of the attached
agreement include conditions for the District to provide administrative, engineering and inspection support
at the District’s expense and conditions for tank construction (Exhibit B).

Discussion

The District serves the Tuolumne Rancheria (Rancheria) from the Ponderosa Water Treatment Plant.
Portions of the District’'s Ponderosa water distribution system feeding the Rancheria consist of aging and
smaller diameter pipelines. The Tuolumne Band of Me-Wuk Indians (Tribe) seek to improve the available
fire flow and water supply reliability to the Rancheria. To this end, the Tribe has obtained grant funding to
construct a 400,000-gallon water storage tank on the Rancheria. The tank would be connected to the
District’s existing distribution pipelines on the Rancheria and would not only serve the Rancheria but also
portions of the District's Ponderosa system. Upon completion, the tank would be transferred to the District
for ownership and operation.

Fiscal Impact
The District will have operation and maintenance costs for the tank once it is transferred to the District.
Action Requested: Resolution(s) (attached) and __X  Motion (see below) Review only

Suggested Motion: “I move to approve the agreement with Tuolumne Band of Me-Wuk Indians, and
authorize the General Manager to execute the agreement.

Attachments: Development Agreement including Exhibit A Map and Exhibit B (Special Provisions for
Tank Construction.)

Board Action: Resolution No. Motion by Second by
Ayes: Noes:
Absent: Abstained: Recuse:




Assessor's Parcel Nos.: 088-010-009

Recorded at the Request of and when recorded
return to:

TUOLUMNE UTILITIES DISTRICT
18885 Nugget Blvd.
Sonora, CA 95370

AGREEMENT REGARDING CONSTRUCTION AND TRANSFER OF
A WATER STORAGE TANK TO SERVE THE
TUOLUMNE RANCHERIA - TUOLUMNE BAND OF ME-WUK INDIANS

This Agreement is made effective as of the last date of signature between the Tuolumne Utilities District hereinafter referred to
as "District" and Tuolumne Band of Me-Wuk Indians _ a federally recognized Indian Tribe hereinafter referred to as "Tribe".

RECITALS
WHEREAS, the Tuolumne Band of Me-Wuk Indians, own 297.71 acres of land known as the as the Tuolumne Rancheria; identified
as assessor’s parcel number 088-010-009 , in Tuolumne County, California, (all hereinafter referred to as the "Development");
WHEREAS, a map showing the planned Development is attached hereto as Exhibit A; and

WHEREAS, the District currently provides service to the Tuolumne Rancheria from the District's Ponderosa Hills Water Treatment
Plant and water distribution pipelines, including pipelines located on the Tuolumne Rancheria; and

WHEREAS, portions of the District's Ponderosa Hills distribution system serving the Tuolumne Rancheria consist of smaller
diameter pipelines, which limit the available fire flow to the Tuolumne Rancheria; and

WHEREAS, the Tribe desires to improve the available fire flow and water supply reliability to the Rancheria; and

WHEREAS, the District and the Tribe have determined that a new water storage tank located on the Tuolumne Rancheria is a
viable option for improving fire flow and water supply reliability to the Rancheria; and

WHEREAS, the Tribe has secured grant funding to construct a new water storage tank, and
WHEREAS, the Tribe is proposing to construct a 400,000 gallon welded steel water storage tank, and related facilities on the

Tuolumne Rancheria to serve the Development and desires to transfer the constructed facilities to the District upon completion
of construction; and

WHEREAS, conditions for construction of the water tank are included herein under special provisions #20-#22 and those attached
hereto as Exhibit B, and

WHEREAS, the Parties acknowledge and agree the transfer shall include only the constructed facilities and shall not include any
interest in the Tribe’s lands upon which the facilities are constructed; and

WHEREAS, the District is agreeable to accepting the transfer, operation, and maintenance of the water storage tank and related
pipeline facilities located on the Tuolumne Rancheria and to provide service therefrom, on the terms provided herein and their
performance by Tribe; and

WHEREAS, the new tank will also provide water storage to other TUD customers and water from the tank could be delivered into
the District's Tuolumne City Water System in an emergency or during periods of planned maintenance.



Tuolumne Rancheria Water Tank Tribe Agreement

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

STANDARD PROVISIONS FOR WATER

1. General and Construction Requirements. The water tank facilities shall be designed, constructed and be operable to
District's satisfaction, which shall be a condition precedent to District's obligation to accept the same under this Agreement.
District requirements shall include, but not be limited to the following:

a. Tribe shall design and construct the water tank and related facilities to District's standards in effect at the time
the plans are approved and any other applicable State Regulatory Agency requirements, whichever are most
stringent. All plans and specifications shall be approved by the District.

b. Three complete sets of plans and specifications and two sets of submittals for the water tank facilities shall be
submitted to the District for review and consideration of approval prior to construction. Construction shall not
proceed until all plans and specifications are stamped with evidence of District approval and a preconstruction
meeting is held between representatives of District and Tribe.

c. All facilities in the system shall be tested to meet District requirements. No facilities or portion thereof will be
accepted without meeting District testing requirements. The District shall have the right at any time or from time
to time to inspect work in progress in the construction of the water facilities. Use of said facilities shall be subject
to approval by the District's General Manager.

2. District to Serve Development. Provided the Tribe complies with the provisions of this Agreement, the District will render
and provide water service to the Development as shown on Exhibit A from and after completion of the facilities in accordance
with this Agreement. Service by the District shall also require the District's acceptance of the Document (Paragraph #11).

3. Construction Deposit. — Not applicable

4. Licensed Contractor. The Tribe, or its authorized representative engaged to perform the work (“Contractor”), shall be
licensed under the provisions of the Business and Professions Code of the State of California to do the type of work called
for in the proposed project. District reserves the right to waive this requirement at its discretion, where permitted under state
statute. The Tribe, or its Contractor, shall be skilled and regularly engaged in the installation of water facilities. The District
may request evidence that the constructing party has satisfactorily installed other projects of like magnitude or comparable
difficulty. It is the intent of the District that the work be performed by a contractor who furnishes satisfactory evidence of
qualifications to do the work, and District reserves the right to deny any contractor that does not meet the necessary
qualifications.

5. Permits and Related Costs. The Tribe shall obtain all necessary federal, local, county, and state permits (including
encroachment permits) and conform to requirements thereof and shall arrange for inspection and pay any necessary fees
and deposits.

6. Final Inspection. Upon completion of all tribally constructed water tank facilities the Tribe shall request a final inspection
of those facilities by District. District is not obligated to accept any facilities until those facilities receive a final inspection and
are approved as completed, by the District, which final inspection and approval shall be affected only with the written
concurrence of the District's General Manager. Upon acceptance and final approval, the Tribe shall transfer all interests in
the water tank facilities as provided for in Paragraph #11.

7. Underground Obstructions. The District does not assume any responsibility or liability whatsoever during the construction
of the water facilities. Any locations of underground utility lines or surface obstructions given to the Tribe or placed on the
project drawing by District are for the Tribe's convenience and must be verified by Tribe in the field. The District assumes no
responsibility for the sufficiency or accuracy of such information, lines or obstructions. The Tribe’s construction activities
shall not disturb the District's existing infrastructure. Excavation and grading activities on the site shall not increase or
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decrease the depth, or cover, over existing District pipelines and appurtenances without prior approval of the District.

8. Record Drawings, Specifications, Values, Etc. Tribe shall, as a condition precedent to District's acceptance of the water
facilities and its obligations under this agreement, provide to the District:

a. Acomplete and final set of as-built (Record Drawings) plans for the water facilities, satisfactory to the District's
General Manager, together with a copy of the specifications and any contract documents used for the
construction of the water facilities. Said as-built plans shall also show any other utilities within the easements
for the water facilities. District also requests, when available, an electronic copy of Record Drawings in an
AutoCad or equivalent format.

b. Acomplete detailed statement of account, satisfactory to the District’s Finance Director, of the amounts
expended for the installation and construction of the facilities, with values applicable to the various components
thereof, together with a list of any other materials and equipment (and their values) being transferred.

9. Indemnification - The Tribe and any successors, assigns, or heirs shall defend, indemnify and hold the District harmless
against any and all claims, including payment of reasonable attorney’s fees and costs, for loss, personal injury, death, or
property damage resulting from, related to, or arising out of: (a) the District's approval of this agreement, (b) the CEQA
process, approvals, and any environmental issues, (c) the construction of the facilities, including without limitation the means,
methods, materials, or products used or employed by Tribe in the construction of those facilities constructed solely by Tribe
except where the loss, personal inury, death, or property damage results from the reckless, negligent, or willful misconduct
of the District. These indemnifications shall survive the termination of this agreement.

10. Insurance - Tribe or its authorized representative to do the work (contractor) shall, at its sole cost, obtain and maintain,
in force and effect for the duration of the Contract, including the Warranty period, insurance of the following types with limits
not less than those set forth below, in a company or companies with a Best's rating of no less than A:VIl and admitted to
issue insurance in the jurisdiction(s) in which all work is to be performed, where the site is located and where any waste is
transported or deposited. The Contractor shall require compliance with these Insurance Requirements by its lower tier
subcontractors:

a. Commercial General Liability Insurance (Occurrence Form) ISO Form CG 20 10 07 04 & CG 20 37 07 04 with
a full defense and indemnity, and unless herein, shall include:
i. a minimum combined single limit of liability of $3,000,000 or the limits required by law, whichever is
greater for each occurrence for bodily injury and property damage;
ii. a minimum limit of liability of $3,000,000 each person for personal and advertising injury liability;
iii. a minimum limit of liability of $3,000,000 each occurrence for products/completed operations liability.
The products completed operations liability shall be maintained in full force and effect for a period of
time matching the warranty period for the project;
iv. a general aggregate limit of not less than $3,000,000, which shall be provided on a per project basis
by means of ISO Endorsement CG 25 03 11 85; or both (CG 20 10 07 04 & CG 20 37 07 04).
v. an endorsement that names the Tuolumne Utilities District and each of its officers, employees, agents
and consultants as additional insureds. Such endorsement shall be made upon an ISO Endorsement
CG 20 10 11 85, or both (CG 20 10 07 04 & CG 20 37 07 04). Additional Insured - Tuolumne Utilities
District and shall state "insurance is primary and all other insurance shall be noncontributory" and shall
walive all rights of subrogation against the additional insureds;
vi. XCU coverage for claims arising from explosion, collapse and underground damage;
vii. Accidental spillage, cleanup and other related costs;
viii. Contractual liability coverage for all oral and written contracts including the indemnity provisions
contained herein
Deductibles shall be the sole responsibility of the Contractor;
Coverage for Cross Liability and coverage for Severability of Interest shall be included;
Claims made policies are not acceptable.
b. Automobile Liability Insurance covering use of all owned, non-owned and hired automobiles with a minimum
combined single limit of liability for bodily injury and property damage of $3,000,000 per occurrence, and shall
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include:

i. An endorsement that names the Tuolumne Utilities District and each of its officers, employees, agents
and consultants as additional insureds, states such "insurance is primary and all other insurance shall
be noncontributory", and waives all rights of subrogation against the additional insureds;

ii. Coverage for Cross Liability and coverage for Severability of Interest.

Certificates of Insurance - Prior to beginning any Work, the Tribe, its authorized representative or Contractor shall
file with the District, Certificates of Insurance in a form satisfactory to District (ACCORD form) along with a copy
of all endorsements as required. The certificates shall name each additional insured required under this
agreement, shall state "insurance is primary and all other insurance shall be noncontributory", shall waive all
rights of subrogation against the additional insureds; and shall also contain a provision that the Tuolumne
Utilities District shall be notified in writing 30 days before the policies may be canceled or allowed to expire or
any reduction in coverage.

11. Transfer of Water Tank Facilities to District after Completion. For any water tank facilities constructed by the Tribe, the
Tribe will execute and deliver a document satisfactory in form and content to District, transferring absolute and unencumbered
ownership of the completed facilities to the District. Title to the water tank facilities transferred shall be good, clear, and free
and clear of all encumbrances, liens or charges. Tribe shall not execute and deliver the document to the District until all
costs of construction of the facilities shall have been paid for by the Tribe and the time for filing mechanics liens shall have
expired. All construction, including final inspection punch list items must be completed prior to transfer and the transfer shall
not be completed until the facilities have been accepted by the District. After transfer, the District shall own and be free in
every respect to operate, manage and maintain the facilities as it deems appropriate.

12. Tribe Assistance. Tribe shall both before and after the transfer, secure and provide any information or data reasonably
needed by District to take over the ownership, operation, and maintenance of the facilities, and obtain, execute, and provide
any and all documents needed to expeditiously complete or implement the takeover of the facilities.

13. Warranties. The Tribe hereby warrants that as of the time the District accepts the transfer of all water tank facilities and
interests required by Paragraph #11 (or when Tribe thereafter complete the installation of any works or components
subsequently installed, repaired, or replaced) that the facilities and all components thereof, will be in satisfactory working
order and quality, have been constructed and installed in compliance with specifications and as-built plans being provided
to District and in accordance with applicable requirements of any governmental agency having jurisdiction, and that the same
will operate in good and sufficient manner for the purpose intended for not less than one (1) year after said date; and Tribe
shall indemnify District for any costs or expenses (including District's own labor costs) incurred by reason of failure,
malfunction, replacements, repairs or any other expenses incurred by District for such event occurring within said warranty
period.

14. No Water Service Prior to Completion and Transfer. The Tribe shall not allow any occupant or person to commence
operations or use of any part of the proposed water tank facilities prior to the transfer and acceptance by the District of the
water tank facilities, without the express written consent of the District. Such consent will normally not be given. Without
limiting in any way District's right to refuse such consent, District may allow service prior to acceptance of the facilities
provided adequate surety is posted to assure the completion and transfer of the water facilities within a period of time
specified by the District. In addition, other conditions or restrictions may also be imposed by the District upon such prior
service.

15. Performance. In consideration hereof, Tribe agrees to promptly design and construct the water tank facilities and to
transfer the same to the District in accordance with the terms hereof. This effective date of this agreement shall be the last
date of signature of either party. The term and expiration of this Agreement shall be 24 months from the date of execution.

16. Assignment. Neither this agreement nor any of the Tribe’s rights under it shall be transferable or assignable without the
express written consent of the District, but in the event of any assignment, all terms, conditions and obligations herein shall
be binding upon the assignee.

17. Waiver. The waiver by either Party hereto of a breach or default of any of the provisions of this Agreement by the other
party shall not be construed as a waiver of any succeeding breach of the same or other provisions; nor shall any delay or
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omission on the part of either party to exercise or avail itself of any right, power, or privilege that it has or may have hereunder
operate as a waiver of any breach or default by the other party.

18. District Rules. Tribe agrees to abide by each of the provisions of the DISTRICT'S Water Rules and Regulations as
amended from time to time.

19. Entire Agreement. This Agreement constitutes the entire agreement between the Parties relating to the subject of this
Agreement. Any prior agreements, promises, negotiations, or representations not expressly set forth in this Agreement are
of no force or effect. Any amendment to this Agreement shall be of no force or effect unless it is in writing and signed by the
Parties.

SPECIAL PROVISIONS

20. Labor Costs Incurred by District. The District shall, at its expense, provide administrative, engineering, inspection and
construction support to the project. However, if grant funds remain at the end of the project TUD and the Tribe will work
together to submit staff time for reimbursement as appropriate.

21. Water Tank Conditions. Tribe shall construct a 400,000-gallon welded steel water storage tank, including all necessary
related soil analysis, testing, grading, plumbing, piping, coatings, electric service, telemetry and any other components
necessary to be complete and fully operational per the District's specifications. Special provisions are specified in Exhibit
B attached hereto.

22. Future Transfer of Tank Facilities from District to Tribe. If mutually agreed upon by the District and the Tribe, the Tank
facilities may be transferred from the District to the Tribe in the future. Transfer of the Tank facilities from the District to the
Tribe would require a separate agreement and approval of the District’s Board of Directors.

Name, Title Don Perkins
Tuolumne Band of Me-Wuk Indians General Manager

TUOLUMNE UTILTIES DISTRICT
Date Date

ATTEST:

Melissa McMullen
Executive Secretary/Board Clerk
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EXHIBIT B
Special Provisions

1. Tank Construction Inspection - The District will provide at its own expense inspection of all grading, underground,
foundation, and tank welding activities.

2. Tank Coatings Inspection — The District will contract for the inspection of tank coatings. The District will send a draft
RFP to the Tribe for comments before circulating for proposals. Selection of the coatings consultant will be completed by
the District. No contract will be awarded without written approval by the Tribe to proceed with selected bid/ consultant. The
District will invoice the Tribe the direct cost of the coatings inspection.

3. Compaction and Concrete Testing — The District's inspector shall select the location and frequency of testing on the
site in accordance with the geotechnical report for the project. The District intends to use Condor Earth Technologies
under its master services agreement for all testing. The District will invoice the Tribe the direct cost for these services.

4. Surveying - The District will require a surveyor to establish horizontal and vertical control at the site and to set a center
point for construction of the tank. After the foundation has been poured, the District will require a surveyor to provide an
official base elevation of the tank for District records. The surveyor shall be selected by the Tribe and paid for directly by
the Tribe.

5. Electrical Service — An electrical service shall be required to operate the cathodic protection system, level sensors,
exhaust fan, lighting, and the remote telemetry unit at the site. All fees associated with establishing a PG&E electrical
service, including engineering, construction costs, and transfer costs, are the responsibility of the Tribe. Upon acceptance
of the tank, the PG&E account shall be transferred to the District and the District shall be responsible to pay the on-going
monthly costs of the electrical service thenceforth. A temporary electric source may be installed to operate the tank
provided an application to PG&E for permanent power has been submitted. The Tribe shall be responsible for all costs
associated with providing temporary power to the site until the PG&E service is operational. The District shall not fully
accept the tank until a permanent electric service has been established.

6. Tank 1-Year Warranty Inspection — The Tank Contractor hired by the Tribe shall provide an inspection of the interior
tank coatings approximately 11 and 12 months after project completion (Paragraph #11 of Agreement). The inspection
shall be attended by District staff and the tank contractor. The inspection shall involve draining the tank and allowing
access to the tank to evaluate the condition of the coatings. The Tribe shall not be responsible for the cost of any water
that is wasted nor responsible for the water to refill the tank or to re-disinfect the tank or any bacteriological testing
associated with restoring the tank to service. The cost for the Tank Contractor to attend the inspection shall be included
in their bid for the project.

7. Cathodic Protection — A cathodic protection system will be designed and installed at the Tribe’s expense as part of this
project. The cathodic protection system must be reviewed and approved by the District prior to installation. The cathodic
protection system will remain “off” until after the 1-year anniversary inspection is completed to evaluate the performance of
the tank coatings. Following the 1-year anniversary inspection, the cathodic protection system will be turned on and
adjusted per manufacturer recommendations.

8. Site Security — The Tribe shall be responsible for the cost to install gates, fencing, and site lighting in accordance with
the District approved engineering design plans for the project.

9. Fire Protection — During any “hot work” (ie. grinding, torching, welding) operations the tank contractor shall be
responsible to operate and maintain a sprinkler system around the perimeter of the tank and to have fire extinguishing
equipment on-hand at all times. No “hot work” shall occur during “red flag warnings”.

10.Maintenance Responsibility —

a. Access Road - The District shall be responsible for maintaining the road to the tank in a manner that
ensures continuous access for purposes of operating and maintaining the tank, pipelines, and all
appurtenances.
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b. Drainage Facilities - The Tribe shall be responsible for cleaning and maintaining any drainage facilities that
convey stormwater across the road or the site provided, however, that the District will consult with the Tribe
prior to removing any trees or shrubs to ensure protection of culturally relevant species.

c. Fencing — The District shall be responsible for maintaining all gates and perimeter fencing.
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