
































WHEREAS, the District is authorized by Division 11 of the Water Code of the State of
California, including, but not limited to Sections 22225 through 22231, to acquire property for its water

system;

NOW, THEREFORE, the Board of Directors of the Palmdale Water District hereby finds,
determines, declares and resolves as follows:

Section 1. Each of the above recitals is true and correct. The Board of Directors hereby
further finds and determines that there are significant public benefits of the type described in
Section 6586 of the Act to the District and its residents by issuing the Bonds under the Act in that the
issuance of the Bonds and related transactions wi result in demonstrable savings in bond preparation,
bond underwriting and bond issuance costs.

Section 2. The issuance by the Authority of the Bonds in the principal amount not to
exceed $45,000,000 to finance the 2023 Project, to refinance all or a portion of the 2013 Installment
Payments and to pay the cost of issuance of the Bonds is hereby approved; provided, however, that the
Bonds shall be issued only in accordance with the parameters set forth in Section 5 below.

Section 3. The Instaliment Purchase Agreement by and between the District and the
Authority, in substantially the form on file with the Secretary of the Board, is hereby approved, and
each of the President of the Board of Directors, the General Manager of the District (the “General
Manager”) and the Finance Manager of the District (the “Finance Manager™), or their designees
(collectively, the “*Authorized Officers™), acting alone, is hereby authorized and directed to execute
and deliver such Installment Purchase Agreement with such changes, insertions and omissions as may
be approved by the District’s legi counsel and Stradling Yocca Carlson & Rauth, a Professional
Corporation (*Bond Counsel™), with the execution thereof by an Authorized Officer being conclusive
evidence of approval of any such changes, insertions or omissions.

Section 4. The Continuing Disclosure Certificate to be executed by the District in

connection with the issuance of the Bonds, in substantially the form on file with the Secretary of the

4887-1309-5791v4/022741-0016







Mellon Trust Company, N.A., as escrow agent, in substantially the form on file with the Secretary of
the Board, is hereby approved, and each of the Authorized Officers, acting alone, is hereby authorized
and directe 1o execute and di ver the Escrow Agreement with su  changes, insertions and omissions
as may be approved by the District’s legal counsel and Bond Counsel, with the execution thereof by
an Authorized Officer being conclusive evidence of approval of any such changes, insertions or
omissions.

Section 8. The Secretary of the Board, or persons as may have been designated by the
General Manager, are hereby authorized and directed to attest the signature of any of the Authorized
Officers designated erein to execute any documents, as may be required or appropriate in connection
with the execution and delivery of the Bond Purchase Agreement, the Installment Purchase Agreement,
the Continuing Disclosure Certificate, the Escrow Agreement and the Official Statement.

Section 9. Each of the Authorized Officers, acting alone, is authorized to execute a
contract for services with Strac ng Yocca Carlson & Rauth, a Professional Corporation, to act as Bond
Counsel and Disclosure Counsel to the District, and with NHA Advisors to act as Municipal Advisor
to the District (the “Municipal Advisor™), in connection with the issuance of the Bonds. The Bank of
New York Mellon Trust Company, N.A. is hereby appointed as trustee for the Bonds and escrow agent
under the Escrow Agreement, and the General Manager is hereby authorized to appoint any
replacement trustee and/or escrow agent while the Bonds are outstanding.

Section 10.  Each of the General Manager, the Finance Manager and their designees, acting
alone, is hereby authorized to (i) execute a commitment for municipal bond insurance and/or a reserve
surety policy from a municipal bond insurer (the “Insurer”), (ii) to finalize the form of such policy or
policies with the Insurer, and (iii) if it is determined by the General Manager, the Finance Director or
their designee that the policy or policies will result in interest rate savings on the Bonds, to pay the
insurance premium of such policy or policies from the proceeds of the issuance and sale of the Bonds.
Bond Counsel is hereby directed to make : changes to the Preliminary Official Statement, the

Continuing Disclosure Certificate, the Installment Purchase Agreement, the Escrow Agreement and
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the Bond Purchase Agreement as are necessary to reflect the selection of an Insurer, including the
terms of any commitment and the Insurer’s reasonable comments to such documents.

Section 11.  The Authorized Officers are each hereby authorized and directed, jointly and
severally, to do any and :  things and to execute and deliver any and all documents which each may
deem necessary or advisable in order to consummate the issuance of the Bonds and the financing of
the 2023 Project and the refinancing of the 2013 Installment Payments, and to otherwise carry out, give
effect to and comply with the terms and intent of this Res« ition, the Bonds, the Installment Purchase
Agreement, the Continuing Disclosure Certificate, the Escrow Agreement, the Bond Purchase
Agreement, the Preliminary Official Statement and the Official Statement. Such actions heretofore
taken by such officers or designees are hereby ratified, confirmed and approved.

Section 12. Unless otherwise defined herein, all terms used herein and not otherwise
defined shall have the meanings given such terms in the Inst. ment Purchase Agreement unless the
context otherwise clearly requires.

Section 13.  This Resolution shall take effect immediately upon its passage.
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EXHIBIT A

GOOD FAIT ESTIMATES

The good faith estimates set forth herein are provided with respect to the Bonds in accordance
with California Government Code Section 5852.1. Such good faith estimates have been provided to
the District by the Municipal Advisor.

Principal Amount. The Municipal Advisor has informed the District that, based on the
District’s financing plan and current market conditions, its good faith estimate of the aggregate
principal amount of the Bonds to e sold is $42,295,000 (the “Estimated Principal Amount”). Based
on the Estimated Principal Amount, the following good faith estimates are provided:

(a) True Interest C~~* ~“_the Bonds. The Municipal Advisor has informed the
District that, assuming that the Estimated Principal Amount of the Bonds is sold, and based on market
interest rates prevailing at the time of preparation of such estimate, its good faith estimate of the true
interest cost of the Bonds, which means the rate necessary to discount the amounts payable on the
respective principal and interest payment dates to the purchase price received for the Bonds, is 4.76%.

(b) Fimnen- ~t~-3e of the Bonds. The Municipal Advisor has informed the District
that, assuming that the Estimated Princip;: Amount of the Bonds is sold, and based on market interest
rates prevailing at the time of preparation of such estimate, its good faith estimate of the finance charge
for the Bonds, which means the sum of all fees and charges paid to third parties, is $831,426.

(c) Asmnngt ~FDe~~seds to be Received. The Municipal Advisor has informed the
District that, assuming that the Estimated Principal Amount of the Bonds is sold, and based on market
interest rates prevailing at the time of preparation of such estimate, its good faith estimate of the amount
of proceeds expected to be received by the Authority for sale of the Bonds, less the finance charges set
forth in (b) above, and any reserves or capitalized interest to be paid or funded with proceeds of the
Bonds, toge er with any premium received, is $39,353,100.

(d) Total Payment Amount. The Municipal Advisor has informed the District that,
assuming that the Estimated Principal Amount of the Bonds is sold, and based on market interest rates
prevailing at the time of preparation of such estimate, its good faith estimate of the total payment
amount, which means the sum total of all payments the Authority will make to pay debt service on the
Bonds, plus the finance charge for the Bonds as described in (b) above not paid with the proceeds of
the Bonds, calculated to the final maturity of the Bonds, is $87,258,613 ($0.00 of which will be paid
for from capitalized interest).

The foregoing estimates constitute good faith estimates only. The actual principal amount of
the Bonds issued and sold, the true interest cost thereof, the finance charges thereof, the amount of
proceeds received therefrom and total payment amount with respect thereto may differ from such good
faith estimates due to (a) the actual date of the sale of the Bonds being different than the date assumed
for purposes of such estimates, (b) the actual principal amount of Bonds sold being different from the
Estimated Principal Amount, (c) the actual amortization of the Bonds eing different than the
amortization assumed for purposes of such estimates, (d) the actual market interest rates at the time of
sale of the Bonds being different than those estimated for purposes of such estimates, (e) other market
conditions, or (f) alterations in the District’s financing plan, or a combination of such factors. The
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