WEST KERN COMMUNITY COLLEGE DISTRICT
AGENDA FOR REGULAR MEETING

November 13, 2019

Cougar Room
(Access Through the Library Entrance)

5:00 p.m.

29 Cougar Court
Taft, California 93268

A. Accessibility. In compliance with the Americans with Disabilities Act, if you need special assistance to access the meeting
room or to otherwise participate in this meeting, including auxiliary aids or services, please contact Sarah Criss at (661) 763-7711.
Notification at least 48 hours prior to the meeting will enable the Governing Board to make reasonable arrangements to ensure
accessibility to the meeting.

B. Obtaining Public Records. A copy of the Board packet, including documents relating to any open session item are available
to members of the public on the District website and also at the District Office. Any writings or documents that are public records
and are provided to a majority of the Governing Board regarding an open session item on this agenda will be made available for
public inspection in the District Office located at 29 Cougar Ct., Taft, California, during normal business hours. These documents
will be made available to the public at the same time that they are made available to a majority of the Board.

C. Language Assistance. The District welcomes Spanish and other language speakers to Board meetings. Anyone planning to
attend and needing an interpreter should call Sarah Criss at (661) 763-7711 forty-eight (48) hours in advance of the meeting so
that arrangements can be made for an interpreter. El Distrito da la bienvenida a las personas de hable hispana a las juntas de la
Mesa Directiva. Si planea asistir y necesita interpretacion llame al (661) 763-7711 (48) horas antes de la junta, para poder hacer
arreglos de interpretacion.

D. Addressing the District Board. The Board encourages public participation and involvement. Community members will
therefore have several opportunities to address the Board. However, please respect the Board’s time and the need for efficient
board meetings. The Board also requests that comments be respectful and professional.

1. Agenda Items. If you wish to address the Board on an agenda item, please do so when that item is called.
Presentations will be limited to a maximum of five (5) minutes. Time limitations are at the discretion of the Board
President.

2. Non-Agenda Items. Individuals have an opportunity to address the Board during the period set aside for Public
Comment on Items of General Interest on topics within the subject matter jurisdiction of the Board not listed on the
agenda. Presentations will be limited to a maximum of five (5) minutes, with a total of thirty (30) minutes
designated for this portion of the agenda.

E. Questions for the Board. Individuals with questions on District issues may submit them in writing. The Board will refer such
requests to the Superintendent, who will endeavor to respond to your questions after the meeting.

F. Placing issues on the Board Agenda. Items from the public pertaining directly to College business may be placed on the
Board agenda by submitting the request in writing to the Office of the Superintendent. The proposed agenda item will be
reviewed and placed, if appropriate, on the Board’s agenda within a reasonable period of time. Please contact the Office of the
Superintendent at (661) 763-7711 for further information.

1. CALL TO ORDER
2. PUBLIC COMMENT ON CLOSED SESSION ITEMS

3. ADJOURN TO CLOSED SESSION
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10.

11.

Public Employee Appointment/Employment, Government Code Section 54957

A
B.  Public Employee Performance Evaluations, Government Code Section 54957
C

Public Employee Discipline/Dismissal/Release/ Complaint, Government Code

Section 54957

D. Conference with Labor Negotiators (Government Code section 54957.6)
Agency Designated Representative: Superintendent/President
Employee Organizations: TC Faculty Association, CSEA Chapter #543 &
Management/Supervisory/Classified Confidential Employees

E. Conference with Legal Counsel - Anticipated Litigation

Significant Exposure to Litigation Pursuant to Paragraph (2) or (3) of Subdivision

(d) of Section 54956.9 - 2 Potential Cases
Claim Received from Donald Thornsberry
Claim Received from Melissa Thornsberry

F.  Student Discipline and Other Confidential Student Matters, Education Code

Sections 35146, 48900 et. Seq. and 48912(b)
RECONVENE IN OPEN SESSION; ANNOUNCE CLOSED SESSION ACTIONS
PLEDGE OF ALLEGIANCE
PUBLIC COMMENT ON OPEN SESSION AGENDA ITEMS
GENERAL COMMUNICATIONS
QUARTERLY INVESTMENT REPORT
PRESENTATION - International Neuromyths Study
APPROVAL OF MINUTES - Regular Meeting Held October 9, 2019

NEW BUSINESS:

A. Request for Approval - Resolution Authorizing the Execution, Delivery and Sale of

Certificates of Participation in the Maximum Aggregate Principal Amount of

$15,000,000 to Provide Financing for the Student Center Project at Taft College, and

Approving Related Documents and Actions

B. Request for Approval - Out of Country Travel - Zero Project Conference - Austria

- United Nations; 2/18/20 - 2/22/20

C. First Reading - Tentative Agreement Between CSEA Chapter #543 and WKCCD -

Electronic Time Clocks and Time Keeping System

D. First Reading - Board Policy #7365 - Discipline and Dismissal - Classified
Employees
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12. CONSENT AGENDA (Items A -5)

A.

B.

Request for Approval - 2021-2022 Academic Calendar
Request for Approval - Course Inactivation
Liberal Arts Division

ART 1850 Website Production
ART 1860 Introduction to Computer for Web and Multimedia

Request for Approval - Resolution Authorizing the Kern County Auditor-Controller
to Release Excess Impounded Local Tax Revenues

. Information Item - CCFS-311Q for the 15t Quarter Ending September 30, 2019

Information Item - CCFS-311A for the Fiscal Year Ended June 30, 2019

. Information Item - WKCCD Budget Development Calendar for Fiscal Year 2019-20

. Request for Ratification - Department of Education Agreement California State

Preschool Program, Contract #CSPP-9133, Amendment 1;7/1/19 - 6/30/20

Request for Ratification - Department of Education Agreement General Child Care
and Development Programs, Contract #CCTR-9056, Amendment 1; 7/1/19 -
6/30/20

Request for Approval - Award Anatomy Equipment Bid to GTSimulators by Global
Technologies

Request for Ratification - Award of the WESTEC Building Number 65 Re-Roofing
Project to Garcia Roofing; $38,765.00 (Additional Costs May Include Deck Repair and
Wood Facia)

Request for Approval - SmartCatalog Services and Licensing 3-Year Agreement for
2020-2023 between Watermark Insights, LLC and Taft College; 3 Year Agreement
Commencing 2/1/20 and May be Renewed for up to Additional 2 Years

Request for Approval - Synapse Laserfiche Software Support Annual Renewal LSAP
2019/20;11/29/19 - 11/28/20; $4,343.70

. Request for Approval - Extension of Lease Agreement with Taft Plaza for the Rental

Space Located at 515 S. Finley Drive, Taft, CA 93268, in Taft Plaza; 12/15/19 -
12/14/20 with Cancellation at Any Time with 60 Day Notice; $1,907.00 per Month
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13.

14.

15.

16.

17.

N.

S.

Request for Approval - Agreement with The Learning Underground for Hosting &
Associated Services; 1/1/20 - 12/31/20; $2,000.00

Request for Approval - Agreement with Quicksilver Software, Inc. to Update TC-
Stats Software Package; $950.00 for iOS13 Compatibility and Up to $500.00 for
Maintenance and Enhancements if Requested

Request for Approval - D] ASH B, Ashley Brown Contract for Professional Services
for Disc Jockey Services; 12/12/19; $350.00

Request for Approval - Taft Masonic Building Corporation Hall Association Use and
Event Agreement with Taft College; 12/12/19; $200.00

Request for Ratification - Agreement between Chabot-Las Positas Community
College District on Behalf of its California Early Childhood Mentor Program and Taft
College for 2019-20; 7/1/19 - 6/30/20; Mentor Program to Cover Expense

Ratification of the October 2019 Vendor Check & Purchase Order Registers

PUBLIC COMMENT ON ITEMS OF GENERAL INTEREST

EMPLOYMENT (Action)

A.

B.

C.
D.

Academic Employment (Appendix I)

Classified Employment (Appendix II)

Confidential Management Employment (Appendix II)
Resignation/Retirement (Appendix II)

REPORTS:

A. Financial Reports (For Information)

1. Revenue Accounts (Account Level 1) FY 2019/20

Expenditure Accounts (Account Level 1) FY 2019/20

Expenditure Detail of $10,000.00 or Greater, October 2019

Student Organization and Special Accounts, October 2019

Funds Deposited in County Treasury, October 2019

Report of Investments at U.S. Bank Global Corporate Trust Services & The
Bank of New York Mellon Trust Company, N.A. as of September 30, 2019

SANNAN- R

B. Trustee Reports
C. Academic Senate Report
D. Reports from Staff and Student Organizations

REPORT OF THE SUPERINTENDENT

NEXT MEETING DATE
The next regular meeting is scheduled for Wednesday, December 11, 2019, at
5:00 p.m.
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18. CONTINUATION OF CLOSED SESSION (If Necessary)

19. ADJOURNMENT



WEST KERN COMMUNITY COLLEGE DISTRICT
MINUTES OF THE BOARD OF TRUSTEES

REGULAR MEETING
October 9, 2019

The regular meeting of the Board of Trustees of the West Kern Community College District was called
to order at 5:00 p.m. by President Dawn Cole. Secretary Emmanuel Campos and trustees Michael Long,
Dr. Kathy Orrin and Billy White were present. Superintendent/President Dr. Debra Daniels and
Executive Secretary Sarah Criss were in attendance.

PUBLIC COMMENT ON CLOSED SESSION ITEMS
No comments were heard.

CLOSED SESSION

At 5:01 p.m. it was moved by Trustee White, seconded by Trustee Orrin and unanimously carried, that
the Board convene in Closed Session to discuss the District’s position regarding the following matters:

Public Employee Appointment/Employment, Government Code Section 54957
Public Employee Performance Evaluations, Government Code Section 54957
Public Employee Discipline/Dismissal/Release/ Complaint, Government Code Section 54957
Conference with Labor Negotiators (Government Code section 54957.6)
Agency Designated Representative: Superintendent/President
Employee Organizations: TC Faculty Association, CSEA Chapter #543 &
Management/Supervisory/Classified Confidential Employees
E. Conference with Legal Counsel - Anticipated Litigation
Significant Exposure to Litigation Pursuant to Paragraph (2) or (3) of Subdivision (d) of Section
54956.9 - 2 Potential Cases
Claim Received from Donald Thornsberry
Claim Received from Melissa Thornsberry
G. Student Discipline and Other Confidential Student Matters, Education Code Sections 35146,
48900 et. Seq. and 48912(b)

ON=p»

RECONVENE IN PUBLIC SESSION; ANNOUNCE CLOSED SESSION ACTIONS

At 6:00 p.m., it was moved by Trustee White, seconded by Trustee Orrin and unanimously carried, to
reconvene in Public Session. President Cole reported there was no action taken in Closed Session.

PLEDGE OF ALLEGIANCE
President Cole led the pledge of allegiance.

PUBLIC COMMENT ON OPEN SESSION ITEMS

No comments were heard.
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GENERAL COMMUNICATIONS
There were no general communications.
APPROVAL OF MINUTES

On a motion by Trustee Orrin, seconded by Secretary Campos and unanimously carried, the minutes of
the Regular Meeting held September 11, 2019 and of the Special Meeting held September 11, 2019 and of
the Special Meeting held September 21, 2019 were approved.

NEW BUSINESS

Request for Approval - Resolution Authorizing the Issuance and Sale of Not to Exceed $12 Million
of 2019 Refunding General Obligation Bonds to Refund Outstanding General Obligation Bonds
(Election of 2004), Series 2007C and Approving Related Documents and Official Actions

Brock McMurray, Executive Vice President of Administrative Services, and Jeff Small of Capital Public
Finance Group told the Board that the recommended refinance item capitalizes on low rates and will
lower tax-payer debt by over $2 million. President Cole thanked staff for this effort. On a motion by
Trustee White, seconded by Trustee Long and unanimously carried, the item was approved (copy
attached to official minutes).

Request for Approval - 2019/20 WKCCD Board of Trustees Goals

Dr. Daniels presented the draft of the Board of Trustees Goals as created at the Board Retreat held in
September. President Cole commended staff for their work at the Retreat which led to the development
of well-educated goals. On a motion by Secretary Campos, seconded by Trustee Orrin and unanimously
carried, the goals were approved (copy attached to official minutes).

Second Reading and Request for Approval - Proposed Compensation Increase of 3.26% COLA to the
2019-20 Faculty Salary Schedules, Appendix B-1, B-2, and B-3; Retroactive to 7/1/19

Dr. Daniels reported that the bargaining unit had agreed to pass a 3.26% COLA onto Faculty salary
schedules. On a motion by Trustee White, seconded by Trustee Long and unanimously carried, the
faculty COLA was approved (copy attached to official minutes).

Second Reading and Request for Approval - Proposed Compensation Increase of 3.26% COLA to the
2019-20 Classified Salary Schedules, Appendix A

Dr. Daniels reported that the Classified bargaining unit agreed to pass a 3.26 % COLA to the Classified
salary schedules. On a motion by Trustee Orrin, seconded by Secretary Campos and unanimously
carried, the classified COLA was approved (copy attached to official minutes).

Request for Approval - Proposed Compensation Increase of 3.26% COLA to the Management and
Confidential 2019-20 Salary Schedules
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Dr. Daniels told the Board that this COLA item would match the COLA offered to represented groups.
As per past practice, Dr. Daniels recommends offering the COLA to non-represented groups employed
by the College. On a motion by Trustee Long, seconded by Trustee White and unanimously carried, the
item was approved (copy attached to official minutes).

Second Reading and Request for Approval - Board Policy #3725 - Information and Communication
Technology Accessibility and Acceptable Use

Dr. Daniels stated that the Board Policy language has been reviewed and suggested per Community
College League of California’s Policy and Procedure Program. On a motion by Secretary Campos,
seconded by Trustee White and unanimously carried, the policy was approved (copy attached to official
minutes).

CONSENT AGENDA:

A.

Request for Ratification - Contract for Professional Services with Capitol Public Finance Group
(Capitol PFG); 8/29/19 - 6/30/22

Request for Approval - Engagement Agreement with the National Association of Student
Financial Aid Administrators (NASFAA) for Standards of Excellence Review; $30,000 Includes
All Travel Expenses

Request for Ratification - Contract for Professional Services with (9) Taft Union High School
District Employees for Participation & Attendance for the California Academic Partnership
Program (CAPP) Meeting October 7, 2019; Each at Hourly Rate of $70.63 Not to Exceed $141.26
per Attendee

. Request for Approval - Contract with School Datebooks to Produce Student Planners for the

2020-2021 Academic Year; Not to Exceed $10,158.72

Request for Ratification - Agreement with the Yosemite Community College District, Child
Development Training Consortium (YCCD/CDTC); 9/1/19 - 6/30/20; CDTC to Cover
Expenses

Request for Ratification - Contract for Professional Services with Chris Ruiz for Sports
Information/ Webmaster Services for the Taft College Athletics Programs/Website; 8/1/19 -
5/31/20; $500.00 per Month (Total $5,000.00)

. Request for Approval - Strata Information Consulting Services for Banner Programming

Services Project as Outlined in State of Work 115; Estimated Cost $10,200.00

Request for Approval - Convergine Technologies Proposal for Fire Alarm Monitoring of the
ETE (Chevron Innovations Modular); 12/1/19 - 11/30/22; Total Cost $2,400.00



West Kern Community College District - Regular Meeting October 9, 2019
Page 4

I. Request for Approval - MTS Maintenance Contract Renewal Quote #2019024i-A; 11/28/19 -
11/27/20; $1,044.75

J. Request for Ratification - Agreement with Husch Blackwell - Review of 2019 Annual Security
Report; No Cost

K. Ratification of the September 2019 Vendor Check & Purchase Order Registers

On a motion by Trustee Orrin, seconded by Secretary Campos and unanimously carried, Consent
Agenda Items A - K were approved as presented (materials related to the items are attached to official
minutes).

PUBLIC COMMENTS ON ITEMS OF GENERAL INTEREST
No comments were heard.
EMPLOYMENT

On a motion by Trustee White and seconded by Trustee Long, Employment Items A - D were approved
by the following vote (Employment Items A - D (Appendix I & I1) are attached to official minutes):

Yes: Emmanuel Campos, Dawn Cole, Michael Long, Dr. Kathy Orrin and Billy White
No: None
Abstain: None
Absent:  None

REPORTS
Financial Reports

The financial reports listed on the page following were presented for information (copies attached to
official minutes).

Financial Reports (for information):

1. Revenue Accounts (Account Level 1) FY 2019/20

2. Expenditure Accounts (Account Level 1) FY 2019/20

3. Expenditure Detail of $10,000.00 or Greater, September 2019
4. Student Organization and Special Accounts, September 2019
5. Funds Deposited in County Treasury, September 2019

Academic Senate

Dr. Sharyn Eveland, President of the Academic Senate, reported AS discussion this month included a
Human Resource collaboration in the development of an Administrative Procedure on hiring
responsibilities, taskforce work on FERPA as it relates to student workers, and committee
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membership representation. Dr. Eveland also shared that Dr. Daniels now reports month to the
Senate as a Whole. The AS is currently promoting state-level training opportunities for staff.

Administrative Services

Brock McMurray, Executive Vice President of Administrative Services, said the annual 311 financial
report to the Chancellor’s office has been completed and office staff will be hosting the audit team for
a final visit next week. He shared that work on the Student Center continues and the contractor is
finalizing paperwork.

CTE

Dr. Jessica Grimes, Dean of Instruction and Career Technical Education, gave a description of CTE
events. She noted that the Career and Transfer Day will be held October 234 and that there will be an
Energy Technology Advisory meeting that day as well. Dr. Grimes said staff are also contacting
students with 60+ units to notify them of graduation eligibility.

Faculty Association
Ruby Payne, President of the Faculty Association, thanked the District for support of the COLA. She
added that she appreciated assistance from Administration while working on the FERPA taskforce.

Marketing and Community Relations

Susan Groveman, Executive Director of Marketing and Community Relations, recently attended a
Kiwanis Club meeting and the GED graduation at West Kern Adult Education Network. Ms.
Groveman is working on the social media presence of the District and is organizing talents on the
Public Information Committee to best promote campus events/programs.

Foundation

Sheri Horn-Bunk, Executive Director of Foundation and Institutional Advancement, reminded the
Board of the upcoming Cougar Cookout and award to Bob and Judy Hampton. Foundation staff are
have also prepared a November event to honor Phillips 66 for a check presentation. There is a
collaborative Foundation/Hall of Fame event the night prior to the HOF ceremony to honor current
and past honorees and to allow for fellowship and networking. Ms. Horn-Bunk and Dr. Daniels
recently attend a state fundraising conference to expand fundraising efforts for the District.

Child Development
Meghan Hall-Silveira, Director of the Child Development Center, reported that the CDC has completed
contract work and self-evaluation period as mandated by the California Department of Education. The
CDC held school photos and has also completed child assessments. Staff are preparing for parent-
teacher conferences.

TIL

Aaron Markovits, Director of the Transition to Independent Living Program, shared that students are
taking mid-term exams and are adapting to life away from home. Samuel Gallardo, TIL intern, told of
Halloween activities that will be open to campus and community.

Instruction
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Dr. Leslie Minor, Vice President of Instruction, said that staff are working on scheduling for Spring
semester and preparing strategies in case of Taft Correctional Institute closure. She looks forward to
possibly hiring 4 new faculty members in time for Spring.

Student Services

Severo Balason, Vice President of Student Services, updated CAPP work with Taft Union High School
staff. TUHS is using this work to encourage raising the high school’s requirement to 3 years of math
for graduation.

Institutional Research

Xiaohong Li, Executive Director of Institutional Research, has continued working with campus groups
in need of data for a variety of projects. IR staff are also preparing for training and organizing the
College for the upcoming accreditation.

Distance Education

Adam Bledsoe, Director of Distance Education, told the Board that staff are working with Taft
Correctional Institute staff to best handle the possible closure and transfer of the student inmates. He
reported 2 more courses are CVC-OEI approved.

CSEA

Morgan Sanchez, Greg Hawkins and Jeanene Robertson reported on various classified and department
tasks ranging from priority registration to scheduling. Mr. Hawkins also said that the bargaining
committee will be discussing the possible use of timeclocks and that CSEA will also be holding their
officer elections soon.

Information Services

Andrew Prestage, Executive Director of Information Services, has continued focus to better College
cybersecurity. Staff have issued physical keys that assist in two-verification of the right to access
personal student data. Staff are also reviewing plans to protect equipment and data during necessary
power outages.

REPORT OF THE SUPERINTENDENT/PRESIDENT

Dr. Daniels shared photos and details from a variety of events including: Foundation Wine Tour with
Petroleum Partners, the CASE conference with Sheri Horn-Bunk, GED graduation at West Kern Adult
Education Network, and a Chevron Fuel Your School event at Roosevelt Elementary.

Dr. Daniels presented at the Kern County Board of Supervisors earlier this month. She was invited by
Supervisor Zack Scrivner to present to the entire Board. Dr. Daniels shared information about the
College and specifically addressed programs that increase workforce improvement. She thanked Ms.
Groveman for her assistance in the presentation.

NEXT MEETING

The next monthly meeting is scheduled for Wednesday, November 13, 2019, at 5:00 p.m.
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ADJOURNMENT

At 6:55 p.m., on a motion by Trustee Long, seconded by Trustee Orrin and unanimously carried, the
meeting was adjourned.

Respectfully Submitted:

Emmanuel Campos, Secretary



TAFTCOLLEGE
BOARD AGENDA ITEM

Date: October 31, 2019

Submitted by: Brock McMurray, EVP of Administrative Services < W’/
Area Administrator; Brock McMurray, EVP of Administrative Services

Subject: Request for Approval

Board Meeting Date; November 13, 2019

Title of Board Item;

Resolution authorizing the execution, delivery and sale of certificates of participation in the
maximum aggregate principal amount of $15,000,000 to provide financing for the Student
Center Project at Taft College, and approving related documents and actions.

Background;

The District has identified a need for additional financing to complete construction of facilities
improvement projects at Taft College, specifically for the Student Center, It is expected that
funds for project completion will be available to the District from a surety company that
guaranteed the original contractor’s work, However, the timing of receipt of such funds is
uncertain. As such, the District desires to obtain tax-exempt funding under a certificate of
participation structure, which will serve as interim financing pending receipt of funds pursuant
to the guarantee of the surety,

As such, the Resolution presented for Board consideration authorizes entering into interim
financing for the project with a traditional long-term tax-exempt financing in the form of
Certificates of Participation in an amount not to exceed $15 million, Under this financing
structure, the District will enter into a Site Lease and a Lease Agreement, and in consideration
of the up-front financing received, covenant to repay that obligation with semiannual lease
payments, payable from the District's general fund, during the term of the Lease and the
Certificates. The Lease Payments received by the trustee bank will be forwarded to the owners
of the related Certificates of Participation, through final maturity or early prepayment. The
Certificates will be structured to have capitalized interest (interest due will be paid for a defined
period from the proceeds of the Certificates) and an early prepayment provision, such that
initial interest payments will be made from the capitalized interest fund, and when surety funds
are received the Certificates can be prepaid from that source. Certificates that are not prepaid
will be payable from annual budget and appropriation from the general fund.

Documents approved as to form in the Resolution, with final changes to be authorized by
District officials working together with the financing team, are a Site Lease, Lease Agreement,
Trust Agreement, Official Statement and Bond Purchase Agreement, with appropriate updates
and edits as the financing progresses, copies of which are available to the Board.
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Terms (if applicable):

The financing has a final maturity of November 1, 2049. The financing will have a call feature
allowing it to be prepaid prior to the final maturity,

Expense (if applicable):
The costs associated with the financing will be paid from proceeds of the new loan.

Fiscal Impact Including Source of Funds (if applicable):

The financing will be paid from the surety company that guaranteed the original contractor’s
work. To the extent that the timing or amount of the surety company guarantee is insufficient
the General Fund will serve as the source of funds for repayment

Approved: L /’f, 2y 4 %\ AAAAAAA i
Dr. Debra Daniels, Superintendent/President




RESOLUTION NO. _

RESOLUTION OF THE BOARD OF TRUSTEES OF THE WEST KERN
COMMUNITY COLLEGE DISTRICT AUTHORIZING THE EXECUTION,
DELIVERY AND SALE OF CERTIFICATES OF PARTICIPATION IN THE
MAXIMUM AGGREGATE PRINCIPAL AMOUNT OF $15,000,000 TO PROVIDE
FINANCING FOR THE NEW STUDENT CENTER PROJECT AT TAFT
COLLEGE, AND APPROVING RELATED DOCUMENTS AND ACTIONS

WHEREAS, the West Kern Community College District (the “District”) has commenced
construction of the District's hew Student Center Project at Taft College, which will house a new
cafeteria, bookstore, mail room, office rooms and student center (the “Project”); and

WHEREAS, in order to provide additional financing for the Project, the District desires to
enter into a Cerificate of Participation financing, whereby the District will lease certain of its land
and improvements {the “Leased Property”) to the Public Property Financing Corporation of
California (the “"Corporation”} under a Site L.ease in consideration of the payment of an upfront
rental payment in an amount sufficient for such purposes, and the Corporation will sublease the
Leased Property back to the District under a Lease Agreement in consideration of the
agreement by the District to pay semiannual lease payments (the “Lease Payments"); and

WHEREAS, the Corporation will assign its right to receive the Lease Payments to U.S.
Bank National Association, as trustee (the “Trustee”), and in consideration of such assignment
the Trustee will execute and deliver not to exceed $15,000,000 aggregate principal amount of
2020 Certificates of Participation, each evidencing a direct, undivided fractional interest in the
Lease Payments (the "Certificates”), the proceeds of which will be applied to finance the Project,
as provided in a Trust Agreement among the Corporation, the District and the Trustee; and

WHEREAS, the Certificates will be subject to prepayment from any lawfully source of
available funds, which include any funds the District may obtain with respect to its claim on a
contractor surety relating to the construction of the Project; and

WHEREAS, the Board of Trustees wishes at this time to authorize and approve all
proceedings for the financing of the Project, the delivery and sale of the Certificates for such
purpose, and all related documents and actions, in furtherance of the public purposes of the
District; and

WHEREAS, pursuant to Government Code Section 5852.1 which became effective on
January 1, 2020 by the enactment of Senate Bill 450, certain information relating to the
Certificates is set forth in Appendix A attached to this Resolution, and such information is
hereby disclosed and made public;

- NOW, THEREFORE, IT IS HEREBY RESOLVED by the Board of Trustees of the West
Kern Community College District as follows:

Section 1. Recitals. The foregoing recitals are true and correct.
Section 2. Approval of Financing Plan and Related Documents. The Board of

Trustees hereby approves the financing plan outlined above. To that end, the Board of
Trustees hereby approves each of the following financing documents in substantially the



respective forms on file with the Secretary of the Board together with any changes therein or
additions thereto deemed advisable by the Superintendent/President or the Executive Vice
President, Administrative Services, CFO (each, an “Authorized Officer”), whose execution
thereof shall be conclusive evidence of such approval:

o Site Lease between the District as lessor and the Corporation as lessee,
whereby the District leases the Leased Property to the Corporation.

» Lease Agreement between the Corporation as lessor and the District as
lessee, whereby the Corporation leases the Leased Property back to the
District in consideration of the payment by the District of semiannual
lease payments equal in time and amount of debt service due on the
Certificates.

o Trust Agreement among the District, the Corporation and the Trustee,
whereby the Trustee agrees to execute and deliver the Certificates.

An Authorized Officer is authorized and directed for and in the name and on behalf of the
District to execute and attest the final form of each of the foregoing documents. The schedule
of lease payments attached to the Lease Agreement shall correspond to the payments of
principal and interest represented by the Certificates, to be determined upon the sale thereof as
set forth in Section 2. In addition, the lease payments shall be subject to prepayment, prior to
maturity, from any lawfully available source of funds the District, as more particularly identified in
the Purchase Agreement (defined below).

Section 3. Negotiated Sale of Certificates. The Board of Trustees hereby approves
the sale of the Certificates on a negotiated basis to Hilltop Securities, Inc. (the “Underwriter”).
The Certificates shall be sold pursuant to the terms and provisions of a Certificate Purchase
Agreement (the “Purchase Agreement’) between the District and the Underwriter. An
Authorized Officer is hereby authorized and directed to execute and deliver the Purchase
Agreement for and in the name and on behalf of the District, in substantially the form on file with
the Secretary of the Board, with such changes therein, deletions therefrom and additions thereto
deemed advisable by an Authorized Officer, whose execution thereof shall be conclusive
evidence of such approval. The Certificates shall be sold at a true interest cost of not to exceed
6.00%, and the amount of the Underwriter's discount on the sale of the Ceriificates shall not
exceed 0.50% of the par amount thereof. The District hereby authorizes the delivery and
performance of the Purchase Agreement.

Section 4, Official Statement. The Board of Trustees hereby approves and deems
final within the meaning of Rule 15¢c2-12 of the Securities Exchange Act of 1934 (the “Rule), the
Preliminary Official Statement describing the Certificates in the form on file with the Secretary.
An Authorized Officer is hereby individually authorized, at the request of the Underwriter, to
execute an appropriate certificate affirming the Board of Trustees’ determination that the
Preliminary Official Statement has been deemed final within the meaning of such Rule.
Distribution of the Preliminary Official Statement to prospective purchasers of the Certificates is
hereby approved. An Authorized Officer is hereby authorized and directed to approve any
changes in or additions to a final form of said Official Statement, and the execution thereof by
an Authorized Officer shall be conclusive evidence of approval of any such changes and
additions. The Board of Trustees hereby authorizes the distribution of the Final Official
Statement by the Underwriter. The Final Official Statement shall be executed in the name and
on behalf of the District by an Authorized Officer.

-2



Section 5. Engagement of Professional Services. The firm of Capitol Public Finance
Group, LLC shall serve as the District's municipal advisor and the law firm of Jones Hall, A
Professional Law Corporation, shall serve as special counsel and disclosure counsel to the
District. Said firms shall perform pursuant to the terms of existing agreements with the District
and said firms, respectively.

Section 6. Leased Property. The Board desires to effectuate the financing plan
described herein, and authorizes the District's Executive Vice President, Administrative
Services, CFO, with the assistant of the District’s Municipal Advisor and Bond Counsel, to
identify property owned by the District which can serve as the Leased Property with respect to
the Certificates. In the event that the most appropriate property is identified as property that
was encumbered in connection with the District's 2015 Certificate of Participation financing (the
“2015 Certificates”), this Resolution provides authority to amend as necessary the documents
executed and delivered in connection with the 2015 Certificates to include the details of the
financing contemplated hereby, including modifying the forms of the draft documents approved
in Section 2 hereof.

Section 7. Official Actions. The Board President, Board Vice President, the
Superintendent/Principal, the Executive Vice President Administrative Services, CFO, the
Executive Director, Fiscal Services, the Secretary of the Board and all other officers of the
District are each authorized and directed in the name and on behalf of the District to make any
and all assignments, certificates, requisitions, agreements, notices, consents, leases and other
instruments of conveyance, warrants, termination and other documents, which they or any of
them might deem necessary or appropriate in order to consummate any of the transactions
contemplated by the agreements and documents approved under this Resolution. Said
authority extends to applying for a policy of municipal bond insurance and a debt service
reserve insurance policy for the Certificates, if determined by an Authorized Officer to be in the
best interests of the District. Whenever in this resolution any officer of the District is authorized
to execute or countersign any document or take any action, such execution, countersigning or
action may be taken on behaif of such officer by any person desighated in writing by such officer
to act on his or her behalf in the case such officer is absent or unavailable.

Section 8. Effective Date. This Resolution shall take effect from and after the date of
its passage and adoption.
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PASSED AND ADOPTED by the Board of Trustees of the West Kern Community
College District on November 13, 2019, by the following vote:
AYES:
NOES:
ABSTAIN:

ABSENT:

President of the Board

ATTEST:

Secretary to the Board



EXHIBIT A

REQUIRED GOOD FAITH ESTIMATES PURSUANT TO
GOVERNMENT CODE SECTION 5852.1

(SB 450 effective January 1, 2018)*
1. True Interest Cost of the Certificates: 3.65% (estimate)

2. Finance charge of the Certificates, being the sum of all fees and charges paid to
third parties in the amount of $370,000 (estimate), representing the sum of Costs
of lIssuance of approximately $185,000 plus estimated underwriter's
compensation of $85,000. Bond insurance and reserve insurance policy, if
obtained, will be an additional cost of approximately $100,000 (estimate).

3. Amount of proceeds of the Certificates expected to be received by the District, net
of proceeds for Costs of Issuance in (2) above and net of capitalized interest (if
any) and reserves (if any) paid or funded with the proceeds of the Certificates:
$10,000,000.

4.  Total payment amount for the Certificates, being the sum of (a) debt service to be
paid on the Certificates to final maturity, plus (b) any financing costs not paid from
proceeds of the Certificates: $17,850,000.

*All amounts and percentages are estimales, and are made in good faith by the Dislrict based on
information available as of the date of adoption of this Resolution. Estimales assume issue size of
$11,100,000, and include cerfain assumptions regarding tax-exempt rafes available in the bond market at
the time of pricing the Cetrlificates.
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SITE LEASE

This SITE LEASE (this “Site Lease”), dated as of January 1, 2020, is between the
WEST KERN COMMUNITY COLLEGE DISTRICT, a community college district duly organized
‘and existing under the laws of the State of California (the “District”), and the PUBLIC
PROPERTY FINANGING CORPORATION OF CALIFCRNIA, a nonprofit public benefit corporation
duly organized and existing under the laws of the State of California, as lessee (the
“Corporation™).

BACKGROUND:

1. The District has commenced construction of the District’'s Student Service
Building at Taft College, which will house a new cafeteria, bookstore, mail room, office
rooms and student center (the “Project”).

2. In order to provide funds to complete the Project, the District has agreed to
lease the real property which is described more fully in Appendix A attached hereto and
made a part hereof (the “Leased Property”), to the Corporation under this Site Lease in
consideration of the payment of an upfront rental payment in an amount sufficient for such
purposes, and the Corporation has agreed to lease the Leased Property back to the
District under a Lease Agreement dated as of July 1, 2020 (the “Lease Agreement”), which
has been recorded concurrently herewith, in consideration of the agreement by the District
to pay semiannual lease payments (the “Lease Payments”).

3. The Corporation has agreed to assign its right to receive the Lease Paymenis
to U.S, Bank National Association, as trustee {the “Trustee”), and in consideration of such
assignment the Trustee has agreed o execute and deliver 2020 Cerlificates of
Participation (New Student Center Project) in the aggregate principal amount of
$ (the “Certificates”), each evidencing a direct, undivided fractional interest in
the lease payments to be paid by the District under the Lease Agreement, the proceeds



of which will be applied by the Corporaticn to finance the Project under a Trust Agreement
dated as of January 1, 2020 (the “Trust Agreement”), among the Corporation, the District
and the Trustee.

4. Paymentof principal and interest represented by the Certificates is insured by
a Municipal Bond Insurance Policy (the "Certificate I[nsurance Policy”) issued by
(the “Certificate Insurer”), and the Certificate Insurer is issuing
a Municipal Bond Debt Service Reserve Insurance Policy to be credited to the Reserve
Fund which has been established for the Certificates under the Trust Agreement.

AGREEMENT:

In consideration of the foregoing and the material covenants hereinafter contained,
the District and the Corporation formally covenant, agree and bind themselves as follows:

SECTION 1. Definitions. Unless the context clearly otherwise requires or unless
otherwise defined herein, the capitalized terms in this Site Lease have the respective
meanings given them in the Trust Agreement,

SECTION 2, Lease of Leased Property. The District hereby leases the Leased
Property to the Corporation, and the Corporation hereby leases the Leased Propetty from
the District, on the terms and conditions hereinafter set forth.

SECTION 3. Term; Possession. The ferm of this Site Lease commences, and the
Corporation becomes entitled to possession of the Leased Property, as of the Closing
Date. This Site Lease ends, and the right of the Corporation hereunder {o possession of
the Leased Property thereupon ceases, on the date on which all of ithe outstanding
Ceriificates are paid in full, or provision is made for such payment in accordance with the
Trust Agreement, and the Trust Agreement has been discharged under Section 13.01
thereof, but under any circumstances not later than August 1, 20__.

SECTION 4. Rental. The Corporation shall pay to or at the direction of the District
as and for rental of the Leased Property hereunder, from the proceeds of sale of the
Certificates, the amount of § {(the "Site Lease Payment”) to be paid on or
before the date of execution and delivery hereof. From the proceeds of the Site Lease
Payment, there will be deposited in the Project Fund an amount required to finance the
Project as set forth in the Lease Agreement and in the Trust Agreement.

The Corporation and the District hereby find and determine that the total amount
of the Site Lease Payment does not exceed the estimated value of the leasehold interest
in the Leased Property which is conveyed hereunder by the District to the Corporation.
No other amounts of rental is due and payable by the Corporation for the use and
occupancy of the Leased Property under this Site Lease.

SECTION 5. Assighments and Subleases. Unless the District is in default under
the Lease Agreement, the Corporation may not assign its rights under this Site Lease or
sublet all or any portion of the Leased Property, except as provided in the Lease
Agreement, without the prior written consent of the District and the Certificate Insurer.



SECTION 8, Right of Entry. The District and the Cerdificate Insurer both reserve
the right for any of its duly authorized representatives to enter upon the Leased Property,
or any portion thereof, at any reasonable time to inspect the same or to make any repairs,
improvements or changes necessary for the preservation thereof.

SECTION 7. Termination. The Corporation agrees, upon the termination of this
Site Lease, to quit and surrender the Leased Property in the same good order and
condition as the Leased Property was in at the time of commencement of the ferm hereof,
reasonable wear and tear excepted, and agrees that all buildings, improvements and
structures then existing upon the Leased Property will remain thereon and title thereto will
vest thereupon in the District for no additional consideration.

SECTION 8. Defaulf. If the Corporation defaults in the performance of any
obligation on its part to be performed under the terms of this Site Lease, which default
continues for 30 days following notice and demand for correction thereof to the
Corporation, the District may exercise any and all remedies granted by law, except that
no merger of this Site Lease and of the Lease Agreement shail be deemed to occur as a
result thereof and this Site Lease may not be terminated by the District as a remedy for
such default. Notwithstanding the foregoing, so long as the Lease Agreement remains in
effect, the District shall continue to pay the Lease Payments to the Trustee.

SECTION 9. Amendments. The Corporation and the District may at any time
~amend or modify any of the provisions of this Site Lease with the written cansent of the
Certificate Insurer, but only: (a) with the prior written consents of the Owners of a majority
in aggregate principal amount of the Qutstanding Certificates; or (b) without the consent
of the Trustee or any of the Certificate Owners, but only if such amendment or modification
is for any-one or more of the following purposes:

() to add to the covenants and agreements of the District or the
Corporation contained in this Site Lease, other covenants and
agreements thereafter to be observed, or to limit or surrender any
rights or power herein reserved to or conferred upon the District or
the Corporation;

(i)  to cure any ambiguity, or to cure, correct or supplement any defective
provision contained herein, for the purpose of conforming to the
original intention of the District and the Corporation;

(i} to amend any provision thereof relating to the Tax Code, but only if
and to the extent such amendment will not adversely affect the
exclusion from gross income of interest represented by any of the
Certificates under the Tax Code, in the opinion of Bond Counsel;

(iv) to amend the description of any component of the Leased Property
to reflect accurately the property originally intended to be included
therein, or to effectuate any substitution of property as permitted by
Section 4.6 of the Lease Agreement or any release or property as
permitted by Section 4.7 of the Lease Agreament; or

(v) in any other respect whatsoever as the Corporation and the District
deem necessary or desirable, provided that, in the opinion of Bond
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Counsel, such modifications or amendments do not materially
adversely affect the interests of the Owners of the Certificates.,

The District shall obtain and cause to be filed with the Trustee an opinion of Bond
Counsel with respect to any amendment or modification hereof, stating that all conditions
precedent to such amendment as set forth in this Section have been satisfied. Promptly
following the effective date of any amendment or modification under this Section, the
District shall mail written notice thereof to each rating agency which then maintains a rating
on the Certificates.

SECTION 10, Quiet Enjoyment. The Corporation at all times during the term of this
Site Lease shall peaceably and quietly have, hold and enjoy ali of the Leased Property,
subject to the provisions of the Lease Agreement and subject only to Permitted
Encumbrances.

The District represents, warrants and covenants that it has good and indefeasible
marketable fee simple title to the real property and all building, property and improvements
comprising the Leased Property. The District covenants and agrees to hold and maintain
clean and marketable title to all of the Leased Property during the term of this Site Lease,

SECTION 11. Waiver of Personal Liability. All liabilities under this Site Lease on
the part of the Corporation are solely corporate liabilities of the Corporation as a nonprofit
corporation, and the District hereby release each and every member and officer of the
Corporation of and from any personal or individual liability under this Site Lease. No
member or officer of the Corporation or its goveming board is af any time or under any
circumstances individually or personally liable under this Site L.ease for anything done or
omitted to be done by the Corporation hereunder.

SECTION 12. Taxes. The District will pay any and all assessments of any kind or
character and also all taxes, including possessory interest taxes, levied or assessed upon
the Leased Property and any improvements thereon.

SECTION 13. Eminent Domain. If the whole or any part of the Leased Property, or
any improvements thereon, are taken by eminent domain proceedings, the interest of the
Corporation will be the aggregate amount of the then unpaid principal and interest
components of the Lease Payments payable under the Lease Agreement and the balance
of the award, if any, will be paid to the District. The District hereby waives any and all
rights that it has or may hereafter have to acquire the interest of the Corporation in and fo
the Leased Property through the eminent domain powers of the District.

SECTION 14. Parfial Invalidity. If any one or more of the terms, provisions,
covenants or conditions of this Site Lease are to any extent declared invalid,
unenforceable, void or voidable for any reason whatsoever by a court of competent
jurisdiction, the finding or order or decree of which becomes final, none of the remaining
terms, provisions, covenants and conditions of this Site Lease will be affected thereby,
and each provision of this Site Lease will be valid and enforceable to the fullest extent
permitted by law. The Corporation and the District each hereby declares that it would
have entered info this Site Lease and each and every other Section, paragraph, sentence,
clause or phrase hereof irrespective of the fact that any one or more Sections, paragraphs,
sentences, clauses or phrases of this Site Lease may be held illegal, invalid or
unenforceable.



SECTICN 15. Notices. Any notice, request, complaint, demand or other
communication under this Site Lease must be given by first class mail or personal delivery
to the party entitled thereto at its address set forth below, or by facsimile transmission, at
its number set forth below. Notice will be effective either (a) upon transmission by
facsimile, (b) 48 hours after deposit in the United States mail, postage prepaid, or {c} in
the case of personal delivery to any person, upon actual receipt. The District, the
Corporation and the Trustee may, by written notice to the other parties, from time {o time
modify the address or number to which communications are to be given hereunder.
Notices may be delivered in via e-mail to the officer identified below but will only be
effective upon receipt by the sender of an acknowledgment of such recipient.

If to the District: West Kern Community College District
29 Cougar Court
Taft, Califomia 93268
Attention: Superintendent/Principal

if to the Corporation: Public Property Financing Corporation of California
2945 Townsgate Road, Suite 200
Westlake Village, California 93309
Aftention: President

If fo the Trusiee; U.S. Bank National Association
1420 Fifth Avenue, 7™ Fioor
Seattle, Washington 98101
Attention: Global Corporate Trust

If to the Ceriificate Insurer:

SECTION 16. Goveming Law. This Site Lease shall be governed by the laws of
the State of California.

SECTION 17. Third Party Beneficiary. The Trustee and the Certificate Insurer are
hereby made third party beneficiaries hereunder with all rights of third party beneficiaries.

SECTION 18. Binding Effect. This Site Lease inures to the benefit of and is binding
upon the Corporation, the District and their respective successors and assigns, subject,
however, to the limitations contained herein,



SECTION 19. Section Headings. All section headings contained herein are for
convenience of reference only and are not intended to define or limit the scope of any
provision of this Site Lease.

SECTION 20. Execution in Counterparts. This Site Lease may be executed in any
number of counterparts, each of which is an original but all together constitute one and
the same instrument. it is also agreed that separate counterparts of this Site Lease may
be separately executed by the Corporation and the District, all with the same force and
effect as though the same counterpart had been executed by both the Corporation and
the District.

IN WITNESS WHEREOF, the District and the Corporation have caused this Site
Lease to be executed by their respective officers thereunto duly autharized, all as of the
day and year first above written.

WEST KERN COMMUNITY COLLEGE
DISTRICT
as lessor

By:

Superintendent/Principal
Attest

Clerk of the Board

PUBLIC PROPERTY FINANCING
CORPORATION OF CALIFORNIA,
as lessee

By:

Treasurer



APPENDIX A

DESCRIPTION OF THE LEASED PROPERTY

The Leased Properly consists of the following descrfbéd land located in the City of Taft,
County of Kern, State of California, together with all buildings, facilities and other improvements
which constitute real property and which are located thereon:
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LEASE AGREEMENT

This LEASE AGREEMENT (this “Lease"), dated as of January 1, 2020, is between the
PuBLIC PROPERTY FINANCING CORPORATION OF CALIFORNIA, a nonprofit public benefit
corporation duly organized and existing under the laws of the State of California (the
“Corporation”), and the WEST KERN COMMUNITY COLLEGE DISTRICT, a community college
district duly organized and existing under the laws of the State of California (the “District”).

BACKGROUND:

1. The District has commenced construction of the District's Student Service
Building at Taft College, which will house a new cafeteria, bookstore, mail room, office
rooms and student center (the “Project”).

2. In order to provide funds to finance the Project, the District has leased the
real property which is described more fully in Appendix A attached hereto and made a part
hereof (the “Leased Property”), to the Corporation under a Site Lease which has been
recorded concurrently herewith, in consideration of the payment of an upfront rental
payment in an amount sufficient for such purposes, and the Corporation has agreed to
lease the Leased Property back fo the District under this Lease in consideration of the
agreement by the District to pay semiannual lease payments (the “Lease Payments”).

3. The Corporation has agreed to assign its right to receive the Lease Payments
fo U.S. Bank National Association, as trustee (the “Trustee"), and in consideration of such
assignment the Trustee has agreed fo execute and deliver 2020 Certificates of
Participation (New Student Center Project) in the aggregate principal amount of
$ (the “Certificates”), each evidencing a direct, undivided fractional interest in
the lease payments fo be paid by the District hereunder, the proceeds of which will be
applied by the Corporation to finance the Project under a Trust Agreement dated as of
January 1, 2020 (the “Trust Agreement™), among the Corporation, the District and the
Trustee.

4. Payment of principal and interest represented by the Cettificates is insured by
a Municipal Bond I[nsurance Policy (the "Certificate [nsurance Policy”} issued by
(the “Certificate Insurer”), and the Certificate Insurer is issuing
a Municipal Bond Debt Service Reserve Insurance Policy (the “Reserve Policy”) to he
credited to the Reserve Fund which has been established for the Cetrtificates under the
Trust Agreement,

AGREEMENT:

In consideration of the foregoing and the material covenants hereinafter contained,
the District and the Corporation formally covenant, agree and bind themselves as follows:



ARTICLE |
DEFINITIONS; RULES OF INTERPRETATION

SECTION 1.1. Definitions. Unless the context clearly otherwise requires or unless
otherwise defined herein, the capitalized terms in this Lease have the respective meanings
specified in the recitals hereof and in Appendix A to the Trust Agreement.

SECTION 1.2, Interpretation.

(a) Unless the context otherwise indicates, words expressed in the singular
include the plural and vice versa and the use of the neuter, masculine, or feminine gender
is for convenience only and include the neuter, masculine or feminine gender, as
appropriate.

{b) Headings of articles and sections herein and the table of contents hereof are
solely for convenience of reference, do not constitute a part hereof and do not affect the
meaning, construction or effect hereof.

{c) All references herein to “Articles,” “Sections” and other subdivisions are to
the corresponding Articles, Sections or subdivisions of this Lease; the words "herein,”
“hereof,” “hereby,” *hereunder” and other words of similar import refer to this Lease as a
whole and not to any particular Article, Section or subdivision hereof.

ARTICLE Il
COVENANTS, REPRESENTATIONS AND WARRANTIES

SECTION 2.1, Covenants, Representations and Warranties of the Disfrict. The
District makes the following covenants, representations and warranties to the Corporation
and the Certificate Insurer as of the Closing Date:

(a) Due Organization and Existence. The District is a community college
district duly organized and validly existing under the laws of the State
of California, has full legal right, power and authority under the laws
of the State of California to enter into this Lease, the Site Lease and
the Trust Agreement and to carry out and consummate all
transactions contemplated hereby and thereby, and by proper action
the District has duly authorized the execution and delivery of this
Lease, the Site Lease and the Trust Agreement.

(b) Due Execution. The representatives of the District executing this
Lease, the Site Lease and the Trust Agreement have been fully
authorized to execute the same under a resolution duly adopted by
the Board of Trustees of the District.

(c) Valid, Binding and Enforceable Obligations. This lLease, the Site
Lease and the Trust Agreement have been duly authorized, executed
and delivered by the District and constitute the fegal, valid and binding
agreements of the District enforceable against the District in
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(d)

(f)

accordance with their respective terms, subject to bankruptcy,
insolvency, reorganization, moratorium and other similar laws
affecting creditors' rights heretofore or hereafter enacted and subject
to the exercise of judicial discretion in accordance with principles of
equity or otherwise in appropriate cases.

No Conflicts. The execution and delivery of this Lease, the Site Lease
and the Trust Agreement, the consummation of the transactions
herein and therein contemplated and the fulfillment of or compliance
with the terms and conditions hereof, do not and will not conflict with
or constitute a violation or breach of or default (with due notice or the
passage of time or both) under any applicable law or administrative
rule or regulation, or any applicable court or administrative decree or
order, or any indenture, mortgage, deed of trust, lease, contract or
other agreement or instrument to which the District is a party or by
which it or its properties are otherwise subject or bound, or result in
the creation or imposition of any prohibited lien, charge or
encumbrance of any nature whatsoever upon any of the property or
assets of the District, which conflict, violation, breach, default, lien,
charge or encumbrance would have consequences that would
materially and adversely affect the consummation of the transactions
contemplated by this Lease, the Site Lease and the Trust Agreement
or the financial condition, assets, properties or operations of the
District.

Consgents and Approvals. No consent or approval of any trustee or
holder of any indebtedness of the District or of the voters of the
District, and no consent, permission, authorization, order or license
of, or filing or registration with, any governmental authority is
necessary in connection with the execution and delivery of this Lease,
the Site Lease and the Trust Agreement, or the consummation of any
transaction herein or therein contemplated, except as have been
obtained or made and as are in full force and effect.

No Litigation. There is no action, suit, proceeding, inquiry or
investigation before or by any court or federal, state, municipal or
other governmental authority pending or, to the knowledge of the
District after reasonable investigation, threatened against or affecting
the District or the assets, properties or operations of the District
which, if determined adversely to the District or its interests, would
have a material and adverse effect upon the consummation of the
transactions contemplated by or the validity of this Lease, the Site
Lease or the Trust Agreement, or upon the financial condition, assets,
properties or operations of the District, and the District is not in default
with respect to any order or decree of any court or any order,
regulation or demand of any federal, state, municipal or other
governmental authority, which default might have consequences that
would materially and adversely affect the consummation of the
transactions contemplated by this Lease, the Site Lease or the Trust
Agreement or the financlal conditions, assets, properties or
aperations of the District.
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SECTION 2.2, Covenants, Representations and Warranties of the Corporation. The
Corporation makes the following covenantis, representations and warranties to the District
and the Certificate Insurer as of the Closing Date:

(a) Due_Organization and Existence. The Corporation is a nonprofit
public benefit corporation duly organized and existing under the laws
of the State of California, has full legal right, power and authority to
enter into this Lease, the Site Lease, the Trust Agreement and the
Assignment Agreement and to carry out and consummate all
transactions contemplated hereby and thereby, and by proper action
the Corporation has duly authorized the execution and delivery of this
Lease, the Site Lease, the Trust Agreement and the Assighment
Agreament,

(b) Maintenance of Existence. The Corporation shall maintain its
existence as a nonprofit public benefit corporation duly organized and
existing under the laws of the State of California at all times during
the Term hereof.

(c) DueExecution. The representatives of the Corporation executing this
Lease, the Site Lease, the Trust Agreement and the Assignment
Agreement are fully authorized to execute the same under official
action taken by the Board of Directors of the Corporation.

(d) Valid, Binding and Enforceable Obligations. This Lease, the Site
Lease, the Trust Agreement and the Assignment Agreement have

been duly authorized, executed and delivered by the Corporation and
constitute the legal, valid and binding agreements of the Corporation,
enforceable against the Corporation in accordance with their
respective terms,

() No Conflicts. The execution and delivery of this Lease, the Site
Lease, the Trust Agreement and the Assignment Agreement, the
consummation of the transactions herein and therein contemplated
and the fulfillment of or compliance with the ferms and conditions
hereof, do not and will not conflict with or constitute a violation or
breach of or default (with due notice or the passage of time or both)
under any applicable law or administrative rule or regulation, or any
applicable court or administrative decree or order, or any indenture,
mortgage, deed of trust, lease, contract or other agreement or
instrument to which the Corporation Is a party or by which it or its
properties are otherwise subject or bound, or resuit in the creation or
imposition of any prohibited lien, charge or encumbrance of any
nature whatsoever upon any of the property or assefs of the
Corporation, which confiict, violation, breach, default, lien, charge or
encumbrance would have consequences that would materially and
adversely affect the consummation of the transactions contemplated
by this Lease, the Site Lease, the Trust Agreement and the
Assignment Agreement or the financial condition, assets, properties
or operations of the Corporation.
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(f)

(9}

(h)

Consents and Approvals. No consent or approval of any trustee or
holder of any indebtedness of the Corporation, and no conhsent,
permission, authorization, order or license of, or filing or registration
with, any governmental authority is necessary in connection with the
execution and delivery of this Lease, the Site Lease, the Trust
Agreement or the Assignment Agreement, or the consummation of
any transaction herein or therein contemplated, except as have been
obtained or made and as are in full force and effect.

No Litigation. There is no action, suit, proceeding, inquiry or
investigation before or by any court or federal, state, municipal or
other governmental authority pending or, to the knowledge of the
Corporation after reasonable investigation, threatened against or
affecting the Corporation or the assets, praperties or operations of the
Corporation which, if determined adversely to the Corporation or its
interests, would have a material and adverse effect upon the
consummation of the transactions contemplated by or the validity of
this Lease, the Site Lease, the Trust Agreement or the Assignment
Agreement, or upon the financial condition, assets, properties or
operations of the Corporation, and the Cotporation is not in defauit
with respect to any order or decree of any court or any order,
regulation or demand of any federal, state, municipal or other
governmental authority, which default might have consequences that
would materially and adversely affect the consummation of the
transactions contemplated by this Lease, the Site Lease, the Trust
Agreement or the Assignment Agreement or the financial conditions,
assets, properties or operations of the Carporation.

Not a Municipal Advisor. The Corporation is not acting as a
“Municipal Advisor” as such term is defined in Section 15B of the
Securities Exchange Act of 1934, as amended, and the related final
rules, or otherwise serving as an agent or fiduciary of the District.




ARTICLE Il

DEPOSIT AND APPLICATION OF FUNDS;
CONSTRUCTION OF PROJECT

SECTION 3.1. Deposit of Moneys. On the Closing Date, the Corporation shall cause
the proceeds of sale of the Certificates to be deposited with the Trustee. Under Section
4.01 of the Trust Agreement, from the proceeds of sale of the Certificates the estimated
amount of the Costs of Issuance will be deposited in the Costs of Issuance Fund and the
balance of such proceeds will be deposited in the Project Fund to be applied to finance
the Project as set forth herein and in the Trust Agreement.

SECTION 3.2. Construction of Project. The District will enter into, administer and
enforce all purchase orders or other contracts relating to the acquisition, construction and
improvement of the Project. The District will requisition the payment of Project Costs from
amounts held by it in the Project Fund, under and in accordance with Section 4.04 of the
Trust Agreement. All contracts for, and all work relating to, the acquisition, construction
and improvement of the Project are subject to all applicable provisions of law relating to
the acquisition, construction, improvement, and equipping of like facilities and property by
the District. The District will supervise and undertake to completion the acquisition,
construction and improvement of the Project in accordance with the plans and
specifications, purchase orders, construction contracts and other documents relating
thereto and approved by the District under all applicable requirements of law.

SECTION 3.3. Completion of Project; Certification of Completion. The District
expects that the Project will be substantially completed by , 20__. The failure
to complete the Project by such date will not constitute an Event of Default hereunder or
a grounds for termination of this Lease.

Upon the completion of the acquisition, construction and improvement of the
Project, but in any event not later than 30 days following such completion, the District shall
execute and deliver to the Corporation and the Trustee a written certificate which (a) states
that the acquisition, construction and improvement of the Project have been substantially
completed, (b) identifies the total Project Costs theretofore paid from the Project Fund,
and (c) identifies (i) the amounts, if any, to remain on deposit in the Project Fund for
payment of Project Costs thereafter intended to be requisitioned by the District, and (i)
the amounts (if any) to be transferred by the Trustee from the Project Fund to the Lease
Payment Fund under Section 4.04 of the Trust Agreement.



ARTICLE IV

LEASE PAYMENTS;
SUBSTITUTION AND RELEASE OF PROPERTY

SECTION 4.1. Lease of Leased Property. The Corporation hereby leases the
Leased Property to the District, and the District hereby leases the Leased Property from
the Corporation, upon the terms and conditions set forth in this Lease.

SECTION4.2. Term. The Term of this Lease commences on the Closing Date and
ends on the date on which the Trust Agreement is discharged under Section 13.01 thereof,
but under any circumstances not later than August 1, 20__. The provisions of this Section
are subject to the provisions of Section 4.6 relating to the substitution of property, the
provisions of Section 4.7 relating to the release of property, and the provisions of Section
6.2 relating to the taking in eminent domain of the Leased Property or any portion thereof,
Notwithstanding the foregoing provisions of this Section, the District may not terminate
this Lease as a remedy for a default by the Corporation.

SECTION 4.3. Lease Paymenis.

(a} Obiligation to Pay. Subject to the provisions of Sections 6.2 and 6.3 and the
provisions of Article |X, the District will pay to the Corporation, its successors and assigns,
the Lease Payments (denominated into components of principal and interest) in the
respective amounts specified in Appendix B hereto, to be due and payable in immediately
available funds on the Interest Payment Dates immediately following each of the
respective Lease Payment Dates specified in Appendix B, and to be deposited by the
District with the Trustee on each of the Lease Payment Dates specified in Appendix B.
Any amount held in the Lease Payment Fund on any Lease Payment Date (other than
amounts resulting from the prepayment of the Lease Payments in part but not in whole
under Article X and other than amounts required for payment of past due principal or
interest represented by any Certificates not presented for payment) will be credited
towards the Lease Payment then required to be paid; and no Lease Payment need be
deposited with the Trustee on any Lease Payment Date if the amounts then held in the
Lease Payment Fund are at least equal to the Lease Payment then required to be
deposited with the Trustee. The Lease Payments payable in any Rental Period are for
the use of the Leased Property during such Rental Peticd.

(b) Effect of Prepayment. If the District prepays all Lease Payments in full under
Sections 9.2 or 9.3, and if the District has paid all Additional Payments then due and
payable, the District’'s obligations under this Section will thereupon cease and terminate,
If the District prepays the l.ease Payments in part but not in whole under Sections 9.2 or
9.3, the principal components of the remaining Lease Payments will be reduced in integral
multiples of $5,000 among Lease Payment Dates on a basis which corresponds to the
principal maturities of the Certificates which are prepaid thereby; and the interest
component of each remaining Lease Payment will be reduced by the aggregate
corresponding amount of interest which would otherwise be payable with respect to the
Certificates thereby prepaid under the corresponding provisions of Section 3.01 of the
Trust Agreement.

(c) Rate on Overdue Payments. If the District fails to make any of the payments
required in this Section, the payment in default will continue as an obligation of the District




until the amount in default has been fully paid, and the District agrees fo pay the same
with interest thereon, from the date of default to the date of payment at the highest rate of
interest reprasented by the Outstanding Certificates.

(d) Fair Rental Value. The Lease Payments and Additional Payments coming
due and payable during each Rental Period constitute the total rental for the Leased
Property for such Rental Period, and the District will pay the Lease Paymenis and
Additional Payments in each Rental Period for and in consideration of the right of the use
and cccupancy of, and the continued quiet use and enjoyment of the Leased Property
during each Rental Period. The Corporation and the District have agreed and determined
that the total Lease Payments and Additional Payments represent the fair rental value of
the Leased Property. In making such determination, consideration has been given to the
estimated value of the Leased Property as of the Closing Date, other obligations of the
District and the Corporation under this Lease, the uses and purposes which may be served
by the Leased Property and the benefits therefrom which will accrue to the District and the
general public.

{e) Source of Payments: Budget and Appropriation. The Lease Payments and
Additional Payments are payable from any source of available funds of the District, subject
- {o the provisions of Arlicles VI and 1X. The District covenants to take such action as may
be necessary to include ail estimated Lease Payments and all estimated Additional
Payments due hereunder in each of its final approved budgets. The District further
covenanis to make all necessary appropriations (including any supplemental
appropriations) from any source of legally available funds of the District for all the actual
amount of Lease Payments and Additional Payments which come due and payable during
the period covered by each such budget. The covenants on the part of the District
contained herein are duties imposed by law and it is the duty of each and every public
official of the District to take such action and do such things as are required by law in the
performance of the official duty of such officials to enable the District to carry out and
perform the covenants and agreemenis in this Lease agreed to be carried out and
performed by the District.

(f)  Assignment. The District acknowledges that the Site Leass, this Lease, and
afl Lease Payments have been assighed by the Corporation to the Trustee in trust under
the Assignment Agreement, dated as of January 1, 2020 and recorded concurrently
herewith, for the benefit of the Owners of the Certificates and the Certificate Insurer, and
the District consents to such assignment. The Corporation directs the District, and the
District agrees to pay fo the Trustee at its Office, all payments payable by the District under
this Section and all amounts payable by the District under Article I1X.

SECTION 4.4, Addifional Payments. In addition to the Lease Payments, the District
shall pay when due, as additional rental for the Leased Property hereunder, all costs and
expenses incurred by the District hereunder or under the Trust Agreement, or incurred by
the Corporation to comply with the provisions of the Trust Agreement, including without
limitation ali Costs of Issuance (to the extent not paid from amounts on deposit in the Costis
of Issuance Fund), annual compensation due to the Trustee and all of its reasonable costs
and expenses (including amounts payable fo the Trustee by virtue of indemnification)
payable as a resuit of the performance of and compliance with its duties under the Trust
Agreement, all reimbursements of costs to the Certificate Insurer that do not constitute
payment of Lease Payments, all amounts owed to the Certificate Insurer in respect of
draws on the Reserve Policy, and all reasonable costs and expenses of attorneys,
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auditors, engineers and accountants engaged by the Corporation or the Trustee in
connection with the Leased Property or the performance of their duties hereunder ot under
the Trust Agreement.

SECTION 4.5. Title. Atall times during the Term of this Lease, the District will hold
title to the Leased Property, subject to the Site Lease and other Permitted Encumbrances,
including all additions which comprise fixtures, repairs, replacements or modifications
thereto, and subject to the provisions of Section 5.2.

Upon the termination of this Lease (other than under Section 8.2{b) hereof), all
right, fitle and interest of the Corporation in and to the Leased Property will be transferred
to and vested in the District. Upon the payment in full of all Lease Payments, or upon the
deposit by the District of security for such Lease Payments as provided in Section 9.1, all
right, title and interest of the Corporation in and to the Leased Property will be transferred
to and vested in the District. The Corporation agrees to take any and all steps and execute
and record any and all documents reasonably required by the District to consummate any
such transfer of title.

SECTION 4.6. Substitution of Property. The District has the option at any time and
from time to time to substitute other real property (the “Substitute Property®) for the Leased
Property or any portion thereof (the “Former Property”), provided that the District shall
satisfy all of the following requirements which are hereby declared to be conditions
precedent to such substitution:

(a} No Event of Default has accurred and is continuing.

(b} The District has filed with the Corporation and the Trustee, and
caused to be recorded in the office of the Kern County Recorder
sufficient memorialization of, an amendment hereof which adds to
Appendix A heretc a description of such Substitute Property and
deletes therefrom the description of such Former Property.

(¢) The District has obtained a CLTA policy of title insurance which
insures the District's leasehold estate hereunder in such Substitute
Property, subject only o Permitted Encumbrances, in an amount at
least equal to the estimated value thereof.

(d) The District has filed with the Corporation and the Trustee a certificate
executed by a District Representative sltating that such Substitute
Property serves the educational purposes of the District and
constitutes property which the District is permitted to lease under the
laws of the State of California, and has been determined to be
essential to the proper, efficient and economic cperation of the District
and to serve an essential governmental function of the District.

{e) The Substitute Property does not cause the District to violate any of
its covenants, representations and warranties made herein or in the
Trust Agreemeant.

(f}  The District has filed with the Corporation and the Trustee a certificate
executed by a District Representative stating that the estimated value
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(9)

(h)

Upon the satisfaction of all such conditions precedent, the Term of this Lease will
thereupon end as to the Former Property and commence as to the Substitute Property,
and all references to the Former Property will apply with full force and effect to the
Substitute Property. The District is not entitled to any reduction, diminution, extension or
other modification of the Lease Payments whatsoever as a result of such substitution. The
Corporation and the District will execute, deliver and cause to be recorded all documents

and the fair rental value of the Substitute Property are at least equal
to the estimated value and the fair rental value, respectively, of the
Former Property, and that the useful life of the Substitute Property at
least equals the lesser of (i) the useful life of the Former Property, or
{ii) the final Lease Payment Date of the Lease Payments.

The District has mailed written notice of such substitution to each
rating agency which then maintains a rating on the Certificates.

The District has obtained the prior written consent of the Certificate
Insurer to such substitution.

required to discharge this Lease against the Former Property.

SECTION 4.7. Release of Properly. The District has the option at any time and
from time to time to release any portion of the Leased Property from this Lease and the
~ Site Lease (the “Released Property”) provided that the District has satisfied all of the
following requirements which are hereby declared to be conditions precedent to such

release:
(a)
(b)

(c)

(d)

No Event of Default has occurred and is continuing.

The District has filed with the Corporation and the Trustee, and
caused to be recorded in the office of the Kern County Recorder
sufficient memorialization of, an amendment hereof which removes
the Released Property from this Lease and the Site Lease.

The District has certified in writing to the Corporation and the Trustee
that the estimated value of the property which remains subject fo this
Lease and the Site Lease following such release is at least equal to
the aggregate original principal amount of the Certificates, and the
fair rental value of the property which remains subject to this L.ease
and the Site Lease following such release is at least equal to the
L.ease Paymentis thereafier coming due and payable hereunder.

The District has mailed written notice of such release to each rating
agency which then maintains a rating on the Certificates.

(e) The District has obtained the prior written consent of the Certificate

Upon the satisfaction of all such conditions precedent, the Term of this Lease will
thereupon end as to the Released Property. The District is not entitied to any reduction,
diminution, extension or other maodification of the Lease Payments whatsoever as a resuit
of such release. The Corporation and the District shall execute, deliver and cause to be

Insurer to such release,
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recorded ali documents required to discharge this Lease and the Site Lease of record
against the Released Property.

SECTION 4.8. No Merger. It is the express intention of the Corporation and the
District that this Lease and the obligations of the parties hereunder are separate and
distinct from the Site Lease and the obligations of the parties thereunder, and that during
the term of the Site Lease and this Lease no merger of title or interest may occur or be
deemed to occur as a result of the respective positions of the Corporation and the District
thereunder and hereunder.

ARTICLE V

MAINTENANCE, TAXES, INSURANCE
AND OTHER MATTERS

SECTION 5.1. Maintenance, Ulilities, Taxes and Assessments. Throughout the
Term of this Lease, as part of the consideration for the rental of the Leased Property, all
improvement, repair and maintenance of the L.eased Property are the sole responsibility
of the District, and the District will pay for or otherwise arrange for the payment of all utility
services supplied to the Leased Property, which may include, without limitation, janitor
service, security, power, gas, telephone, light, heating, water and all other utility services,
and shall pay for or otherwise arrange for the payment of the cost of the repair and
replacement of the Leased Property resulting from ordinary wear and tear or want of care
on the part of the District or any assignee or sublessee thereof, In exchange for the Lease
Payments herein provided, the Corporation agrees to provide only the Leased Property,
as hereinbefore more specifically set forth. The District waives the benefits of subsections
1 and 2 of Section 1932, Section 1933(4) and Sections 1941 and 1942 of the California
Civil Code, but such waiver does not limit any of the rights of the District under the terms
of this Lease.

The District will also pay or cause to be paid all taxes and assessments of any type
or nature, if any, charged to the Corporation or the District affecting the Leased Property
or the respective interests or estates therein; provided that with respect to special
assessments or other governmental charges that may lawfully be paid in installments over
a period of years, the District is obligated to pay only such instaliments as are required to
be paid during the Term of this Lease as and when the same become due.

The District may, at the District's expense and in its name, in good faith contest
any such taxes, assessments, utility and other charges and, in the event of any such
contest, may permit the taxes, assessments or other charges so contested to remain
unpaid during the period of such contest and any appeal therefrom unless the Corporation
notifies the District that, in its reasonable opinion, by nonpayment of any such items the
interest of the Corporation in the Leased Property will be materially endangered or the
Leased Property or any part thereof will be subiject to loss or forfeiture, in which event the
District shall promptly pay such taxes, assessments or charges or provide the Corporation
with full security against any loss which may result from nonpayment, in form satisfactory
to the Corporation and the Trustee.

SECTION b.2. Modification of Leased Property. The District has the right, at its own
expense, to make additions, madifications and improvements to the Leased Property or
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any portion thereof. All additions, modifications and improvements to the Leased Property
will thereafter comprise part of the Leased Property and become subject to the provisions
of this Lease. Such additions, modifications and improvements may not in any way
damage the Leased Property, or cause the Leased Property {o be used for purposes other
than those authorized under the provisions of state and federal law; and the Leased
Property, upon completion of any additions, modifications and improvements made
thereto under this Section, shall be of a value which is not substantially less than the value
thereof immediately prior to the making of such additions, modifications and
improvements. The District will not permit any mechanic’s or other lien to be established
or remain against the Leased Property for labor or materials furnished in connection with
any remodeling, additions, modifications, improvements, repairs, renewals or
replacements made by the District under this Section; provided that if any such lien is
established and the District first notifies the Corporation of the District’'s intention to do so,
the District may in good faith contest any lien filed or established against the Leased
Property, and in such event may permit the items so contested to remain undischarged
and unsatisfied during the period of such contest and any appeal therefrom and shall
provide the Corporation with full security against any loss or forfeiture which might arise
from the nonpayment of any such item, in form satisfactory to the Corporation. The
Corporation will cooperate fully in any such contest, upon the request and at the expense
of the District.

SECTION 5.3. Public Liabilify and Property Damage Insurance. The District will
maintain or cause to be maintained, throughout the Term of this Lease, comprehensive
general insurance in protection of the District and its members, officers, agenis,
employees and assigns. Such insurance shall provide for indemnification of said parties
against direct or contingent loss or liability for damages for bodily and personal injury,
death or property damage occasioned by reason of the operation of the Leased Property.
Such insurance shall provide coverage in such liability limits and be subject to such
deductibies as the District deems adequate and prudent. Such insurance may be
maintained as part of or in conjunction with any other insurance coverage carried by the
District, and may be maintained in whole or in part in the form of a program of self-
insurance by the District, or in the form of the participation by the District in a joint powers
authority or other program providing pooled insurance. The District shall apply the
proceeds of such insurance toward extinguishment or satisfaction of the liability with
respect to which the net proceeds are paid.

SECTION 5.4. Casualty Insurance. The District will procure and maintain, or cause
to be procured and maintained, at all times throughout the Term of this Lease, casualty
insurance against loss or damage to the insured buildings, facilities and other
improvements constituting any part of the Leased Property, in an amount at least equal to
the greater of (a) the replacement value of such buildings, facilities and improvements, or
(b) the aggregate principal amount of the Outstanding Certificates. Such insurance shall,
as nearly as practicable, cover loss or damage by fire, explosion, windstorm, riof, aircraft,
vehicle damage, smoke and such other hazards as are normally covered by such
insurance, and shall include earthquake coverage if such coverage is available at
reasonable cost from reputable insurers in the reasonable determination of the District,
whose determination is final and conclusive. Such insurance may be subject to such
deductibles as the District deems prudent but not in excess of $100,000. Such insurance
may be maintained as part of or in conjunction with any other instrance coverage carried
by the District, and with the consent of the Certlificate Insurer may be maintained in whole
or in part in the form of the participation by the District in a joint powers authority or other
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program providing pocled insurance; provided that such insurance may not be maintained
by the District in the form of self-insurance. The District shall apply the Net Proceeds of
such insurance as provided in Section 6.1.

SECTION5.5. Rental Inferruption insurance. The District will procure and maintain,
or cause to be procured and maintained, at all times throughout the Term of this Lease,
rental interruption or use and occupancy insurance to cover loss, total or partial, of the use
of the buildings, fadilities and other improvements constituting any part of the Leased
Property, as a result of any of the hazards covered in the insurance required by Section
5.4, in an amount at least equal to the maximum Lease Payments coming due and payable
during any two consecutive Fiscal Years during the remaining Term of this Lease. Such
insurance may be maintained as part of or in conjunction with any other insurance
coverage carried by the District, provided that the provider of such insurance shail be rated
at least “A” by A.M. Best & Company, and with the consent of the Certificate [nsurer may
be maintained in whole or in part in the form of the participation by the District in a joint
powers authority or other program providing pooled insurance; provided that such
insurance may not be maintained by the District in the form of selfsinsurance. The Net
Proceeds of such insurance, if any, shall be paid to the Trustee and deposited in the Lease
Payment Fund, and shall be credited towards the payment of the Lease Payments
allocable to the insured improvements as the same become due and payable.

SECTION5.6. Recordation Hereof; Title Insurance. The District will, at its expense,
cause the Site Lease, the Assignment Agreement and this Lease to be recorded in the
office of the Kern County Recorder on or before the Closing Date. Concurrent with such
recordation, the District shall obtain a CLTA title insurance policy insuring the District’s
leasehold estate in the Leased Property hereunder, in an amount at least equal to the
aggregate principal amount of the Certificates. All Net Proceeds received under such title
insurance policy will be deposited with the Trustee in the Lease Payment Fund and
credited towards the prepayment of the Lease Payments under Section 8.3.

SECTION 5.7. Insurance Net Proceeds; Form of Policies. Each policy of insurance
maintained under Sections 5.4, 5.5 and 5.6 shall name the Trustee as loss payee so as
to provide that all proceeds thereunder are payable {o the Trustee. The District shall pay
or cause fo be paid when due the premiums for all insurance policies required by this
Lease, All such policies shall provide that the Trustee and Certificate Insurer are given 30
days’ notice of each expiration, any intended cancellation thereof or reduction of the
coverage provided thereby. The Trustee is not responsible for the sufficiency, adequacy
or amount of any insurance or self-insurance herein required and is fully protected in
accepting payment on account of such insurance or any adjustment, compromise or
settlement of any loss,

SECTION 6.8. Installation of District’s Personal Property. The District may at any
fime and from time to time, in its sole discretion and at its own expense, install or permit
to be installed other items of equipment or other personal property in or upon the Leased
Property. All such items will remain the sole property of the District, in which neither the
Caorporation nor the Trustee has any interest, and may be modified or removed by the
District af any time, provided that the District shall repair and restore any and all damage
to the Leased Property resulting from the installation, modification or removal of any such
items. Nothing in this Lease prevents the District from purchasing or leasing items to be
installed under this Section under a lease or conditional sale agreement, or subject to a
vendor's lien or security agreement, as security for the unpaid portion of the purchase
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price thereof, provided that no such lien or security interest attaches to any part of the
Leased Property.

SECTION 5.9. Liens. The District may not, directly or indirectly, create, incur,
assume or suffer to exist any mortgage, pledge, lien, charge, encumbrance or claim on or
with respect to the Leased Property, other than as herein contemplated and except for
such encumbrances as the District certifies in writing to the Trustee and the Certificate
insurer do not materially and adversely affect the leasehold estate in the Leased Property
hereunder. Except as expressly provided in this Article, the District will promptly, at its
own expense, take such action as may be necessary to duly discharge or remove any
such mortgage, pledge, lien, charge, encumbrance or claim, for which it is responsible, if
the same shall arise at any time. The District will reimburse the Corporation for any
expense incurred by it in order to discharge or remove any such mortgage, pledge, lien,
charge, encumbrance or claim.

SECTION5.10. Advances. If the District fails to perform any of its obligations under
this Article, the Corporation may take any necessary action to cure the failure, including
the advancement of money, and the District shall repay all such advances as additional
rental hereunder, with interest at the rate set forth in Section 4.3(c).

ARTICLE VI

DAMAGE, DESTRUCTION AND EMINENT DOMAIN;
USE OF NET PROCEEDS

SECTION 6.1. Application of Net Proceeds. The Net Proceeds of any insurance
award resulting from any damage to or destruction of the Leased Property by fire or other
casualty shall be paid to the Trustee, as assignee of the Corporation under the Assignment
Agreement, and deposited in the Insurance and Condemnation Fund to be applied as set
forth in Section 6.01 of the Trust Agreement. The Disfrict shall pay the Net Proceeds of
any eminent domain award with respect to the Leased Property resulting from an event
described in Section 6.2 to the Trustee for deposit in the Insurance and Condemnation
Fund, to be applied as set forth in Section 6.02 of the Trust Agreement.

SECTION 6.2. Termination or Abatement Due to Eminent Domain. If the Leased
Property is taken permanently under the power of eminent domain or sold to a government
threatening to exercise the power of eminent domain, the Term of this Lease will cease
with respect thereto as of the day possession is so taken. [f less than all of the Leased
Property is taken permanently, or if the Leased Property is taken temporarily, under the
power of eminent domain, (a) this Lease will continue in full force and effect with respect
thereto and will not be terminated by virtue of such taking and the parties waive the benefit
of any law to the contrary, and (b) there will be a partial abatement of Lease Payments
allocated thereto, in an amount to be determined by the District such that the resulting
Lease Payments represent fair consideration for the use and occupancy of the remaining
usable portions of the Leased Property. Notwithstanding the foregoing, the Lease
Payments will not be abated under this Section to the extent that amounts in the Reserve
Fund are available to pay Lease Payments which would otherwise be abated under this
Section, it being hereby declared that such proceeds and amounts constitute a special
fund for the payment of the Lease Payments,
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SECTION 6.3. Abatement Due fo Damage or Destruction. The amount of Lease
Payments will be abated during any period in which by reason of damage or destruction
(other than by eminent domain which is hereinbefore provided for) there is substantial
interference with the use and occupancy by the District of the Leased Property or any
portion thereof. The amount of such abatement shall be determined by the District such
that the resulting Lease Payments represent fair consideration for the use and occupancy
of the portions of the Leased Property not damaged or destroyed. Such abatement shall
continue for the period commencing with such damage or destruction and ending with the
substantial completion of the work of repair or reconstruction. In the event of any such
damage or destruction, this Lease shall continue in full force and effect and the District
waives any right to terminate this Lease by virtue of any such damage and destruction.
Notwithstanding the foregoing, there shall be no abatement of Lease Payments under this
Section to the extent that the proceeds of hazard insurance, renial interruption insurance
or amounts in the Reserve Fund are available to pay Lease Payments which would
otherwise be abated under this Section, it being hereby declared that such proceeds and
amounts constitute a special fund for the payment of the Lease Payments.

SECTION 6.4. Covenant Against Eminent Domain. During the Term of this Lease,
the District shall not acquire the sub-leasehold estate of the Corporation in the Leased
Property under the Site Lease through the exercise of its eminent domain powers or
otherwise.

ARTICLE Vi
OTHER COVENANTS

SECTION 7.1. Disclaimer of Warranties, THE CORPORATION MAKES NO
AGREEMENT, 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 LEASED PROPERTY OR ANY PORTION THEREOF, OR ANY
OTHER REPRESENTATION OR WARRANTY WITH RESPECT TO THE LEASED
PROPERTY OR ANY PORTION THEREOF. THE DISTRICT ACKNOWLEDGES THAT
THE CORPORATION IS NOT A MANUFACTURER OF ANY PORTION OF THE LEASED
PROPERTY OR A DEALER THEREIN, THAT THE DISTRICT LEASES THE LEASED
PROPERTY AS-IS, IT BEING AGREED THAT ALL OF THE AFOREMENTIONED RISKS
ARE TO BE BORNE BY THE DISTRICT. In no event is the Corporation liable for
incidental, indirect, special or consequential damages, in connection with or arising out of
this Lease or the Trust Agreement for the existence, furnishing, functioning or the District's
use of the l.eased Property.

SECTION 7.2, Access fo the Leased Property. The District agrees that the
Corporation, any Corporation Representative and the Certificate Insurer, and their
SuCCessors or assigns, may at all reasonable times enter upon and to examine and inspect
the Leased Property or any part thereof. The Corporation and any Carporation
Representative have such rights of access to the Leased Property or any component
thereof as may be reasonably necessary to cause the proper maintenance of the Leased
Property in the event of failure by the District to petform its obligations hereunder;
provided, however, that neither the Corporation nor any of its assigns has any obligation
to cause such proper maintenance.
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SECTION7.3. Refease and Indemnification Covenants. The District shall indemnify
the Corporation, the Truslee and their respective officers, agents, successors and assigns
against all claims, losses and damages, including legal fees and expenses, arising out of
any of the following:

{a) the use, maintenance, condition or management of, or from any work
or thing done on the Leased Property by the District;

{b) any breach or default on the part of the District in the performance of
any of its obligatiocns under this Lease;

(¢} any negligence or willful misconduct of the District or of any of its
agents, contractors, servants, employees or licensees with respect {o
the Leased Property; or

(d) any intentional misconduct or negligence of any sublessee of the
District with respect {o the Leased Property.

No indemnification is made under this Section or elsewhere in this Lease for willful
misconduct or negligence under this Lease by the Corporation, the Trustee or their
respective officers, agents, employees, successors or assigns.

SECTION 7.4, Assignment and Subleasing by the Disfrict. The District may
sublease the Leased Property, or any portion thereof, subject to all of the following
conditions:

{a} This Lease and the obligation of the District to make Lease Payments
hereunder shall remain obligations of the District.

(b} The District shail, within 30 days after the delivery thereof, furnish or
cause to be furnished to the Corporation, the Certificate Insurer and
the Trustee a frue and complete copy of such sublease.

{c) No such sublease by the District shall cause the Leased Property fo
be used for a purpose which is not authorized under the provisions of
the laws of the State of California.

{d) The District shall furnish the Corporation, the Certificate Insurer and
the Trustee with a written opinion of Bond Counsel stating that such
sublease does not cause the interest components of the Lease
Payments to become includable in gross income for purposes of
federal income faxatlon or to become subject to personal income
taxation by the State of California,

{(e) The District shall obtain the written consent of the Certificate Insurer to
such sublease.

SECTION 7.5. Amendment of Lease Agreement. The Corporation and the District

may at any time amend or medify any of the provisions of this Lease with the prior written
consent of the Certificate Insurer, but only: (a) with the prior written consents of the Owners
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of a majority in aggregate principal amount of the Quistanding Certificates; or (b} without
the consent of the Trustee or any of the Certificate Owners, buf only if such amendment
or modification is for any one or more of the following purposes:

() to add to the covenants and agreements of the District contained in
this Lease, other covenanis and agreements thereafter to be
observed, or to limit or surrender any rights or power herein reserved
to or conferred upon the District;

(iy  to cure any ambiguity, or to cure, correct or supplement any defective
provision contained herein, for the purpose of conforming to the
original intention of the District and the Corporation;

(i) to amend any provision thereof relating to the Tax Code, but only if
and to the extent such amendment will not adversely affect the
exclusion from gross income of interest represented by any of the
Certificates under the Tax Code, in the opinion of Bond Counsel;

(iv) to amend the description of any component of the Leased Property

. {o reflect accurately the property originally intended to be included

therein, or to effectuate any substitution of property as permitied by
Section 4.6 or any release of property as permitted by Section 4.7,

(v) to obligate the District to pay additional amounts of rental hereunder
for the use and occupancy of the Leased Property or any portion
thereof, but only if {A) such additional amounts of rental are pledged
or assighed for the payment of any bonds, notes, leases or other
obligations the proceeds of which are applied to finance the
completion of the Project or other improvements fo the Leased
Property, and {B) the District has filed with the Trustee written
evidence that the amendments made under this subsection (v) will
not of themselves cause a reduction or withdrawal of any rating then
assigned fo the Certificates; or

(vi) in any other respect whatsoever as the Corporation and the Dis{rict
deem necessary or desirable, provided that, in the opinion of Bond
Counsel, such maodifications or amendments do not materially
adversely affect the interests of the Owners of the Certificates,

The District shall obtain and cause to be filed with the Trustee an opinion of Bond
Counsel with respect {o any amendment or modification hereof, stating that all conditions
precedent to such amendment as set forth in this Section have heen satisfied. Promptly
following the effeclive date of any amendment or modification under this Section, the
District shall mail written notice thereof to each rating agency which then maintains a rating
an the Certificates.



ARTICLE VI
EVENTS OF DEFAULT AND REMEDIES

SECTION 8.1. Events of Default Defined. Each of the following events constitutes
an Event of Default hereunder:

{(a) Failure by the District to pay any Lease 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 herein or in the
Trust Agreement, other than as referred to in the preceding
subsection (a), for a period of 30 days after written notice specifying
such failure and requesting that it be remedied has been given to the
District by the Corporation ot the Trustee; provided, however, that if
the District notifies the Corporation and the Trustee that in its
reasonable opinion the failure stated in the notice can be corrected,
but not within such 30-day period, the failure will not constitute an
Event of Default if the District commences fo cure the failure within
such 30-day period and thereafter diligently and in good faith cures
such failure in a reasonable period of time.

{c) Thefiling by the District of a voluntary petition in bankruptcy, or failure
by the District promptly to [lift any execution, garnishment or
attachment, or adjudication of the District as a bankrupt, or
assignment by the District for the benefit of creditors, or the entry by
the District into an agreement of composition with creditors, or the
approval by a court of competent jurisdiction of a petition applicable
to the District in any proceedings instituted under the provisions of the
Federal Bankruptcy Code, as amended, or under any similar acts
which may hereafter be enacted.

SECTION 8.2. Remedies on Defaulf. Whenever any Event of Default has happened
and is continuing, the Corporation may exercise any and all remedies available under law
or granted under this Lease. Notwithstanding anything herein or in the Trust Agreement
to the contrary, there is no right under any circumstances to accelerate the Lease
Payments or otherwise declare any Lease Payments not then in default to be immediately
due and payable. Each and every covenant hereof to be kept and performed by the
District is expressly made a condition and upon the breach thereof the Corporation may
exercise any and all rights granted hereunder; provided, that no termination of this Lease
shall be effected either by operation of law or acts of the parties hereto, except only in the
manner herein expressly provided. Upon the occurrence and during the continuance of
any Event of Default, the Corporation may exercise each and every one of the following
remedies, subject in all respects to the limitations set forth in Section 8.3.

{a) Enforcement of Payments Without Termination. If the Corporation
does not elect to terminate this Lease in the manner hereinafter
provided for in subsection (b) of this Section, the District agrees to
remain liable for the payment of all Lease Payments and the
performance of all conditions herein contained and shall reimburse
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(b)

the Corporation for any deficiency arising out of the re-leasing of the
Leased Property, or, if the Corporation is unable fo re-lease the
Leased Property, then for the full amount of all Lease Payments to
the end of the Term of this Lease, but said Lease Paymenis and/or
deficiency shall be payable only at the same time and in the same
manner as hereinabove provided for the payment of Lease Payments
hereunder, notwithstanding such entry or re-entry by the Corporation
or any suit in unlawful detainer, or otherwise, brought by the
Corporation for the purpose of effecting such re-entry or obtaining
possession of the Leased Property or the exercise of any other
remedy by the Corporation.

The District hereby irrevocably appoints the Corporation as the agent
and attorney-in-fact of the District to enter upon and re-lease the
Leased Property upon the occurrence and continuation of an Event
of Default and to remove all personal property whatsoever situated
upon the Leased Property, to place such property in storage or other
suitable place in the County of Kern for the account of and at the
expense of the District, and the District hereby agrees fo save
harmless the Corporation from any costs, ioss or damage whatsoever
arising or occasioned by any such entry upon and re-leasing of the
Leased Property and the removal and storage of such property by the
Corporation or its duly authorized agents in accordance with the
provisions herein contained. The District agrees that the terms of this
Lease constitute full and sufficient notice of the right of the
Corporation to re-lease the Leased Property in the event of such re-
entry without effecting a surrender of this Lease, and further agrees
that no acts of the Corporation in effecting such re-leasing constitute
a surrender or termination of this Lease irrespective of the term for
which such re-leasing is made or the terms and conditions of such re-
leasing, or otherwise, but that, on the contrary, in the event of such
default by the District the right to terminate this Lease shall vest in the
Corporation to be effected in the sole and exclusive manner
hereinafter provided for in subsection (b) of this Section. The District
agrees to surrender and quit possession of the Leased Property upon
demand of the Corporation for the purpose of enabling the Leased
Property to be re-let under this paragraph. Any rental obtained by the
Corporation in excess of the unpaid Lease Payments shall be
deposited with the Trustee in the Lease Payment Fund, to be applied
as a credit against future Lease Payments.

Termination of Lease. If an Event of Default occurs and is continuing
hereunder, the Corporation at its option may terminate this Lease and
re-lease all or any portion of the Leased Property, If the Corporation
terminates this Lease at its option and in the manner hereinafter
provided on account of default by the District {and notwithstanding
any re-entry upon the Leased Property by the Corporation in any
manner whatsoever or the re-leasing of the Leased Property), the
District nevertheless agrees to pay to the Corporation all costs, loss
or damages howsoever arising or occurring payable at the same time
and in the same manner as is herein provided in the case of payment
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of Lease Payments and Additional Payments. Any surplus received
by the Corporation from such re-leasing shall be deposited in the
Lease Payment Fund. Neither notice to pay rent or to deliver up
possession of the premises given under law nor any proceeding in
unlawful detainer taken by the Corporation shall of itself operate to
terminate this Lease, and no termination of this Lease on accoun{ of
default by the District shall be or become effective by operation of
law, or otherwise, unless and untit the Corporation has given written
notice to the District of the election on the part of the Corporation to
terminate this Lease. The District agrees that no surrender of the
Leased Property, or of the remainder of the Term hereof or any
termination of this Lease shall be valid in any manner or for any
purpose whatsoever unless stated or accepted by the Corporation by
such written notice.

{c) Proceedings at Law or In Equity. If an Event of Defauit occurs and
continues hereunder, the Corporation may take whatever action at
law or in equity may appear necessary or desirable to collect the
amounts then due and thereafter to become due hereunder or to
enforce any other of its rights hereunder.

SECTION 8.3. No Remedy Exclusive. No remedy herein conferred upon or
reserved to the Corporation is intended to be exclusive and every such remedy is
cumulative and in addition to every other remedy given under this Lease or now or
hereafter existing at law or in equity. No delay or omission fo exercise any right or power
accruing upon the occurrence of any Event of Defauit shall impair any such right or power
or shall be construed to be a waiver thereof, but any such right and power may be
exercised from time to time and as often as may be deemed expedient. In order to entitle
the Corporation to exercise any remedy reserved to it in this Article it is not necessary to
give any notice, other than such notice as may be required in this Article or by law.

SECTION 8.4, Agreement to Pay Attorneys’ Fees and Expenses. If either party to
this Lease defaults under any of the provisions hereof and the non-defaulting party
employs attorneys or incurs other expenses for the collection of moneys or the
enforcement or performance or observance of any obligation or agreement on the part of
the defaulting party herein contained, the defaulting party agrees that it will on demand
therefor pay to the non-defaulting party the reasonable fees of such attoreys and such
other expenses so incurred by the non-defaulting party.

SECTION 8.5. No Additional Waiver Implied by One Waiver, If any agreement
contained in this Lease is breached by either party and thereafter waived by the other
party, such waiver will be limited to the particular breach so waived and will not constitute
a waiver of any other breach hereunder.

SECTION 8.8. Application of Proceeds. All net proceeds received from the re-lease
of the Leased Property under this Article, and all other amounts derived by the Corporation
or the Trustee as a resuit of the occurrence of an Event of Default, shall be paid to the
Trustee and applied in accordance with Section 12.04 of the Trust Agreement.

SECTION 8.7. Trustee and Cettificate Owners o Exercise Rights. Such rights and
remedies as are given to the Corporation under this Article have been assigned by the
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Corporation to the Trustee under the Assignment Agreement for the benefit of the
Certificate Owners, to which assignment the District hereby consents. The Trustee and
the Certificate Owners shall exercise such rights as provided in the Trust Agreement.

ARTICLE IX
PREPAYMENT OF LEASE PAYMENTS

SECTION 8.1. Security Deposif. Notwithstanding any other provision of this Lease,
the District may on any date secure the payment of the Lease Payments in whole or in
part by depositing with the Trustee an amount of cash which, together with other available
amounts on deposit in the funds and accounts established under the Trust Agreement, is
either (a) sufficient to pay such Lease Payments, including the principal and interest
components thereof, in accordance with the Lease Payment schedule set forth in
Appendix B, or (b) invested in whole or in part in non-callable Federal Securities in such
amount as will, in the opinion of an independent certified public accountant, (which opinion
shall be addressed and delivered to the Trustee), together with interest to accrue thereon
and together with any cash which is so deposited, be fully sufficient to pay such Lease
Payments when due under Section 4.3{(a) as the District instructs at the time of said
deposit. .

If the District posts a security deposit under this Section with respect to all unpaid
Lease Payments and if the District has paid or caused to be paid all Additional Payments
then due and payable, and notwithstanding the provisions of Section 4.2, (a) the Term of
this Lease will continue, (b) all obligations of the District under this Lease, and all security
provided by this Lease for said obligations, will thereupon cease and terminate, excepting
only the obligation of the District to make, or cause to be made all of the Lease Payments
from such security deposit, and {¢) under Section 4.8, title to the Leased Property will vest
in the District on the date of said deposit automatically and without further action by the
District or the Corporation. Salid security deposit constitutes a special fund for the payment
of Lease Payments in accordance with the provisions of this Lease.

Payments made by the Certificate Insurer under the Certificate Insurance Policy
or the Reserve Policy will not be considered in determining whether the District has paid
and discharged any or all of the Lease Payments under this Section.

SECTION 9.2. Optional Prepayment. The District shall have the right, at its option,
to prepay the principal components of the Lease Payments in whole, or in part in any
integral multiple of $5,000, from any source of legally available funds, on any date on or
after August 1, 2027, by paying a prepayment price equal to the aggregate principal
components of the Lease Payments to be prepaid together with interest thereon to the
prepayment date, without prepayment premium.

Such prepayment price shall be deposited by the Trustee upon receipt in the Lease
Payment Fund, to be applied to the prepayment of Certificates under Section 3.01(a)} of
the Trust Agreement. The District shall give the Trustee written notice of its intention to
exercise its option not less than 45 days in advance of the date of exercise.

SECTION 9.3. Mandatory Prepayment From Net Proceeds of Insurance or Eminent
Domain. The District is obligated fo prepay the principal components of the Lease

21-



Payments, in whole on any date, from and to the extent of any Net Proceeds of insurance
award or eminent domain award with respect to the Leased Property theretofore deposited
in the Lease Payment Fund for such purpose under Article VI hereof and Article VI of the
Trust Agreement. The District and the Corporation hereby agree that such Net Proceeds,
to the extent remaining after payment of any deiinquent Lease Payments, shali be credited
towards the District's obligations under this Secticn. Such prepayment price shall be
deposited by the Trustee in the Lease Payment Fund to be applied to the prepayment of
Certificates under Section 3.01(b) of the Trust Agreement.

SECTION 9.4, Credit for Amounts on Deposit. If the District prepays the principal
components of the Lease Payments in full under Sections 9.2 or 9.3, such that the Trust
Agreement is discharged by its terms as a result of such prepayment, at the written
election of the District filed with the Trustee any or all amounts then on deposit in the
Lease Payment Fund, the Project Fund or the Reserve Fund will be credited towards the
amounts then required to be so prepaid. If the District prepays the principal components
of the Lease Payments in part under Sections 9.2 or 9.3, any amount held in the Reserve
Fund in excess of the Reserve Requirement may, at the written election of the District filed
with the Trustee, be applied to prepay an additional principal amount of the Lease
Payments.

ARTICLE X

PROVISIONS RELATING TO THE
CERTIFICATE INSURER

SECTION 10.1. Provisions of this Article are Controlling. The following provisions
of this Article X shall control and supersede any conflicting or inconsistent provisions in
this Lease, the Siie Lease, the Assignment Agreement or the Trust Agreement.

SECTION 10.2. Certificate Insurer as Sole Owner. So long as the Certificate
Insurance Policy is in effect and the Certificate Insurer is not in default in respect of its
payment obligations theresunder, the Cerlificate Insurer shall be (i) deemed to be the sole
and exclusive Owner of the Certificates for purposes of all approvals, consents, waivers,
institution of any action, and the direction of all remedies, and (i) entitled to direct and
control the enforcement of all remedies under the Lease and Site Lease.

SECTION 10.3. Cettificate Insurer Consent. Any amendment or supplement to this
Lease or the Site Lease shall be subject to the prior writlen consent of the Certificate
Insurer. No release or substitution of any property subject to this Lease or the Site Lease
or any deed of trust or other document evidencing a security interest (as used herein, a
“Security Interest”) in the Leased Property shall occur without the prior written consent of
the Certificate Insurer. No termination, assignment (other than to the Trustee under the
Assignment Agreement), fransfer or sublease of the Site Lease or this Lease shall be
permitted without the prior written consent of the Certificate Insurer.

SECTION 10.4, Preservation of Leased Properly. The District shall, on an ongoing
basis, execute and deliver all decuments and make or cause to be made ali filings and
recordings necessary or desirable in order to perfect, preserve and protect the interest of
the Trustee in the Leased Property to the extent possible under applicable law. Not earlier
than 180 days nor later than 30 days prior to each fifth anniversary of the Closing Date,
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the District shall deliver to the Trustee and the Certtificate Insurer evidence indicating that
all filings and recordings have been made and alt other actions have been taken so as to
perfect, preserve and protect such interests under applicable law. This provision shall
survive any termination of this Lease while the Certificates are Outstanding.

SECTION 10.5. Application of Net Proceeds. If insurance or condemnation
proceeds with respect to the Leased Property are received, such proceeds shall be
applied to replacement or restoration of the affected property or to prepayment of the
Certificates; provided, however, that unless all Outstanding Certificates are to be prepaid
from such amount, prior written consent of the Certificate Insurer shall be required for any
such prepayment.

SECTION 10.6. Limit on Debt and Liens. Other than the Certificates, the District
may not incur additional debt payable from the Lease Payments and may not impose a
lien or encumbrance on the Leased Property, without the prior consent of the Certificate
Insurer; provided nothing herein constitutes a [imit on the District’s abllity to incur additional
debt payable from the same source as the Lease Payments.

ARTICLE Xl
MISCELLANEOUS

SECTICN 11.1. Notices. Any notice, request, complaint, demand or other
communication under this Lease may be given by first class mail or personal delivery to
the party entitled thereto at its address set forth below, or by facsimile transmission or
other form of telecommunication, at its number set forth below. Notice will be effective
either (a} upon transmission by facsimile, (b) 48 hours after deposit in the United States
mail, postage prepaid, or {c} in the case of personal delivery to any person, upon actual
receipt. The District, the Corporation and the Trustee may, by written notice to the other
parties, from time to time modify the address or number to which communications are to
be given hereunder. Notices may be delivered in via e-mail to the officer identified below
but will only be effective upon receipt by the sender of an acknowledgment of such
recipient.

If fo the District: West Kern Community College District
29 Cougar Court
Taft, California 83268
Aftention: Superintendent/Principal

If to the Corporation: Publiic Property Financing Corporation of California
2945 Townsgate Road, Suite 200
Westlake Village, California 93309
Aftention: President

If to the Trustee: 1J.S. Bank National Association
1420 Fifth Avenue, 7™ Floor
Seattle, Washington 98101
Attention: Global Corporate Trust
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if to the Ceriificate Insurer:

SECTION 11.2. Binding Effect. This Lease inures to the benefit of and is binding
upon the Corporation, the District, the Certificate Insurer and their respective successors
and assigns.

SECTION 11.3. Severability. If any provision of this Lease is held invalid or
unenforceable by any court of competent jurisdiction, such holding does not invalidate or
render unenforceable any other provision hereof.

SECTION 11.4. Nef-net-net Lease. This Lease is a "net-nef-net lease” and the
District hereby agrees that the Lease Payments are an absolute net return to the
Corporation, free and clear of any expenses, charges or set-offs whatsoever.

SECTION 11.5. Third Party Beneficiaries. The Trustee and the Certificate Insurer
are hereby made third party beneficiaries hereunder with all rights of third party
heneficiaries.

SECTION 11.6. Further Assurances and Corrective Instruments. The Corporation
and the District shall, from time io time, execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered, such supplements hereto and such further
instruments as may reasonably be required for correcting any inadequate or incorrect
description of the Leased Property hereby leased or intended so to be or for carrying out
the expressed intention of this Lease.

SECTION 11.7. Execufion in Counierparts. This Lease may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.

SECTION 11.8. Applicable Law. This Lease is governed by and consirued in
accordance with the laws of the State of California.

SECTION 11.9. Corporation and District Representatives. \Whenever under the
provisions of this Lease the approval of the Corporation or the District is required, or the
Corporation or the District is required to take some action at the request of the other, such
approval or such request shall be given for the Corporation by a Corporation
Representative and for the District by a District Representative, and any party hereto shall
be authorized to rely upon any such approval or request.

-24-



SECTION 11.10. Captions. The captions or headings in this Lease are for
convenience only and in no way define, limit or describe the scope or intent of any
provisions or sections of this Lease.

IN WITNESS WHEREOF, the Corporation and the District have caused this Lease
to be executed in their respective names by their duly authorized officers, all as of the date
first above written.

PUBLIC PROPERTY FINANCING
CORPORATION OF CALIFORNIA,
as lessor

By:

Treasurer

WEST KERN COMMUNITY COLLEGE
DISTRICT,
as lessee

By:

Superintendent/Principal
Aftest:

Clerk of the Board
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APPENDIX A
DESCRIPTION OF THE LEASED PROPERTY

The Leased Property consisls of the following described fand located in the Cily of Tafi,
County of Kern, State of California, fogether with alf buildings, facilities and other improvements
which constitute real properly and which are located thereon:



APPENDIX B
SCHEDULE OF LEASE PAYMENTS

Payment Principal Interest Total
Date* Component Component Payment

* Lease Payments are payable to the Trustee on the fifth Business Day preceding each
of the listed Payment Dates.



Jones Hall, A Professional Law Corporation November 4, 2019

TRUST AGREEMENT

Dated as of January 1, 2020

among

U.S. BANK NATIONAL ASSOCIATION,
as trustee
PUBLIC PROPERTY FINANCING CORPORATION OF CALIFORNIA

and the

WEST KERN COMMUNITY COLLEGE DISTRICT

Relating to

$__
2020 Certificates of Participation
{New Student Center Project)
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TRUST AGREEMENT

This TRUST AGREEMENT (this “Trust Agreement") dated as of January 1, 2020, is
between U.S. BANK NATIONAL ASSOCIATION, a national banking association organized and
existing under the laws of the United States of America, as trustee (the “Trustee”), the
PUBLIC PROPERTY FINANCING CORPORATION OF CALIFORNIA, a nonprofit public benefit
corporation duly organized and existing under the laws of the State of California {the
“Corporation™}, and the WEST KERN COMMUNITY COLLEGE DISTRICT, a community college
district duly organized and existing under the laws of the State of California (the “District”).

BACKGROUND:

1. The District has commenced construction of the District’'s Student Service
Building at Taft College, which will house a new cafeteria, bookstore, mail room, office
rcoms and student center (the “Project”).

2. Inorder to provide funds to finance the Project the District has leased certain
real property (the “Leased Property”) to the Corporation under a Site Lease dated as of
January 1, 2020, in consideration of the payment of an upfront rental payment in an
amount sufficient for such purposes, and the Corporation has agreed leased the Leased
Property back to the District under a Lease Agreement dated as of January 1, 2020 (the
“Lease Agreement”), in consideration of the agreement by the District to semiannual lease
payments (the “Lease Payments”).

3.  The Corporation has assigned its right to receive the Lease Payments to the
Trustee, and in consideration of such assignment the Trustee has agreed to execute and
deliver 2020 Certificates of Participation {New Student Center Project) in the aggregate
principal amount of $ (the "Certificates"), each evidencing a direct, undivided
fractional interest in the Lease Payments, the proceeds of which will be applied to finance
the Project, as further provided in this Trust Agreement.

4. Payment of principal and interest represented by the Certificates is insured
by a Municipal Bond Insurance Policy (the “Certificate Insurance Policy”) issued by
(the "Certificate Insurer”), and the Certificate Insurer is issuing
a Municipal Bond Debt Service Reserve Insurance Policy {the “Reserve Policy”) to be
credited to the Reserve Fund (defined herein).

AGREEMENT:

in consideration of the foregoing and the material covenants hereinafter contained,
the District, the Corporation and the Trustee formally covenant, agree and bind
themselves as follows:



ARTICLE |
DEFINITIONS; RULES OF CONSTRUCTION

SECTION 1.01. Definitions. Unless the context clearly otherwise requires or unless
otherwise defined herein, the capitalized terms used in this Trust Agreement have the
meanings given them in Appendix A hereto.

SECTION 1.02. Authorization. Each of the parties hereby represents and warrants
that it has full legal authority and is duly empowered to enter into this Trust Agreement,
and has taken all actions necessary to authorize the execution hereof by the officers and
persons signing it.

SECTION 1.03. Inferpretation.

(a) Unless the context otherwise indicates, words expressed in the singular
include the plural and vice versa and the use of the neuter, masculing, or feminine gender
is for convenience only and includes the neuter, masculine or feminine gender, as
appropriate.

{b) Headings of articles and sections herein and the table of contents hereof are
solely for convenience of reference, do not constitute a part hereof and do not affect the
meaning, construction or effect hereof.

{c} All references herein to "Articles,” “Sections” and other subdivisions are to
the corresponding Articles, Sections or subdivisions of this Trust Agreement; the words
“herein,” “hereof,” *hereby,” “hereunder” and other words of similar import refer to this
Trust Agreement as a whole and not to any particular Article, Section or subdivision hereof.

ARTICLE Il
THE CERTIFICATES OF PARTICIPATION

SECTION 2.01. Authorization. The Trustee is hereby authorized and directed upon
written request from the Corporation fo register, execute and deliver to the Original
Purchaser, Certificates in the aggregate principal amountof § . The Certificates
evidence direct, undivided fractional ownership interests of the Owners thereof in the
Lease Payments.

SECTION 2.02. Date. Each Certificate shall be dated as of the date of its execution
and interest represented thereby shall be payable from the Interest Payment Date next
preceding the date of execution thereof, unless:

{a) it is executed following a Record Date and on or before the next
succeeding Interest Payment Date, in which event interest
represented thereby shall be payable from such Interest Payment
Date;

2.



{b) unless it is executed on or before the first Record Date, in which
event interest represented thereby shall be payable from the Closing
Date; or

(c) if, as of the date of any Certificate, interest represented by such
Certificate is in default, in which event interest represented thersby
shall be payable from the Interest Payment Date to which interest
has previously been paid or made available for payment with respect
to such Cerlificate.

SECTION 2.03. Terms of Cettificates. Principal represented by the Certificates is
payable on August 1 in each of the respective years and in the respective amounts, and
interest represented thereby is computed at the respective rates, as follows:

Maturity Date  Principal Interest
(August 1) Amount Rate

SECTION 2.04, Fully Registered Form;, Interest. The Certificates will be delivered
in the form of fully registered Certificates without coupons in the authorized denominations
of $5,000 or any integral multiple thereof, except that no Certificate shall represent
principal payable in more than one year. The Trustee shall assign the Certificates such
alphabetical and humerical designation as the Trustee deems appropriate.

Interest represented by the Certificates is payable on each Interest Payment Date
to and including the date of maturity or prepayment, whichever is earlier, as provided in
Section 2.09. Said interest represents the portion of Lease Payments designated as
interest and coming due on each of the respective Interest Payment Dates. The share of
the portion of Lease Payments designated as interest with respect to any Certificate shall
be computed by multiplying the portion of Lease Payments designated as principal
represented by such Certificate by the rate of interest represented by such Ceritificate (on
the basis of a 360-day year consisting of twelve 30-day months),

SECTION 2.05. Book Entry System.

{a) Original Delivery. The Certificates will be initially executed and delivered in
the form of a separate single fully registered Cettificate {(which may be typewritten) for
each maturity of the Certificates. Upon initial delivery, the ownership of each such
Certificate will be registered on the Registration Books in the name of the Nominee.
Except as provided in subsection (c), the ownership of all of the Qutstanding Certificates
shall be registered in the name of the Nominee on the Registration Books.




With respect to Certificates the ownership of which is registered in the name of the
Nominee, the District and the Trustee have no responsibility or obligation to any
Depository System Participant or to any person on behalf of which the District holds an
interest in the Certificates. Without limiting the generality of the immediately preceding
sentence, the District and the Trustee have no responsibility or obligation with respect to
(i} the accuracy of the records of the Depository, the Nominee or any Depository System
Participant with respect to any ownership interest in the Certificates, (ii) the delivery to any
Depository System Participant or any other person, other than a Certificate Owner as
shown in the Registration Books, of any notice with respect to the Certificates, including
any nofice of prepayment, (iii) the selection by the Depository of the beneficial interests in
the Certificates to be prepaid if the District elects to prepay the Certificates in part, (iv) the
payment to any Depository System Participant or any other person, other than a Certificate
Owner as shown in the Registration Books, of any amount with respect to principal or
interest represented by the Certificates or (v) any consent given or other action taken by
the Depository as Owner of the Certificates. The District and the Trustee may treat and
consider the person in whose name each Certificate is registered as the absolute owner
of such Certificate for the purpose of payment of principal and interest represented by
such Certificate, for the purpose of giving notices of prepayment and other matters with
respect to such Certificate, for the purpose of registering transfers of ownership of such
Certificate, and for all other purposes whatsoever. The Trustee shall pay the principal and
interest represented by the Certificates only to the respective Owners or their respective
attorneys duly authorized in writing, and all such payments shall be valid and effective to
fully satisfy and discharge all obligations with respect to payment of principal and interest
represented by the Certificates to the extent of the sum or sums so paid. No person other
than a Certificate Owner may receive a Certificate evidencing the obligation of the District
to make payments of principal and interest under this Trust Agreement. Upon delivery by
the Depository to the Nominee of written notice to the effect that the Depository has
determined to substitute a new Nominee in its place, such new nominee shall become the
Nominee hereunder for all purposes; and upon receipt of such a notice the District shall
promptly deliver a copy of the same to the Trustee.

(b} Representation Letter. In order to qualify the Certificates for the Depository’s
book-entry system, the District shall execute and deliver to such Depository a letter
representing such matters as shall be necessary to so qualify the Certificates. The
execution and delivery of such letter shall not in any way limit the provisions of subsection
(a) above or in any other way impose upon the District or the Trustee any obligation
whalsoever with respect to persons having interests in the Certificates other than the
Certificate Owners. The Trustee shall agree to take all action reasonably necessary for
all representations of the District in such letter with respect to the Trustee to at all times
be complied with. In addition to the execution and delivery of such letter, the District may
take any other actions, not inconsistent with this Trust Agreement, to qualify the
Certificates for the Depository’s book-entry program.

(c) Transfers Qutside Book-Entry System. if either (i) the Depository determines
not to continue to act as Depository for the Certificates, or (i) the District determines to
terminate the Depository as such, then the District shall thereupon discontinue the book-
entry system with such Depository. In such event, the Depository shall cooperate with the
District and the Trustee in the issuance of replacement Certificates by providing the
Trustee with a list showing the interests of the Depository System Participants in the
Certificates, and by surrendering the Certificates, registered in the name of the Nominee,
to the Trustee on or before the date such replacement Certificates are to be executed and
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delivered. The Depository, by accepting delivery of the Certificates, agrees to be bound
by the provisions of this subsection (c). If, prior to the termination of the Depository acting
as such, the District faills to identify another Securities Depository fo replace the
Depository, then the Certificates shall no longer be required fo be registered in the
Registration Books in the name of the Nominee, but shall be registered in whatever name
or names the Owners transferring or exchanging Certificates shall designate, in
accordance with the provisions hereof.

If the District determines that it is in the best interests of the beneficial owners of
the Certificates that they be able to obtain certificated Certificates, the District may notify
the Depository System Participants of the availability of such certificated Certificates
through the Depository. in such event, the Trustee will execute, register, transfer and
exchange Certificates as required by the Depository and others in appropriate amounts;
and whenever the Depository requests, the Trustee and the District shall cooperate with
the Depository in taking appropriate action (y) to make available one or more separate
certificates evidencing the Certificates tc any Depository System Participant having
Certificates credited to its account with the Depository, or (z) to arrange for another
Securities Depository to maintain custody of a single certificate evidencing such
Certificates, alf at the District’s expense.

(d) Payments to the Nominee. Notwithstanding any other provision of this Trust
Agreement fo the contrary, so long as any Certificate is registered in the name of the
Nominee, all payments with respect to principal and interest represented by such
Certificate and all notices with respect to such Certificate shall be made and given,
respectively, as provided in the letter described in subsection (b) of this Section or as
otherwise instructed by the Depository.

SECTION 2.06. Form and Execution of Cettificates. The Certificates shall be
substantially in the form set forth in Appendix B hereto. The Trustee shall execute the
Certificates with the manual signature of an authorized signatory of the Trustee. If any
person whose signature appears on any Certificate ceases to be an authorized signatory
before the date of delivery of said Certificate, such signature shall nevertheless be as
effective as if such person had remained an authorlzed signhatory until such date.

SECTION 2,07, Transfer and Exchange.

(a) Transfer of Certificates, The registration of any Certificate may, in
accordance with its terms, be transferred upon the Registration Books by the person in
whose name it Is registered, in person or by duly authorized attorney, upon surrender of
such Cerllficate for cancellation at the Office of the Trustee, accompanied by delivery of a
written instrument of transfer in a form acceptable to the Trustee, manually executed.
Whenever any Cettificate or Certificates shall be surrendered for registration of transfer,
the Trustee shall execute and deliver a new Certificate or Certificates representing the
same maturity, interest rate and aggregate principal amount, in any authorized
denominations. The District shall pay all costs of the Trustee incurred in connection with
any such transfer, except that the Trustee may require the payment by the Certificate
Owner of any tax or other governmental charge required to be paid with respect to such
transfer.

(b} Exchange of Cettificates. Certificates may be exchanged at the Office of the
Trustee, for a like aggregate principal amount of Certificates representing other authorized
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denominations of the same interest rate and maturity. The District shall pay all costs of
the Trustee incurred in connection with any such exchange, except that the Trustee shall
require the payment by the Certificate Owner requesting such exchange of any tax or
other governmental charge required to be paid with respect to such exchange.

{¢) Limitations on Transfer or Exchange. The Trustee may refuse to transfer or
exchange either (i) any Certificate during the period established by the Trustee for the
selection of Certificates for prepayment, or (i) any Certificate which the Trustee has
selected for prepayment in whole or in part under the provisions of Section 3.02.

SECTION 2.08. Certificates Mulilafed, Lost, Destroyed or Stolen. If any Certificate
is mutilated, the Trustee, at the expense of the Owner of such Ceriificate, shall execute
and deliver a new Certificate of like principal amount, interest rate and maturity in
replacement for the Certificate so mutilated, but only upon surrender to the Trustee of the
Certificate so mutilated. The Trustee shall cancel and destroy every mutilated Certificate
so surrendered to it and shall deliver a certificate of destruction to the District at the request
of the District. If any Ceriificate is lost, destroyed or stolen, evidence of such loss,
destruction or theft must be submitted to the Trustee, and, if such evidence is satisfactory
to the Trustee and if an indemnity satisfactory to the Trustee is given, the Trustee, at the
expense of the Cerlificate Owner, shall execute and deliver a new Certificate of like
principal amount, interest rate and maturity and numbered as the Trustee shall determine
in lieu of and in replacement for the Cetrtificate so lost, destroyed or stolen. The Trustee
may require payment of an appropriate fee for each replacement Certificate delivered
under this Section and of the expenses which may be incurred by the Trustee in carrying
out the duties under this Section. Any Certificate delivered under the provisions of this
Section in leu of any Certificate alleged to be lost, destroyed or stolen shall be equally
entitled to the benefits of this Trust Agreement with all other Certificates secured by this
Trust Agreement. The Trustee is not required to freat both the original Certificate and any
replacement Certificate as being Outstanding for the purpose of detefmining the principal
amount of Certificates which may be executed and delivered hereunder or for the purpose
of determining any percentage of Certificates Outstanding hereunder, but both the original
and replacement Certificate shall be treated as one and the same. Notwithstanding any
other provision of this Section, in lieu of delivering a replacement for a Certificate which
has been mutilated, lost, destroyed or stolen, and which has matured, the Trustee may
make payment with respect to such Certificate upon receipt of indemnity satisfactory to
the Trustee and the District.

SECTION 2.09. Payment. Payment of interest represented by any Certificate on
any Interest Payment Date shall be made to the person appearing on the Registration
Books as the Owner thereof as of the close of business on the Record Date immediately
preceding such Interest Payment Date, such inferest to be paid by check mailed to such
Owner, by first class mail postage prepaid, at such Owner’s address as it appeatrs on the
Registration Books. At the written request of the Owner of Certificates in an aggregate
principal amount of at least $1,000,000, which written request is on file with the Trustee
prior to the Record Date preceding any Interest Payment Date, the Trustee shall pay
interest represented by such Certificates coming due and payable on such Interest
Payment Date by wire transfer in immediately available funds to such account in the United
States as is specified in such written request. The principal and interest represented by
any Certificate at maturity or upon prepayment are payable in tawful money of the United
States of America upon surrender of such Certificate at the Office of the Trustee.



SECTION 2.10. Execution of Documents and Proof of Ownership. Any request,
direction, consent, revocation of consent, or other Instrument in writing required or
permitted by this Trust Agreement {o be signed or executed by Certificate Owners may be
in any number of concurrent instruments of similar tenor, and may be signed or executed
by such Owners in person or by their attorneys or agents appointed by an instrument in
wriling for that purpose, or by any bank, trust company or other depository for such
Certificates. Proof of the execution of any such instrument, or of any instrument appointing
any such attorney or agent, and of the ownership of Certificates shall be sufficient for any
purpose of this Trust Agreement (except as otherwise herein provided), if made in the
following manner;

(a) The fact and date of the execution by any Owner or any Owner's
attorney or agent of any such instrument and of any instrument
appointing any such attorney or agent, may be proved by a
certificate, which need not be acknowledged or verified, of an officer
of any bank or trust company located within the United States of
America, or of any notary public, or other officer authorized to
acknowledgments of deeds to be recorded in such jurisdictions, that
the persons signing such instruments acknowledged before him the
execution thereof. Where any such instrument is executed by an
officer of a corporation or association or a member of a partnership
on behalf of such corporation, association or partnership, such
certificate shall also constitute sufficient proof of authority.

(b} The fact of the ownership of Certificates by any person and the
amount, the maturity and the numbers of such Certificates and the
date of such person’s holding the same shall be proved by the
Registration Books.

Nothing in this Section limits the Trustee fo such proof, it being intended that the
Trustee may accept any other evidence of the matters herein stated which the Trustee
may deem sufficient. Any request or consent of the Owner of any Certificate binds every
future Owner of the same Certificate in respect of anything done or suffered to be done
by the Trustee under such request or consent.

SECTION 2.11. Registration Books. The Trustee shall keep or cause to be kept
sufficient records for the registration and registration of transfer of the Certificates, which
shall at all reasonable times be open to inspection by the District and the Corpaoration upon
prior notice, during regular business hours; and, upon presentation for such purpose, the
Trustee shall, under such reasonable regulations as it may prescribe, register or transfer
or cause to be registered or fransferred, on the Registration Books, Certificates as
hereinbefore provided.



ARTICLE il
PREPAYMENT OF CERTIFICATES

SECTION 3.01. Prepayment.

(a) Optional Prepayment. The Certificates maturing on or before August 1,
20__, are not subject to optional prepayment before their respective stated maturities.
The Certificates maturing on or after August 1, 20__, are subject to prepayment prior to
their stated maturity, at the option of the District, in whole, or in part by lot, on August 1,
20__, or on any date thereafter, from prepayments of the Lease Payments made under
Section 9.2 of the Lease Agreement from any legally available source of funds of the
District, upon payment of a prepayment price equal to 100% of the principal amount to be
prepaid, together with accrued interest to the date fixed for prepayment, without premium.

{b) Prepayment From Net Proceeds of Insurance or Condemnation. The
Certificates are subject to mandatory prepayment, in whole or in part on any Business
Day, from the Net Proceeds of insurance or eminent domain proceedings credited towards
the prepayment of the Lease Payments under Section 9.3 of the Lease Agreement and
Article VI, at a prepayment price equal to 100% of the principal amount to be prepaid,
together with accrued interest represented thereby to the date fixed for prepayment,
without premium.

(c) Mandatory Sinking Fund Prepayment. The Term Certificates are subject to
mandatory prepayment in part by lot, at a prepayment price equal to 100% of the principal
amount thereof to be prepaid, without premium, in the aggregate respective principal
amounts and on August 1 in the respective years as set forth in the foliowing table;
provided, however, that if some but not all of the Term Certificates have been prepaid
under subsections (a) or (b) of this Section, the total amount of all future sinking fund
payments shall be reduced by the aggregate principal amount of the Term Certificates so
prepaid, to be allocated among such sinking fund payments on a pro rata basis in integral
multiples of $5,000 (as set forth in a schedule provided by the District to the Trustee).

Term Certificates Maturing

Augusf1,20__
Sinking Fund
Prepayment Date Principal Amount
(August 1) To Be Prepayment

$

SECTION 3.02. Selection of Certificates for Prepayment. Whenever provision is
made in this Trust Agreement for the prepayment of Certificates and less than all
Outstanding Certificates of any maturity are called for prepayment, the Trustee shall select
Certificates of such maturity for prepayment by lot. For the purposes of such selection,
Cettificates shall be deemed to be composed of $5,000 portions, and any such portion



may be separately prepaid. The Trustee shall promptly notify the District and the
Corporation in writing of the Certificates or portions thereof so selected for prepayment.

SECTION 3.03. Notice of Prepayment. When prepayment is authorized or required
under Section 3.01, the Trustee shall give notice of the prepayment of the Certificates on
behalf and at the expense of the District. Such notice shall:

(a} state the prepayment date and prepayment price;

(b} state the numbers or maturilies of the Certificates to be prepaid, if
less than all of the then Qutstanding Certificates are to be called for
prepayment;

{c) if a Certificate is to be prepaid only in part, identify the portion of the
Cettificate which is to be prepaid;

(d) reguire that such Certificates be surrendered on the prepayment date
at the Office of the Trustee for prepayment at said prepayment price;

{e) state thatinterest represented by the Certificates will not accrue from
and after the prepayment date; and

(i  state that on the prepayment date the principal represented by each
Certificate will become due and payable, together with accrued
interest represented thereby to the prepayment date, and that from
and after such date interest represented thereby ceases to accrue
and be payable.

The Trustee has no liabllity for any designation of the CUSIP numbers of the
Certificates to be prepaid, and neither the failure to identify the CUSIP numbers of the
Certificates to be prepaid nor any incorrect designation of such CUSIP numbers will affect
the sufficiency of the proceedings for the prepayment of such Certificates or the cessation
of accrual of interest represented thereby from and after the date fixed for prepayment.

The Trustee shall mail notice of prepayment by first class mail with postage
prepaid, fo the Securities Depositories and to the Owners of Certificates designated for
prepayment at their respective addresses appearing on the Registration Books, at least
20 days but not more than 80 days prior to the prepayment date. Neither the failure to
receive any such notice nor any defect in any notice so mailed shall affect the sufficiency
of the proceedings for the prepayment of such Certificates or the cessation of accrual of
interest represented thereby from and after the date fixed for prepayment.

The District may rescind any optional prepayment of the Certificates, and notice
thereof, for any reason on any date prior fo the date fixed for such optional prepayment
by causing written notice of the rescission to be given to the Owners of the Certificates so
called for prepayment. Notice of rescission of optional prepayment will be given in the
same manner in which the notice of prepayment was originally given. The actual receipt
of notice of such rescission is not a condition precedent to rescission and failure to receive
such notice or any defect in such notice will not affect the validily of the rescission. The
District, the Corporation or the Trustee have no liability to the Owners of any Certificates,



or any other party, as a resuit of the District’s decision to rescind an optional prepayment
of the Certificates.

SECTION 3.04. Partial Prepayment of Cerlfificates. Upon surrender of any
Certtificate prepaid in part only, the Trustee shall execute, register and deliver to the Owner
thereof, at the expense of the District, a new Certificate or Certificates of authorized
denominations equal in aggregate principal amount to the unprepaid portion of the
Certificate surrendered and of the same interest rate and the same maturity.

SECTION 3.05. Effect of Notice of Prepayment. Moneys for the prepayment
{(including the interest to the applicable date of prepayment) of Certificates having been
set aside in the Lease Payment Fund, the Certificates shall become due and payable on
the date of such prepayment, and, upon presentation and surrender thereof at the Office
of the Trustee, said Certificates shall be paid at the unpaid principal amount (or applicable
portion thereof) represented thereby plus interest accrued and unpaid to said date of
prepayment.

If, on said date of prepayment, moneys for the prepayment of all the Certificates
to be prepaid, together with interest represented thereby to said date of prepayment, shall
be held by the Trustee so as fo be available therefor on such date of prepayment, then,
from and after said date of prepayment, interest represenied by the Certificates shall
cease to accrue and become payable. All moneys held by the Trustee for the prepayment
of Certificates shall be held in