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FIRST SUPPLEMENTAL INDENTURE OF TRUST 
 
 
This FIRST SUPPLEMENTAL INDENTURE OF TRUST, is dated as of June 1, 2020 (the 

“First Supplemental Indenture”), by and between WHIITIER UTILITY AUTHORITY (the 
“Authority”), a joint exercise of powers entity organized and existing under the constitution 
and laws of the State of California (the “State”), and U.S. BANK NATIONAL ASSOCIATION, a 
national banking association organized and existing under the laws of the United States of 
America, with a corporate trust office in Los Angeles, California, being qualified to accept and 
administer the trusts hereby created, as trustee (the “Trustee”), amending and supplementing 
that certain Indenture of Trust, dated as of November 1, 2012, by and between the Authority 
and U.S. Bank National Association, as trustee, (the “Original Indenture” and, with the First 
Supplemental Indenture, the “Indenture”); 

 
 

W I T N E S S E T H : 
 
 
WHEREAS, the Authority is a joint powers entity duly organized and existing under 

and pursuant to that certain Joint Exercise of Powers Agreement, dated as of February 1, 2002, 
by and between the City of Whittier (the “City”) and the Whittier Public Financing Authority 
(collectively, the “Members”), and under the provisions of Articles 1 through 4 (commencing 
with section 6500) of Chapter 5 of Division 7 of Title 1 of the California Government Code (the 
“Act”), and is authorized pursuant to Article 4 of the Act to borrow money for the purpose of 
financing the acquisition of 2020 Bonds, notes and other obligations of, or for the purpose of 
making loans to, public entities, including the Members, and to provide financing for public 
capital improvements of public entities, including the Members; 

 
WHEREAS, pursuant to that certain Lease Agreement (Water Enterprise), dated as of 

February 1, 2002, as amended (the “Lease Agreement”), by and between the City and the 
Authority, the City leased its municipal water enterprise (the “Enterprise”) to the Authority and 
the Authority leased the Enterprise from the City; 

 
WHEREAS, pursuant to the Lease Agreement, the Authority assumed all rights and 

obligations with respect to the Enterprise, although the City retained control of the operation 
and maintenance of the Enterprise on behalf of the Authority; 

 
WHEREAS, the Authority has heretofore authorized, issued and sold its Whittier Utility 

Authority Water Revenue Bonds, 2009 Series A (the “2009 Bonds”), to finance improvements to 
the Enterprise; 

 
WHEREAS, the 2009 Bonds were issued under and pursuant to an indenture of trust, 

dated as of October 1, 2009, by and between the Authority and U.S. Bank National Association, 
as trustee; 

 
WHEREAS, the 2009 Bonds were issued as (i) bonds the interest on which is excluded 

from gross income for purposes of federal income taxation, and (ii) bonds designated as “Build 
America Bonds”(“Build America Bonds”) under the provisions of the American Recovery and 
Reinvestment Act of 2009, the interest on which is not excluded from gross income for purposes 
of federal income taxation; 
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WHEREAS, the Authority has also heretofore authorized, issued and sold Whittier 
Utility Authority Water Revenue Bonds, Series 2012 (Subordinate Lien) (the “2012 Bonds”), to 
finance improvements to the Enterprise; 

 
WHEREAS, the 2012 Bonds were issued under and pursuant to the Original Indenture; 
 
WHEREAS, the payment of the principal of and interest on the 2009 Bonds is secured by 

a pledge of the net revenues derived from the operation of the Enterprise and, in the case of the 
2009 Bonds issued as Build America Bonds, from cash subsidy payments from the United States 
Treasury; 

 
WHEREAS, the payment of the principal of and interest on the 2012 Bonds is secured by 

a pledge of, and subordinate lien on, the net revenues derived from the operation of the 
Enterprise which are remaining after the payment of the 2009 Bonds; 

 
WHEREAS, Article 10 of Chapter 3 of Part 1 of Division 2 of Title 5 (commencing with 

section 53570) of the California Government Code (the “Refunding Bond Law”) authorizes the 
Authority to issue refunding bonds for the purpose of refunding obligations of the Authority; 

 
WHEREAS, after due investigation and deliberation, the Authority has determined at 

this time, due to prevailing interest rates in the municipal bond market and for other reasons, to 
refund the 2009 Bonds; 

 
WHEREAS, to that end, the Authority has determined to issue its refunding revenue 

bonds, to be designated as the Whittier Utility Authority (Los Angeles County, California) 
Water Refunding Revenue Bonds, Series 2020 (the “2020 Bonds”), to refund the 2009 Bonds; 

 
WHEREAS, the 2020 Bonds will be secured by a pledge of the net revenues derived from 

the operation of the Enterprise on a parity as to payment and security with the 2012 Bonds; 
 
WHEREAS, in order to provide for the authentication and delivery of the 2020 Bonds, to 

establish and declare the terms and conditions upon which the 2020 Bonds are to be issued and 
secured and to secure the payment of the principal thereof and of the interest thereon, the Board 
of Directors of the Authority (the “Board”) has authorized the execution and delivery of this 
First Supplemental Indenture; and 

 
WHEREAS, the Board has determined that all acts and proceedings required by law 

necessary to make the 2020 Bonds, when executed by the Authority, authenticated and 
delivered by the Trustee and duly issued, the valid, binding and legal special obligations of the 
Authority, and to constitute this Indenture a valid and binding agreement for the uses and 
purposes herein set forth, in accordance with its terms, have been done and taken; and the 
execution and delivery of this First Supplemental Indenture have been in all respects duly 
authorized; 

 
NOW, THEREFORE, THIS FIRST SUPPLEMENTAL INDENTURE WITNESSETH, that 

in order to secure the payment of the principal of and interest on all 2020 Bonds at any time 
issued and Outstanding under the Indenture, according to their tenor, and to secure the 
performance and observance of all the covenants and conditions therein and herein set forth, 
and to declare the terms and conditions upon and subject to which the 2020 Bonds are to be 
issued and received, and in consideration of the premises and of the mutual covenants herein 
contained and of the purchase and acceptance of the 2020 Bonds by the 2020 Bond Owner, and 
for other valuable consideration, the receipt whereof is hereby acknowledged, the Authority 
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does hereby covenant and agree with the Trustee, for the benefit of the respective 2020 Bond 
Owners from time to time of the 2020 Bonds, as follows: 
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ARTICLE I 
 

DEFINITIONS; AUTHORIZATION AND PURPOSE OF BONDS; 
EQUAL SECURITY 

 
 
Section 1.01. Definitions. All terms which are defined in Section 1.01 of the Indenture 

shall have the same meanings in this First Supplemental Indenture as such terms are given in 
said Section 1.01 of the Indenture. Unless the context otherwise requires, the additional terms 
defined in this Section 1.01 or in the preambles hereof shall for all purposes of this First 
Supplemental Indenture and of the 2020 Bonds and of any certificate, opinion, request or other 
documents herein mentioned have the meanings specified in the recitals and in this Section 1.01. 

 
“Authorized Denomination” means $5,000 or any integral multiple thereof. 
 
“Business Day” means (a) any day that is not a Saturday, Sunday or legal holiday on 

which banking institutions in the State or in any state in which the corporate trust office of the 
Trustee is located, or (b) a day on which the New York Stock Exchange is closed. 

 
“Closing Date” means the date upon which there is a physical delivery of the 2020 Bonds 

in exchange for the amount representing the purchase price of the 2020 Bonds. 
 
“Code” means the Internal Revenue Code of 1986 as in effect on the Closing Date or 

(except as otherwise referenced in the Indenture or this First Supplemental Indenture) as it may 
be amended to apply to obligations issued on the Closing Date, together with applicable 
temporary and final regulations promulgated under the Code. 

 
“Escrow Bank” means U.S. Bank National Association, as escrow bank under the Escrow 

Agreement. 
 
“Escrow Agreement” means that certain Escrow Agreement, dated the Closing Date, by 

and between the Authority and the Escrow Bank, providing for the defeasance and refunding of 
the 2009 Bonds. 

 
“Escrow Fund” means the fund by that name established under and held by the Escrow 

Bank pursuant to the Escrow Agreement. 
 
“Fair Market Value” means the price at which a willing buyer would purchase the 

investment from a willing seller in a bona fide, arm’s length transaction (determined as of the 
date the contract to purchase or sell the investment becomes binding) if the investment is traded 
on an established securities market (within the meaning of section 1273 of the Code) and, 
otherwise, the term “Fair Market Value” means the acquisition price in a bona fide arm’s length 
transaction (as referenced above) if (i) the investment is a certificate of deposit that is acquired 
in accordance with applicable regulations under the Code, (ii) the investment is an agreement 
with specifically negotiated withdrawal or reinvestment provisions and a specifically 
negotiated interest rate (for example, a guaranteed investment contract, a forward supply 
contract or other investment agreement) that is acquired in accordance with applicable 
regulations under the Code, (iii) the investment is a United States Treasury Security--State and 
Local Government Series that is acquired in accordance with applicable regulations of the 
United States Bureau of Public Debt, or (iv) the investment is the Local Agency Investment 
Fund of the State. 
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“Interest Payment Date” means, with respect to the 2020 Bonds, June 1 and December 1 in 
each year, beginning December 1, 2020, and continuing so long as any 2020 Bonds remain 
Outstanding. 

 
“Refunding Bond Law” means Articles 9 and 11 of Chapter 3 (commencing with section 

53550) of Division 2 of Title 5 of the California Government Code. 
 
“Trustee” means U.S. Bank National Association or another trustee, which must be a 

banking association, banking corporation or trust company acting in the capacity of trustee 
under this First Supplemental Indenture. 

 
“2009 Bonds” means the Authority’s Whittier Utility Authority Water Revenue Bonds, 

2009 Series A, issued pursuant to the 2009 Indenture. 
 
“2009 Indenture” means the Indenture of Trust, dated as of October 1, 2009, by and 

between the Authority and U.S. Bank National Association, as trustee, providing for the 
issuance of the 2009 Bonds. 

 
“2012 Bonds” means the Authority’s Whittier Utility Authority Water Revenue Bonds, 

Series 2012 (Subordinate Lien), issued pursuant to the 2012 Indenture. 
 
“2020 Bonds” means the Authority’s Whittier Utility Authority (Los Angeles County, 

California) Water Refunding Revenue Bonds, Series 2020, issued and at any time Outstanding 
hereunder. 

 
Section 1.02. Rules of Construction. All references in this First Supplemental Indenture 

to “Articles,” “Sections,” and other subdivisions are to the corresponding Articles, Sections or 
subdivisions of this First Supplemental Indenture; and the words “herein,” “hereof,” 
“hereunder,” and other words of similar import refer to this First Supplemental Indenture as a 
whole and not to any particular Article, Section or subdivision hereof. 

 
Words of the masculine gender shall be deemed and construed to include correlative 

words of the feminine and neuter genders. Unless the context shall otherwise indicate, words 
importing the singular number shall include the plural number and vice versa, and words 
importing persons shall include corporations and associations, including public bodies, as well 
as natural persons. 

 
Section 1.03. Authorization and Purpose of 2020 Bonds. The Authority has reviewed all 

proceedings heretofore taken relative to the authorization of the 2020 Bonds and has found, as a 
result of such review, and hereby finds and determines that all things, conditions, and acts 
required by law to exist, happen and/or be performed precedent to and in the issuance of the 
2020 Bonds do exist, have happened and have been performed in due time, form and manner as 
required by law, and the Authority is now authorized, as an exercise of the municipal affairs 
and powers of the Authority under the constitution and laws of the State and pursuant to the 
Refunding Bond Law and each and every other requirement of law, to issue the 2020 Bonds in 
the manner and form provided in this First Supplemental Indenture to finance the 2020 Project. 
Accordingly, the Authority hereby authorizes the issuance of the 2020 Bonds pursuant to the 
Law, the Indenture and this First Supplemental Indenture. 

 
Section 1.04. Representations, Warranties and Covenants. The representations and 

warranties of the Authority contained in Section 8.01 of the Original Indenture are true and 
correct in all material respects as of the date hereof. The Authority hereby confirms and agrees 
to the covenants set forth in the Indenture. 
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ARTICLE II 
 

ISSUANCE OF 2020 BONDS 
 
 
Section 2.01. Issuance of the 2020 Bonds; Terms of the 2020 Bonds. 
 
(a) Issuance of the 2020 Bonds. The 2020 Bonds authorized to be issued by the Authority 

under and subject to the Refunding Bond Law and the Indenture shall be designated the “Sierra 
View Local Health Care District (Tulare County, California) Refunding Revenue Bonds, Series 
2020” and shall be issued in the original aggregate principal amount of _____________ dollars 
($________). 

 
(b) Terms of the 2020 Bonds. The 2020 Bonds shall be registered initially in the name of 

“Cede & Co.,” as nominee of The Depository Trust Company as the initial Securities Depository 
and shall be evidenced by one Bond for each maturity of the 2020 Bonds in the principal 
amount of the respective maturities of the 2020 Bonds. Registered ownership of the 2020 Bonds, 
or any portion thereof, may not thereafter be transferred except as set forth herein. 

 
The 2020 Bonds shall be issued as fully registered Bonds in denominations of $5,000 or 

any integral multiple thereof. The 2020 Bonds shall be dated as of the Closing Date and interest 
thereon shall be payable semiannually on each Interest Payment Date. The 2020 Bonds shall 
mature on the following dates in the following amounts and shall bear interest at the following 
rates per annum: 

 
Maturity Date Principal  Interest   

(June 1) Amount Rate  
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    

 
The principal of the 2020 Bonds shall be payable in lawful money of the United States of 

America at the Principal Corporate Trust Office. Payment of the interest on any 2020 Bond shall 
be made to the person whose name appears on the bond registration books of the Trustee as the 
Owner thereof as of the Record Date for each Interest Payment Date, such interest to be paid by 
check or draft mailed on each Interest Payment Date to the Owner at his or her address as it 
appears on such registration books; provided that such interest shall be paid by wire transfer to 
any Owner of at least $1,000,000 in aggregate principal amount of Bonds if the Owner makes a 
written request of the Trustee prior to the Record Date for an Interest Payment Date specifying 
the account address in the United States which written request will remain in effect until 
rescinded in writing by the Owner. 
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The 2020 Bonds shall be numbered consecutively, beginning with number R-1, and shall 
bear interest from the Closing Date. Interest shall be calculated based on a three hundred sixty 
(360) day year of twelve thirty (30) day months. 

 
Any such interest not so punctually paid or duly provided for shall forthwith cease to be 

payable to the Owners on such Record Date and shall be paid to the person in whose name the 
2020 Bond is registered at the close of business on a Special Record Date for the payment of 
such defaulted interest to be fixed by the Trustee, notice of which shall be given to the Owners 
by first class mail not less than ten (10) days prior to such Special Record Date. 

 
Section 2.02. Redemption of the 2020 Bonds. 
 
(a) Optional Redemption. The 2020 Bonds maturing on or before June 1, ____, are not 

subject to redemption prior to their respective stated maturities The 2020 Bonds maturing on or 
after June 1, ____, are subject to redemption prior to their respective stated maturities, at the 
option of the Authority, in whole or in part on any date by such maturities as are selected by the 
Authority (or if the Authority fails to designate such maturities, in inverse order of maturity) 
and by lot within a maturity, on or after June 1, ____, at a redemption price equal to the 
principal amount of 2020 Bonds called for redemption, together with interest accrued thereon to 
the date fixed for redemption, without premium. 

 
(b) Sinking Fund Redemption. The 2020 Bonds maturing on June 1, ____ (the “Term 

Bonds”) are subject to mandatory redemption, in part by lot, from Sinking Account payments 
set forth in the following schedule on June 1, ____, and on each June 1 thereafter to and 
including June 1, ____, at a Redemption Price equal to the principal amount thereof to be 
redeemed (without premium), together with interest accrued thereon to the date fixed for 
redemption; provided, however, that if some but not all of the Term Bonds have been redeemed 
pursuant to subsection (a)(i) above, the total amount of Sinking Account payments to be made 
subsequent to such redemption shall be reduced in an amount equal to the principal amount of 
the Term Bonds so redeemed by reducing each such future Sinking Account payment on a pro 
rata basis (as nearly as practicable) in integral multiples of $5,000, as shall be designated 
pursuant to written notice filed by the Authority with the Trustee. 

 
Sinking Account 
Redemption Date 

(June 1) 

 
Principal Amount 
to be Redeemed  

  
  
  
  
  

    
†Maturity 
 
(c) Partial Redemption; Selection. All or a portion of any 2020 Bond may be redeemed, by 

lot but only in a principal amount equal to an Authorized Denomination. If less than all of the 
2020 Bonds outstanding are to be redeemed, the Trustee shall select the 2020 Bonds to be 
redeemed in such order of redemption as shall be selected by the Authority. Upon surrender of 
any 2020 Bond for redemption in part, the Trustee shall authenticate and deliver to the Owner 
thereof, at the expense of the Authority, a new 2020 Bond or 2020 Bonds of Authorized 
Denominations of the same type and maturity and in an aggregate principal amount equal to 
the unredeemed portion of the 2020 Bond so surrendered. 
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(d) Notice of Redemption. Notice of any such redemption shall be given by the Trustee on 
behalf and at the expense of the Authority by mailing a copy of a redemption notice by first 
class mail at least thirty (30) days and not more than sixty (60) days prior to the date fixed for 
redemption to each Owner of the 2020 Bond or 2020 Bonds to be redeemed at the address 
shown on the Registration Books; provided, however, that neither the failure to receive such notice 
nor any defect in any notice shall affect the sufficiency of the proceedings for the redemption of 
the 2020 Bonds. 

 
All notices of redemption shall be dated and shall state: (i) the redemption date, (ii) the 

redemption price, (iii) if less than all Outstanding 2020 Bonds are to be redeemed, the 
identification (and, in the case of partial redemption, the respective principal amounts) of the 
2020 Bonds to be redeemed, (iv) that on the redemption date the redemption price will become 
due and payable with respect to each such 2020 Bond or portion thereof called for redemption, 
and that interest with respect thereto shall cease to accrue from and after said date, (v) the place 
where such 2020 Bonds are to be surrendered for payment of the redemption price, and (vi) in 
the case of a redemption pursuant to Section 2.02(b), that such notice of redemption is 
revocable, no later than five days prior to the date set for redemption, notification of such 
revocation to be provided in the same manner as notice of redemption had been provided. 

 
Notice of redemption having been given as aforesaid, the 2020 Bonds or portions of 2020 

Bonds so to be redeemed shall, on the redemption date, become due and payable at the 
redemption price therein specified, and from and after such date (unless the Authority shall 
default in the payment of the redemption price) interest with respect to such 2020 Bonds or 
portions of 2020 Bonds shall cease to accrue and be payable. Upon surrender of such 2020 Bonds 
for redemption in accordance with said notice, such 2020 Bonds shall be paid by the Trustee at 
the redemption price. Installments of interest due on or prior to the redemption date shall be 
payable as herein provided for payment of interest. Upon surrender for any partial redemption 
of any 2020 Bond, there shall be prepared for the Owner a new 2020 Bond or 2020 Bonds of the 
same maturity in the amount of the unpaid principal. All 2020 Bonds which have been 
redeemed shall be canceled by the Trustee, shall not be reissued and shall be destroyed 
pursuant to Section 12.04 of the Indenture. 

 
In addition to the foregoing notice to the Owners, notice shall also be given by the 

Trustee at least thirty (30) days before the redemption date, by telecopy, registered, certified or 
overnight mail or by such other acceptable means, to all Securities Depositories and to an 
Information Service which shall state the information set forth above, but no defect in said 
notice nor any failure to give all or any portion of such further notice shall in any manner defeat 
the effectiveness of a call for redemption if notice thereof is given the Owners as described 
above. 

 
The Trustee shall have no responsibility for a defect in the CUSIP number that appears 

on any 2020 Bond or in the redemption notice. The redemption notice may provide that the 
CUSIP numbers have been assigned by an independent service and are included in the notice 
solely for the convenience of 2020 Bond Owners and that the Trustee and the Authority shall 
not be liable in any way for inaccuracies in said numbers. 

 
Section 2.03. Form of 2020 Bonds. The 2020 Bonds, the form of Trustee’s certificate of 

authentication, and the form of assignment to appear thereon, shall be substantially in the 
respective forms set forth in Exhibit A attached hereto and by this reference incorporated 
herein, with necessary or appropriate variations, omissions and insertions, as permitted or 
required by this Indenture. 
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Section 2.04. Execution of 2020 Bonds. The 2020 Bonds shall be signed in the name and 
on behalf of the Authority with the facsimile signature of its Chair or its Executive Director and 
attested by the facsimile signature of its Secretary. The 2020 Bonds shall then be delivered to the 
Trustee for authentication by it. In case any officer who shall have signed any of the 2020 Bonds 
shall cease to be such officer before the 2020 Bonds so signed shall have been authenticated or 
delivered by the Trustee or issued by the Authority, such 2020 Bonds may nevertheless be 
authenticated, delivered and issued and, upon such authentication, delivery and issue, shall be 
as binding upon the Authority as though the individual who signed the same had continued to 
be such officer of the Authority. Also, any 2020 Bond may be signed on behalf of the Authority 
by any individual who on the actual date of the execution of such 2020 Bond shall be the proper 
officer although on the nominal date of such 2020 Bond such individual shall not have been 
such officer of the Authority. 

 
Only such of the 2020 Bonds as shall bear thereon a certificate of authentication in 

substantially the form set forth in Exhibit A, manually executed by the Trustee, shall be valid or 
obligatory for any purpose or entitled to the benefits of this Indenture, and such certificate of 
the Trustee shall be conclusive evidence that the 2020 Bonds so authenticated have been duly 
authenticated and delivered hereunder and are entitled to the benefits of this Indenture. 

 
Section 2.05. Book-Entry System. Notwithstanding any provision of this First 

Supplemental Indenture to the contrary: 
 
(a) The 2020 Bonds shall be initially issued registered in the name of “Cede & Co.,” as 

nominee of The Depository Trust Company, and shall be evidenced by one certificate in a 
denomination corresponding to the total principal of the 2020 Bonds. Registered ownership of 
such 2020 Bonds, or any portions thereof, may not thereafter be transferred except: 

 
(i) to any successor of The Depository Trust Company or its nominee, or of any 

substitute depository designated pursuant to paragraph (ii) of this subsection (a) 
(“substitute depository”); provided that any successor of The Depository Trust 
Company or substitute depository shall be qualified under any applicable laws to 
provide the service proposed to be provided by it; 

 
(ii) to any substitute depository designated in a written request of the Authority, 

upon (i) the resignation of The Depository Trust Company or its successor (or any 
substitute depository or its successor) from its functions as depository or (ii) a 
determination by the Authority that The Depository Trust Company or its successor is 
no longer able to carry out its functions as depository; provided that any such substitute 
depository shall be qualified under any applicable laws to provide the services proposed 
to be provided by it; or 

 
(iii) to any person as provided below, upon (A) the resignation of The Depository 

Trust Company or its successor (or any substitute depository or its successor) from its 
functions as depository or (B) a determination by the Authority that The Depository 
Trust Company or its successor is no longer able to carry out its functions as depository; 
provided that no substitute depository which is not objected to by the Authority and the 
Trustee can be obtained. 

 
(b) In the case of any transfer pursuant to paragraph (i) or paragraph (ii) of subsection 

(a) of this Section 2.03, upon receipt of all Outstanding 2020 Bonds by the Trustee, together with 
a written request of an Authorized Representative of the Authority to the Trustee, a single new 
2020 Bond shall be issued, authenticated and delivered for each maturity of such 2020 Bond 
then outstanding, registered in the name of such successor or such substitute depository or their 
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nominees, as the case may be, all as specified in such written request of an Authorized 
Representative of the Authority. In the case of any transfer pursuant to paragraph (iii) of 
subsection (a) of this Section 2.03, upon receipt of all Outstanding 2020 Bonds by the Trustee 
together with a written request of an Authorized Representative of the Authority, new 2020 
Bonds shall be issued, authenticated and delivered in such denominations and registered in the 
names of such persons as are requested in a written request of the Authority provided the 
Trustee shall not be required to deliver such new 2020 Bonds within a period less than sixty (60) 
days from the date of receipt of such a written request of an Authorized Representative of the 
Authority. 

 
(c) In the case of partial redemption or an advance refunding of any 2020 Bonds 

evidencing all of the principal maturing in a particular year, The Depository Trust Company 
shall, at the Authority’s expense, deliver the 2020 Bonds to the Trustee for cancellation and re-
registration to reflect the amounts of such reduction in principal. 

 
(d) The Authority and the Trustee shall be entitled to treat the person in whose name 

any 2020 Bond is registered as the absolute Owner thereof for all purposes of this First 
Supplemental Indenture and any applicable laws, notwithstanding any notice to the contrary 
received by the Trustee or the Authority; and the Authority and the Trustee shall have no 
responsibility for transmitting payments to, communication with, notifying or otherwise 
dealing with any beneficial owners of the 2020 Bonds. Neither the Authority nor the Trustee 
will have any responsibility or obligations, legal or otherwise, to the beneficial owners or to any 
other party including The Depository Trust Company or its successor (or substitute depository 
or its successor), except for the registered owner of any 2020 Bond. 

 
(e) So long as all outstanding 2020 Bonds are registered in the name of Cede & Co. or its 

registered assign, the Authority and the Trustee shall reasonably cooperate with Cede & Co., as 
sole registered Owner, or its registered assign in effecting payment of the principal and interest 
due with respect to the 2020 Bonds by arranging for payment in such manner that funds for 
such payments are properly identified and are made immediately available on the date they are 
due. 

 
(f) So long as all Outstanding 2020 Bonds are registered in the name of Cede & Co. or its 

registered assigns (hereinafter, for purposes of this paragraph (f), the “Owner”): 
 

(i) All notices and payments addressed to the Owners shall contain the 2020 
Bonds’ CUSIP number. 

 
(ii) Notices to the Owner shall be forwarded in the manner set forth in the form 

of blanket issuer letter of representations (prepared by The Depository Trust Company) 
executed by the Authority and received and accepted by The Depository Trust 
Company. 
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ARTICLE III 
 

APPLICATION OF PROCEEDS 
 
 

Section 3.01. Application of Proceeds of Sale of 2020 Bonds and Other Moneys.   
 
(a) Upon receipt by the Trustee, the Trustee shall apply the proceeds derived from the 

sale of the 2020 Bonds ($_________), being the principal amount of the 2020 Bonds of 
$__________, less an underwriter’s discount of $________, plus an original issue premium of 
$__________, as follows: 

 
(i) The Trustee shall deposit to the 2020 Costs of Issuance Account the sum of 

$_______; and 
 
(iii) The Trustee shall transfer to the Escrow Bank, for deposit in the Escrow 

Fund, the sum of $_________. 
 

(b) The Trustee may, in its discretion, establish a temporary fund or account to facilitate 
the foregoing deposit and transfer. 

 
Section 3.02. 2020 Costs of Issuance Account.  
 
(a) There is hereby created a separate account within the Costs of Issuance Fund to be 

known as the “2020 Costs of Issuance Account,” to be held in trust by the Trustee. The Trustee 
shall disburse moneys in the 2020 Costs of Issuance Account for the purpose of paying or 
reimbursing the payment of the Costs of Issuance of the 2020 Bonds in accordance with the 
provisions of the Indenture. The moneys in the 2020 Costs of Issuance Account shall be used 
and withdrawn by the Trustee to pay the Costs of Issuance of the 2020 Bonds. 

 
(b) Any amounts remaining in the 2020 Costs of Issuance Account on the date three 

months after the Closing Date, or such earlier date as the Authority shall determine all Costs of 
Issuance of the 2020 Bonds have been paid, shall be transferred by the Trustee to the Interest 
Account and applied to the purposes thereof and the 2020 Costs of Issuance Account shall be 
closed. 

 
Section 3.03. Satisfaction of Requirements of Additional Bonds. The Authority hereby 

certifies that all provisions of Section 6.08 of the Indenture relating to the issuance of Parity 
Obligations have been satisfied such that the 2020 Bonds are payable from Net Revenues and 
secured by the pledge made under the Indenture equally and ratably with the 2012 Bonds. 

 
Section 3.04. Validity of Bonds.  
 
(a) The Board has reviewed all proceedings heretofore taken relative to the authorization 

of the 2020 Bonds and has found, as a result of such review, and hereby finds and determines 
that all acts, conditions and things required by law to exist, happen or be performed precedent 
to and in the issuance of the 2020 Bonds do exist, have happened and have been performed in 
due time, form and manner as required by law, and the Board is now authorized, pursuant to 
each and every requirement of the Law to issue the 2020 Bonds in the form and manner 
provided in this First Supplemental Indenture and the 2020 Bonds shall be entitled to the 
benefit, protection and security of the provisions of the Indenture. 
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(b) From and after the issuance of the 2020 Bonds the findings and determinations of the 
Board respecting the 2020 Bonds shall be conclusive evidence of the existence of the facts so 
found and determined in any action or proceeding in any court in which the validity of the 2020 
Bonds is at issue, and no bona fide purchaser of any of the 2020 Bonds shall be required to see to 
the existence of any fact or to the performance of any condition or to the taking of any 
proceeding required prior to such issuance or to the application of the proceeds of sale of the 
2020 Bonds. The recital contained in the 2020 Bonds that the same are issued pursuant to the 
Law and the Indenture shall be conclusive evidence of their validity and of the regularity of the 
issuance and all 2020 Bonds shall be incontestable from and after their issuance. The 2020 Bonds 
shall be deemed to be issued, within the meaning of the Indenture, whenever the definitive 2020 
Bonds (or any temporary 2020 Bonds exchangeable therefor) have been delivered to the 2020 
Bond Owner thereof and the proceeds of sale thereof received. 
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ARTICLE IV 
 

REVENUES; FUNDS AND ACCOUNTS 
 
 
Section 4.01. Pledge of Net Revenues, Gross Revenue Fund. The Authority has 

heretofore transferred, placed a charge upon, assigned and set over to the Trustee, for the 
benefit of the 2020 Bond Owner, that portion of the Gross Revenues which is necessary to pay 
the principal or Redemption Price of and interest on the 2020 Bonds (and the 2012 Bonds) in any 
year, together with all moneys on deposit in the Gross Revenue Fund, to the punctual payment 
of the principal or Redemption Price of and interest on the 2020 Bonds (and the 2012 Bonds). 

 
Section 4.02. Administration of Funds and Accounts. All funds and accounts created 

pursuant to the Indenture shall continue to be administered by the Trustee in the manner 
provided by the Indenture and this First Supplemental Indenture as if there were a single issue 
of Bonds concurrently sold and delivered. 

 
Section 4.03. Fees, Charges and Expenses of Trustee. The Trustee shall be entitled to 

payment and reimbursement for reasonable fees for its services rendered hereunder and all 
advances, if any, including interest on all such advances at its, or one of its affiliates’, prime rate 
then in effect, reasonable external counsel fees (including expenses), the reasonable allocated 
cost of internal legal services (to the extent such services are not redundant of services 
performed by external counsel) and all reasonable disbursements of internal counsel, and other 
expenses reasonably and necessarily made or incurred by the Trustee in connection with such 
services and, in the Event of Default, the Trustee shall have a first and prior lien on the funds 
held hereunder to secure the same; provided, however, that in no event shall the Trustee have a 
lien on premiums, if any, paid in connection with an optional redemption of 2020 Bonds or of 
any moneys held for the benefit of a 2020 Bond Owner. The Trustee’s compensation shall not be 
limited by any provision of law regarding the compensation of a trustee of an express trust. The 
Trustee’s rights hereunder shall survive its resignation or removal and final payment of the 
2020 Bonds. 

 
Section 4.04. Investments. 
 
(a) All moneys in any of the funds or accounts established with the Trustee pursuant to 

this First Supplemental Indenture shall be invested by the Trustee solely in Permitted 
Investments, as directed pursuant to the Request of the Authority filed with the Trustee at least 
two (2) Business Days in advance of the making of such investments. In the absence of any such 
directions from the Authority, the Trustee shall hold such moneys uninvested. Obligations 
purchased as an investment of moneys in any fund shall be deemed to be part of such fund or 
account. All interest or gain derived from the investment of amounts in any of the funds or 
accounts established hereunder shall be deposited in the fund or account from which such 
investment was made. The Trustee may act as principal or agent in the acquisition of any 
investment. The Trustee shall incur no liability for losses arising from any investments made 
pursuant to this Section 4.04. The Authority acknowledges that to the extent regulations of the 
Comptroller of the Currency or other applicable regulatory entity grant the Authority the right 
to receive brokerage confirmations of security transactions as they occur, at no additional cost, 
the Authority specifically waives receipt of such confirmations to the extent permitted by law. 
The Trustee will furnish the Authority with monthly account statements as provided herein 
which include detail for all investment transactions made by the Trustee hereunder. The 
Trustee may conclusively rely on the investment instructions of the Authority as to the 
suitability and legality of the directed investments. 
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(b) For investment purposes, the Trustee may commingle the funds and accounts 
established hereunder but shall account for each separately. 

 
Section 4.05. Acquisition; Valuation and Disposition of Investments. Except as otherwise 

provided in the next sentence, all investments of amounts deposited in any fund or account 
created by or pursuant to this Indenture, or otherwise containing gross proceeds of the 2020 
Bonds (within the meaning of section 148 of the Code) shall be acquired, disposed of, and 
valued (as of the date that valuation is required by this Indenture of the Code) by the Authority 
at Fair Market Value. Investments in funds or accounts (or portions thereof) that are subject to a 
yield restriction under applicable provisions of the Code shall be valued by the Authority at 
their present value (within the meaning of section 148 of the Code). The Trustee has no duty in 
connection with the determination of Fair Market Value. 
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ARTICLE V 
 

COVENANTS  
 
 
Section 5.01. Tax Covenants. 
 
(a) Private Activity Bond Limitation. The Authority shall assure that the proceeds of the 

2020 Bonds are not so used as to cause the 2020 Bonds to satisfy the private business tests of 
section 141(b) of the Code. 

 
(b) Private Loan Financing Limitation. The Authority shall assure that the proceeds of the 

2020 Bonds are not so used as to cause the 2020 Bonds to satisfy the private loan financing test 
of section 141(c) of the Code. 

 
(c) Federal Guarantee Prohibition. The Authority shall not take any action or permit or 

suffer any action to be taken if the result of the same would be to cause any of the 2020 Bonds to 
be “federally guaranteed” within the meaning of section 149(b) of the Code. 

 
(d) Rebate Requirement. The Authority shall take any and all actions necessary to assure 

compliance with section 148(f) of the Code, relating to the rebate of excess investment earnings, 
if any, to the federal government. 

 
(e) No Arbitrage. The Authority shall not take, or permit or suffer to be taken by the 

Trustee or otherwise, any action with respect to the proceeds of the 2020 Bonds which, if such 
action had been reasonably expected to have been taken, or had been deliberately and 
intentionally taken, on the Closing Date would have caused the 2020 Bonds, to be “arbitrage 
bonds” within the meaning of section 148 of the Code. 

 
(f) Maintenance of Tax-Exemption. The Authority shall take all actions necessary to assure 

the exclusion of interest on the 2020 Bonds from the gross income of the 2020 Bond Owners to 
the same extent as such interest is permitted to be excluded from gross income under the Code 
as in effect on the Closing Date. 

 
(g) Bank Qualification. The Authority hereby designates the 2020 Bonds for purposes of 

paragraph (3) of section 265(b) of the Code and represents that not more than $10,000,000 
aggregate principal amount of obligations the interest on which is excludable (under section 
103(a) of the Code) from gross income for federal income tax purposes (excluding (i) private 
activity bonds, as defined in section 141 of the Code, except qualified 501(c)(3) bonds as defined 
in section 145 of the Code and (ii) current refunding obligations to the extent the amount of the 
refunding obligation does not exceed the outstanding amount of the refunded obligation), has 
been or will be issued by the City, including all subordinate entities of the City, during the 
calendar year 2020. 

 
Section 5.02. Continuing Disclosure. The Authority hereby directs the City to undertake 

the continuing disclosure requirements promulgated under S.E.C. Rule 15c2-12, as it may from 
time to time hereafter be amended or supplemented with respect to the 2020 Bonds. 
Notwithstanding any other provision of this First Supplemental Indenture, failure of the City, 
on behalf of the Authority, to comply with the requirements of S.E.C. Rule 15c2-12, as it may 
from time to time hereafter be amended or supplemented, shall not be considered an Event of 
Default hereunder. 
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Section 5.03. Assumption of Obligations Upon Termination of the Lease Agreement. In 
the event the Lease Agreement is, for any reason, terminated prior to the final payment of all 
2020 Bonds hereunder, the City will assume all of the Authority’s obligations hereunder for the 
payment of the principal of and interest on the 2020 Bonds. 

 
Section 5.04. Confirmation of Indenture. Except as otherwise provided herein, all 

covenants made in Article VI of the Indenture are hereby confirmed as applicable to the 2020 
Bonds under this First Supplemental Indenture. 
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ARTICLE VI 
 

MISCELLANEOUS 
 
 
Section 6.01. Amendments to the Original Indenture. 
 
(a) The defined term “Pledged Net Revenues” set forth in the Original Indenter shall be 

deleted and all references to “Pledged Net Revenues” in the Original Indenture shall be 
replaced with the term “Net Revenues.” 

 
(b) All references to “(Subordinate Lien)” when referring to the 2012 Bonds shall be 

deleted. 
 
(c) Effective when the 2012 Bonds are no longer Outstanding, the  term “Gross 

Revenues,” as defined in Section 1.01 of the Original Indenture is hereby amended in full as 
follows: 

 
“Gross Revenues” means all gross charges received for, and all other gross income 

and revenues derived by the Authority from, the ownership and operation of the 
Enterprise or otherwise arising from the Enterprise, excluding transfers to the Rate 
Stabilization Fund, including but not limited to (a) all fees and charges received by the 
Authority for the services of the Enterprise, (b) all receipts derived from the investment 
of such income or revenues, (c) proceeds from the sale of production water rights, and 
(d) transfers from the Rate Stabilization Fund. 
 
(d) Subsection (vii) of Section (b) of Section 6.08 of the Original Indenture is hereby 

deleted. 
 
(e) The last paragraph of Section (b) of Section 6.08 of the Original Indenture is hereby 

amended in full as follows: 
 

The Authority may borrow moneys from the State to finance improvements to 
the Enterprise (a “State Loan”), and may borrow moneys from the United States 
Environmental Protection Agency under its Water Infrastructure Finance and 
Innovation Act loan program (a “WIFA Loan”) which borrowings shall constitute Parity 
Obligations but which otherwise satisfy the parity test described above except that the 
payment dates may be other than those described in paragraph (e) above. The Authority 
shall not make a payment on a State Loan or a WIFA Loan with payment dates that 
precede the Interest Payment Dates if to do so would cause the Authority to fail to make 
a timely payment of debt service on the 2020 Bonds or other Parity Obligations and, in 
such case, the Authority shall make such payment on a State Loan to the extent that 
available Net Revenues would be paid with respect to such State Loan, the debt service 
on the 2020 Bonds and other Parity Obligations on a pro rata basis.  
 
(f) Effective when the 2012 Bonds are no longer Outstanding, Section 6.14 of the Original 

Indenture is hereby amended in full as follows: 
 

Section 6.14. Rate Stabilization Fund.  
 
(a) The “Rate Stabilization Fund,” previously created, held and maintained by 

the Authority, for the purpose of stabilizing the rates and charges imposed by the City 
with respect to the Enterprise is hereby continued. From time to time the Authority may 
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deposit amounts in the Rate Stabilization Fund, from any source of legally available 
funds, including but not limited to Net Revenues which are released from the pledge 
and lien which secures the 2020 Bonds, as the Authority may determine. 

 
The Authority may, but is not required to, withdraw amounts on deposit in the 

Rate Stabilization Fund and deposit such amounts in the Gross Revenue Fund in any 
Fiscal Year for the purpose of paying the principal of and interest on the 2020 Bonds and 
any outstanding Parity Obligations coming due and payable in such Fiscal Year. 

 
Amounts so transferred from the Rate Stabilization Fund to the Gross Revenue 

Fund shall constitute Gross Revenues for such Fiscal Year (except as otherwise provided 
herein) and shall be applied for the purposes of the Gross Revenue Fund. Amounts on 
deposit in the Rate Stabilization Fund shall not be pledged to or otherwise secure the 
2020 Bonds or any Parity Obligations.  

 
To the extent that the Authority appropriates funds from Gross Revenues into 

the Rate Stabilization Fund for the Enterprise, a deduction shall be made from Gross 
Revenues of the Enterprise in the Fiscal Year during which said transfer occurred for 
purposes of calculations to be made under Section 5.02. To the extent that the Authority 
appropriates funds from the Rate Stabilization Fund into the Gross Revenue Fund, the 
Authority may count the funds so transferred as Gross Revenues in the Fiscal Year in 
which said transfer occurs, for purposes of Section 5.02.  

 
All interest or other earnings on deposits in the Rate Stabilization Fund shall be 

retained therein or, at the option of the Authority, be applied for any other lawful 
purposes. The Authority has the right at any time to withdraw any or all amounts on 
deposit in the Rate Stabilization Fund and apply such amounts for any other lawful 
purposes of the Authority. 
 
Section 6.02. Notices. All written notices to be given under this First Supplemental 

Indenture shall be given by mail or personal delivery to the party entitled thereto at its address 
set forth below, or at such address as the party may provide to the other party in writing from 
time to time. All notices, certificates or other communications hereunder shall be sufficiently 
given and shall be deemed to have been received upon actual receipt. 

 
To the Authority: Whittier Utility Authority 
 c/o City of Whittier 
 13230 Penn Street,  
 Whittier, CA 90602 
 Attention: Director of Administrative Services 
 Phone: (562) 567-9810 
 
To the Trustee: U.S. Bank National Association 

 633 West Fifth Street, 24th Floor 
 Los Angeles, CA 90071 
 Attention: Corporate Trust Department 
 Phone: (213) 615-6002 
 
Section 6.03. Execution in Several Counterparts. This First Supplemental Indenture may 

be executed in any number of counterparts and each of such counterparts shall for all purposes 
be deemed to be an original; and all such counterparts, or as many of them as the Authority and 
the Trustee shall preserve undestroyed, shall together constitute but one and the same 
instrument. 
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Section 6.04. Force Majeure. From the effective date of this First Supplemental Indenture, 
the Trustee, or any successor in interest, shall not be considered in breach of or in default in its 
obligations with respect to any obligations created hereunder or progress in respect thereto, in 
the event of delay) in the performance of such obligations due to unforeseeable causes beyond 
its control and without its fault or negligence, including, but not limited to, acts of God, or of 
the public enemy or terrorists, acts of a government, acts of the other party, fires, floods, 
epidemics, quarantine restrictions, strikes, freight embargoes, earthquakes, explosion, mob 
violence, riot, inability to procure or general sabotage or rationing of labor, equipment, facilities, 
sources of energy, material or supplies in the open market, litigation or arbitration involving a 
party or others relating to zoning or other governmental action or inaction pertaining to the 
project, malicious mischief, condemnation, and unusually severe weather or delays of suppliers 
or subcontractors due to such causes or any similar event and/or occurrences beyond the 
control of the Trustee. 
 

Section 6.05. Electronic Communications. The Trustee shall have the right to accept and 
act upon instructions, including funds transfer instructions (“Instructions”) given pursuant to 
this Indenture and delivered using Electronic Means. “Electronic Means” shall mean the 
following communications methods: e-mail, facsimile transmission, secure electronic 
transmission containing applicable authorization codes, passwords and/or authentication keys 
issued by the Trustee, or another method or system specified by the Trustee as available for use 
in connection with its services hereunder; provided, however, that the Authority shall provide 
to the Trustee an incumbency certificate listing officers with the authority to provide such 
Instructions (“Authorized Officers”) and containing specimen signatures of such Authorized 
Officers, which incumbency certificate shall be amended by the Authority whenever a person is 
to be added or deleted from the listing. If the Authority elects to give the Trustee Instructions 
using Electronic Means and the Trustee in its discretion elects to act upon such Instructions, the 
Trustee’s reasonable understanding of such Instructions shall be deemed controlling. The 
Authority understands and agrees that the Trustee cannot determine the identity of the actual 
sender of such Instructions and that the Trustee shall conclusively presume that directions that 
purport to have been sent by an Authorized Officer listed on the incumbency certificate 
provided to the Trustee have been sent by such Authorized Officer. The Authority shall be 
responsible for ensuring that only Authorized Officers transmit such Instructions to the Trustee 
and that the Authority and all Authorized Officers are solely responsible to safeguard the use 
and confidentiality of applicable user and authorization codes, passwords and/or 
authentication keys upon receipt by the Authority. The Trustee shall not be liable for any losses, 
costs or expenses arising directly or indirectly from the Trustee’s reliance upon and compliance 
with such Instructions notwithstanding such directions conflict or are inconsistent with a 
subsequent written instruction. The Authority agrees: (i) to assume all risks arising out of the 
use of Electronic Means to submit Instructions to the Trustee, including without limitation the 
risk of the Trustee acting on unauthorized Instructions, and the risk of interception and misuse 
by third parties; (ii) that it is fully informed of the protections and risks associated with the 
various methods of transmitting Instructions to the Trustee and that there may be more secure 
methods of transmitting Instructions than the method(s) selected by the Authority; (iii) that the 
security procedures (if any) to be followed in connection with its transmission of Instructions 
provide to it a commercially reasonable degree of protection in light of its particular needs and 
circumstances; and (iv) to notify the Trustee immediately upon learning of any compromise or 
unauthorized use of the security procedures 
 

Section 6.06. Transfer of Bonds Outside of the Book-Entry System. Prior to any transfer 
of the 2020 Bonds outside the book-entry system (including, but not limited to, the initial 
transfer outside the book-entry system), the transferor shall provide or cause to be provided to 
the Trustee all information necessary to allow the Trustee to comply with any applicable tax 
reporting obligations, including without limitation any cost basis reporting obligations under 
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section 6045 of the Code.  The Trustee shall conclusively rely on the information provided to it 
and shall have no responsibility to verify or ensure the accuracy of such information. 

 
Section 6.07. Governing Law. This First Supplemental Indenture shall be governed by 

the laws of the State of California. 
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IN WITNESS WHEREOF, the WHITTIER UTILITY AUTHORITY has caused this 
Indenture to be signed in its name by the Executive Director of the Authority and attested by 
the Secretary, and U.S. BANK NATIONAL ASSOCIATION, in token of its acceptance of the 
trust created hereunder, has caused this First Supplemental Indenture to be signed in its 
corporate name by one of its authorized officers, all as of the day and year first above written. 

 
WHITTIER UTILITY AUTHORITY 
 
 
 
By    

Executive Director 
Attest: 
 
 
 
   

Secretary 
U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 
 
 
 
By    

Authorized Officer 
 

APPROVAL OF CITY 
 

In accordance with Section 5.03 hereof, the City agrees that in the event the Lease 
Agreement is, for any reason, terminated prior to the final payment of all 2020 Bonds 
hereunder, the City will assume all of the Authority’s obligations hereunder for the payment of 
the principal of and interest on the 2020 Bonds. 

 
CITY OF WHITTIER 
 
 
 
By    

City Manager 
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EXHIBIT A 
 

FORM OF 2020 BOND 
 
 

United States of America 
State of California 

County of Los Angeles 
 

WHITTIER UTILITY AUTHORITY 
Water Revenue Refunding Bond, Series 2020 

 
 

INTEREST RATE MATURITY DATE DATED DATE CUSIP 
_____% June 1, ____ ________ __, 2020 _____ ___ 

 
 
REGISTERED OWNER: CEDE & CO. 
 
PRINCIPAL AMOUNT: __________________________________ DOLLARS 
 

The WHITTIER UTILITY AUTHORITY, a joint exercise of powers entity duly organized 
and existing under the laws of the State of California (the “Authority”), for value received, 
hereby promises to pay to the Registered Owner named above or registered assigns (the 
“Owner”), on the Maturity Date stated above (subject to any right of prior redemption 
hereinafter provided for), the Principal Amount stated above in lawful money of the United 
States of America, and to pay interest thereon in like lawful money from the June 1 or December 
1 (each an “Interest Payment Date”) next preceding the date of authentication hereof, unless 
said date of authentication is an Interest Payment Date, in which event such interest is payable 
from such date of authentication, and unless said date of authentication is on or before 
November 15, 2020, in which event such interest is payable from the Dated Date stated above; 
provided, however, that if at the time of authentication of this Bond, interest is in default on this 
Bond, this Bond shall bear interest from the date to which interest has previously been paid or 
made available for payment on this Bond in full at the Interest Rate per annum stated above, 
payable semiannually on each Interest Payment Date, commencing December 1, 2020. The 
principal amount of this Bond is payable at the principal corporate trust office of U.S. Bank 
National Association, as trustee (the “Trustee”), in Los Angeles, California, or at such office as 
the Trustee may designate, upon presentation and surrender of this Bond to the Trustee. 
Payment of the interest on this Bond will be made to the person whose name appears on the 
Bond Registration Books of the Trustee as the Owner thereof as of the fifteenth day of the 
month immediately preceding an Interest Payment Date whether or not said day is a business 
day (the “Record Date”), such interest to be paid by check mailed on the Interest Payment Date 
to the Owner or, at the option of any Owner of at least $1,000,000 aggregate principal amount of 
Bonds and upon written notice received by the Trustee prior to the Record Date, by wire 
transfer, at the Owner’s address as it appears on such Bond Registration Books or to such 
account as shall have been identified by the Owner in the notice requesting payment by wire 
transfer. Any such interest not so punctually paid or duly provided for shall forthwith cease to 
be payable to the Owner on such Record Date and shall be paid to the person in whose name 
the Bond is registered at the close of business on a special record date for the payment of such 
defaulted interest to be fixed by the Trustee, notice whereof being given to the Owners not less 
than ten (10) days prior to such special record date. 
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Capitalized terms used herein and not otherwise defined are used with the meanings 
ascribed to them in the Indenture (as hereinafter defined). 

 
This Bond is one of a series of bonds of various maturities designated as “Whittier 

Utility Authority (Los Angeles County, California) (Los Angeles County, California) Water 
Refunding Revenue Bonds, Series 2020” (the “Bonds”), issued in the aggregate principal 
amount of $_________, all of like tenor (except for such variations, if any, as may be required to 
designate varying numbers, maturities, interest rates or redemption provisions), issued under 
and pursuant to an Indenture of Trust, dated as of November 1, 2012, as amended and 
supplemented by a First Supplemental Indenture, dated as of June 1, 2020 (collectively, the 
“Indenture”) each by and between the Authority and the Trustee, approved by the Authority by 
Resolution No. WUA-__-20, adopted by the Board of Directors of the Authority on April 28, 
2020, under and pursuant to the provisions of Article 10 of Chapter 3 of Part 1 of Division 2 of 
Title 5 (commencing with section 53570) of the California Government Code. A copy of the 
Indenture is on file at the office of the Trustee, and reference to the Indenture and any and all 
supplements thereto and modifications and amendments thereof and to the Bond Law is made 
for a description of the terms on which the Bonds are issued, the provisions with regard to the 
nature and extent of the Net Revenues, as that term is defined in the Indenture, and the rights of 
the Owners of the Bonds. All the terms of the Indenture and the Bond Law are hereby 
incorporated herein and constitute a contract between the Authority and the Owners from time 
to time of this Bond, and to all the provisions thereof the Owner of this Bond, by his acceptance 
hereof, consents and agrees. Each taker and subsequent Owner hereof shall have recourse to all 
of the provisions of the Bond Law and the Indenture and shall be bound by all of the terms and 
conditions thereof. 

 
The Bonds are issued to (a) refund, on a current basis, all outstanding Whittier Utility 

Authority Water Revenue Bonds, 2009 Series A, issued to finance improvements to the City of 
Whittier’s municipal water system (the “Enterprise”), and (b) pay the costs of issuance of the 
Bonds.  

 
The Bonds are payable from the net revenues (the “Net Revenues”) of the Enterprise, 

derived primarily from charges and revenues received by the Authority from the operation of 
the Enterprise, less the costs of the Maintenance and Operation Costs of the Enterprise, as 
permitted by the Indenture, and the Net Revenues are pledged, as a first and prior lien thereon, 
to pay the principal of and premium, if any, and interest on the Bonds and on any parity 
obligations hereafter issued or incurred by the Authority in accordance with the Indenture. 
Additional series of Bonds payable from the Net Revenues may be issued on a parity with the 
Bonds, but only subject to the conditions and limitations contained in the Indenture. The Bonds 
are on a parity as to payment and security with the Authority’s outstanding Whittier Utility 
Authority Water Revenue Bonds, Series 2012. 

 
The principal or redemption price of and interest on the Bonds are payable solely from 

the Net Revenues, and the Authority is not obligated to pay the Bonds except from the Net 
Revenues. The general fund of the Authority is not liable, and the full faith and credit or taxing 
power of the Authority is not pledged, for the payment of the principal or redemption price of 
and interest on the Bonds. The Bonds are not secured by a legal or equitable pledge of, or 
charge, lien or encumbrance upon, any of the property of the Authority or any of its income or 
receipts, except the Net Revenues. 

 
The Authority covenants that, so long as any of the Bonds are outstanding, it will fix, 

prescribe and collect charges so as to yield Net Revenues at least equal to the amounts thereof 
prescribed by the Indenture and sufficient to pay the principal or redemption price of and 
interest on the Bonds in accordance with the provisions of the Indenture. 
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The Bonds maturing on or before June 1, ____, shall not be subject to optional 

redemption prior to maturity. The Bonds maturing on or after June 1, ____, shall be subject to 
redemption prior to their respective maturity dates, at the option of the Authority, as a whole or 
in part, in such order of maturity as shall be selected by the Authority (or in inverse order of 
maturity if the Authority shall fail to select a particular order) and by lot within a maturity, on 
any date on or after June 1, ____, from any source of available funds, at a redemption price 
equal to the principal amount of the Bonds to be redeemed, plus accrued interest thereon to the 
date of redemption, without premium. 

 
The Bonds maturing on June 1, ____ (the “Term Bonds”) are subject to mandatory 

redemption, in part by lot, from Sinking Account payments set forth in the following schedule 
on June 1, ____, and on each June 1 thereafter to and including June 1, ____, at a redemption 
price equal to the principal amount thereof to be redeemed (without premium), together with 
interest accrued thereon to the date fixed for redemption; provided, however, that if some but not 
all of the Term Bonds have been optionally redeemed, the total amount of Sinking Account 
payments to be made subsequent to such redemption shall be reduced in an amount equal to 
the principal amount of the Term Bonds so redeemed by reducing each such future Sinking 
Account payment on a pro rata basis (as nearly as practicable) in integral multiples of $5,000, as 
shall be designated pursuant to written notice filed by the Authority with the Trustee. 

 
Sinking Account 
Redemption Date 

(June 1) 

 
Principal Amount 
to be Redeemed  

  
  
  
  
  

    
†Maturity 

 
As provided in the Indenture, notice of redemption shall be given by first class mail not 

less than twenty days prior to the redemption date to the respective registered Owners of the 
Bonds designated for redemption at their addresses appearing on the Bond Registration Books, 
but no defect in the notice so mailed shall affect the sufficiency of the proceedings for 
redemption. 

 
If this Bond is called for redemption and payment is duly provided therefor as specified 

in the Indenture, interest shall cease to accrue hereon from and after the date fixed for 
redemption. 

 
If an Event of Default, as defined in the Indenture, shall occur, the principal of all Bonds 

may be declared due and payable upon the conditions, in the manner and with the effect 
provided in the Indenture, but such declaration and its consequences may be rescinded and 
annulled as further provided in the Indenture. 

 
This Bond is transferable, as provided in the Indenture, only upon the books of the 

Authority kept for that purpose at the office of the Trustee, by the Owner hereof in person, or 
by his attorney duly authorized in writing, upon the surrender of this Bond together with a 
written instrument of transfer satisfactory to the Trustee duly executed by the registered Owner 
or his attorney duly authorized in writing, and thereupon a new Bond or Bonds, without 
coupons, and in the same aggregate principal amount and of the same maturity, shall be issued 
to the transferee in exchange herefor, as provided in the Indenture, and upon the payment of 



 

Exhibit A 
Page 4 

charges, if any, including, after the first exchange, the cost of preparing new Bonds therein 
prescribed. 

 
The rights and obligations of the Authority and of the Owners of the Bonds may be 

modified or amended at any time in the manner, to the extent and upon the terms provided in 
the Indenture. No such modification or amendment shall permit a change in the terms of 
redemption or maturity of the principal of any outstanding Bond or of any installment of 
interest thereon or a reduction in the principal amount or the redemption price thereof or in the 
rate of interest thereon without the consent of the Owner of such Bond, or shall reduce the 
percentages or otherwise affect the classes of Bonds, the consent of the Owners of which is 
required to effect any such modification or amendment, all as more fully set forth in the 
Indenture. 

 
THE BONDS HAVE BEEN DESIGNATED BY THE AUTHORITY AS “QUALIFIED 

TAX-EXEMPT OBLIGATIONS” WITHIN THE MEANING OF SECTION 265(b)(3) OF THE 
INTERNAL REVENUE CODE OF 1986. 

 
It is hereby certified that all of the conditions, things and acts required to exist, to have 

happened or to have been performed precedent to and in the issuance of this Bond do exist, 
have happened or have been performed in due time, form and manner as required by law and 
that the amount of this Bond, together with all other indebtedness of the Authority, does not 
exceed any limit prescribed by the Constitution or laws of the State of California, and is not in 
excess of the amount of Bonds permitted to be issued under the Indenture. 

 
Unless this Bond is presented by an authorized representative of The Depository Trust 

Company, a New York corporation (“DTC”), to the issuer or its agent for registration of 
transfer, exchange, or payment, and any Bond issued is registered in the name of Cede & Co. or 
in such other name as is requested by an authorized representative of DTC (and any payment is 
made to Cede & Co. or to such other entity as is requested by an authorized representative of 
DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE 
BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & 
Co., has an interest herein. 

 
IN WITNESS WHEREOF, the Whittier Utility Authority has caused this Bond to be 

executed in its name and on its behalf with the manual or facsimile signature of its Executive 
Director and the manual or facsimile signature of its Secretary all as of the Bond Date stated 
above. 

 
WHITTIER UTILITY AUTHORITY 
 
 
 
By    

Executive Director 
ATTEST: 
 
 
   
 Secretary 
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TRUSTEE’S CERTIFICATE OF AUTHENTICATION 
 
 
This is one of the Bonds described in the within-mentioned Indenture, which has been 

authenticated and registered on __________________. 
 

U.S. BANK NATIONAL ASSOCIATION, as 
Trustee 
 
 
 
By    

Authorized Officer  
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ASSIGNMENT 
 
 

For value received the undersigned hereby sells, assigns and transfers unto 
  
  
whose address and social security or other tax identifying number is 
  
the within-mentioned Bond and hereby irrevocably constitute(s) and appoint(s) 
  
  
attorney, to transfer the same on the Bond Registration Books of the Trustee with full power of 
substitution in the premises. 
 
Dated:     
 
Signature Guaranteed: 
 
 
______________________________________ ______________________________________ 
Notice: Signature guarantee shall be made by a 
guarantor institution participating in the Securities 
Transfer Agents Medallion Program or in such other 
guarantee program acceptable to the Trustee. 

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

 
 


