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Maturity Dates, Amounts, Interest Rates and Yields

Santa Paula Utility Authority
Water Entérprise Revenue Bonds, 2010 Series

$36,285,000 Serial Bonds
Maturity CUSIP*
(February 1)  Principal Amount Interest Yield (802557)
2011 $ 850,000 3.000% 0.900% AA6
2012 1,255,000 3.000 1.160 AB4
2013 1,295,000 3.000 1.450 AC2
2014 1,325,000 3.000 1.800 ADO
2015 1,370,000 4.000 2.240 AES8
2016 1,420,000 4.000 2.700 AFS
2017 1,485,000 4.000 3.060 AG3
2018 - 1,545,000 5.000 3.370 AHI1
2019 1,620,000 5.000 3.620 AJ7
2020 1,700,000 5.000 3.810 . AK4
2021 1,780,000 5.000 4.0101 AL2
2022 1,875,000 5.000 4.1107 AMO
2023 1,970,000 5.000 4.310° ANS8
2024 2,065,000 : 5.000 4.4001 AP3
2025 2,165,000 5.000 4.4901 AQl
2026 2,270,000 5.000 4.5807 AR9
2027 2,390,000 5.000 4.6701 AS7
2028 2,510,000 5.000 4.760" ATS
2029 2,630,000 5.000 4.8507 AU2
2030 2,765,000 5.000 4.9201 AV0

$7,430,000 5.000% Term Bonds maturing February 1, 2040, Yield 5.081% CUSIP 802557 AX6
$12,000,000 5.250% Term Bonds maturing February 1, 2040, Yield 5.082%" CUSIP 802557 AWS

* CUSIP® A registered trademark of the American Bankers Association. Copyright © 1999-2010 Standard & Poor’s, a Division
of The McGraw-Hill Companies, Inc. All rights reserved. CUSIP® data herein is provided by Standard & Poor’s CUSIP®
Service Bureau and are for convenience of reference only. The Authority assumes no responsibility for the accuracy of such
numbers.

T Yield shown is yield to first call date, February 1, 2020.



Maturity Dates, Amounts, Interest Rates and Yields

Santa Paula Utility Authority
Wastewater Enterprise Revenue Bonds, 2010A Series

$1,090,000 Serial Bonds

Maturity CUSIP*

(February 1)  Principal Amount Interest Yield (802556)
2012 $105,000 3.000% 1.300% AAS8
2013 110,000 3.000 1.600 AB6
2014 110,000 3.500 2.000 AC4
2015 115,000 3.500 2.500 AD2
2016 120,000 3.500 2.950 AEOQ
2017 125,000 3.000 3.300 AF7
2018 130,000 3.250 3.600 AG3
2019 135,000 3.700 3.850 © AH3
2020 140,000 4.500 4.050 _AJ9

$1,820,000 5.000% Term Bonds maturing February 1, 2030, Yield 5.100% CUSIP 802556 AK6
$2,990,000 5.250% Term Bonds maturing February 1, 2040, Yield 5.400% CUSIP 802556 AL4

Santa Paula Utility Authority i
Wastewater Enterprise Revenue Bonds, 2010B Series (Taxable)

$905,000 5.500% Term Bonds maturing February 1, 2020, Yield 5.650% CUSIP 802556 AM?2
$1,780,000 6.750% Term Bonds maturing February 1, 2030, Yield 6.810% CUSIP 802556 ANO
$3,445,000 7.000% Term Bonds maturing February 1, 2040, Yield 7.250% CUSIP 802556 APS

* CUSIP® A registered trademark of the American Bankers Association. Copyright © 1999-2010 Standard &
Poor’s, a Division of The McGraw-Hill Companies, Inc. All rights reserved. CUSIP® data herein is provided by
Standard & Poor’s CUSIP® Service Bureau and are for convenience of reference only. The Authority assumes no
responsibility for the accuracy of such numbers.



This Official Statement does not constitute an offer to sell or the solicitation of an offer to buy nor
shall there be any sale of the Bonds by any person in any jurisdiction in which it is unlawful for such
person to make such an offer, solicitation or sale.

No dealer, broker, salesperson or other person has been authorized by the Authority, the City or
the Underwriter to provide any information or to make any representations other than as contained herein
and, if given or made, such other information or representation must not be relied upon as having been
authorized by any of the foregoing.

This Official Statement is not to be construed as a contract or agreement between the Authority
and the purchasers or the owners of the Bonds. Any statements contained in this Official Statement
which involve estimates, forecasts, or matters of opinion, whether or not expressly so described herein,
are intended solely as such and are not to be construed as representations of fact.

The Underwriter has provided the following sentence for inclusion in this Official Statement.
The Underwriter has reviewed the information in this Official Statement in accordance with, and as part
of, its responsibilities to investors under the federal securities laws as applied to the facts and
circumstances of this transaction, but the Underwriter does not guarantee the accuracy or completeness of
such information.

The information set forth herein has been furnished by the City and the Authority and obtained
from public documents, records and other sources which are believed to be reliable, but is not to be
construed as representations of the Underwriter. Any statements in this Official Statement involving
estimates, assumptions and matters of opinion, whether or not so expressly stated, are intended as such
and not as representations that such estimates, assumptions and opinions will be realized or fulfilled. The
information and expressions of opinion herein are subject to change without notice and neither delivery of
this Official Statement nor any sale made hereunder shall, under any circumstances, create any
implication that there has been no change in the affairs of the Authority since the date hereof or the
earliest date on which such information was given.

This Official Statement is submitted in connection with the sale and delivery of the Bonds
referred to herein and may not be reproduced or used, in whole or in part, for any other purpose, unless
authorized in writing by the Authority. All summaries of documents and laws contained herein are
qualified by reference to the complete provisions of all such documents and laws, and do not purport to be
complete statements of any or all such provisions.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITER MAY
OVERALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE
MARKET PRICE OF THE BONDS AT A LEVEL ABOVE THAT WHICH MIGHT
OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED,
MAY BE DISCONTINUED AT ANY TIME.

THE BONDS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, IN RELIANCE UPON AN EXEMPTION CONTAINED IN SUCH ACT. THE
BONDS HAVE NOT BEEN REGISTERED OR QUALIFIED UNDER THE SECURITIES LAWS OF
ANY STATE.
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OFFICIAL STATEMENT

SANTA PAULA UTILITY AUTHORITY

- $55,715,000 $5,900,000 $6,130,000
WATER ENTERPRISE WASTEWATER ENTERPRISE WASTEWATER ENTERPRISE
REVENUE BONDS, 2010 SERIES REVENUE BONDS, 2010A SERIES REVENUE BONDS, 2010B SERIES
(TAXABLE)
INTRODUCTION

This Official Statement of the Santa Paula Utility Authority (the “Authority”) sets forth certain
information in connection with the sale by the Authority of $55,715,000 aggregate principal amount of its
Water Enterprise Revenue Bonds, 2010 Series (the “Water Bonds™), $5,900,000 aggregate principal
amount of its Wastewater Enterprise Revenue Bonds, 2010A Series (the “Tax-Exempt Wastewater
Bonds”), and $6,130,000 aggregate principal amount of its Wastewater Enterprise Revenue Bonds, 2010B
Series (Taxable) (the “Taxable Wastewater Bonds,” and together with the Tax-Exempt Wastewater
Bonds, the “Wastewater Bonds™). References herein to the “Bonds” shall mean the Water Bonds and/or
the Wastewater Bonds, as applicable. This Introduction is not a summary of this Official Statement. It is
only a brief description of and guide to, and is qualified by, more complete and detailed information
contained in the entire Official Statement, including the appendices hereto, and the documents
summarized or described herein. A full review should be made of the entire Official Statement. The
offering of Bonds to potential investors-is made only by means of the entire Official Statement. The
capitalization of any word not conventionally capitalized or otherwise defined herein indicates that such
word is defined in a particular agreement or other document and, as used herein, has the meaning given it
in such agreement or document. See “APPENDIX C - SUMMARY OF THE INDENTURE OF
TRUST” for a summary of certain of such definitions.

The Bonds

The Bonds are being issued pursuant to the Constitution and the laws of the State of California
(the “State”), including the Marks-Roos Local Bond Pooling Act of 1985, constituting Article 4 of
Chapter 5 of Division 7 of Title 1 (commencing with Section 6584) of the California Government Code,
as amended (the “Bond Law”), and the respective Indenture of Trust, each dated as of February 1, 2010
(the “Water Bonds Indenture,” the “Wastewater Bonds Indenture,” and collectively, the “Indentures”), by
and among the Authority, the City of Santa Paula (the “City”), and The Bank of New York Mellon Trust
Company, N.A., as trustee (the “Trustee”). References to the “Indenture” herein shall mean the Water
Bonds Indenture or the Wastewater Bonds Indenture, as applicable.

The Water Bonds are special obligations of the Authority, and are payable from, and are secured
by a charge and lien on, Net Revenues of the Water Enterprise and from amounts held from time to time
in the funds and accounts established under the Water Bonds Indenture. The Wastewater Bonds are
special obligations of the Authority, and are payable from, and are secured by a charge and lien on, Net
Revenues of the Wastewater Enterprise and from amounts held from time to time in the funds and
accounts established under the Wastewater Bonds Indenture. See “SECURITY FOR THE BONDS” and
“BONDOWNERS’ RISKS.”

Use of Proceeds

The proceeds of the sale of the Water Bonds will be used to: (i) refund the Santa Paula Public
Financing Authority Water Revenue Bonds, Series 2003, (ii) finance certain improvements to the Water



Enterprise, (iii) fund a reserve account for the Water Bonds, (iv) fund capitalized interest on the non-
refunding portion of the Water Bonds through February 1, 2011, and (v) pay costs of issuance of the
Water Bonds. The proceeds of the sale of the Wastewater Bonds will be used to: (i) make an upfront
lease payment under the Wastewater Enterprise Lease Agreement, (ii) finance certain improvements to
the Wastewater Enterprise, (iii) fund a reserve account for the Wastewater Bonds, (iv) fund capitalized
interest on the Wastewater Bonds through February 1, 2011, and (v) pay costs of issuance of the
Wastewater Bonds. See “PLAN OF FINANCE” and “ESTIMATED SOURCES AND USES OF
FUNDS.”

The Enterprises

Concurrently with the issuance of the Bonds, the Authority will lease the City’s water system (the
“Water Enterprise”) pursuant to a Water Enterprise Lease Agreement, dated as of February 1, 2010 (the
“Water Enterprise Lease Agreement”). See “THE WATER ENTERPRISE” herein. Pursuant to the
Water Enterprise Management Agreement, dated as of February 1, 2010 (the “Water Enterprise -
Management Agreement”), the City will continue to operate and maintain the Water Enterprise on behalf
of the Authority. The Authority will also lease the City’s wastewater system (the “Wastewater
Enterprise”) pursuant to a Wastewater Enterprise Lease Agreement, dated as of February 1, 2010 (the
“Wastewater Enterprise Lease Agreement,” and together with the Water Enterprise Lease Agreement, the
“Lease Agreements”). See “THE WASTEWATER ENTERPRISE” herein. Pursuant to the Wastewater
Enterprise Management Agreement, dated as of February 1, 2010 (the “Wastewater Enterprise
Management Agreement,” and together with the Water Enterprise Management Agreement, the
“Management Agreements”), the City will continue to operate and maintain the Wastewater Enterprise on
behalf of the Authority. References herein to the “Enterprise” shall mean either the Water Enterprise or
the Wastewater Enterprise, as applicable. The Water Bonds do not constitute an obligation of the
Wastewater Enterprise; neither of the Tax-Exempt Wastewater Bonds nor the Taxable Wastewater Bonds
constitute an obligation of the Water Enterprise.

Upon completion of a new water recycling facility, which will be owned and operated by a
private operator, and the retiring of an existing wastewater reclamation facility, the Wastewater Enterprise
will consist primarily of the wastewater collection system. See “THE WASTEWATER ENTERPRISE”
for additional information.

Further Information

Brief descriptions of the Bonds, the Indentures, the Lease Agreements, the Bond Law, the
Authority, the City, the Water Enterprise and the Wastewater Enterprise are included in this Official
Statement. Such information does not purport to be comprehensive or definitive. All references herein to
the Indentures, the Lease Agreements, the Bond Law, the Constitution and the laws of the State, and the
proceedings of the Authority and the City, are qualified in their entirety by reference to each such
document, statute, constitution or proceedings. References herein to the Bonds are qualified in their
entirety by reference to the form thereof included in the Indentures. Copies of the Indentures and the
Lease Agreements are available for inspection at the office of the Authority.

THE AUTHORITY

The Authority is a joint powers agency organized and existing under and by virtue of Articles 1
through 4 of Chapter 5 of Division 7 of Title 1 (commencing with Section 6500) of the California
Government Code, as amended. The City and the Santa Paula Redevelopment Agency (the “Agency”)
entered into a Joint Exercise of Powers Agreement dated as of November 19, 2009 to establish the
Authority. The Authority is governed by a Board of five Members comprised of the same individuals



who comprise the City Council of the City. The Authority was created for the purpose, among other
things, of providing financing relating to any utility system or service through the lease, acquisition or
construction by the Authority of such public capital improvements. Under the Bond Law, the Authority
has the power to issue bonds to pay the costs of public capital improvements.

THE BONDS

General

The Bonds will be issued in fully registered form without coupons in Authorized Denominations.
The Bonds will initially be registered in the name of Cede & Co., as nominee of The Depository Trust
Company of New York, New York (“DTC”), and will be evidenced by one Bond for each of the
maturities in the principal amounts shown on the inside cover page of this Official Statement. DTC is the
depository for the Bonds, and registered ownership may not thereafter be transferred except as set forth in
the Indenture. The Bonds will mature on February 1 in the years and in the amounts shown on the inside
cover page of this Official Statement and will bear interest on each Interest Payment Date at the rates
shown on the inside cover of this Official Statement. :

Interest on the Bonds will be payable semi-annually on each February 1 and August 1, calculated
based on a 360-day year of twelve (12) thirty-day months on each Interest Payment Date, commencing
August 1, 2010, to the person whose name appears on the registration books of the Trustee as the Owner
thereof as of the Record Date immediately preceding each such Interest Payment Date, such interest to be
paid by check of the Trustee mailed by first class mail to the Owner at the address of such Owner as it
appears on the registration books; provided, however, that payment of interest or principal may be by wire
transfer in immediately available funds to an account in the United States of America to any Owner of
Bonds in the aggregate principal amount of $1,000,000 or more who shall furnish written wire
instructions to the Trustee prior to the applicable Record Date. Principal of any Bond will be paid by
check or wire of the Trustee upon presentation and surrender thereof at the Trust Office. Principal of and
interest on the Bonds will be payable in lawful money of the United States of America.

Each Bond will be dated as of the Delivery Date and will bear interest from the date of their
initial delivery.

Optional Redemption

The Bonds maturing on or after February 1, 2021 shall be subject to optional redemption, as a
whole or in part on any date prior to the maturity thereof, at the option of the Authority, on or after
February 1, 2020, from funds derived by the Authority from any source, at the redemption price equal to
the sum of the principal amount of the Bonds to be redeemed, together with accrued but unpaid interest to
the redemption date, without premium.

Mandatory Sinking Fund Redemption
Water Bonds

The Term Water Bonds maturing on February 1, 2040 are subject to mandatory redemption, in
part by lot, from Sinking Account payments set forth in the following schedules on F ebruary 1 in each
year, commencing February 1, 2031, 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 Water Bonds have been redeemed pursuant to the
Indenture, 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 Water 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.

Schedule of Mandatory Sinking Fund Payments
Term Water Bond Maturing February 1, 2040 (CUSIP 802557 AX6)

Redemption Date Principal
(February 1) Amount
2031 $1,960,000
2032 2,055,000
2033 2,165,000
2034 150,000
2035 165,000
2036 170,000
2037 180,000
2038 185,000
2039 i 195,000
2040" 205,000
" Maturity

Schedule of Mandatory Sinking Fund Payments
Term Water Bond Maturing February 1, 2040 (CUSIP 802557 AWS)

Redemption Date Principal
(February 1) Amount
2031 $ 945,000

2032 995,000

2033 1,045,000

2034 1,100,000

2035 1,155,000

2036 1,215,000

2037 1,280,000

2038 1,350,000

2039 1,420,000

2040 1,495,000

" Maturity

Wastewater Bonds

The Term Tax-Exempt Wastewater Bonds maturing on February 1, 2030 and February 1, 2040
are subject to mandatory redemption, in part by lot, from Sinking Account payments set forth in the
following schedules on February 1 in each year, commencing February 1, 2021 and February 1, 2031,
respectively, 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 Tax-Exempt Wastewater Bonds have been redeemed pursuant to
subsections (b) or (c) below, 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 Tax-Exempt
Wastewater 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.

Schedule of Mandatory Sinking Fund Payments
Term Tax-Exempt Wastewater Bond Maturing February 1, 2030

Redemption Date Principal
(February 1) Amount
2021 $145,000

2022 150,000
2023 160,000
2024 165,000
2025 175,000
2026 185,000
2027 195,000
2028 - 205,000

2029 215,000
2030" 225,000

* Maturity

Schedule of Mandatory Sinking Fund Payments
Term Tax-Exempt Wastewater Bond Maturing February 1, 2040

Redemption Date Principal
(February 1) Amount
2031 $235,000

2032 245,000

2033 260,000
2034 275,000

2035 290,000
2036 305,000
2037 320,000

2038 335,000
2039 355,000
2040" 370,000

" Maturity

The Term Taxable Wastewater Bonds maturing on February 1, 2020, February 1, 2030 and
February 1, 2040 are subject to mandatory redemption, in part by lot, from Sinking Account payments set
forth in the following schedules on February 1 in each year, commencing February 1, 2012, February 1, .
2021 and February 1, 2031, respectively, 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 Taxable Wastewater Bonds have been redeemed
pursuant to subsections (b) or (c) below, 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
Taxable Wastewater 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.

Schedule of Mandatory Sinking Fund Payments
Term Taxable Wastewater Bond Maturing February 1, 2020

Redemption Date Principal
(February 1) Amount
2012 $ 80,000

2013 85,000

2014 90,000

2015 95,000

2016 100,000

2017 105,000

2018 110,000

2019 115,000
2020° 125,000

) Maturity

Schedule of Mandatdry Sinking Fund Payments
Term Taxable Wastewater Bond Maturing February 1, 2030

Redemption Date ' Principal
(February 1) Amount
2021 $130,000

2022 140,000

2023 150,000

2024 160,000

2025 170,000

2026 180,000

2027 190,000

2028 205,000

2029 220,000
2030" 235,000

" Maturity



Schedule of Mandatory Sinking Fund Payments
Term Taxable Wastewater Bond Maturing February 1, 2040

Redemption Date Principal
(February 1) Amount
2031 $250,000

2032 : 265,000

2033 285,000

2034 305,000

2035 325,000

2036 350,000

2037 375,000

2038 400,000

2039 430,000

2040 460,000

" Maturity

In lieu of such redemption of Water Bonds or Wastewater Bonds, the Trustee may apply amounts
in the Water Sinking Account or the Wastewater Sinking Account, respectively, to the purchase of Term
Bonds of that Enterprise at public or private sale, as and when and at such prices (including brokerage and
other charges, but excluding accrued interest, which is payable from the Interest Account) as may be
directed by the Authority, except that the purchase price (exclusive of accrued interest) may not exceed
the redemption price then applicable to those Term Bonds, as set forth in a Written Request of the
~ Authority. The par amount of Term Bonds so purchased by the Authority in any twelve month period
immediately preceding any mandatory Sinking Account payment date in the tables above will be credited
towards and will reduce the principal amount of Term Bonds required to be redeemed on the immediately
succeeding Principal Payment Date.

Special Mandatory Redemption From Insurance or Condemnation Proceeds

The Bonds of either Enterprise are subject to redemption as a whole or in part on any date, pro
rata by maturity and by lot within a maturity (in a manner determined by the Trustee) from moneys
deposited in the Redemption Fund for Bonds of that Enterprise to the extent insurance proceeds received
with respect to that Enterprise are not used to repair, rebuild or replace that Enterprise pursuant to the
Indenture, or to the extent of condemnation proceeds received with respect to that Enterprise and elected
by the Authority to be used for such purpose pursuant to the Indenture, at a redemption price equal to the
principal amount thereof plus interest accrued thereon to the date fixed for redemption.

N otice of Redemption

When redemption of any Bond is authorized or required, the Trustee is required to give written
notice of the redemption of the Bond to the Owner thereof designated for redemption at the address
appearing on the bond registration books, to certain Securities Depositories, and to one or more
Information Services, all as provided in the Indenture, by first class mail, postage prepaid, no less than
thirty (30), nor more than sixty (60) days prior to the date fixed for redemption. Neither failure to receive
such notice nor-any defect in the notice so mailed will affect the sufficiency of the proceedings for
redemption of such Bond or the cessation of accrual of interest thereon on the redemption date.



Selection of Bonds for Redemption

Whenever provision is made in the Indenture for the redemption of less than all of the Bonds of a
series, the Trustee shall select the Bonds to be redeemed from all Bonds of that series or such given
portion thereof not previously called for redemption, pro rata by maturity or, at the election of the
Authority set forth in a Written Request of the Authority, filed with the Trustee, from such maturities as
the Authority shall determine, and by lot within a maturity in any manner which the Trustee in its sole
discretion shall deem appropriate and fair. For purposes of such selection, the Trustee shall treat each
Bond of a series as consisting of separate $5,000 portions and each such portion shall be subject to
redemption as if such portion were a separate Bond of that series.

Effect of Redemption

Once notice of redemption has been duly given as described above, and moneys for payment of
the redemption price of, together with interest accrued to the date fixed for redemption on, the Bonds (or
portions thereof) so called for redemption are held by the Trustee, on the redemption date designated in
such notice, the Bonds (or portions thereof) so called for redemption shall become due and payable,
interest on the Bonds so called for redemption shall cease to accrue, said Bonds (or portions thereof) shall
cease to be entitled to any benefit or security under the Indenture, and the Owners of said Bonds shall
have no rights in respect thereof except to receive payment of the redemption price thereof.

All Bonds redeemed pursuant to the provisions of the Indenture shall be canceled by the Trustee
upon surrender thereof and destroyed. '

Book-Entry Only System

DTC will act as securities depository for the Bonds. The Bonds will be issued as fully-registered
bonds registered in the name of Cede & Co. (DTC’s partnership nominee). One fully-registered Bond of
a series will be issued for each maturity of the Bonds of that series, each in the aggregate principal
amount of such maturity, and will be deposited with DTC. Ultimate purchasers of Bonds will not receive
physical certificates representing their interest in the Bonds. Payment of the principal of and interest on
the Bonds will be made directly to DTC, or its nominee, Cede & Co., by the Trustee so long as DTC or
Cede & Co. is the registered owner of the Bonds. Disbursement of such payments to DTC’s Participants
is the responsibility of DTC and disbursement of such payments to the Beneficial Owners is the
responsibility of DTC’s Participants and Indirect Participants. See “APPENDIX E — BOOK-ENTRY
ONLY SYSTEM.”

PLAN OF FINANCE
Water Bonds

The City’s projected capital projects for the Water Enterprise include the following three major
categories of effort:

1.  Water Storage—New reservoir design and construction, existing reservoir renovation and
demolition.

2. Water Supply—New well design and construction, well replacement and rehabilitation.

3. Water Transmission Systems—New pipeline design and construction, new booster pump
design and construction, upgrade existing booster systems.



These facilities will replace older and outdated infrastructure that-has become expensive and
inefficient over the past several years. The Authority intends to use a portion of the proceeds of the Water
Bonds to finance all or a portion of the above-described improvements. By making these capital
improvements, the Authority will realize significant energy savings and reductions in maintenance costs.
The projects also include certain capacity upgrades that address the City’s population shifts over the past
twenty years.

The Authority may determine, however, to use a portion of the proceeds of the Water Bonds to
finance other capital improvements to the Water Enterprise as it may deem appropriate. .

Plan of Refunding. The Santa Paula Public Financing Authority. previously issued $29,430,000
aggregate principal amount of its Water Revenue Bonds, Series 2003 (the “2003 Bonds™). The Authority
intends to apply a portion of the proceeds of the Water Bonds, along with other available moneys, to
effect the advance refunding of the 2003 Bonds.

Pursuant to an Escrow Agreement, dated as of February 1, 2010, the Authority will cause to be
deposited into an escrow fund securing the 2003 Bonds moneys and certain non-callable federal
securities, which, together with interest and earnings thereon, shall be sufficient to pay, with respect to the
Prior Bonds, the principal and interest and redemption price of the Prior Bonds coming due to and
including the redemption date of February 1, 2014.

The Authority has engaged the certified public accounting firm of The Arbitrage Group, Inc. (the
“Verification Agent”) to provide verification of the sufficiency of amounts deposited into the escrow fund
described above to redeem the Prior Bonds in accordance with their terms on February 1, 2014. A copy
of the verification report may be obtained from the Authority. .

Wastewater Bonds

A portion of the proceeds of the Tax-Exempt Wastewater Bonds will be transferred to the City as
an up-front lease payment under the Wastewater Enterprise Lease Agreement. See “INTRODUCTION —
The Enterprise” herein for a description of the Wastewater Enterprise Lease Agreement. This up-front
lease payment will be used by the City to finance certain public capital improvements including, but not
limited to, street paving projects and Harvard Boulevard rehabilitation. The City’s streets are in a
dilapidated condition and need to be restored.

A portion of the proceeds of the Taxable Wastewater Bonds will be used to finance
improvements to the wastewater collection system. The Fiscal Year 2009-10 Adopted Budget included
the addition of a Wastewater Collection Division. It will be staffed by personnel whose job will be to
maintain and repair the City’s 55 mile sewer system that collects, lifts and prepares sewage for treatment
at the new water recycling facility. '

Before the Wastewater Collection Division can be fully operational it will be necessary to
purchase major equipment and conduct major inspections of the system. At the same time it will be
necessary to address existing system failures that occur due to the old and dilapidated condition of sewer
infrastructure. Most of the system infrastructure needs to be replaced. Projects that address that need
have been underway for the past few years, but this work needs to be accelerated so the high rate of
failures can be reduced. The staging of projects has been based on funds available in the past. The
proceeds from the Taxable Wastewater Bonds will allow the accelerated schedule to be implemented.



The replacement of the collection infrastructure will also increase the efficiency of the system
that feeds the new treatment filtration system in the water recycling system. The more efficient the
collection system is it stands that the treatment system will also improve throughput and flow.

ESTIMATED SOURCES AND USES OF FUNDS

The following table sets forth the estimated sources and uses of funds related to the issuance of

the Bonds.
Tax-Exempt Taxable

Sources:; Water Bonds Wastewater Bonds Wastewater Bonds
Principal Amount of Bonds............ccccccovevriieenenes $55,715,000 $5,900,000 $6,130,000
Less: Underwriter’s Discount.............ceeeeeceevereennen. (696,438) (73,750) (107,275)
Plus/Less: Original Issue Premium/(Discount)....... 1,855,826 (67,967) (126,900)
2003 Bonds Release ........c.ocovuveeeeeeeeeviieeeecevenn, 1,160,572 - --

Total SOULCES......coveeveeieeceeeeecee e $58,034,960 $5,758,283 $5,895,825
Uses:
Deposit to Project Fund...........coocveeveeeeveerieeenenns $24,000,000 $5,000,000 $5,000,000
Deposit to Interest Account™ .............c.ccooruereuean.e. 1,243,558 268,306 385,954
Deposit to Reserve Account............ccoeveeeecieveennne. 3,910,750 435,241 452,209
Deposit to Costs of Issuance Fund® ..................... 236,265 54,736 57,662
Escrow Fund.....coooooeeieieciiccceee e 28,644,387 -- o

TOtal USES....coiveeeeeeeeeeeeeeeeeceee e $58,034,960 $5,758,283 $5,895,825

@ Amount represents capitalized interest on the non-refunding portion of the Water Bonds through February 1, 2011 and

capitalized interest on the Wastewater Bonds through February 1, 2011.

@ Costs of issuance include fees and expenses of the Bond Counsel, Disclosure Counsel and the Trustee, printing expenses and

other costs of issuing the Bonds.
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BOND DEBT SERVICE

The following table sets forth the annual debt service schedule for the Water Bonds assuming no
redemption other than mandatory sinking payment redemptions.

11

Bond Year Ending
(February 1) Principal Interest Total
2011 $ 850,000.00 $ 2,514,813.89 $ 3,364,813.89
2012 1,255,000.00 2,653,000.00 3,908,000.00
2013 1,295,000.00 2,615,350.00 3,910,350.00
2014 1,325,000.00 2,576,500.00 3,901,500.00
2015 1,370,000.00 2,536,750.00 3,906,750.00
2016 1,420,000.00 2,481,950.00 3,901,950.00
2017 1,485,000.00 2,425,150.00 3,910,150.00
2018 1,545,000.00 2,365,750.00 3,910,750.00
2019 1,620,000.00 2,288,500.00 3,908,500.00
2020 1,700,000.00 2,207,500.00 3,907,500.00
2021 1,780,000.00 2,122,500.00 3,902,500.00 .
2022 1,875,000.00 2,033,500.00 3,908,500.00
2023 1,970,000.00 1,939,750.00 3,909,750.00
2024 2,065,000.00 1,841,250.00 3,906,250.00
2025 2,165,000.00 1,738,000.00 3,903,000.00
2026 2,270,000.00 1,629,750.00 3,899,750.00
2027 2,390,000.00 1,516,250.00 3,906,250.00
2028 2,510,000.00 1,396,750.00 3,906,750.00
2029 2,630,000.00 1,271,250.00 3,901,250.00
2030 2,765,000.00 1,139,750.00 3,904,750.00
2031 2,905,000.00 1,001,500.00 3,906,500.00
2032 3,050,000.00 853,887.50 3,903,887.50
2033 3,210,000.00 698,900.00 3,908,900.00
2034 1,250,000.00 535,787.50 1,785,787.50
2035 1,320,000.00 470,537.50 1,790,537.50
2036 1,385,000.00 401,650.00 1,786,650.00
2037 1,460,000.00 329,362.50 1,789,362.50
2038 1,535,000.00 253,162.50 1,788,162.50
2039 1,615,000.00 173,037.50 1,788,037.50
2040 1,700,000.00 88.737.50 1.788,737.50
Total $55,715,000.00 $46,100,576.39 $101,815,576.39



The following table sets forth the annual debt service schedule for the Tax-Exempt Wastewater
Bonds assuming no redemption other than mandatory sinking payment redemptions.
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Bond Year Ending
(February 1) Principal Interest Total
2011 - $ 268,306.28 $ 268,306.28
2012 105,000.00 285,770.00 390,770.00
2013 110,000.00 282,620.00 392,620.00
2014 110,000.00 279,320.00 389,320.00
2015 115,000.00 275,470.00 390,470.00
2016 120,000.00 271,445.00 391,445.00
2017 125,000.00 267,245.00 392.245.00
2018 130,000.00 263,495.00 393,495.00
2019 135,000.00 259,270.00 394,270.00
2020 140,000.00 254,275.00 394,275.00
2021 145,000.00 247,975.00 392,975.00
2022 150,000.00 240,725.00 390,725.00
2023 160,000.00 233,225.00 393,225.00
2024 165,000.00 225,225.00 390,225.00
2025 175,000.00 216,975.00 391,975.00
2026 185,000.00 208,225.00 393,225.00
2027 195,000.00 198,975.00 393,975.00
2028 205,000.00 189,225.00 394,225.00
2029 215,000.00 178,975.00 393,975.00
2030 225,000.00 168,225.00 393,225.00
2031 235,000.00 156,975.00 391,975.00
2032 245,000.00 144,637.50 389,637.50
2033 260,000.00 131,775.00 391,775.00
2034 275,000.00 118,125.00 393,125.00
2035 290,000.00 103,687.50 393,687.50
2036 305,000.00 88,462.50 393,462.50
2037 320,000.00 72,450.00 392,450.00
2038 335,000.00 55,650.00 390,650.00
2039 355,000.00 38,062.50 393,062.50
2040 370.000.00 19.425.00 389.425.00
Total $5,900,000.00 $5,744,216.28 $11,644,216.28



The following table sets forth the annual debt service schedule for the Taxable Wastewater Bonds
assuming no redemption other than mandatory sinking payment redemption.

Bond Year Ending :

(February 1) Principal Interest Total
2011 $ - $ 385,953.75 $ 385,953.75
2012 80,000.00 411,075.00 491,075.00

12013 85,000.00 406,675.00 491,675.00
2014 90,000.00 402,000.00 492,000.00
2015 95,000.00 397,050.00 492,050.00
2016 100,000.00 391,825.00 491,825.00
2017 105,000.00 386,325.00 491,325.00
2018 110,000.00 380,550.00 490,550.00
2019 115,000.00 374,500.00 489,500.00
2020 125,000.00 368,175.00 493,175.00
2021 130,000.00 361,300.00 491,300.00
2022 140,000.00 352,525.00 492.525.00
2023 150,000.00 343,075.00 493,075.00
2024 160,000.00 332,950.00 492.,950.00
2025 170,000.00 322,150.00 492,150.00
2026 180,000.00 310,675.00 490,675.00
2027 190,000.00 298,525.00 488,525.00
2028 205,000.00 285,700.00 490,700.00
2029 220,000.00 271,862.50 491,862.50
2030 235,000.00 257,012.50 492,012.50
2031 250,000.00 241,150.00 491,150.00
2032 265,000.00 223,650.00 488,650.00
2033 285,000.00 205,100.00 490,100.00
2034 305,000.00 185,150.00 490,150.00
2035 325,000.00 163,800.00 488,800.00
2036 350,000.00 141,050.00 491,050.00
2037 375,000.00 116,550.00 491,550.00
2038 400,000.00 90,300.00 490,300.00
2039 430,000.00 62,300.00 492.300.00
2040 460.000.00 32.200.00 492.,200.00
Total $6,130,000.00 $8,501,153.75 $14,631,153.75
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SECURITY FOR THE BONDS
General
Water Bonds

Pursuant to the Water Bonds Indenture, the Water Bonds are payable from Net Revenues of the
Water Enterprise held under the Water Bonds Indenture and investment eamings thereon, all as set forth
in the Water Bonds Indenture and in the manner described herein.

Net Revenues means for any Fiscal Year, an amount equal to all of the Revenues of the Water
Enterprise, as described herein, minus Operation and Maintenance Costs for such Fiscal Year. Revenues
means all revenues, income, rents, fees, charges, rates and other moneys and receipts derived or to be
derived by the Authority from or attributable to the lease and operation of the Water Enterprise including,
without limiting the generality of the foregoing, (i) all revenues attributable to the Water Enterprise or to
the payment of the costs thereof received or to be received by the Authority under any contract for service
from the Water Enterprise or any part thereof or any contractual arrangement, with respect to the use of
the Water Enterprise or any portion thereof or the services or capacity thereof, (ii) the proceeds of any
standby, water availability charges or connection fees collected by the Authority, (iii) the proceeds of any
insurance covering business interruption loss relating to the Water Enterprise, and. (iv) investment income
earned on any moneys or securities deposited in any accounts to secure or provide for the payment of
Debt Service, and interest received on any invested moneys of the Water Enterprise, but excluding in all
cases customer deposits or any other deposits or advances subject to refund until such deposits or
advances have become the property of the Authority, any proceeds of taxes required by law to be used by
the Authority to pay bonds hereafter issued and any amounts reimbursed to the Authority by the United
States of America pursuant to Section 54AA of the Code, or any future similar program.

Operation and Maintenance Costs means costs spent or incurred for maintenance and operation of
the Water Enterprise calculated in accordance with generally accepted accounting principles, including
(among other things) the cost of purchasing water, the reasonable expenses of management and repair and
other expenses necessary to maintain and preserve the Water Enterprise in good repair and working order,
and including administrative costs of the City that are charged directly or apportioned to the Water
Enterprise, including but not limited to salaries and wages of employees, payments to any pension
system, overhead, insurance, taxes (if any), fees of auditors, accountants, attorneys or engineers and
insurance premiums, and including all other reasonable and necessary costs of the City and the Authority
or charges (other than debt service payments) required to be paid by it to comply with the terms of the
Bonds or of any resolution or indenture authorizing the issuance of Parity Obligations, or of such Parity
Obligations, but excluding in all cases depreciation, replacement and obsolescence charges or reserves
therefor and amortization of intangibles or other bookkeeping entries of a similar nature and all capital
charges. Certain existing senior obligations constitute Operation and Maintenance Costs. See
“SECURITY FOR THE BONDS - Existing Senior Obligations™ herein.

Wastewater Bonds

Pursuant to the Wastewater Bonds Indenture, the Wastewater Bonds are payable from Net
Revenues of the Wastewater Enterprise held under the Wastewater Bonds Indenture and investment
earnings thereon, all as set forth in the Wastewater Bonds Indenture and in the manner described herein.

Net Revenues means for any Fiscal Year, an amount equal to all of the Revenues, as described

herein, minus Operation and Maintenance Costs for such Fiscal Year. Revenues means all revenues,
income, rents, fees, charges, rates and other moneys and receipts derived or to be derived by the Authority
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from or attributable to the lease and operation of the Wastewater Enterprise including, without limiting
the generality of the foregoing, (i) all revenues attributable to the Wastewater Enterprise or to’ the
payment of the costs thereof received or to be received by the Authority under any contract for service
from the Wastewater Enterprise or any part thereof or any contractual arrangement, with respect to the
use of the Wastewater Enterprise or any portion thereof or the services or capacity thereof, (i) the
proceeds of any standby or connection fees collected by the Authority, (iii) the proceeds of any insurance
covering business interruption loss relating to the Wastewater Enterprise, and (iv) investment income
earned on any moneys or securities deposited in any accounts to secure or provide for the payment of
Debt Service, and interest received on any invested moneys of the Wastewater Enterprise, but excluding
in all cases customer deposits or any other deposits or advances subject to refund until such deposits or
advances have become the property of the Authority, any proceeds of taxes required by law to be used by
the Authority to pay bonds hereafter issued and any amounts reimbursed to the Authority by the United
States of America pursuant to Section 54AA of the Code, or any future similar program.

Operation and Maintenance Costs means costs spent or incurred for maintenance and operation of
the Wastewater Enterprise calculated in accordance with generally accepted accounting principles,
including (among other things) the reasonable expenses of management and repair and other expenses
necessary to maintain and preserve the Wastewater Enterprise in good repair and working order, and
including administrative costs of the City that are charged directly or apportioned to the Wastewater .
Enterprise, including but not limited to salaries and wages of employees, payments to any pension
system, overhead, insurance, taxes (if any), fees of auditors, accountants, attorneys or engineers and
insurance premiums, and including all other reasonable and necessary costs of the City and the Authority
or charges (other than debt service payments) required to be paid by it to comply with the terms of the
Bonds or of any resolution or indenture authorizing the issuance of Parity Obligations, or of such Parity
Obligations, but excluding in all cases depreciation, replacement and obsolescence charges or reserves
therefor and amortization of intangibles or other bookkeeping entries of a similar nature and all capital
charges.

The Bonds are not secured by, and the Owners of Bonds of either Enterprise have no security
interest in or mortgage on the property of either Enterprise, or of the Authority. Default by the Authority
will not result in loss of any property. Should the Authority default in respect of its obligations under the
Bonds of either Enterprise, the Trustee may declare all unpaid principal, together with accrued interest at
the rate or rates specified on the respective outstanding Bonds of that Enterprise from the immediately
preceding Interest Payment Date on which payment was made, to be immediately due and payable,
whereupon the same shall become due and payable, and take whatever action at law or in equity may
appear necessary or desirable to accelerate the principal of the Outstanding Bonds of that Enterprise, or
enforce performance and observance of any obligation, agreement or covenant of the Authority under the
respective Indenture. See “BONDOWNERS’ RISKS - Limited Recourse on Default.”

Existing Senior Obligations

Main Line Extension Contracts. In connection with its acquisition of the Water Enterprise on
January 2, 1996, from the Santa Paula Water Works, Ltd., the City assumed the payment of the Main Line
" Extension Contracts. The payment of debt service on the Main Line Extension Contracts is treated as an
operation and maintenance cost payable from Revenues of the Water Enterprise.

The Main Line Extension Contracts do not bear interest, and are currently outstanding in the
combined principal amount of $3,290,776, with final maturities in 2036.
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