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RESOLUTION NO. 07-168-2024A
[bookmark: _Hlk171676992]A RESOLUTION OF THE BOARD OF DIRECTORS OF THE MALAGA COUNTY WATER DISTRICT APPROVING THE EXECUTION AND DELIVERY OF AN INSTALLMENT SALE LOAN AGREEMENT FOR THE PURPOSE OF REFINANCING THE ACQUISITION AND INSTALLATION OF CERTAIN WATER SYSTEM IMPROVEMENTS AND FINANCING CERTAIN WORKING CAPITAL COSTS, AND APPROVING THE EXECUTION AND DELIVERY OF CERTAIN DOCUMENTS IN CONNECTION THEREWITH AND CERTAIN OTHER MATTERS
WHEREAS, the Malaga County Water District (the “District”), a county water district that is governed by a five member Board of Directors (“Board”) and duly organized and existing under and pursuant to Division 12 of the California Water Code (Section 30000 et seq.) (the “Act”), is authorized under the Act (including but not limited to Sections 31004, 31040 and 31041 thereof) to enter into contracts related to the financing and refinancing of certain improvements, betterments, renovations and expansions of facilities within its water and wastewater systems, and to finance working capital needs; and
WHEREAS, on May 28, 2013, the District entered into an Installment Sale Agreement, with Municipal Finance Corporation for the purpose of financing certain improvements to its water and wastewater systems (the “2013 Project”); and
WHEREAS, effective August 7, 2017, the District entered into an Installment Sale Agreement and Grant with the California State Water Resources Control Board for the purpose of financing certain improvements to its water system (the “2017 Project”); and
WHEREAS, on March 10, 2022, the District entered into an Installment Purchase Agreement with First Foundation Public Finance for the purpose of refinancing certain improvements to its water and wastewater systems (the “2022 Project,” and with the 2013 Project and the 2017 Project, the “Prior Projects”); and
WHEREAS, the District desires to reacquire and refinance the Prior Project (such reacquisition and refinancing, the “2024 Project”), and finance certain working capital costs (the “2024 Expenses”), through the execution of an agreement whereby the District will finance the 2024 Project and the 2024 Expenses, and pay the costs thereof, on an installment basis; and
WHEREAS, the District has received proposals from potential lenders with respect to the financing of the 2024 Project, and has evaluated such proposals together with its placement agent; and
WHEREAS, the District has determined that it is in the best interest of the District to enter into an Installment Sale Loan Agreement (the “Installment Sale Loan Agreement”), by and between the District and Umpqua Bank, or a related entity, and to approve certain other documents, to provide for the financing of the 2024 Project and the financing of the 2024 Expenses; and
WHEREAS, the Installment Sale Loan Agreement is to be secured by installment payments, which will consist of a tax-exempt component and a taxable component, and which will be payable from net revenues of the District’s water enterprise and net revenues of the District’s wastewater enterprise to the extent set forth in the Installment Sale Loan Agreement; and
WHEREAS, in accordance with California Government Code Section 5852.1, the District has obtained and wishes to disclose the information set forth in Exhibit A;
NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE MALAGA COUNTY WATER DISTRICT AS FOLLOWS:
Approval of Recitals.  The District hereby finds and determines that the foregoing recitals are true and correct and incorporated herein by this reference as though fully set forth at this point.
Approval of Installment Sale Loan Agreement.  The Installment Sale Loan Agreement, in substantially the form as attached hereto and incorporated herein by reference as ExhibitAttachment BA, is hereby approved substantially in the form on file with the Secretary.  Each of the President or Vice President of the Board (each, an “Authorized Officer”), or the designee thereof, acting alone, is hereby authorized and directed to execute and deliver such Installment Sale Loan Agreement with such changes, insertions and omissions as may be recommended by the District’s General Counsel or Bond Counsel and approved by the officer or employee executing the same, said execution being conclusive evidence of such approval; provided that:  (i) the principal amount payable under the Installment Sale Loan Agreement shall not exceed $3,000,000; (ii) the interest rate payable under the Installment Sale Loan Agreement shall not exceed 6.00% per annum, with respect to the tax-exempt components, and shall not exceed 7.50% per annum, with respect to the taxable components, unless as is otherwise set forth in the Installment Sale Loan Agreement as the result of an Event of Taxability or an Event of Default; and (iii) the final maturity of the Installment Sale Loan Agreement shall occur no later than August 1, 2044 (subject to any extensions set forth in the Installment Sale Loan Agreement).
Application of Proceeds.  The proceeds of the Installment Sale Loan Agreement shall be applied as provided in the Installment Sale Loan Agreement to finance the 2024 Project and finance the 2024 Expenses.  
Incorporation of Policies. The Delinquency Policy, approved by Resolution 01-15-2020B, and the Pension Funding Policy, approved by Resolution 07-18-2024, both on file with the Secretary, are hereby incorporated herein by this reference as attached hereto as ExhibitsAttachments CB and DC, and the District will comply with the terms thereof.
Other Actions Authorized.  The Authorized Officers, acting singly, be and each of them hereby is authorized and directed to execute and deliver any and all documents and instruments and to do and cause to be done any and all acts and things necessary or proper for carrying out the transactions contemplated by the Installment Sale Loan Agreement and this Resolution, and any actions previously taken in connection with such matters is hereby ratified, including, but not limited to, the ratification of a Term Sheet with Umpqua Bank.  In the event that the President and Vice President of the Board are unavailable to sign any of the agreements described herein, any other member of the Board may sign such agreement.
Definitions.  Unless otherwise defined herein, all terms which are used herein and not otherwise defined have the meanings that are given to such terms in the Installment Sale Loan Agreement unless the context otherwise clearly requires.
Effective Date.  This Resolution shall become effective immediately upon adoption.
Certification.  The Secretary shall certify to the adoption of this Resolution.
Passed and adopted by the Board of Directors of the Malaga County Water District at their meeting held on this 18th day of July, 2024, by the following vote:
AYES:


NOES:


ABSENT:

_____________________________________
Charles Garabedian, Jr. President of the
Malaga County Water District

ATTEST:


_________________________________
Norma Melendez, Acting, Secretary to the Board 
of Directors of the Malaga County Water District
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EXHIBIT A
GOVERNMENT CODE SECTION 5852.1 DISCLOSURE
The following information consists of estimates that have been provided by Oppenheimer & Co. Inc., the District’s placement agent, and has been represented by such party to have been provided in good faith:
(A)	Total amount borrowed:  $2,861,000.00
(B)	True Interest Cost of the Installment Sale Loan Agreement:  6.15%
(C)	Finance Charge of the Installment Sale Loan Agreement (Sum of all fees/charges paid to third parties):  $130,847.46
(D)	Net Proceeds of the Installment Sale Loan Agreement to be received (net of finance charges, reserves and capitalized interest, if any):  $2,730,152.54
(E)	Total Payment Amount through Maturity of the Installment Sale Loan Agreement:  $4,971,964.97
The foregoing constitute good faith estimates only.  The principal amount of the Installment Sale Loan Agreement, the true interest cost of the Installment Sale Loan Agreement, the finance charges thereof, the amount of proceeds received therefrom and total payment amount with respect thereto may differ from such good faith estimates due to:  (a) the actual date of the execution of the Installment Sale Loan Agreement being different than the date assumed for purposes of such estimates; (b) the actual principal amount of Installment Sale Loan Agreement being different from the estimated amount used for purposes of such estimates; (c) the actual amortization of the Installment Sale Loan Agreement being different than the amortization assumed for purposes of such estimates; (d) the actual market interest rates at the time of sale of the Installment Sale Loan Agreement being different than those estimated for purposes of such estimates; (e) other market conditions; or (f) alterations in the District’s financing plan, or a combination of such factors.
The actual date of execution of the Installment Sale Loan Agreement and the actual principal amount of the Installment Sale Loan Agreement will be determined by the District based on a variety of factors.  The actual interest rate borne by the Installment Sale Loan Agreement will depend on market interest rates at the time of sale thereof.  The actual amortization of the Installment Sale Loan Agreement will also depend, in part, on market interest rates at the time of sale thereof.  Market interest rates are affected by economic and other factors beyond the control of the District.
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