











































































































7. “information provided to rating agency, credit/liquidity provider or other

third party;”
8. “consultant reports;” and
9. “other financial/operating data.”

{viil) provide the Issuer evidence of the filings of each of the above when made, which
shall be by means of the DAC system, for so long as DAC is the Disclosure
Dissemination Agent under this Disclosure Agreement.

)] The Issuer may adjust the Annual Filing Date upon change of its fiscal year by providing
written notice of such change and the new Annual Filing Date to the Disclosure Dissemination Agent.
Trustee (if any} and the MSRB, provided that the period between the existing Annuat Filing Date and new
Annual Filing Date shall not exceed one year.

(g) Any Information received by the Disclosure Dissemination Agent before 6:00 p.m. Eastern
time on any business day that it is required to file with the MSRB pursuant to the terms of this Disclosure
Agreement and that is accompanied by a Certification and all other information required by the terms of
this Disclosure Agreement will be filed by the Disclosure Dissemination Agent with the MSRB no later
than 11:59 p.m. Eastern time on the same business day; provided, however, the Disclosure Dissemination
Agent shall have no liability for any delay in filing with the MSRB if such delay is caused by a Force
Majeure Event provided that the Disclosure Dissemination Agent uses reasonable efforts to make any such
filing as soon as possible.

SECTION 3. Content of Annual Reports.

(a) The Issuer’s Annual Report shall contain or include by reference the following:

(i) The Issuer’s annual Comprehensive Annual Financial Report (the “CAFR™) which
shall include the audited financial statements of the Issuer’s Water Fund for the
prior fiscal vear. prepared in accordance with generally accepted accounting
principles as promulgated to apply to governmental entities from time to time by
the Governmental Accounting Standards Board. If the Tssuer’s audited financial
statements are not available by the time the Annual Report is required to be filed
pursuant to Section 2(a), the Annual Report shall contain unaudited financial
statements in a format similar to the financial statements contained in the final
Official Statement, and the audited financial statements shall be filed in the same
manner as the Annual Report when they become available;

(i) Pasadena Water and Power’s most recently published Annual Report. not
previously filed with the MSRB;

(ii1) Updated information comparable to the information in the following tables as they
appear in the Official Statement relating to the Bonds:

1. Table 2 entitled “WATER STATISTICS;”

2 Table 3 entitled "ANNUAL WATER PRODUCTION;”

3 Table 6 entitled “HISTORICAL PRODUCTION AND SALES DATA;”
6
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4. Table 7 entitled “WATER SALES VOLUME AND REVENUE;”
5. Table 8 entitled “TEN LARGEST CUSTOMERS;”
6. Table 11 entitled "AVERAGE RESIDENTIAL BILLING
INFORMATION;” and
T Table 14 entitled “HISTORICAL OPERATING RESULTS AND CASH
FLOWS.”
183} Any or all of the items listed above may be included by specific reference from other

documents, including official statements of debt issues with respect to which the Issuer is an Obligated
Person, which have been previously filed with the MSRB or the Securities and Exchange Commission or
available to the public on the MSRB Internet website. If the document incorporated by reference is a final
official statement, it must be available from the MSRB. The Issuer will clearly identify each such document

so incorporated by reference,

Any Annual Financial Information containing modified operating data or financial information is
required to explain, in narrative form, the reasons for the modification and the impact of the change in the
type of operating data or financial information being provided.

SECTION 4. Reporting of Notice Events.

(@) Reporting of Notice Events.

The occurrence of any of the following events with respect to the Bonds constitutes a Notice Event:

2t
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Principal and interest payment delinquencies;
Non-payment related defaults, if material;

Unscheduled draws on debt service reserves reflecting financial
difficulties:

Unscheduled draws on credit enhancements reflecting financial
difficulties;

Substitution of credit or liquidity providers, or their failure to perform;
Adverse tax opinions, the issuance by the Internal Revenue Service of
proposed or final determinations of taxability, Notices of Proposed lssue
(IRS Form 5701-TEB) or other material notices or determinations with
respect to the tax status of the Bonds. or other material events affecting the
tax status of the Bonds;

Modifications to rights of Bond holders, if material;

Bond calls, if material, and tender offers;

Defeasances;



10. Release, substitution, or sale of property securing repayment of the Bonds,

if material;

11. Rating changes:

12. Bankruptcy, insolvency, receivership or similar event of the Obligated
Person;

Note to subsection (a)(12) of this Section 4: For the purposes of the event
described in subsection (a)(12) of this Section 4, the event is considered to occur
when any of the following occur: the appointment of a receiver, fiscal agent or
similar officer for an Obligated Person in a proceeding under the U.S. Bankruptcy
Code or in any other proceeding under state or federal law in which a court or
governmental authority has assumed jurisdiction over substantially all of the assets
or business of the Obligated Person, or if such jurisdiction has been assumed by
leaving the existing governing body and officials or officers in possession but
subject to the supervision and orders of a court or governmental authority, or the
entry of an order confirming a plan of reorganization, arrangement or liquidation
by a court or governmental authority having supervision or jurisdiction over
substantially all of the assets or business of the Obligated Person.

13. The consummation of a merger, consolidation, or acquisition invalving an
Obligated Person or the sale of all or substantially all of the assets of the
Obligated Person, other than in the ordinary course of business, the entry
into a definitive agreement to undertake such an action or the termination
of a definitive agreement relating to any such actions. other than pursuant
10 its terms. if material; and

14, Appointment of a successor or additional trustee or the change of name of
a trustee, if material.

15. Incurrence of a financial obligation of the Obligated Person, if material, or
agreement to covenants, events of default, remedies, priority rights. or
other similar terms of a financial obligation of the Obligated Person, any
of which affect security holders, it material.

Note to subsection (a)(15) of this Section 4: Financial obligation means a
(A) debt obligation; (B) derivative instrument entered into in connection with, or
pledged as security or a source of payment for, an existing or planned debt
obligation; or (C) guarantee of (A) or (B). Financial obligation shall not include
municipal securities as to which a final official statemnent has been provided to the
MSRB consistent with the Rule.

16. Default, event of acceleration. termination event, modification of terms.
or other similar events under the terms of a financial obligation of the
Obligated Person, any of which reflect financial difficulties.

The Issuer shall. in a timely manner not in excess of ten business days after its occurrence, notify
the Disclosure Dissemination Agent in writing of the occurrence of a Notice Event. Such notice shall
instruct the Disclosure Dissemination Agent to report the occurrence pursuant to subsection (c) and shall
be accompanied by a Certification. Such notice or Certification shall identify the Notice Event that has
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occurred (which shall be any of the categories set forth in Section 2(e){iv) of this Disclosure Agreement),
include the text of the disclosure that the Issuer desires to make, contain the written authorization of the
issuer for the Disclosure Dissemination Agent to disseminate such information, and identify the date the
Issuer desires for the Disclosure Dissemination Agent to disseminate the information (provided that such
date is not later than the tenth business day after the occurrence of the Notice Event).

(b) The Disclosure Dissemination Agent is under no obligation to notify the Issuer or the
Disclosure Representative of an event that may constitute a Notice Event. In the event the Disclosure
Dissemination Agent so notifies the Disclosure Representative, the Disclosure Representative will within
two business days of receipt of such notice (but in any event not later than the tenth business day after the
occurrence of the Notice Event, if the lssuer determines that a Notice Event has occurred), instruct the
Disclosure Dissemination Agent that (i) a Notice Event has not occurred and no filing is to be made or (ii) a
Notice Event has occurred and the Disclosure Dissemination Agent is to report the occurrence pursuant to
subsection (c) of this Section 4, together with a Certification. Such Certification shall identify the Notice
Event that has occurred (which shall be any of the categories set forth in Section 2(e)(iv) of this Disclosure
Agreement), include the text of the disclosure that the lssuer desires to make, contain the written
authorization of the Issuer for the Disclosure Dissemination Agent to disseminate such information, and
identify the date the Issuer desires for the Disclosure Dissemination Agent to disseminate the information
{provided that such date is not later than the tenth business day after the occurrence of the Notice Event).

(c) If the Disclosure Dissemination Agent has been instructed by the Issuer as prescribed in
subsection (a) or (b)(i1) of this Section 4 to report the occurrence of a Notice Event, the Disclosure
Dissemination Agent shall promptly file a notice of such occurrence with the MSRB in accordance with
Section 2(e)(iv) hereof.

SECTION 5. CUSIP Numbers. Whenever providing information to the Disclosure Dissemination
Agent, including but not limited to Annual Reports, documents incorporated by reference to the Annual
Reports, Audited Financial Statements, Notice Event notices, Failure to File Event notices, Voluntary Event
Disclosures and Voluntary Financial Disclosures, the Issuer shall indicate the full name of the Bonds and
the 9-digit CUSIP numbers for the Bonds as to which the provided information relates.

SECTION 6. Additional Disclosure Obligations. The lssuer acknowledges and understands that
other state and federal laws, including but not limited to the Securities Act of 1933 and Rule 10b-5
promulgated under the Securities Exchange Act of 1934, may apply to the Issuer, and that the failure of the
Disclosure Dissemination Agent to so advise the Issuer shall not constitute a breach by the Disclosure
Dissemination Agent of any of its duties and responsibilities under this Disclosure Agreement. The Issuer
acknowledges and understands that the duties of the Disclosure Dissemination Agent relate exclusively to
execution of the mechanical tasks of disseminating information as described in this Disclosure Agreement.

SECTION 7. Voluntary Filings.

(a) The Issuer may instruct the Disclosure Dissemination Agent to file a Voluntary Event
Disclosure with the MSRB from time to time pursuant to a Certification of the Disclosure Representative.
Such Certification shali identify the Voluntary Event Disclosure {which shall be any of the categories set
forth in Section 2(e)(vi) of this Disclosure Agreement), include the text of the disclosure that the Issuer
desires to make, contain the written authorization of the ssuer for the Disclosure Dissemination Agent to
disseminate such information, and identify the date the lIssuer desires for the Disclosure Dissemination
Agent to disseminate the information. If the Disclosure Dissemination Agent has been instructed by the
Issuer as prescribed in this Section 7(a) to file a Voluntary Event Disclosure, the Disclosure Dissemination
Agent shall promptly file such Voluntary Event Disclosure with the MSRB in accordance with Section
2(e)(vi) hereof,
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(b) The Issuer may instruct the Disclosure Dissemination Agent to file a Voluntary Financial
Disclosure with the MSRB from time to time pursuant to a Certification of the Disclosure Representative.
Such Certification shall identify the Voluntary Financial Disclosure (which shall be any of the categories
set forth in Section 2(e)(vii) of this Disclosure Agreement), include the text of the disclosure that the [ssuer
desires to make, contain the written authorization of the Issuer for the Disclosure Dissemination Agent to
disseminate such information, and identify the date the Issuer desires for the Disclosure Dissemination
Agent to disseminate the information. If the Disclosure Dissemination Agent has been instructed by the
Issuer as prescribed in this Section 7(b) to file a Voluntary Financial Disclosure, the Disclosure
Dissemination Agent shall promptly file such Voluntary Financial Disclosure with the MSRB in accordance
with Section 2(e)(vii) hereof.

(c) The parties hereto acknowledge that the Issuer is not obligated pursuant to the terms of this
Disclosure Agreement to file any Voluntary Event Disclosure pursuant to Section 7(a) hereof or any
Voluntary Financial Disclosure pursuant to Section 7(b) hereof.

(d) Nothing in this Disclosure Agreement shall be deemed to prevent the Issuer from
disseminating any other information through the Disclosure Dissemination Agent using the means of
dissemination set forth in this Disclosure Agreement or including any other information in any Annual
Report, Audited Financial Statements, Notice Event notice, Failure to File Event notice, Voluntary Event
Disclosure or Voluntary Financial Disclosure, in addition to that required by this Disclosure Agreement. If
the lssuer chooses to include any information in any Annual Report, Audited Financial Statements. Notice
Event notice, Failure to File Event notice, Voluntary Event Disclosure or Voluntary Financial Disclosure
in addition to that which is specifically required by this Disclosure Agreement, the Issuer shall have no
obligation under this Disclosure Agreement to update such information or inciude it in any future Annual
Report, Audited Financial Statements, Notice Event notice, Failure to File Event notice, Voluntary Event
Disclosure or Voluntary Financial Disclosure.

SECTION 8. Termination of Reporting Obligation. The obligations of the lssuer and the
Disclosure Dissemination Agent under this Disclosure Agreement shall terminate with respect to the Bonds
upon the legal defeasance. prior redemption or payment in full of all of the Bonds, when the Issuer is no
longer an obligated person with respect to the Bonds, or upon delivery by the Disclosure Representative to
the Disclosure Dissemination Agent of an opinion of nationally recognized bond counsel to the effect that
continuing disclosure is no longer required.

SECTION 9. Disclosure Dissemination Agent. The lssuer has appointed Digital Assurance
Certification, L.L.C. as exclusive Disclosure Dissemination Agent under this Disclosure Agreement. The
Issuer may, upon thirty days written notice to the Disclosure Dissemination Agent and the Trustee, replace
or appoint a successor Disclosure Dissemination Agent. Upon termination of DAC”s services as Disclosure
Dissemination Agent, whether by notice of the Issuer or DAC, the Issuer agrees to appoint a successor
Disclosure Dissemination Agent or. alternately, agrees to assume all responsibilities of Disclosure
Dissemination Agent under this Disclosure Agreement for the benefit of the Holders of the Bonds.
Notwithstanding any replacement or appointment of a successor. the Issuer shall remain liable untii
payment in full for any and all sums owed and payable to the Disclosure Dissemination Agent. The
Disclosure Dissemination Agent may resign at any time by providing thirty days’ prior written notice to the
Issuer.

SECTION 10. Remedies in Event of Default. In the event of a failure of the Issuer or the
Disclosure Dissemination Agent to comply with any provision of this Disclosure Agreement, the Holders’
rights to enforce the provisions of this Agreement shall be limited solely to a right. by action in mandamus
or for specific performance, to compe! performance of the parties’ obligation under this Disclosure
Agreement. Any failure by a party to perform in accordance with this Disclosure Agreement shall not

10
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constitute a default on the Bonds or under any other document relating to the Bonds, and all rights and
remedies shall be limited to those expressly stated herein.

SECTION I11. Duties, Immunities and Liabilities of Disciosure Dissemination Agent.

(a) The Disclosure Dissemination Agent shall have only such duties as are specifically set
forth in this Disclosure Agreement. The Disclosure Dissemination Agent’s obligation to deliver the
information at the times and with the contents described herein shall be limited to the extent the Issuer has
provided such information to the Disclosure Dissemination Agent as required by this Disclosure
Agreement. The Disclosure Dissemination Agent shall have no duty with respect to the content of any
disclosures or notice made pursuant to the terms hereof. The Disclosure Dissemination Agent shall have
no duty or obligation to review or verify any Information or any other information, disclosures or notices
provided to it by the lssuer and shall not be deemed to be acting in any fiduciary capacity for the Issuer, the
Holders of the Bonds or any other party. The Disclosure Dissemination Agent shall have no responsibility
for the Issuer’s failure to report to the Disclosure Dissemination Agent a Notice Event or a duty to determine
the materiality thereof. The Disclosure Dissemination Agent shall have no duty to determine, or liability
for failing to determine, whether the Issuer has complied with this Disclosure Agreement. The Disclosure
Dissemination Agent may conclusively rely upon certifications of the Issuer at all times.

The obligations of the Issuer under this Section shall survive resignation or removal of the
Disclosure Dissemination Agent and defeasance, redemption or payment of the Bonds.

Q) The Disclosure Dissemination Agent may, from time to time, consult with legal counsel
(either in-house or external} of its own choosing in the event of any disagreement or controversy, or question
or doubt as to the construction of any of the provisions hereof or its respective duties hereunder, and shall
not incur any liability and shall be fully protected in acting in good faith upon the advice of such legal
counsel. The fees and expenses of such counsel shall be payable by the Issuer.

{c) All documents, reports, notices, statements, information and other materials provided to
the MSRB under this Disclosure Agreement shall be provided in an electronic format and accompanied by
identifying information as prescribed by the MSRB.

SECTION 12. Amendment: Waiver. Notwithstanding any other provision of this Disclosure
Agreement, the Issuer and the Disclosure Dissemination Agent may amend this Disclosure Agreement and
any provision of this Disclosure Agreement may be waived, if such amendment or waiver is supported by
an opinion of counsel expert in federal securities laws acceptable to both the Issuer and the Disclosure
Dissemination Agent to the effect that such amendment or waiver does not materially impair the interests
of Holders of the Bonds and would not, in and of itself, cause the undertakings herein to violate the Rule if
such amendment or waiver had been effective on the date hereof but taking into account any subsequent
change in or official interpretation of the Rule; provided neither the Issuer nor the Disclosure Dissemination
Agent shall be obligated to agree to any amendment modifying their respective duties or obligations without
their consent thereto.

Notwithstanding the preceding paragraph, the Disclosure Dissemination Agent shall have the right
to adopt amendments to this Disclosure Agreement necessary to comply with modifications to and
interpretations of the provisions of the Rule as announced by the Securities and Exchange Commission
from time to time by giving not less than 20 days written notice of the intent to do so together with a copy
of the proposed amendment to the Issuer. No such amendment shall become effective if the Issuer shall,
within 10 days following the giving of such notice, send a notice to the Disclosure Dissemination Agent in
writing that it objects to such amendment.

11
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SECTION 13. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the
Issuer, the Trustee of the Bonds, the Disclosure Dissemination Agent, the participating underwriter (as
defined in the Rule), and the Holders from time to time of the Bonds, and shall create no rights in any other
person or entity.

SECTION 14. Governing Law. This Disclosure Agreement shall be governed by the laws of the
State of California (other than with respect to conflicts of laws).

SECTION 15. Counterparts. This Disclosure Agreement may be executed in several counterparts.
each of which shall be an original and all of which shall constitute but one and the same instrument.
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The Disclosure Dissemination Agent and the Issuer have caused this Continuing Disclosure
Agreement to be executed, on the date first written above, by their respective officers duly authorized.

DIGITAL ASSURANCE CERTIFICATION, L.L.C.,
as Disclosure Dissemination Agent

By:
Name:
Title:

CITY OF PASADENA, CALIFORNIA,

as Issuer
By:
Matthew Hawkesworth
Director of Finance
APPROVED AS TO FORM:
By:
Michele Beal Bagneris
City Attorney
APPROVED AS TO FORM:
By
Danny Kim, Partner
Nixon Peabody LLP
Bond Counsel
13
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Name of [ssuer

Obligated Person(s)

Name of Bond Issue:

Date of Issuance:

EXHIBIT A
NAME AND CUSIP NUMBERS OF BONDS
City of Pasadena, California
City of Pasadena. California
A Water Revenue/Refunding Bonds, 2021A Series

December 1, 2021

Date of Official Statement: November  , 2021

CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:
CUSIP Number:

4835-7269-8648.2
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EXHIBIT B

NOTICE TO MSRB OF FAILURE TO FILE ANNUAL REPORT

Issuer: City of Pasadena, California

Obligated Person: City of Pasadena, California

Name of Bond [ssue: $ Water Revenue/Refunding Bonds, 2021A Series
Date of Issuance: December 1., 2021

NOTICE 1S HEREBY GIVEN that the Issuer has not provided an Annual Report with respect to
the above-named Bonds as required by the Continuing Disclosure Agreement, dated as of
December 1, 2021, between the Issuer and Digital Assurance Certification, L.L.C., as Disclosure
Dissemination Agent. The lssuer has notified the Disclosure Dissemination Agent that it anticipates that
the Annual Report will be filed by

Dated: DIGITAL ASSURANCE CERTIFICATION, L.L.C,,
on behalf of the City of Pasadena, California

By:

cc: Director of Finance, City of Pasadena

B-1
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CORRESPONDENCE
FROM

SEPTEMBER 13, 2021
CITY COUNCIL
MEETING



Flores, Valerie

A T
From: Ken Kules 7 o
Sent; Sunday, September 12, 2021 4:24 PM
To: PublicComment-AutoResponse
Cc: Jomsky, Mark
Subject; City Council 9-13-2021 Agenda Items 16 & 17: New Water Revenue Bond

CAUTION: This email was delivered from the Internet. Do not click links or open attachments unless you know the content is
safe. Report phish using the Phish Alert Button. Learn more....

The City Council approved issuance of a new $25-million Water Revenue bond in November 2020. At the time,
PWP assured the Council that the Water System and Resources Plan would be finalized before the end of the
year.

Now a $15-million Water Revenue bond is being requested with a commitment that "The WSRP is expected to
be reviewed by the City Council in Fiscal Year 2022."

The implication is that $40 million will be funded for water projects supported by the existing and proposed
bonds for which there has been no critical review. While it is within the authority of the City Council to allow
that to occur, it should be cautiously considered here.

Ken Kules, Pasadena Resident

9/13/2021
Item 16 & 17



Pasadena Press

121 E Chestnut Ave
Monrovia, CA 91016
(626) 386-3457

PROOF OF PUBLICATION

(2015.5C.C.P.)
State of California )
County of LOS ANGELES )

| am a citizen of the United States and a resident of
the State of California; | am over the age of eighteen
years, and not a party to or interested in the above-
entitted matter. | am a principal clerk of the printer
of the Pasadena Press, a newspaper published in
the English language for the city of PASADENA,
county of LOS ANGELES, and adjudged as a
newspaper of general circulation by the Superior
Court of the County of LOS ANGELES, State of
California on the date of June 29, 2015, Case
Number ES018815; that the notice, of which the
annexed is a printed copy, has been published in
each regular and entire issue of said newspaper and
not in any supplement thereof on the following
dates, to-wit:

September 23, 2021

| certify (or declare) under penalty of perjury that the
' foregoing is true and correct.

Dated at Monrovia, California,

This 23 day of September, 2021

Signature

(This space is for the County Clerk's Filing Stamp only)

Proof of Publication of
ORDINANCE NO. 7380
AN ORDINANCE OF THE CITY OF PASADENA
AUTHORIZING THE ISSUANCE BY THE CITY OF NOT
TO EXCEED $27,645,000 AGGREGATE PRINCIPAL
AMOUNT OF CITY OF PASADENA WATER REVENUE/
REFUNDING BONDS, 2021A SERIES, PAYABLE
OUT OF THE WATER FUND, AND APPROVING
THE EXECUTION AND DELIVERY OF A SEVENTH
SUPPLEMENT TO WATER REVENUE BOND

INDENTURE AND A CONTINUING DISCLOSURE
AGREEMENT IN CONNECTION THEREWITH

WHEREAS, pursuant to Article XIV of the Charter (the “Char-
ter") of the City of Pasadena (the “City"), the City Council of the
City (the “City Council) is authorized to provide for the issuance of
revenue bonds for the purpose of providing moneys for the acquisi-
tion and construction of additions to, and extensions and improve-
ments of, the water system of the City, and of refunding bonds for
the purposes of refunding any revenue bonds issued pursuant to
such Article, by ordinance authorizing the issuance of such revenue
bonds; and

WHEREAS, the City has previously issued its $29,770,000 Wa-
ter Revenue Refunding Bonds, 2011A Series {the “2011A Bonds”)
pursuant to Article XIV of the Charter, and a Water Revenue Bond
Indenture, dated as of August 1, 2003, by and between the City and
The Bank of New York Mellon Trust Company, N.A. (formerly known
as BNY Western Trust Company), as trustee (the “Trustee”} (the
“Master Indenture”), as supplemented by a Fourth Supplement to
Water Revenue Bond Indenture, dated as of December 1, 2011, by
and between the City and the Trustee; and

WHEREAS, pursuant to Article XIV of the Charter, the City now
proposes to issue its Water Revenue/Refunding Bonds, 2021A Se-
ries (with such further designation as may be determined to identify
such bonds, the “2021A Bonds”) pursuant to the Master Indenture,
as amended and supplemented, including as amended and supple-
mented by a Seventh Supplement to Water Revenue Bond Inden-
ture, by and between the City and the Trustee (the “Seventh Supple-
ment,” and coRectively with the Master Indenture as amended and
supplemented, the “indenture”), to provide moneys (i) to refund the
2011A Bonds maturing on and after June 1, 2023, (ji) finance the
costs of acquisition and construction of certain capital improvements
to the Water System, (jii) make an additional deposit to the Parity
Reserve Fund, and (iv) to pay costs of issuance of the 2021A Bonds,
said 2021A Bonds not to constitute an indsbtedness of the City but
to constitute obligations which shall be payable as to both principal
and interest, and any premiums upon the redemption of any thereof
prior to maturity, only from the Water Fund of the City and certain
other funds as provided in the Indenture; and this Ordinance is for
the purpose of additionally authorizing the issuance of such 2021A
Bonds.



NOW, THEREFORE, the People of the City of Pasadena or-
dain as foliows:

Section 1. Summary. This ordinance, due to its length and cor-
responding cost of publication, will be published by title and sum-
mary as permitted by Section 508 of the Pasadena City Charter. The
approved summary of this ordinance is as follows:

“Summary

This uncodified ordinance authorizes the issuance of not-to-exceed
$27,645,000 in 2021A Bonds for the primary purpose of financing
capital improvements to the Water System and refunding a portion
of the outstanding and unpaid principal amount of Water Revenue
Refunding Bonds, 2011A Series.

Ordinance no. 7380 shall take effect upon publication.”

Section 2. Authorization to Issue 2021A Bonds; Purpose; Prin-
cipal Amount.

(@) Pursuant to Aricle XIV of the Charter, the City Council
does hereby authorize to be issued, upon the terms and conditions
as hereinafter set forth, the 2021A Bonds in the aggregate principal
amount of not to exceed $27,645,000 for the refunding the 2011A
Bonds maturing on and after June 1, 2023 and financing the costs
of acquisition and construction of certain capital improvements to
the Water System, including the payment of costs and expenses
incidentat thereto.

{b) This Crdinarice shall constitute complete authority to i issue
the 2021A Bonds pursuant to the Indenture as provided herein.

Section 3. Issuance of 2021A Bonds. The 2021A Bonds shali
be issued pursuant to and in accardance with the terms and condi-
tions set forth in this Ordinance, and more specifically in the Inden-
ture, including the Seventh Supplement.

Section 4. Date of Issuance; Interest Rates for the 2021A
Bonds. The 2021A Bonds shall be dated their date of delivery. The
interest rates to be payable on the 2021A Bonds shall not exceed
such rates as will result in a true interest cost to the City of greater
than 4.00% for the 2021A Bonds.

Section 5. Maturity Dates. The final maturity date for the
2021A Bonds shall be June 1, 2051. Subject to the preceding sen-
tence, the 2021A Bonds shall mature and be payable on such dates
as specifically set forth in the Seventh Supplement described in
Section 7 hereof.

Section 6. Source of Payment. The 2021A Bonds shall not
constitute an indebtedness of the City but shall constitute obliga-
tions which shall be payable as to both principal and interest, and
any premiums upon the redemption of any thereof prior to maturity,
only from the Water Fund of the City, as provided in Article XIV of
the Charter, and certain other funds as authorized by Aricle XIV and
provided in the indenture.

Section 7. Approval of Seventh Supplement. In order to pre-
scribe the terms and conditions upon which the 2021A Bonds are to
be issued, secured, executed, authenticated and heild, the Seventh
Supplement proposed to be executed and entered into by the City
and the Trustee, in substantially the form attached hereto as Exhibit
A, is hereby approved, and the Director of Finance (or, in the ab-
sence of the Director of Finance, his designee) is hereby authorized
and directed, for and in the name and on behalf of the City, to ex-
ecute, and the City Clerk is authorized to affix the official seal of the
City to, and deliver the Seventh Supplement in substantially such
form, with such changes (including, without limitation, such changes
as may be requested by rating agencies providing a ratings on the
2021A Bonds) as may be approved by the Director of Finance (or, in
the absence of the Director of Finance, his designee), acting on be-
Flf of the City, subject to advice of counsel, such execution thereof
to constitute conclusive evidence of the approval of the City of all

changes from the form of the Seventh Supplement presented fo this

meeting.

Section 8. Approval of Continuing Disclosure Agreement. The
Continuing Disclosure Agreement, proposed to be executed and en-
tered into by and between the City and Digital Assurance Certifica-
tion, L.L.C., in substantially the form attached hereto as Exhibit B,
is hereby approved, and the Director of Finance (or, in the absence
of the Director of Finance, his designee) is hereby authorized and
directed, for and in the name and on behalf of the City, to execute
and deliver the Continuing Disclosure Agreement in substantially
said form, with such changes as may be approved by the Director
of Finance (or, in the absence of the Director of Finance, his desig-
nee), acting on behalf of the City, subject to advice of counsel, such
execution thereof to constitute conclusive evidence of the approval .
of the City of afl changes from the form of the Continuing Disclosure
Agreement presented to this meeting.

Section 9. Official Action. All actions heretofore taken by the
officers and agents of the City with respect to the issuance of the
2021A Bonds and the negotiation and execufion of said agreements
are hereby approved, confirmed and ratified. The City Manager, the
Director of Finance, the City Treasurer, the City Clerk and any and
all other officers of the City are hereby authorized and directed, for
and in the name and on behalf of the City to do any and all things
and take any and all actions, including, without fimitation, the execu-
tion and delivery of any and all cerlificates, requisitions, agreements
(including an escrow agreement)} and other documents, which they,
or any of them, may deem necessary or advisable in order to con-
summate the issuance, sale and delivery of the 2021A Bonds pursu-
ant to the agreements described herein.

Section 10. Provisions Necessary and Desirable. The pro-
visions of this Ordinance are deemed necessary and desirable to
facilitate the issuance and sale of the 2021A Bonds authorized by
this Ordinance.

Section 11. Publication. The City Clerk shall certify to the adoption
of this Ordinance and shall cause this Ordinance to be published by
title and summary.

Section 12. Effective Date. This Ordinance shall take effect
on the date of publication pursuant fo Section 11, subject only to the
right of referendum provided in Section 1413 of the City Charter.

Signed and approved this 20th day of September, 2021.
Mayor of the City of Pasadena, California

| HEREBY CERTIFY that the foregoing Ordinance was adopted by
the City Council of the City of Pasadena at its regular meeting held
September 20, 2021, by the following vote:

Ayes: Councilmembers Hampton, Kennedy, Madison, Masuda,
Rivas, Williams,Vice Mayor Wilson, Mayor Gordo

Noes: None

Absent: None

Abstain: None

Published: September 23, 2021

APPROVED AS TO FORM:

Michele Beal Bagneris Mark Jomsky
City Attomey City Clerk
APPROVED AS TO FORM:

Danny Kim, Partner

Nixon Peabody LLP

Bond Counsel

Publish Septmebr 23, 2021
PASADENA PRESS
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ORIDNANCE NO. 7380

STATE OF CALIFORNIA
County of Los Angeles

I am a citizen of the United States and a resident

of the printer of the Pasadena Journal, a newspaper

of general circulation printed and published weekly

in the city of Pasadena, County of Los Angeles and
which newspaper has been adjudged a newspaper of
general circulation by the Superior Court of the County
of Los Angeles, State of California, under the date of
April 16, 1991, Case Number C013336, that the notice
of which is annexed is a printed copy (set in type not
smaller than nonpareil) has been published in each
regular and entire issue of said newspaper and not in any
supplement thereof on the following dated to-wit

September 23, 2021.

I certify and declare under penalty perjury that the
Foregoing is true and correct.

Dated atfPasadena. California, September 23, 2021.

\/d "~ Signature

Amber Hudson

PROOF OF PUBLICATION

[see attached]



ORDINANCE NQ. 7380

AN ORDINANCE OF THE CITY OF PASADENA
AUTHORIZING THE ISSUANCE BY THE CITY
OF NOT TO EXCEED 527,645,000 AGGREGATE
PRINCIPAL AMOUNT OF CITY OF PASADENA
WATER REVENUE/REFUNDING BONDS,
20214 SERIES, PAYARLE OUT OF THE, WATER
FUND,ANDAPPROVING THEEXECUTIONAND
DELIVERY OF A SEVENTH SUPPLEMENT TO
'WATER REVENUE BOND INDENTURE AND A
CONTINUING DISCLOSURE AGREEMENT IN
CONNECTION THEREWITH

WHEREAS, pursuant to Article XIV of
the Charter (the “Charter”) of the City of Pasadena
(the “City™), the City Council of the City (the “City

Section 2. Authorization to Jesue 20214 Bonds:
Purpose. Princinal

(8)  Pursuant to Article XIV of the Charier,
ﬂleCityCaunnildneshembynuﬂmﬁmiubeisued,
upon the terms and conditions as hereinafter set forth,
the2021ABondsindmuggmgmeprimipalamoumof
oot to-exceed $27,645,000 for the refunding the 2011A
Bonds maturing onand after Juae 1,2023 and finsocing
the costs of scquisition and construction of certain
capital improverments to the Water System, including
the payment of costs and expenses incidental thereto.

~(b)  This Ordingnce shall conatitute

complete authority to issue the 2021A Boods
- pursuant 1o the Indenture as provided herein.

Section3. [ssuance of 2021ABonds, The2021A

Bonds shall be issued pursuant to and in accordance with

the terms and conditions set forth in this Ordinance, and

Council™) is authorized to provide for the & of
revenue bonds for the purpose of providing moneys for
the acquisition And construction of additions to, and
extensions and improvements of, the water system of
the City, and of refunding bonds for the purposes of
refunding any revete bonds issued pursuant to such
Arficle, by ordi horizing the i of such
revenue bonds; and
'WHEREAS, the City has praviously issued its
529,770,000 Water Revenue Refunding Bonds, 20114
Series (the “2011A Bonds™) pursuant o Asticle XIV
of the Charter, and a Water Revenue Bond Indenture,
dated as of August 1,2003, by and between the City and
The Baok of New York Mellon Trust Company, N.A,
(formerly kmown as BNY Western Trust Company),
a3 trustee (the “Trustee™) (the “Master Indenture™), as
supplemented by a Fourth Supplement to Water Revetiue
Bond lndenture, dated as of December 1, 2011, by and
between the City and the Trusiee; and
WHEREAS, pursuant to Article XEV of the
Charter, the City now proposes to issue its Water
Revenue/Refunding Bonds, 2021A Series (with such
further designation as may be d ined to identify
such bonds, the “2021A Bonds™) pursuant to the Master
Indenture, a5 amended and supplemented, including as

pecifically inthe Ind
Supplement, &

Section 4. Datg of Issyance: [gterest Rates for
the 2021 ABonds, The202 1A Bonds shaH be dated their
date of delivery. The interest rates to be payable on the
?MlABoMstmceed:whnﬁuum’]lmﬂ(
in 8 true interest cost to the City of greater than 4.00%
for the 2621A Bonds,

Section 5. Maturity Dates, The final maturity
date for the 2021A Bonds shall be June |, 2051. Subject
tothe preceding sentence, the 202 1A Bonds shall mature
and be payable on such dates as specifically set forth in
the Scventh Supplement deseribed in Section 7 hereof.

" Section 6. Source of Payment. The 2021A
Bondslhallnolconsﬁmanindebmdnmofﬂwﬁly

v ~£all ¢hanges from the form
e :

~ syplement presented to this meeting
the Abtgeria s, Approval of Continving Disclosure
Agresment, The Continuing Disclosure Agr

proposed to b executed and entered mto by and|
the City and Digital Assurance Certification, L.L.C., in
sut ially the form hed hereto as Exhibit B, i3
hereby approved, and the Dircttor of Finance (or, in
the absence of the Director of Finance, his designee)
is hereby authorized and directed, for and in the name
and on behalf of the City, to execute and deliver the
Continning Pisclosure Agreement in substantially said
form, with such changes as may be approved by the
Director of Finance (or, in the absence of the Director
of Finance, his designee), acting on behalf of the City,
subject to advice of counsel, such execution thereof to
constitute conclusive evidence of the approval of the
City of all changes from the form of the Continuing
Disclosurs Agreement presented to this mesting.
Section . Official Action. Altactionsheretofore
taken by the officers and agents of the City with respect
to the issuance of the 2021 A Bonds and the negotiation
and execution of said greements are hereby approved,
confirined and ratified. The City Manager, the Director
of Finance, the City Treasurer, the City Clerk and any
and all other officers of the City are hercby authorized
and directed, for and in the name and on behalf of the
City to doany and all things and take any and all actions,
including, without limitation, the execution and delivery
of any and all certificates, requisitions, agresments

but shal{ constitute obligations which shall be payabl
umbothpuincigdundinmmdmypumimns
upon the redemption of any thereof prior to maturity,
only from the Water Pund of the City, as provided in
Article XIV of the Charter, and certain other funds as
authorized by Article XTV and provided in the Indenture.
Section 7. In
ordermpmcribethetermsmduonditionsuponwhich
theZOZlABondsmmbcissmd,ncmcd,execuwd,
authenticated and held, the Seventh Supplement

ded and supplet .4 by 8 Seventh Suppl
to Water Revenwie Bond Indenture, by and between the
City and the Trustee {the “Seventh Supplement,” and

collectively with the Master Indenturs as amended and

preposed to be ¢ and entered i ;
and the Trustee, in substartially the for "‘“"’!‘3".,..‘5.‘.'{
as Exhibit A, is hereby approved, and the Director of
Finance (or, in the absence of the Director of Finance,
his designee) is hereby authorized and directed, for and

pp d “Ind ) to provide ¥
(i} to pefuand the 20114 Bonds matwring on and afier
June 1, 2023, (ii) finance the costs of acquisition and
somofcertaincapitalimg the Water
System, (iif) make an additional deposit to the Parity
Reserve Fund, and (iv) to pay costs of issuance of the
2021A Bonds, said 2021 A Bonds not to constitte an
indebtedness of the City but to constitute obligations
which shall be payable as to both principal and interest,
s0d any premiums upon the redemption of any thereof
prior to maturity, only from the Water Fund of the City
and certain other funds as provided in the Indenture;
and this Ordinance is for the purpose of additionally
authorizing the issuance of such 2021 A Bonds.
NOW, THEREFORE, the People of the City of

Pasadena ordain as follows:
Section 1. Summary. This ordinance, due to its
length and corresponding cost of publication, will be

published by title and summary as permitted by Section
508 ofthe Pasadema City Charter, The approved saunmary
of this ordinance is as follows:
“S

This untodified ordinance authorizes the
issuance of not-to-exceed $27,645,00¢ in 2021A
Bonds for the primary purpose of financing capital
improvements to the Water System and refunding a
portion of the outstanding and unpaid principal amount
of Water Revenue Refunding Bonds, 2011A Series.

Ordinance no. 7380 shall take effect upon
publication.”

’ in the name and on behalf of the City, to execute, and

the City Clerk is authorized to affix the official seal
of the City to, and deliver the Seventh Supplement in
su.bsmntiully such form, with such changes (including,
MEhnutlimitaﬁon,mhchmgummnyberequestedby
rating agencies providing a atingson the 2021A Bonds)
asmaybcupprovedbytheDi:ecimofFinm(or,intbe
absence of the Director of Finance, his designee), acting
on behalfof the City, subject to advice of counsel, such
execution thereof to constitute conclusive evidence of

(including an escrow ) and other documents,
which they, ot any of them, may decm necessary of
iablais ke .y ealennd
delivery ofthe 2021 A Bondsp tothe agr
described herein. .

Section 10. Provisions Necessarv and Desira
The provisions of this Ordinance arc decrned =

and desirable to facilitate the issuance and sale of the
2021A Bonds authorized by this Ordinance,

Section 11. Publication. The City Clerk shall
certify to the adoption of this Ordi d shall cause
this Ordinance to be published by title and summary.

Section 12. [Effective Date. This Ordinance
shall take effect on the date of publication pursuant
to Section 11, subject only to the right of referendum
provided in Section 1413 of the City Charter.

Signed and approved this 20th day of September,
2021.

Mayor of the City of Pasadena, California

I HEREBY CERTIFY that the foregoing
Ordinance was adopted bry the City Council of the City
of Pasadena at its regular meeting held September 20,
2021, by the following vote: !

Ayes: Councilmembers Hampton, Kennedy,
Madison, Masuda, Rivas, Williams,
Vice Mayor Wilson, Mayor Gordo
Noes: None
Absent: None
Abstain: None
Mark Jomsky
City Cletk
Published: September 23, 2021
Pasadena Journal



