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This is an Agreement (AGREEMENT) between Mid-Peninsula Water District (CLIENT) and Wulff, Hansen & Co.

(MUNICIPAL ADVISOR or ADVISOR) a registered municipal advisory firm. The purpose of the AGREEMENT is to
provide a framework allowing MUNICIPALADVISOR to provide municipal advisory services (SERVICES) to CLIENT

from time to time as may be mutually agreed upon by both parties. All such SERVICES to be delivered under this

Agreement will be specifically described in an Addendum to the AGREEMENT accepted by both parties, and no

services will be provided in the absence of such an Addendum. The terms and conditions of thls Agreement are set

forth below. CLIENT understands and acknowledges that any information or services provided by ADVISOR pursuant

to an Addendum to thls Agreement are for the purpose of servlng as Municipal Advisor to CLIENT and not as an

Underwriter or otherwise facilitating the placement of municipal securities issued by CLIENT,

This AGREEMENT also contains varlous disclosures and other information required under MSRB Rule G-42 and, with
itsAddenda,wlllserveaswritten documentation of certainspecificterms, disclosuresand otheritemsof information

relating to our relationship as of the date this AGREEMENT is signed by ADVISOR. lf this information materially

changes during the relationship any such change will be described in writing and delivered to you.

1. Scope ofServices.
(a)Seruices to be provlded.
From time to time CLIENT may request ihat ADVISOR provide municipal advisory services relating to a specific project

or projects. The scope of any such services, any limitations thereon, any compensation to be earned by ADVISOR in

connection with their delivery, and any conflicts of interest (other than those disclosed in this AGREEMENT) that

ADVISOR may have in connection with such services will be described in an Addendum to this AGREEMENT, No

services which are not so described and documented in an Addendum will be provided by ADVISOR to CLIENT.

lb) Limltatlons on Scope of Services

Where an Addendum to this Agreement describes the scope of services to be provided under that Addendum, any

limitations on such scope in addition to those included in this Agreement will be described in that Addendum,

Unless otherwise specifically provided in an Addendum to this Agreement, ADVISOR is not responsible for preparing

any preliminary or final official statement, or for certifying as to the accuracy or completeness of any preliminary or

final official statementr other then with respect to any information about Municipal Advisor provided by Municipal

Advisor for inclusion in such documents. ln additlon, ADVISOR will not provlde any of the following services in

connectlon with any engagement pursuant to this Agreement or any associated Addenda:

a) Legal services ofany kind;
b) Assistance to CLIENT with regard to CLIENT's responsibilities under the federal securities laws and

regulations relating to initial or continuing disclosure in connection with municipal securities, inclusive of
the Securities Act of 1933 and Rule 10b-5 promulgated under the Securities Exchange Act of 1934. Such

services will be provlded onlV if ADVISOR is explicitly engaged by CLIENT in a separate contract unrelated to

thls Agreement or any Addenda thereto.
c) Engineering services of any kind;

d) Special Tax Rate Consulting
e) Absorption Analysis or the review thereof;
f) Feasibillty Studles or the review thereof

C) Fiscal Consulting;



h) Underwriting or placement agent services;

i) Accountingservices;
j) lnvestment advice concerning investment of excess bond proceeds, if any, resulting from an issuance of

rnunlcipal securities
k) Advice concerning derivative transactions or other municipal financial products, including but not limited

to advice regarding swap transactions or strategies.

CLIENT acknowledges its responslbillty with respect to compliance with federal securities laws and represents its

intention to comply in all respects with such laws, CLIENT acknowledges and understands that state and federal laws

relating to disclosure in connection with municipal securities may apply to the CLIENT and that the failure of ADVISOR

to advise CLIENT respecting these laws shall not constitute a breach by ADVISOR of any of its duties and

responsibilities under this Agreement.

2, Munlclpal Advlsor's Resulatorv Dutles When Adv_iglng CUE.N_T.

MSRB Rule G-42 requires that Municipal Advisor make a reasonable lnquiry as to the facts that are relevant to
CLIENTs determination whether to proceed with a course of action or that form the basis for any advice provided

by Municipal Advisor to CLIENT, The rule also requlres that Municipal Advisor undertake a reasonable investigation
to determine that it is not basing any recommendation on materially inaccurate or incomplete information.
Municipal Advisor is also required under the rule to use reasonable diligence to know the essential facts about

CLIENT and the authority of each person acting on CLIENTS behalf.

Accordingly, Municipal Advisor will seek CLIENT's assi5tance and cooperation, and the assistance and cooperation of
CLIENTS agents, with the carrying out by Municipal Advisor of these regulatory duties, including providing to
Municipal Advisor accurate and complete information and reasonable access to relevant documents, other
information and personnel needed to fulflll such duties. ln addition, to the extent CLIENT seeks to have Municipal

Advisor provide advice with regard to any recommendation made by a third party, Municipal Advisor requests that

CLIENT provide to Municipal Advisor written direction to do so as well as any information it has received from such

third party relating to its recomrnendation,

3. Term,
This AGREEMENT shall become effective upon acceptance by both parties and shall terrninate December 3l,2OZL
unless terminated earlier by one of the parties. Either party may terminate this AGREEM ENT upon thirty days written
notice to the other party or as may be mutually agreed by both parties. ADVISOR's engagement to provide municipal

advlce on a specific project or projects described in an Addendum to this document shall terminate as described in

that Addendum.

4. Comlenlgtion.
The form and basls of any compensation for any of Munlcipal Advlsor's servlces provided or expenses incurred
pursuant to an Addendum to this AGREEM€NT will be as described in that Addendum.

5, tlmitatlon of Llabilitv,
ln the absence of willful misconduct, bad faith, gross negligence or reckless disregard of obligations or duties

hereunder on the part of Municipal Advisor or any of its associated persons, Municipal Advisor and its associated

persons shall have no liability to CLlENTfor any act or omission in the course of, or connected with, rendering services

hereunder, or for any error of judgment or mistake of law, or for any loss arising out of any issuance of municipal

securities, any municipal financial product or any other investment, or for any financial or other damages resulting

from CLIENT's election to act or not to act, as the case may be, contrary to any advice or recommendation provided

by Municipal Advisor to CLIENT. No recourse shall be had against Municipal Advlsor for loss, damage, liability, cost

or expense (whether direct, indirect or consequential) of CLIENT arising out of or in defending, prosecuting,

negotiatlng or responding to any inquiry, questionnalre, audit, suit, action, or other proceeding brought or received

from the lnternal Revenue Service in connection with any lssue or otherwise relating to the tax treatment of any

lssue, or in connection with any opinion or certiflcate rendered by counsel or any other party. Notwithstanding the

foregoing, nothing contained in this paragraph or elsewhere in this Agreement shall constitute a waiver by CLIENT



of any of its legal rights under applicable U,S. federal securlties laws or any other laws whose applicability is not
permitted to be contractually waived nor shall it constitute a waiver or diminution of Municipal Advisor's fiduciary

duty to CLIENT under Section 158(cX1) of the Securities Exchange Act of 1934, as amended, and the rules

thereunder.

6. Reouired Dis_qfosures.

MSRB Rule G-42 requires that MUNICIPAL ADVISOR provide CLIENT with the following disclosures of material
conflicts of interest and of information regarding certain legal events and disciplinary history.

(al Disclosures ol Conflicts of tnterest. MSRB Rule G-42 requires that municipal advisors provide to their
clients disclosures relating to any actual or potential materlal conflicts of interest, including certain categories of
potential conflicts of interest identified in Rule G-42, if applicable. lf no such material conflicts of interest are known

to exist based on the exercise of reasonable diligence by the municipal advisor, municipal advisors are required to
provide a written statement to that effect.

Accordingly, any material conflicts of interest known to MUNICIPAL ADVISOR in connection with the Scope of
Services are disclosed below, including those conflicts applying to various forms of compensation which are

described in a document attached to this AGREEMENT. We belleve that these conflicts are mitigated by our duties

to CLIENT as asslgned to us under Federal and State laws and regulations and the rules of the Municipal Securitles

Rulemaking Board. ln addition, because MUNICIPAL ADVISOR is a broker-dealer with significant business and

economic interests due to the nature of its overall business, the success and profltablllty of MUNICIPAL ADVISOR is

not dependent on maximizing short-term revenue generated from individualized recommendations to its cllents but
lnstead is dependent on long-term profitability built on a foundation of integrity, quality of service and strict
adherence to its fiduciary duty where such duty exists. Furthermore, MUNICIPAL ADVISOR's municipal advisory

supervisory structure, leveraging our long-standing and comprehensive broker-dealer supervisory processes and

practices, provides strong safeguards against individual representatives of MUNICIPAL ADVISOR potentially

departing from their regulatory duties due to personal lnterests.

Other Munlclpal Advisor or lJnderwrltlng Relstlonshlps.
MUNICIPAL ADVISOR serves a wide variety of other clients that may from time to time have lnterests that could have

a direct or indirect impact on the interests of CLIENT. For example, MUNICIPAL ADVISOR serves as municipal advisor

to other munlcipal advisory clients and, in such cases, owes a regulatory duty to such other clients just as it does to
CLIENT under this Agreement. These other clients may, from time to time and dependlng on the specific

clrcumstances, have competing lnterests, such as accessing the new issue market with the most advantageous timing
and with limited competition at the time of the offering, ln acting in the interests of its various clients, MUNICIPAL

ADVTSOR could potentially face a conflict of interest arising from these competing client interests. ln other cases, as

a broker-dealer that engages in underwritings of new issuances of municipal securitles by other municipal entities,

the interests of MUNICIPAL ADVISOR to achieve a successful and profitable underwrltlng for its municipal entity
underwriting clients could potentially constitute a conflict of interest if, as in the example above, the municipal
entities that MUNICIPAL ADVISOR serves as underwriter or municipal advisor have competing interests ln seeking to
access the new lssue market with the most advantageous timing and with limited competition at the time of the

offering, None of these other engagements or relationships would impair MUNICIPAL ADVISOR's ability to fulfill its

regulatory duties to CLIENT.

Broke r-De al e r d n d t nv est m ent Advls o ry Eusiness.

MUNICIPAL ADVISOR is a broker-dealer and investment advisory firm that engages in a broad range of securities-

related activities to service its clients, in addition to serving as a municipal advisor or underwriter. Such securities-

related actlvities, whlch may lnclude but are not limited to the buying and selling of new issue and outstanding

securities and investment advice in connection with such securities, including securities of CLIENT, may be

undertaken on behalf of, or as counterparty to, CLIENT, personnel of CLIENT, and current or potential investors in

the securities of CLtENT. These other clients may, from time to time and depending on the specific circumstances,

have interests in conflict with those of CLIENT, such as when their buying or selling of CLIENT's securities may have

an adverse effect on the market for CLIENT's securities, and the interests of such other clients could create the



incentive for MUNICIPAL ADVISOR to make recommendations to CLIENT that could result in more advantageous
pricing for the other clients. Furthermore, any potential conflict arising from MUNICIPAL ADVISOR effecting or
otherwise assisting such other clients in connection with such transactions is mitigated by means of such activities
being engaged in on customary terms through units of the MUNICIPAL ADVISOR that operate separately from
MUNICIPAL ADVISOR's munlcipal advlsory business, thereby reducing the likelihood that the interests of such other
cllents would have an impact on the services provided by MUNICIPAL ADVISOR to CLIENT under this Agreement.

ln addition to the considerations above, the fact that MUNICIPAL ADVISOR's staff are engaged in support of these
other business activities could create a conflict when multiple demands exist on a particular individual's time and

resources. We reasonabty believe that this conflict is mitigated by our staff's desire to complete CLIENT's work in a
timely manner and consequently be compensated by MUNICtPAL ADV|soR for their efforts.

Oth e r 8u sin ess Re I atio n shi ps

MUNICIPAL ADVISOR may have existing or future business relationships, unrelated to CLIENT or MUNICIPAL

ADVISOR's services to CLIENT, with underwriters, placement agents, attorneys, accountants, financial institutions,
contractors or other entities whose services it may recommend to CLIENT or whom CLIENT may select on its own
initiative. MUNICIPAL ADVISOR's business relationships with such entities may include payrnents or referrals made
to Advisor by such entities or payments or referrals made by Advisor to such entities in connection with matters
wholly unrelated to CLIENT's business or activities. Because under no circumstances will Advisor accept any form of
payment or other remuneration, directly or indirectly, from any third party in connection with Advisor's services to
CLIENT, Advisor believes that none of these other engagements or relationships. would create a material conflict or
otherwise impair MUNtCIPAL ADVISOR's abilityto fulflll its regulatory duties to CLIENT,

Seco ndary Mdrket Trdnsqctions in CLI ENTts Secu rltles,
MUNICIPAL ADVISOR, ln connection with its sales and trading activities, may take a principal position in securities,
including securities of CLIENT, and therefore MUNICIPAL ADVISOR could have interests ln conflict with those of
CLIENT with respect to the value of CLlENls securities while held in inventory and the levels of mark-up or mark-
down that may be available in connection with purchases and sales thereof. ln particular, MUNICIPAL ADVISOR or
its affiliates may submit orders for and acqulre CLIENT's securities issued in an lssue under the Agreement from
mernbers of the underwriting syndicate, either for its own account or for the accounts of its customers. This activity
may result in a conflict of lnterest with CLIENT in that it could create the incentive for MUNICIPAL ADVISOR to make
recommendations to CLIENT that could result in more advantageous pricing of CLIENT's bond in the marketplace.

Any such conflict is mitigated by means of such activities being engaged in on customary terms through staff
members of the MUNICIPAL ADVISOR that operate independently from MUNICIPAL ADVISOR's municipal advisory
business, thereby reducing the likelihood that such investment activities would have an impact on the services
provided by MUNICIPAL ADVISOR to CLIENT under this Agreement.

Other Conflicts of Interest None.

lb) Disclosures of Informatlon Regardlng Legal Events and Discipllnary Hlstory. MSRB Rule G-42 requires

that municipal advisors provide to their clients certain disclosures of legal or disciplinary events materialto its client's

evaluation of the municlpal advisor or the integrity of the municipal advisor's management or advisory personnel,

Accordingly, Municlpal Advisor addresses below the requlred dlsclosures and related lnformation in connection with
such disclosures,

Required disclosures include specific information about any criminal actions, regulatory actions, investigations,

terminatlons, judgments, liens, civil judicial actions, customer complaints, arbitrations and civil litigation. Municipal

Advisor and members of its staff have been subject to various such legal or disciplinary events. Munlcipal Advlsor

reasonably believes that it as an entlty has no such events that may be materialto CLIENT's evaluation of Municipal

Advisor as such. However, during its 88 years as a broker/dealer, Municipal Advisor has accumulated a number of
such events related to lts broker/dealer buslness as such and CLIENT may wish to review these. Members of
Municipat Advisor's staff who have also been registered representatives of one or more broker/dealers have

disclosures which could potentially be material to CLIENTs evaluation. Specific instances of such events can be found



in ltem 9of ourForm MAand, forstaff members, ltem 5 of Forms MA-l. Direct linksto all of thisinformation forthe
flrm and each individual are provided on our website at:
httpj4_yvww.wjrlffha nsen.com/publish/disclosureMA.html

The date of the last material change to a legal or disciplinary event disclosure on any Form MA or Form MA-l filed
by Municipal Advisor with the SEC is December 10, 2019, which change consisted of adding historical disclosures

about a newly affiliated third-party accountant. The disclosures were not related to the municipal advisory business.

(c) Customer Protectlons. Municipal Advisor is registered with the Securities and Exchange Commission and

the Municipal Securities Rulemaking Board. The latter's website is located at www.msrb.org. A munlclpal advisory
client brochure is available on that website that describes the protections that may be provided by the MSRB's rules
and how a cllent may file a complaint with an appropriate regulatory authority.

(dl Future Supplemental Disclosures. As required by MSRB Rule G-42, this information may be

supplemented or amended, from time to time as needed, to reflect changed clrcumstances resulting in new conflicts
of interest or changes in the conflicts of interest described above, or to provide updated information with regard to
any legal or dlsciplinary events of MunicipalAdvisor. MunicipalAdvisor will provide CLIENT with any such supplement
or amendment as lt becomes avallable throughout the term of the Agreement.

7, Choice of Law.

Thls Agreement shall be construed and given effect in accordance with the laws of the State of California

8. Ent[e Agreement. This instrument, including all Addenda and Appendices hereto, contains the entire
agreement between the parties relating to the rights herein granted and obligations herein assumed. This

Agreement may not be arnended, supplemented or modified except by means of a written instrument executed by

both partles.

9. Severability. lf any provision of this Agreement is, or is held or deemed to be, invalid, inoperative or
unenforceable as applied in any particular case in any jurisdiction or Jurisdictlons because it conflicts with any

provisions of any constitution, statute, rule or public policy, or for any other reason, such circumstances shall not
make the provision in question invalid, inoperative or unenforceable in any other case or circumstance, or make any

other provision or provisions of this Agreement invalid, inoperative or unenforceable to any extent whatever,

Wulff,

Titl

Date ).-. |Y- fu
ACKNOWLEDGED:

Mid-Peninsula Water

Title:

Date



DISCLOSURE OF CONT'LICTS OF'INTEREST WITH VARIOUS F'ORMS OF'
COMPENSATION

The Municipal Securities Rulemaking Board requires us, as your Advisor, to provide written disclosure to you about

the actual or potential conflicts of interest presented by various forms of compensation. We must provide this
disclosure unless you have required that a pafticular form of compensation be used. You should select a form of
compensation that best meets your needs and the agreed upon scope ofservices.

Forms of comrrensatlonl potential conflicts, The forms of compensation for Advisors vary according to the nature

of the engagement and requirements of the client, among other factors. Various forms of cornpensation present actual

or potential conflicts of interest because they may create an incentive fol an Advisor to recommend one course of
action over another if it is mole beneficial to the Advisor to do so. This document discusses various forms of
compensation and the timing of payments to the Advisor.

Fixed fee. Under a fixed fee form of compensation, the Advisor is paid a fixed amount established at the outset of
the transaction. The amount is usually based upon an analysis by the client and the Advisor of, among other things,

the expected duration and complexity of the transaction and the agreed-upon scope of rvork that the Advisor will
perform. This folm of compensation presents a potential conflict of interest because, if the tlansaction requires tnore

work than originally contemplated, the advisor may suffer a loss. Thus, the advisor may recommend less time-

consuming altematives, or fail to do a thorough analysis of alternatives. There may be additional conflicts of interest

if the Advisor's fee is contingent upon the successful completion of a financing, as described below.

Hourly fee. Under an hourly fee form of compensation, the Advisol is paid an amount equal to the number of hours

worked by the advisor times an agreed-upon hourly billing rate. This form of compensation presents a potential

conflict of interest if the client and the Advisor do not agree on a reasonable maximurn amount at the outset of the

engagement, because the advisor does not have a financial incentive to recommend alternatives that would result in

fewerhoursworked. [nsomecases,anhourlyfeemaybeappliedagainstaretainer(n.g,,uretainerpayablemonthly),
in which case it is payable whether or not a financing closes. Alternatively, it may be contingent upon the successful

completion of a financing, in which case there may be additional conflicts of interest, as described below.

F'ee continsent uDon the comnletion of a financins or other transaction. Under a contingent fee form of
compensation, payrnent of an Advisor' s fee is dependent upon the successful completion of a financing or other

transaction. Although this form of compensation may be customary for the client, it presents a conflict because the

Advisor may have an incentive to recommend unnecessary financings or financings that are disadvantageous to the

client. For example, when facts or circumstances arise that could cause the financing or other transaction to be delayed

or fail to close, an Advisor may have an incentive to discourage a full consideration ofsuch facts and circumstances,

or to discourage consideration ofalternatives that may result in the canceltation ofthe financing or other transaction.

F'ee naid undcr a retain or noreement- Under a retainer agreement, fees are paid to an Advisor periodically (e.g.,

monthly) and are not contingent upon the comp letion ofa hnancing or other transaction. Fees paid under a retainer

agreement may be calculated on a fixed fee basis (e.g., a fixed fee per month regardless of the number of hours worked)

or an hourly basis (e.g., a minimum monthly payment, with additional amounts payable if a certain number of hours

worked is exceeded). A retainer agreement does not present the conflicts associated with a contingent fee arangement
(described above).

F'ee based unon nrincinal or notional amoJgpt and term of transaction. Under this form of compensation' the

Advisor's fee is based upon a percentage ofthe principal amount ofan issue ofsecurities (e.g,, bonds) or, in the case

ofaderivative,thepresentvalueofornotionalamountandtermofthederivative. Thisformofcompensationpresents
a conflict of interest because the advisor may have an incentive to advise the client to increase the size ofthe securities

issue or modiff the derivative for the purpose of increasing the Advisor's compensation.



ADDENDUM TO MUNICIPAL ADVISORY AGREEMENT

Addendum 1

1. Purpose

This Addendum 1 to the Municipal Advisory Agreement dated July t3,2A2A between Mid-Peninsula Water Dlstrict

(hereafter, "CLIENT") and Wulff, Hansen & Co, (hereafter, "Municipal Advisor") specifies and descrlbes specific

municipal advisory services to be performed by Municipal Advisor under that Agreement.

2. Services

2.1 Scope of Services

Municipal Advisor will provide the following services to CLIENT pursuant to this Addendum:

CLIENT wishes Municipal Advisor to review its 2016 Certificates of Participation to determine whether it could

benefit from a potential refunding of that issue if such a transaction appears possible, The approximate amount of
any refinancing is not anticipated to exceed S17,050,000. Municipal Advisor will perform the requested review and

dlscuss the findlngs with CLIENT. Should CLIENT then decide to pursue a transaction, Municipal Advisor will provide

the following additional services:

a) Attendance at public meetings of the CLIENT at which matters relating to the Services are considered,

except routine matters, includlng lnformational and educational meetings with the public;

b) Attendance at CLIENT's staff meetings, Council meetings, or meetings with members of the public or

others on matters relating to the Services, upon the request ofthe CLIENT after reasonable notice;

c) Work with members of the public, other public agencies, CLIENT staff, and Board members to address

matters relating to the Services and develop and coordinate recommendations acceptable to

interested parties;

d) lf requested, assist the CLIENT in its selection of any needed outside professionals (e,g., Bond Counsel,

consultants, accountants, Trustee, Escrow Agent and others as appropriate);

e) Prepare a Distribution List with contact information on all relevant participants in the project and the

refinancing and Schedule indicating timing for significant steps in the process;

f) Assist any of the CLIENT's staff and/or special consultants ln developing specific terms and conditions

affecting the project and the financing so as to best reflect the CLIENT's priorities and lnterests;

g) Preparation of cash flow analysis and other schedules per CLIENT's direction and related consultation,

including completion of an analysis of initial debt capacity based on currently available revenue sources

and future anticipated revenues from CLIENT's recently increased sewer rates;

h) Telephone consultation with staff members to answer questions about the project, the financing and

related matters,;

if Asslst in preparing and arranging for any issuance of securities to be sold to a private investor through

a placement agent (Private Placement) or alternatively through an underwriter (Public Offering).

Alternatively, should the transaction meet the specific criteria and restrictions set forth in SEC Release

34-89074 dated June 76, 2020 (the Temporary Exemptive Order), which permits a municipal advisor,

in limited circumstances, to solicit potential purchasers of an issuance, Municipal Advisor may provide

such solicitation services should Client and MunicipalAdvisor so mutually agree;

j) Assist the CLIENT in transmitting to the Bond Counsel and Disclosure Cou nsel requested information to

be used in the creatlon of the Bond and offering Documents;

k) Assist the CLIENT and the Placement Agent/Underwriter, Bond Counsel and other members of the

financing team in closing the transaction;

l) Assist the CLIENT in efforts to maintain or improve the CLIENT's credit rating, including preparation of
materials, presentation and conference calls in the process of application for rating from the various

credit rating agencies, if applicable;



m) Assist the CLIENT in the preparation of materials and presentation in the application process for bond

insurance and a surety bond for the Debt Service Reserve requirement from the various Bond lnsurers,

if applicable;

n) Provide ongoing follow up consultation relating to the Flnancing, as necessary.

2,2 Limitations on Scope of Servlces

The services to be provided by tvtunicipal Advisor to CLIENT pursuant to this Addendum are subject to the fotlowing

limitations in addition to those described in the Agreement.

Municipal Advisor will accept the concluslons of CLIENT's rate study, if performed, at face value, will use those

conclusions in formulating its advice to CLIENT, and will not be reviewing or otherwise rendering an opinion on the

rate study's conclusions.

3. Termination

The provisions of this Addendum 1 shall terminate and thereafter be null and void upon the completion and closing

of the contemplated financing or Decemb er 31,2027, whichever occurs first.This Addendum 1 may only be extended

by a written agreement between CLIENT and Wulff, Hansen & Co'

4. Fees

With regard to Services to be provided by Municipai Adviser under this Addendum 1, Municipal Advlsor shall be

compensated as follows:

lf Municipal Advisor's analysis indicates that a refunding is no practical or not sufficiently beneficial, no fee will be

charged.

Should CLTENT engage in the flnancing, Municipal Advisor's fee under this Addendum I shall be paid out of the

proceeds of the related financing and will be contingent upon a successful sale of placement and the completion

and funding of the specific financing. Compensation related to a specific transaction, outlined below, shall not be

due to the Advisor for services rendered under thls Addendum 1 if the specified financing is not completed.

Advisor's fee for the services described above in connection with a financing estimated not to exceed a par

amount of $18,000,000 witl be 557,500,

5. Conflicts of lnterest

Because Municipal Advisor will perform an analysis of the potential refunding, and will receive no fee if no

transaction occurs, Municipal Advisor has an incentive to encourage CLIENTto engage in the potential transaction

and thus has an inherent conflict of interest. lt believes, however, that because its analysis will be almost entirely

quantitative and numerical, the risk that any findings could reflect bias by Municipal Advisor are minimal in that the

numbers will speak for the themselves, allowing CLIENT to have a full understanding of the facts and to make its

decision on that basis, Municipal Advisor is not aware of any additional material conflicts of interest to which it is

subject in the context of this Addendum L other than those previously disclosed to CLIENT in connection with the

Agreement,

Approved:
Mid-Peninsula Water D

/sl

Approved:
Wulff, Hansen &

Chris Charles, President

Date:

Name

Date 7-/? "vp



ADDENDUM TO MUNICIPAT ADVISORY AGREEMENT

Addendum 2

1. Purpose

Thls Addendum 2 to the Municipal Advisory Agreement dated July 73,2020 between Mid-Peninsula Water District
(hereafter, "CLIENT") and Wulff, Hansen & Co, (hereafter, "Municipal Advisor") specifies and describes specific

municipal advisory services to be performed by Municipal Advisor under that Agreement.

2. Services

2.1 Scope of Services

Municipal Advisor will provide the following servlces to CLIENT pursuant to this Addendum:

Municipal Advisor will advise and assist the CLIENT in developing a plan of financing for capital improvement projects

utilizing some or all available financing sources, in the approxlmate range of $12,000,000 to S20,000,000. Services

to be provided are as follows:

a) Attendance at publlc meetings of the CLIENT at which matters relating to the Services are considered,

except routine matters, including informational and educational meetings with the public;

b) Attendance at CLIENT's staff meetings, Council meetings, or meetings with members of the public or

others on matters relating to the Services, upon the request of the CLIENT after reasonable notice;

c) Work with members of the public, other public agencies, CLIENT staff, and Board members to address

matters relating to the Services and develop and coordinate recommendations acceptable to
interested parties;

d) lf requested, assist the CLIENT in its selection of any needed outside professionals (e.g., Bond Counsel,

consultants, accountants, Trustee, Escrow Agent and others as appropriate);

e) Prepare a Distribution List with contact information on alI relevant participants in the project and the

refinancing and Schedule indicating timing for significant steps in the process;

f) Assist any of the CLIENT's staff andlor special consultants in developing specific terms and conditions

affecting the project and the financing so as to best reflect the CLIENT'S priorities and interests;

C) Preparation of cash flow analysis and other schedules per CLIENT's direction and related consultation,

including completion of an analysis of initial debt capacity based on currently available revenue sources

and future anticipated revenues from CLIENT's recently increased sewer rates;

h) Telephone consultation with staff members to answer questions about the project, the financing and

related matters;

i) Assist in preparing and arranging for any issuance of securities to be sold to a private investor through

a placernent agent (Private Placement) or alternatively through an underwriter (Public Offering),

Alternatively, should the transaction meet the specific criteria and restrictions set forth in SEC Release

34-89074 dated June 16, 2O2A {the Temporary Exemptive Order), which permits a municipal advisor,

in limited circumstances, to solicit potential purchasers of an issuance, Municipal Advisor may provide

such solicitation services should Client and Municipal Advisor so mutually agree;
j) Assist CLIENT in analyzing, reviewing, preparing and processing documents or applications for other

possible sources of funds, including but not limited to state and federal subsidies, low interest

government loan programs and grants, if possible, and considering the impact of such funding on the
Project's overail financial needs, Because CLIENTS needs require that it undertake the Project as

expeditiously as possible, the timeliness of possible receipt of such alternative sources of funds will be

evaluated and given significant consideration along with any associated financial terms,

k) Assist the CLIENT in transmitting to the Bond Counsel and Disclosure Counsel requested information to

be used ln the creation of the Bond and Offering Documents;

l) Assist the CLIENT and the Placement Agent/underwriter, Bond Counsel and other members of the

financing team in closing the transaction;



m) Assist the CLIENT in efforts to maintain or improve the CLIENT's credit rating, including preparation of

materials, presentation and conference calls in the process of application for rating from the various

credlt rating agencies, if applicable;

n) Assist the CLIENT ln the preparation of materials and presentation in the application process for bond

insurance and a surety bond for the Debt Service Reserve requirement from the various Bond lnsurers,

if applicable;

o) Provide ongoing follow up consultation relating to the Financing, as necessary;

2.2 Limitations on Scope of Services

The services to be provided by Municipal Advisor to CLIENT pursuant to thls Addendum are subject to the following

limitations in addition to those described in the Agreement,

Municipal Advisor does not represent itself to possess special expertise in the obtaining of grants, subsidies, and

similar financings as referred to Paragraph (j) above. Advisor understands that CLIENT expects to retain a

professional grant writer or similar expert, should a grant or subsidy be considered, and that Advisor's role will be

to review any financial terms and advise CLIENT as to how such funding sources would affect and interact with

CLlENls contemplated debt financing.

Municipal Advisor will accept the conclusions of CLIENTs rate study at face value, will use those conclusions in

formulating its advice to CLIENT, and will not be reviewing or otherwise rendering an opinion on the rate study's

conclusions,

3. Termlnation

The provisions of this Addendum 2 shall terminate and thereafter be null and void upon completion and closing of

the contemplated financlng, or Decemb er 37,202!, whichever occurs first,This Addendum 2 may only be extended

by a written agreement between CLIENT and Wulff, Hansen & Co.

4. Fees

With regard to Services to be provided by Municipal Adviser under this Addendum 2, Municipal Advisor shall be

compensated as follows:

The fee due to Municipal Advisor Under this Addendum 2 shatl be paid out of the proceeds of the related financing

and will be contingent upon a successful sale of placement and the completion and funding of the specific financing.

Compensation related to a specific transaction, outllned below, shall not be due to the Advisor for services rendered

under this Addendum 2 if the specified financing is not completed.

Advisor's fee for the services described above in connection with a financing estimated not to exceed a par

amount of 512,000,000 shall be $ 32,s00.

Advisor's fee for the services described above in connection with a financlng estlrnated not to exceed a par

amount of S16,000,000 shall be 550,000.

Advisor's fee forthe services described above in connection with a financing estimated not to exceed a par

arnount of $20,000,000 shall be 575,000.



5. Conflicts of lnterest

Municipal Advisor is not aware of any additional material conflicts of interest to which it is subject in the context of
this Addendum 2 other than those previously disclosed to CLIENT ln connection with the Agreement,

/sl

Approved:
Mid-Pen insula Water District

Print N

Date: 7"/Y-k2

Approved:
Wulff, Hansen &

Date:

Chris Charles, President
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