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AGENDA ITEM 6
AGENDA ITEM

Resolutions approving the Preliminary Official Statements for the Issuance of the Green Bonds,
2017 Refunding Series A, and Parity Bonds, 2017 Series B and the Measure AA Series 2018
General Obligation Bonds (Green Bonds), and authorizing the contribution of up to $1,000,000
into the refunding escrow. The issuance of the Bonds was authorized at the November 8, 2017
Board meeting. The POS resolutions provide for board approval of the disclosure documents to
be used in the marketing of the Bonds.

GENERAL MANAGER AND CONTROLLER’S RECOMMENDATIONS %

1. Adopt a Resolution approving the Preliminary Official Statement for the Issuance of the
Green Bonds, 2017 Refunding Series A and Parity Bonds, 2017 Series B

2. Adopt a Resolution approving the Preliminary Official Statement for the Issuance of the

Measure AA Series 2018 General Obligation Bonds (Green Bonds)

Authorize the contribution of up to $1,000,000 into the refunding escrow

4. Adopt a Resolution authorizing a budget adjustment of up to $715,000 for the escrow
contribution

w

SUMMARY

Two Resolutions approve the Preliminary Official Statements for the Green Bonds, 2017
Refunding Series A and Parity Bonds, 2017 Series B and the Measure AA Series 2018 General
Obligation Bonds. The purpose of the 2017 Refunding Series A Green Bonds is to refinance the
callable portion of the District’s 2012 Refunding Promissory Notes (“Prior Bonds”) to take
advantage of today’s very low interest rates and achieve significant debt service savings. The
purpose of the 2017 Series B Parity Bonds (non-Measure AA) is to provide sufficient cash
available for the acquisition and remodeling of new staffing facilities. The purpose of the 2018
Series General Obligation Bonds (Green Bonds) is to provide the next tranche of funding under
Measure AA for capital projects and land acquisitions.

In addition to the approval of the two Preliminary Official Statements, staff requests
authorization to contribute up to $1,000,000 to the Series 2017 A Refunding Bonds escrow fund
to ensure the entire refunding bonds series can be issued on a tax-exempt basis. The first
$285,000 of the escrow contribution can be funded from interest savings from the refunded 2012
Bonds, augmented by a budget amendment transferring an amount not to exceed $715,000 from
General Fund Unassigned Reserves to the Debt Service Fund.
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DISCUSSION

The Preliminary Official Statements are the disclosure documents necessary for the marketing of
the bonds, the proceeds of which will be used to advance refund the 2012 Refunding Promissory
Notes, provide new money for facilities and to issue a new tranche of Measure AA Bonds:

e Green Bonds, 2017 Refunding Series A

e Parity Bonds, 2017 Series B

e Measure AA 2018 Series General Obligation Bonds (Green Bonds)

Green Bonds, 2017 Refunding Series A

The 2012 Refunding Promissory Notes were issued by the District to refund the 1999 Revenue
Bonds a portion of which had previously advance refunded 1992 Promissory Notes.

An advance refunding of the 2012 Refunding Promissory Notes provides the District the
opportunity to generate approximately $17.7 million in cash-flow savings, based on calculations
on November 14, 2017. The net present value of these savings would be $8.75 million and
reduces the final maturity by five years, from 2041 to 2037. The projected savings and final
maturity are subject to change due to market fluctuations.

Principal Amount Not to exceed $30 million
Debt Service Savings At least 5.00%
Final Maturity No later than September 1, 2041

Parity Bonds, 2017 Series B

The District is purchasing staff facilities, including field facilities and a new Administrative
Office (AO), which requires remodeling. The District currently has $30 million in committed
reserves for infrastructure. The acquisition cost is approximately $35 million and the remodel
cost is estimated at approximately $9 million. The 2017 Series B Parity Bonds will provide
adequate funds to complete the acquisitions and remodels. This series is expected to have a
maturity of 10 years, with an anticipated call feature at 5 years.

Principal Amount Not to exceed $20 million
Total Interest Cost Not to exceed 5.00%
Final Maturity No later than September 1, 2032

Measure AA 2018 Series General Obligation Bonds (Green Bonds)

The first tranche of bonds authorized under Measure AA was issued in 2015 ($40 million tax-
exempt Series A and $5 million taxable Series B). The proceeds from the tax-exempt bonds have
been expended and need to be replenished by the proposed bond issue in order to continue
progress on Measure AA capital projects, as well as potential land acquisitions under Measure
AA.

Principal Amount Not to exceed $60 million
Total Interest Cost Not to exceed 5.00%
Final Maturity No later than September 1, 2048



R-17-132 Page 3

Taxable component

According to current IRS rules, a tax-exempt bond can only be advance refunded once, and a
portion of the 2012 Refunding Prommisory Notes can be traced to a prior advance refunding of
1992 Promissory Notes. Based on calculations by tax counsel and the underwriters, the District
would need to issue approximately $680,000 in taxable bonds (the amount may fluctuate
depending on final pricing and interest rates) in order to refund this portion. This relatively
small and separate issue complicates the administration and future tracking of the bonds and is
not as easy to sell. This can be mitigated by placing the required amount, not to exceed
$1,000,000, in escrow and essentially paying off the amount that would need to be issued as a
taxable bond. Based on placing $680,000 in escrow, the savings from refunding the 2012
Promissory Notes increases by approximately $1,500,000, or $800,000 on a Net Present Value
basis.

THE DISTRICT’S DISCLOSURE OBLIGATIONS

The attached Preliminary Official Statements have been reviewed and approved for transmittal to
the Board of Directors by staff and the District’s financing team. The distribution of the
Preliminary Official Statements by the District is subject to federal securities laws, including the
Securities Act of 1933 and the Securities Exchange Act of 1934. These laws require the
Preliminary Official Statements to include all facts that would be material to an investor in
making a decision to purchase the 2017 Parity Bonds or the 2018 General Obligation Bonds.

The Securities and Exchange Commission (the “SEC”), the agency with regulatory authority
over the District’s compliance with the federal securities laws, has issued guidance as to the
duties of the Board of Directors with respect to its approval of the Preliminary Official
Statement. In its “Report of Investigation in the Matter of County of Orange, California as it
Relates to the Conduct of the Members of the Board of Supervisors” (Release No. 36761 /
January 24, 1996) (the “Release”), the SEC stated that, if a member of the Board has knowledge
of any facts or circumstances that an investor would want to know about prior to investing in the
issuer’s bonds being marketed with the Preliminary Official Statement, whether relating to their
repayment, tax-exempt status, undisclosed conflicts of interest with interested parties, or
otherwise, he or she should endeavor to discover whether such facts are adequately disclosed in
the Preliminary Official Statement. In the Release, the SEC stated that the steps that a member of
the Board could take include becoming familiar with the Preliminary Official Statement and
questioning staff and consultants about the disclosure of such facts.

FISCAL IMPACT

Based on current rates and calculations, the sale of the proposed 2017 Refunding Series A Green
Bonds will reduce overall District debt service payments by approximately $17.7 million over
the next twenty-five years. The 2017 Series B Parity Bonds are currently estimated to have a
$1.64 million annual debt service for 10 years. The Measure AA 2018 Series General Obligation
Bonds are currently estimated to have a $2.6-$2.8 million annual debt service for 30 years.

The callable portion of the 2012 bonds have an interest payment scheduled for March 1, 2018 in
the amount of $285,000. This will be applied to the refunding escrow. The balance of the
refunding escrow requirement, not to exceed a combined total of $1,000,000, will be transferred
from the General Fund Unassigned Reserve.
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The proposed bond issuances are consistent with the District’s long-term financial model.
BOARD COMMITTEE REVIEW

The sale of the proposed bonds was not reviewed by a committee.
PUBLIC NOTICE

Notice was provided pursuant to the Brown Act. No additional notice is necessary.
CEQA COMPLIANCE

No compliance is required as this action is not a project under CEQA.

NEXT STEPS

If approved by the Board, staff will proceed with finalization of the documents and sell the 2017
Parity Bonds and the 2018 General Obligation Bonds. Within a month of closing of the
transaction, a post-sale evaluation report will be brought to the Board.

Attachments:

1. Resolution approving the Preliminary Official Statement for the Issuance of the Green
Bonds, 2017 Refunding Series A and Parity Bonds, 2017 Series B

2. Preliminary Official Statement for the Issuance of the Green Bonds, 2017 Refunding Series
A and Parity Bonds, 2017 Series B

3. Resolution approving the Preliminary Official Statement for the Issuance of the Measure AA
2018 General Obligation Bonds

4. Preliminary Official Statement for the Issuance of the Measure AA 2018 General Obligation
Bonds

5. Resolution Amending the Budget for Fiscal Year 2017-18 to Authorize the Contribution of
up to $715,000 to the Refunding Escrow Account

Responsible Manager:
Stefan Jaskulak, Chief Financial Officer

Prepared by:
Stefan Jaskulak, Chief Financial Officer
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RESOLUTION NO. 17-

A RESOLUTION OF THE MIDPENINSULA REGIONAL OPEN SPACE
DISTRICT APPROVING THE FORM OF AND AUTHORIZING THE
EXECUTION AND DELIVERY OF AN OFFICIAL STATEMENT IN
CONNECTION WITH THE ISSUANCE OF THE GREEN BONDS, 2017
REFUNDING SERIES A AND THE PARITY BONDS, 2017 SERIES B

WHEREAS, pursuant to resolution adopted on November 8, 2017 (the “Authorizing
Resolution”), this Board of Directors (the “Board”) of the Midpeninsula Regional Open Space
District (the “District”), authorized the issuance and sale of two series or such subseries of bonds
as shall be convenient, which bonds, due to the potential changes in the tax law relating to the
issuance of tax-exempt bonds are to be called the “Midpeninsula Regional Open Space District
Green Bonds, 2017 Refunding Series A” (the “2017 Series A Refunding Bonds”) and its
“Midpeninsula Regional Open Space District Parity Bonds, 2017 Series B” (the “2017 Series B
Parity Bonds” and, together with the 2017 Series A Refunding Bonds, the “Bonds”);

WHEREAS, there has been submitted, and is on file with the District Clerk, a proposed
form of Official Statement (the “Official Statement”), in preliminary form, and the Board hereby
desires to authorize the completion, execution and distribution of such document in connection
with the sale of the Bonds;

NOW, THEREFORE, BE IT RESOLVED by the Midpeninsula Regional Open Space
District, as follows:

Section 1. Recitals. The District hereby specifically finds and declares that the actions
authorized hereby constitute and are with respect to public affairs of the District and that the
statements, findings and determinations of the District set forth above are true and correct.

Section 2. Official Statement. The Official Statement relating to the Bonds, in
substantially the form on file with the District Clerk, is hereby approved with such changes,
additions and corrections as any of General Manager or his written designee, the Controller, or the
Chief Financial Officer / Director of Administrative Services, (each an “Authorized Officer”) may
hereafter approve, and the underwriter of the Bonds is hereby authorized to distribute copies of
such Official Statement in its preliminary form to persons who may be interested in purchasing
the Bonds. Any Authorized Officer is hereby authorized to certify to the underwriters, on behalf
of the District, that the preliminary form of the Official Statement is deemed final as of its date
within the meaning of Rule 15¢2-12 promulgated under the Securities Exchange Act of 1934 (the
“Rule”) (except for the omission of certain final pricing, rating and related information as
permitted by said Rule). Any Authorized Officer is hereby authorized and directed to sign said
Official Statement in its final form, including the final pricing information, and such execution
and delivery shall constitute conclusive evidence of the approval by the District of any changes or
revisions to the Official Statement from the form submitted herewith. The underwriter is hereby
authorized and directed to deliver copies of such Official Statement in final form to the purchasers
of the Bonds.

Section 3. Approval of Further Actions. Any Authorized Officer is hereby authorized
and directed, jointly and severally, to execute and deliver any and all certificates and

Resolutions/2017/R-17-___2017Bonds-ApprovePOS 1
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representations concerning the contents of the Official Statement, which any of them deem
necessary or desirable.

Section 4. Effective Date: This Resolution shall take effect from and after its date of
adoption.

PASSED AND ADOPTED by the Board of Directors of the Midpeninsula Regional

Open Space District on , 2017, at a regular meeting thereof, by the following vote:
AYES:
NOES:
ABSTAIN:
ABSENT:
ATTEST: APPROVED:
Secretary President
Board of Directors Board of Directors

APPROVED AS TO FORM:

General Counsel

I, the District Clerk of the Midpeninsula Regional Open Space District, hereby certify
that the above is a true and correct copy of a resolution duly adopted by the Board of Directors
of the Midpeninsula Regional Open Space District by the above vote at a meeting thereof duly
held and called on the above day.

District Clerk

Resolutions/2017/R-17-___2017Bonds-ApprovePOS 2
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CLERK’S CERTIFICATE

I, Jennifer Woodworth, District Clerk of the Board of the Midpeninsula Regional Open
Space District, hereby certify as follows:

The foregoing is a full, true and correct copy of a resolution duly adopted at a regular
meeting of the Board of Directors of said District duly and regularly held at the regular meeting
place thereof on the 6th day of December, 2017, of which meeting all of the members of said Board
had due notice and at which a majority thereof were present; and at said meeting said resolution
was adopted by the following vote:

AYES:
NOES:
ABSTAIN:
ABSENT:

An agenda of said meeting was posted at least 72 hours before said meeting at 330 Distel
Circle, Los Altos, California, a location freely accessible to members of the public, and a brief
general description of said resolution appeared on said agenda.

I have carefully compared the same with the original minutes of said meeting on file and
of record in my office; the foregoing resolution is a full, true and correct copy of the original
resolution adopted at said meeting and entered in said minutes; and said resolution has not been
amended, modified or rescinded since the date of its adoption, and the same is now in full force
and effect.

WITNESS my hand and the seal of the Midpeninsula Regional Open Space District
this __ day of December, 2017.

District Clerk

Resolutions/2017/R-17-___2017Bonds-ApprovePOS 3
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SH DRAFT #3
11/30/2017

PRELIMINARY OFFICIAL STATEMENT DATED DECEMBER __, 2017

NEW ISSUE — BOOK-ENTRY ONLY RATINGS: Fitch: “__~

%L P: “ ”

(See “RATINGS”)

In the opinion of Orrick, Herrington & Sutcliffe LLP, Bond Counsel, based upon an analysis of
existing laws, regulations, rulings and court decisions, and assuming, among other matters, the accuracy
of certain representations and compliance with certain covenants, interest on the 2017 Series Bonds is
excluded from gross income for federal income tax purposes under Section 103 of the Internal Revenue
Code of 1986 and is exempt from Sate of California personal income taxes. In the further opinion of Bond
Counsel, interest on the 2017 Series Bonds is not a specific preference item for purposes of the federal
individual or corporate alternative minimum taxes, although Bond Counsel observes that such interest is
included in adjusted current earnings when calculating corporate alternative minimum taxable income.
Bond Counsel expresses no opinion regarding any other tax consequences related to the ownership or
disposition of, or the amount, accrual or receipt of interest on, the 2017 Series Bonds. See” TAX MATTERS.”

[District Logo]

MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
(Counties of Santa Clara, San Mateo and Santa Cruz, California)

$ ,  ,000* $ ,_ ,000*
GREEN BONDS PARITY BONDS
2017 REFUNDING SERIES A 2017 SERIESB
Dated: Date of Delivery Due: September 1, seeinside cover
Authorization; Purpose. The Midpeninsula Regional Open Space Digtrict (the “District”) is
issuing$_, ,000* principal amount of its Green Bonds, 2017 Refunding Series A (the “2017 Series A
Refunding Bonds’) and$__,_,000* principal amount of its Parity Bonds, 2017 Series B (the 2017 Series

B Parity Bonds,” together with the 2017 Series A Refunding Bonds, the “2017 Series Bonds’). The 2017
Series Bonds are issued pursuant to the Constitution and laws of the State of California (the “ State”),
including the provisions of Article 3 of Chapter 3 of Division 5 of the Public Resources Code (the “ District
Act”), and all laws amendatory thereof or supplemental thereto, including Articles 10 and 11 of Chapter 3
of Part 1 of Division 2 of Title5 of the Government Code of the State of California (together with the
District Act, the “Law”) and an Indenture, dated as of September 1, 2016 (the “Master Indenture”), as
amended and supplemented by aFirst Supplemental dated as of December 1, 2017 (the “ First Supplemental
Indenture” and together with the Master Indenture, the “ Indenture”), each by and between the District and
ZB, National Association dba Zions Bank, as trustee (the “Trustee”). See “PLAN OF FINANCE” and “ THE
2017 SERIES BONDS-Authority for Issuance; Purpose.”

The 2017 Series A Refunding Bonds are being issued to: (i) provide funds to defease and redeem
a portion of the District’s outstanding 2012 Refunding Promissory Notes (1999 Project Lease) (Current
Interest Notes) (the “2012 Current Interest Notes') currently outstanding in the aggregate principal amount
of $13,730,000 and 2012 Refunding Promissory Notes (1999 Project Lease) (Capital Appreciation Notes)
(the “2012 Capital Appreciation Notes’ and, together with the 2012 Current Interest Notes, the “2012
Notes’) currently outstanding in the aggregate principal amount of $15,474,707.20; and (ii) pay costs of
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issuance of the 2017 Series A Refunding Bonds. See*PLAN OF FINANCE—2017 Series A Refunding Bonds”
and “THE 2017 SERIES BONDS-Designation of 2017 Series A Refunding Bonds as Green Bonds.”

The 2017 Series B Parity Bonds are being issued to: (i) finance a portion of the cost of acquiring
and improving staffing facilities for use by the District; and (ii) pay costs of issuance of the 2017 Series B
Parity Bonds. See “PLAN OF FINANCE—2017 Series B Parity Bonds.”

Security and Source of Payment. The 2017 Series Bonds are limited obligations of the District
and are payable from and secured solely by Revenues of the District (as defined herein), consisting
primarily of the District’s share of the general 1% ad valorem property tax levied in the District by the
Board of Supervisors of the County of Santa Clara and by the Board of Supervisors of the County of San
Mateo (together, the “Counties’) upon all property subject to taxation and allocated to the District. See
“SECURITY AND SOURCE OF PAYMENT FOR THE 2017 SERIES BONDS" and “AD VALOREM PROPERTY
TAXATION WITHIN THE DISTRICT.”

No Reserve Fund will be established for the 2017 Series Bonds.

Book-Entry Only. The 2017 Series Bonds will be issued in book-entry only form, initially
registered in the name of Cede & Co., as hominee of The Depository Trust Company (“DTC"), New Y ork,
New York. Individual purchases of the 2017 Series Bondswill be made in principal amounts of $5,000 and
integral multiples thereof under the book-entry only system maintained by DTC. Purchasers of the 2017
Series Bonds will not receive physical certificates representing their interestsin the 2017 Series Bonds. So
long as DTC, or its nominee for disbursement to DTC Participants, is the registered owner of the 2017
Series Bonds, payments of principal and interest with respect to the 2017 Series Bonds will be made by the
Trustee directly to DTC or its nominee, which will in turn remit such payments to the DTC participants for
disbursement to the beneficial owners of the 2017 Series Bonds. See APPENDIX G—"DTC AND THE BOOK-
ENTRY ONLY SYSTEM.”

Payments. Interest onthe 2017 Series Bondsis payable on September 1 and March 1, of each year,
commencing March 1, 2018. Principal on the 2017 Series Bondsis payable on September 1 in the amounts
and in the years set forth on the inside cover. Payments of principal and interest on the 2017 Series Bonds
will be paid by the Trusteeto DTC for subsequent disbursement to DTC Participants, which will remit such
payments to the Beneficial Owners of the 2017 Series Bonds. See “ THE 2017 SERIES BONDS-Payment of
Principal and Interest” and APPENDIX G—*DTC AND THE BOOK-ENTRY ONLY SYSTEM.”

Redemption. The 2017 Series A Refunding Bonds and the 2017 Series B Parity Bonds are all
subject to redemption prior to their stated maturities. See “THE 2017 SERIES BONDS—Redemption
Provisions.”

Maturity Schedule. Seeinside cover.

Investor Considerations. This cover page contains information for general reference only. It
is not a summary of the security or terms of this issue. Investors must read the entire Official
Statement for a discussion of special factors which should be considered, in addition to the other
matters set forth in this Official Statement, in considering the investment quality of the 2017 Series
Bonds.

Legal Matters. The 2017 Series Bonds are offered when, as and if sold and issued, and accepted
by the Underwriter, subject to the approval asto their validity by Orrick, Herrington & Sutcliffe LLP, San
Francisco, California, Bond Counsel to the District.
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Certain legal matters will be passed upon for the District by its General Counsel and by Schiff
Hardin LLP, San Francisco, California, Disclosure Counsel.

Hawkins Delafield & Wood LLP, San Francisco, California is serving as counsel to the
Underwriter.

Delivery. It is anticipated that the 2017 Series Bonds in book-entry form, will be available for
delivery through the facilities of DTC in New York, New York, on or about December __, 2017.

Morgan Stanley

Dated: , 2017.

* Preliminary, subject to change.



Maturity Date
(September 1)

Maturity Date
(September 1)

MATURITY SCHEDULE
(BaseCUSIP: )

$ ,_ ,000*
MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
GREEN BONDS
2017 REFUNDING SERIES A

Principal Interest
Amount Rate Yield Price
$ ., ,000*

MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
PARITY BONDS
2017 SERIES B

Principal Interest
Amount Rate Yield Price

*  Preliminary, subject to change.
T Copyright © 2017 CUSIP Globa Services. CUSIP is a registered trademark of the American Bankers Association. CUSIP
dataare provided by CUSIP Global Services, managed on behalf of the American Bankers Association by S& P Global Market
Intelligence, and are provided for convenience of reference only. Neither the District nor the Underwriter assumes any
responsibility for the accuracy of these CUSIP data. This data is not intended to create a database and does not serve in any
way as a subgtitute for the CUSIP Service. The CUSIP number for a specific maturity is subject to being changed after the
issuance of the 2017 Series Bonds as aresult of various subseguent actions including, but not limited to, arefunding in whole
or in part of such maturity.
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CUSIP No."



Attachment 2

GENERAL INFORMATION ABOUT THISOFFICIAL STATEMENT

No Offering May Be Made Except by this Official Statement. No broker, deal er, sal esperson or other person
has been authorized to give any information or to make any representations with respect to the 2017 Series Bonds
other than as contained in this Official Statement, and if given or made, such other information or representation must
not be relied upon as having been authorized. The Underwriter hasreviewed theinformation in this Official Statement
in accordance with, and as part of, its responsibility to investors under the federal securities laws as applied to the
facts and circumstances of this transaction, but the Underwriter does not guarantee the accuracy or completeness of
such information.

No Unlawful Offers or Solicitations. This Official Statement does not constitute an offer to sell or the
solicitation of an offer to buy in any state in which such offer or solicitation is not authorized or in which the person
making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer
or solicitation.

Effective Date. This Official Statement speaks only as of its date, and the information and expressions of
opinion contained in this Official Statement are subject to change without notice. Neither the delivery of this Official
Statement nor any sale of the 2017 Series Bonds will, under any circumstances, create any implication that there has
been no change in the affairs of the District or any other parties described in this Official Statement.

Use of this Official Statement. This Official Statement is submitted in connection with the sale of the 2017
Series Bonds referred to herein and may not be reproduced or used, in whole or in part, for any other purpose. This
Official Statement is not a contract with the purchasers of the 2017 Series Bonds.

Preparation of this Official Statement. The information contained in this Official Statement has been
obtained from sources that are believed to be reliable, but this information is not guaranteed as to accuracy or
completeness.

Document References and Summaries. All referencesto and summaries of the Indenture or other documents
contained in this Official Statement are subject to the provisions of those documents and do not purport to be complete
statements of those documents.

Bonds are Exempt from Securities Laws Registration. The issuance and sale of the 2017 Series Bonds have
not been registered under the Securities Act of 1933, asamended, or the Securities Exchange Act of 1934, asamended,
in reliance upon exemptions for the issuance and sale of municipal securities provided under Section 3(a)(2) of the
Securities Act of 1933 and Section 3(a)(12) of the Securities Exchange Act of 1934.

Stabilization of Prices. In connection with this offering, the Underwriter may overallot or effect transactions
which stabilize or maintain the market price of the 2017 Series Bonds at a level above that which might otherwise
prevail in the open market. Such stabilizing, if commenced, may be discontinued at any time. The Underwriter may
offer and sell the 2017 Series Bonds to certain dealers and others at prices lower than the public offering prices set
forth on the cover page hereof and said public offering prices may be changed from time to time by the Underwriter.

Forward-Looking Statements. Certain statements contained in this Official Statement reflect not historical
facts but forecasts and “forward-looking statements.” In this respect, the words “estimate,” “project,” “anticipate,”
expect,” “i believe,” “plan,” “budget,” and similar expressions are intended to identify forward-looking

”ow " ou

intend,
statements. Projections, forecasts, assumptions, expressions of opinions, estimates and other forward statements are
not to be construed as representations of fact and are qualified in their entirety by the cautionary statements set forth
in this Official Statement.

The achievement of certain results or other expectations contained in such forward-looking statements
involve known and unknown risks, uncertainties and other factors that may cause actual results, performance or
achievements described to be materially different from any future results, performance or achievements expressed or
implied by such forward-looking statements. The District does not plan to issue any updates or revisions to those
forward-looking statementsif or when events, conditions or circumstances on which such statements are based occur
or do not occur.

District Website. The District maintains awebsite. References to website addresses presented in this Official
Statement are for information purposes only and are solely for the convenience of the reader. The information
presented on any website is not a part of this Official Statement are not incorporated into, and are not a part of, this
Official Statement, and should not be relied upon in making an investment decision with respect to the 2017 Series
Bonds.
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Regional Map

[To Come]
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MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
DISTRICT BOARD OF DIRECTORS

Pete Siemens, Ward 1, Board Secretary
Y oriko Kishimoto, Ward 2, Board Member
Jed Cyr, Ward 3, Board Treasurer
Curt Riffle, Ward 4, Board Vice President
Nonette Hanko, Ward 5, Board Member
Larry Hassett, Ward 6, Board President
Cecily Harris, Ward 7, Board Member

DISTRICT STAFF

Stephen E. Abbors, General Manager®
AnaRuiz, Assistant General Manager®
Michael L. Foster, Controller
Sheryl Schaffner, Esq., General Counsel®
Hilary W. Stevenson, Esq., Assistant General Counsel®
Stefan Jaskulak, Chief Financial Officer/Director of Administrative Services
Christine Butterfield, Acting Assistant General Manager

PROFESSIONAL SERVICES

Orrick, Herrington & Sutcliffe LLP
San Francisco, California
Bond Counsel

Schiff Hardin LLP
San Francisco, California
Disclosure Counsel

Backstrom McCarley Berry & Co., LLC
San Francisco, California
Financial Advisor

ZB, National Association dba Zions Bank
Los Angeles, California
Trustee

The Bank of New Y ork Mellon Trust Company, N.A.
Los Angeles, California
Escrow Agent

(1) Thismember of the District staff will retire effective December 29, 2017. See APPENDIX A—*DISTRICT GENERAL, FINANCIAL,
AND OPERATING INFORMATION; AND ECONOMIC AND DEMOGRAPHIC INFORMATION REGARDING SANTA CLARA AND SAN MATEO
COUNTIES-DISTRICT GENERAL INFORMATION-Administration.”

(2) On December 30, 2017, Ms. Ruiz will be the Acting General Manager of the District.

(3) On December 30, 2017, Ms. Stevenson will be the Acting General Counsel of the District.
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MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
(Counties of Santa Clara, San Mateo and Santa Cruz, California)

$ . ,000* $ . 000
GREEN BONDS PARITY BONDS
2017 REFUNDING SERIES A 2017 SERIESB

INTRODUCTION

This introduction contains only a brief summary of certain of the terms of the 2017 Series Bonds
being offered, and a brief description of the Official Satement. All statements contained in thisintroduction
are qualified in their entirety by reference to the entire Official Statement. Capitalized terms used in this
Official Statement and not otherwise defined shall have the meanings given to such terms as set forth in the
Indenture. See APPENDIX D—* DEFINITIONS AND SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE—
Definitions.”

General

The purpose of this Official Statement (which includes the cover page, inside cover page and the
Appendices) is to provide information concerning the issuance of $ ,  ,000* principal amount of
Midpeninsula Regional Open Space District Green Bonds, 2017 Refunding Series A (the “2017 Series A
Refunding Bonds’) and $__,_ ,000* principal amount of Midpeninsula Regional Open Space District
Parity Bonds, 2017 Series B (the “2017 Series B Parity Bonds,” together with the 2017 Series A Refunding
Bonds, the “2017 Series Bonds").

TheDistrict

General. The Midpeninsula Regiona Open Space District (the “District”) was formed in 1972 to
acquire and preserve public open space land in northern and western portions of the County of Santa Clara.
In June 1976, the southern and eastern portions of the County of San Mateo were annexed to the District.
The District annexed three parcels located in the northern tip of Santa Cruz County in 1992, but the 1% ad
valorem property tax isnot levied on thisland for the benefit of the District. In September 2004, the District
completed the Coastside Protection Program, which extended the District boundaries to the Pacific Ocean
in the County of San Mateo County, from the southern borders of Pacifica to the San Mateo/Santa Cruz
County line.

The District encompasses over 550 square miles of land located in the County of Santa Clara
(approximately 200 square miles), the County of San Mateo (approximately 350 sguare miles) and the
County of Santa Cruz County (approximately 2.6 square miles). The Counties of SantaClaraand San Mateo
are referred to together as the “ Counties.” As of the 2010 decennial census, approximately 720,000 people
lived within the boundaries of the District.

A map of the Didtrict islocated on page ii.

Governing Board and Management. A seven-member Board of Directors, elected by ward (the
“Board of Directors’), establishes policies for the District. Specifically, the Board sets general operating
objectivesfor the District, authorized debt, monitors financial and long-range planning, establishes policies
governing conditions of employment, and sets policies to protect and enhance the natural and cultural
resources of the District. Members of the Board of Directors are elected for staggered four-year terms.

* Preliminary, subject to change.
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For additional information about the operations and finances of the District, see APPENDIX A—
“DISTRICT GENERAL, FINANCIAL, AND OPERATING INFORMATION; AND ECONOMIC AND DEMOGRAPHIC
INFORMATION REGARDING SANTA CLARA AND SAN MATEO COUNTIES.”

Authority for |ssuance; Purpose

The 2017 Series Bonds are issued pursuant to the Constitution and laws of the State of California
(the " State”), including the provisions of Article 3 of Chapter 3 of Division 5 of the Public Resources Code
(the “District Act”), and all laws amendatory thereof or supplemental thereto, including Articles 10 and 11
of Chapter 3 of Part 1 of Division 2 of Title 5 of the Government Code of the State of California (together
with the District Act, the“Law”) and an Indenture, dated as of September 1, 2016 (the “Master Indenture”),
as amended and supplemented by a First Supplemental dated as of December 1, 2017 (the “First
Supplemental Indenture” and together with the Master Indenture, the “Indenture”), each by and between
the District and ZB, National Association dba Zions Bank, as trustee (the “Trusteg’). See “PLAN OF
FINANCE” and “ THE 2017 SERIES BONDS-Authority for Issuance; Purpose.”

2017 Series A Refunding Bonds. The 2017 Series A Refunding Bonds are being issued to:
(i) provide funds to redeem a portion of the District’ s outstanding 2012 Refunding Promissory Notes (1999
Project Lease) (Current Interest Notes) (the “2012 Current Interest Notes’) currently outstanding in the
aggregate principal amount of $13,730,000 and 2012 Refunding Promissory Notes (1999 Project Lease)
(Capital Appreciation Notes) (the “2012 Capital Appreciation Notes” and, together with the 2012 Current
Interest Notes, the “2012 Notes’) currently outstanding in the aggregate principal amount of
$15,474,707.20 and (ii) pay costs of issuance of the 2017 Series A Refunding Bonds. See “PLAN OF
FINANCE—2017 Series A Refunding Bonds.”

2017 Series B Parity Bonds. The 2017 Series B Parity Bonds are being issued to: (i) finance a
portion of the cost of acquiring and improving staffing facilities for use by the District; and (ii) pay costs
of issuance of the 2017 Series B Parity Bonds. See“PLAN OF FINANCE—2017 Series B Parity Bonds.”

Security for the Bonds

General. The 2017 Series Bonds are limited obligations of the District payable from “ Revenues,”
defined in the Indenture as the revenues, income, and investment earnings received by the District,
including the District’ s share of the general 1% ad valorem property tax levied in the District by the Board
of Supervisors of the County of Santa Clara and by the Board of Supervisors of the County of San Mateo
and alocated to the District, except for any revenue restricted to a specified purpose and not legally
available to pay Debt Service such as the ad valorem property taxes levied for the payment of the District’s
voter approved general obligation bonds.

The District has debt outstanding and may issue additional bonds or incur additional obligations
payable from Revenues on a parity with the 2017 Series Bonds. See “ SECURITY AND SOURCE OF PAYMENT
FOR THE 2017 SERIES BONDS-Additional Bonds and Parity Obligations,” and “Ab VALOREM PROPERTY
TAXATION WITHIN THE DISTRICT-Direct and Overlapping Debt Obligations.”

No Reserve Fund. No reserve fund will be established as security for the 2017 Series Bonds. See
“SECURITY AND SOURCE OF PAYMENT FOR THE SERIES 2017 BONDS.”

Parity Obligations. As of June 30, 2017, the District had outstanding general fund obligationsin
the aggregate amount of approximately $105.8 million consisting of Green Bonds, 2016 Refunding Series
(the “2016 Green Bonds’), notes (the “Promissory Notes’), and lease obligations securing payment of the
Midpeninsula Regional Open Space District Financing Authority (the “ Authority”) lease revenue bonds
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(collectively, the “Authority Bonds’) the payments of which are secured by a pledge of and lien on
Revenues on a parity with the payment of the 2017 Series Bonds, inclusive of the $29.6 million 2012 Notes
being refunded but excluding the 2017 Series Bonds. See “PLAN OF FINANCE” and “SECURITY AND
SOURCE OF PAYMENT FOR THE 2017 SERIES BONDS.”

Other Outstanding Debt

The District also has outstanding $43.35 million of general obligation bonds authorized by
Measure AA secured by and payable from separately levied ad valorem property taxes, excluding
$ ., ,000* aggregate principal amount of General Obligation (Green Bonds) Series 2018 expected to be
issued in 2018. For adescription of Measure AA, see APPENDIX A—‘DISTRICT GENERAL, FINANCIAL, AND
OPERATING INFORMATION; AND ECONOMIC AND DEMOGRAPHIC INFORMATION REGARDING SANTA
CLARA AND SAN MATEO COUNTIES-DISTRICT FINANCIAL INFORMATION-General.”

Redemption

The 2017 Series A Refunding Bonds and the 2017 Series B Parity Bonds are all subject to optional
redemption prior to their stated maturities. See “ THE 2017 SERIES BONDS-Redemption Provisions.”

Continuing Disclosure

The District has covenanted for the benefit of Owners and Beneficial Owners of the 2017 Green
Bonds to provide certain financia information and operating data relating to the District not later than
210 days after the end of the fiscal year (ending June 30) of the District, commencing with report due
January 26, 2019 (the “Annua Report”), and to provide notices of the occurrence of certain significant
events. The Annual Report and the notices of significant eventswill be filed with the Municipal Securities
Rulemaking Board (the “M SRB™) through its Electronic Municipal Market Accesssite. The specific nature
of the information to be contained in the Annual Report and the notices of significant eventsis set forthin
APPENDIX E—*FORM OF CONTINUING DISCLOSURE CERTIFICATE.” These covenants have been made in
order to assist the Underwriter in complying with S.E.C. Rule 15¢2-12(b)(5).

Summaries Not Definitive

The summaries and references of documents, statutes, reports and other instruments referred to in
this Official Statement do not purport to be complete, comprehensive or definitive, and each such summary
and reference is qualified in its entirety by reference to each document, statute, report, or instrument.

Copies of the documents described in this Official Statement will be available at the General
Manager’'s office, Midpeninsula Regional Open Space District, 330 Distel Circle, Los Altos, California
94022, telephone: 650-691-1200. The District may impose a charge for copying and mailing.

THE DISTRICT

The District, a special district created by the District Act and voter approval, is located in the
San Francisco Bay Areaand has boundaries that encompass over 550 square miles of land in the Counties.
The District operates 26 open space preserves, which comprise more than 63,000 acres, providing aregional
greenbelt preserve system of diverse and natural beauty in one of the largest metropolitan areas in the
country. The preserves, ranging from 55 to 1,800 acres, are open to the public, al year, free of charge.

* Preliminary, subject to change



Attachment 2

The mission of the District is to acquire and preserve, or return to its natural state, open space land
in perpetuity for scenic beauty and enjoyment, for the protection of natural vegetation, wildlife and
agriculture, to establish boundaries for urban growth, and enhance quality of life, for recreation in nature,
and for educational opportunities through the creation of a regiona greenbelt. For additional information
on the District see APPENDIX A—*DISTRICT GENERAL, FINANCIAL, AND OPERATING INFORMATION; AND
ECONOMIC AND DEMOGRAPHIC INFORMATION REGARDING SANTA CLARA AND SAN MATEO COUNTIES.”

PLAN OF FINANCE
2017 Series A Refunding Bonds

A portion of the proceeds from the sale of the 2017 Series A Refunding Bonds will be used by the
Digtrict, together with other available moneys, to defease and redeem$  , ,000* principa amount of
the District’s outstanding 2012 Current Interest Notes maturing after September 1, 2023, and $__ ,
000* principal amount of the District’s outstanding 2012 Capital Appreciation Notes that are subject to
redemption on September 1, 2022.

The 2012 Notes were issued by the District pursuant to the terms and conditions of an Indenture,
dated as of February 1, 2012 (the “2012 Notes Indenture”) by and between the District and The Bank of
New York Mellon Trust Company, N.A., astrustee. The proceedsfrom the 2012 Noteswere used to prepay
certain obligations, the proceeds of which were used to acquire or to refinance the acquisition of “open
gpace” located within the District. “Open space” isdefined by the District asland or water areathat remains
inits natural state, is used for agriculture, or is otherwise essentially undeveloped and the benefits of open
space include enhanced survival prospects for endangered plant and animal species, increased public safety
through the minimization of flood erosion, landslide, earthquake, and fire hazards, and the creation of more
livable urban environments.

An escrow fund (the “2012 Notes Escrow Fund”) will be established pursuant to an Escrow
Agreement, dated as of December 1, 2017 (the “2012 Escrow Agreement”) by and between the District and
The Bank of New York Mellon Trust Company, N.A., as escrow agent for the 2012 Notes. The amounts
deposited in the 2012 Notes Escrow Fund with respect to the 2012 Notes will be invested in noncallable
defeasance securities, the principal of and interest on which, when received, will be sufficient to pay interest
when due to and the redemption price of the 2012 Notes on the redemption date of September 1,
2022. Upon such deposit, such 2012 Notes will no longer be deemed outstanding under the 2012 Notes
Indenture.

The mathematical computations used to determine the sufficiency of the escrow deposit to defease
and prepay, as applicable, the 2012 Notes will be verified by Causey Demgen & Moore P.C. (the
“Verification Agent”) who will deliver areport to such effect upon delivery of the 2017 Series Bonds. See
“VERIFICATION OF MATHEMATICAL COMPUTATIONS.”

The remaining proceeds of the 2017 Series A Refunding Bonds will be used to pay costs associated
with the issuance of the 2017 Series A Refunding Bonds.

* Preliminary, subject to change.
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2017 Series B Parity Bonds

A portion of the proceeds from the sale of the 2017 Series B Parity Bonds will be used by the
Disgtrict to finance a portion of the costs of acquiring and making improvements to an approximately 39,000
sguare foot, two-story staff facility, located on an approximately 1.45 acre lot at 5050 EI Camino Real, Los
Altos, California and purchasing and improving an approximately 5,600 square foot building for an
additional staff facility located on an approximately 0.68 acre lot at 240 Cristich Lane, Campbell, California
(together, the “2017 Project”), and to pay costs associated with the issuance of the 2017 Series B Parity
Bonds.

ESTIMATED SOURCESAND USES OF FUNDS

The estimated sources and uses of funds received from the sale of the 2017 Series Bonds are set
forth below:

Tablel
Estimated Sour ces and Uses of Funds
2017 SeriesA 2017 SeriesB
Refunding Bonds Parity Bonds Total

SOURCES OF FUNDS:

Principal Amount of Bonds

Original Issue Premium

District Equity Contribution®
TOTAL SOURCES

USES OF FUNDS:
Deposit into 2012 Notes Escrow Fund®
Deposit into Project Fund®
Costs of Issuance™
TOTAL USES

() To defease and redeem the 2012 Notes that are not subject to refunding with proceeds of tax exempt bonds.

(2) See“PLAN OF FINANCE—2017 Series A Refunding Bonds.”

(3) See“PLAN OF FINANCE—2017 Series B Parity Bonds.”

(4) Includeslegal fees, financial advisory fees, Underwriter’ s discount, Trustee' sfees, Verification Agent Fees, printing expenses,
rating agency fees and other costs associated with the issuance of the 2017 Series Bonds.



Attachment 2

THE 2017 SERIESBONDS
Authority for Issuance

The 2017 Series Bonds are issued pursuant to the Constitution and laws of the State, including the
Law, and the Indenture. The 2017 Series Bonds are authorized to be issued by a resolution of the District
adopted on November 8, 2017. For additional information about the provisions of the Indenture, see
APPENDIX D—*DEFINITIONS AND SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE.”

Designation of 2017 Series A Refunding Bonds as Green Bonds

The mission of the District is to acquire and preserve a regional greenbelt of open space land in
perpetuity; protect and restore the natural environment; and provide opportunities for ecologically sensitive
public employment and education.

The District isissuing the 2017 Series A Refunding Bonds as “ Green Bonds,” to alow investors to
invest directly in bonds which finance such environmentally beneficial projects. The owners of the 2017
Series A Refunding Bonds do not assume any specific project risk or economic benefit related to the
projects as aresult of the Green Bonds designation.

Use of Proceeds. The proceeds from the 2017 Series A Refunding Bonds will be used to redeem
the 2012 Notes, the original proceeds of which were used to acquire or refinance the acquisition of “open
space” located within the District, see “PLAN OF FINANCE—2017 Series A Refunding Bonds.” See also,
“ESTIMATED SOURCES AND USESOF FUNDS.” The District acquires and preserves, or returnsto its natural
state, land, for scenic beauty and enjoyment, to protect natural vegetation, wildlife and agriculture, to
establish boundaries for urban growth, enhance quality of life, and to provide opportunities for education
and recreation in nature through the creation of aregional greenbelt.

Project Evaluation and Selection. Expansion of open space preserves by the District is based on
location and the opportunity to acquire properties to support the creation of a regional greenbelt. The
District prioritizes acquisitions based on an eval uation of opportunitiesto link preserveswith federal, State,
county, and city parklands, potential public trail uses, and protect wildlife, watersheds, and other natural
resources.

Management of Proceeds and Reporting. A portion of the proceeds from the sale of the 2017
Series A Refunding Bonds will be applied to redeem the 2012 Notes and will be deposited into the 2012
Escrow Fund. The amounts deposited in the 2012 Escrow Fund will be invested in noncallable defeasance
securities, the principal of and interest on which, when received, will be sufficient to pay interest when due
to and the redemption price of the 2012 Notes on the redemption date of September 1, 2022. The proceeds
of the 2012 Notes were expended as summarized in “PLAN OF FINANCE—2017 Series A Refunding Bonds.”
Because all projects financed by the 2012 Notes are complete, the District does not intend to report on the
use of proceeds. The District provides information on its open space preserves on its website
(http://www.openspace.org/).

Payment of Principal and Interest

The 2017 Series Bonds will mature on September 1 in the principal amounts and in the years
indicated on the inside cover page hereof and will bear interest at the rates set forth on theinside cover page
hereof payable on March 1 and September 1 of each year, commencing on March 1, 2018 (each, an “ Interest
Payment Date”), computed using ayear of 360 days comprising twelve 30-day months.
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Payment of Interest. Payment of interest on any Bond on each Interest Payment Date (or on the
following business day, if the Interest Payment Date does not fall on a business day) will be made to the
person appearing on the registration books of the Trustee as the registered owner thereof (the “Owner”) on
each Record Date, such interest to be paid by check or draft mailed to such Owner at such Owner’ s address
as it appears on such registration books or at such other address as the Owner may have filed with the
Trustee for that purpose on or before the Record Date. The Owner of an aggregate principal amount of
$1,000,000 or more of Bonds may request in writing to the Trustee that such Owner be paid interest by wire
transfer to the bank and account number on file with the Trustee as of the applicable Record Date. So long
as the 2017 Series Bonds are held by Cede & Co., as nominee of DTC, payment will be made by wire
transfer to DTC in accordance with its procedures. See APPENDIX G—'DTC AND THE BOOK-ENTRY ONLY
SYSTEM.”

Payment of Principal. Principal will be payable at maturity, or upon redemption prior to maturity,
upon surrender of Bonds by the registered owner thereof at the principal office of the Trustee. The interest,
principal and premiums, if any, on the 2017 Series Bonds will be payable in lawful money of the United
States of America from Revenues deposited by the District with the Trustee under the Indenture. So long
as al outstanding Bonds are held in book-entry form and registered in the name of a securities depository
or itsnominee, al payments of principal of, premium, if any, and interest on the 2017 Series Bonds and all
notices with respect to such Bondswill be made and given, respectively, to such securities depository or its
nominee and not to Beneficial Owners. See APPENDIX G—'DTC AND THE BOOK-ENTRY ONLY SYSTEM.”

Redemption Provisions

2017 Series A Refunding Bonds Optional Redemption. The 2017 Series A Refunding Bonds
maturing on or before September 1, 20 are not subject to optional redemption prior to maturity. The 2017
Series A Refunding Bonds maturing on or after September 1, 20 are subject to redemption prior to their
respective stated maturity dates at the option of the District, from any source of available funds, asawhole
or in part on any date on or after September 1, 20__, at aredemption price equal to the principal amount of
such 2017 Series A Refunding Bonds called for redemption, together with accrued interest thereon to the
date fixed for redemption, without premium.

2017 Series A Refunding Bonds Mandatory Sinking Fund Redemption. The 2017 Series A
Refunding Bonds maturing on September 1, 20 (the “Series 2017A Term Bond”) are also subject to
mandatory sinking fund redemption on each Mandatory Sinking Fund Redemption Date in the respective
principal amounts set forth below, at a redemption price equal to 100% of the principal amount to be
redeemed, without premium together with accrued interest thereon to the date fixed for redemption.

Series 2017A Term Bond Due September 1,20

Mandatory Sinking Fund Principal
Redemption Date Amount to be
(September 1) Redeemed

T Final Maturity.

2017 Series B Parity Bonds Optional Redemption. The 2017 Series B Parity Bonds maturing on
or before September 1, 20__ are not subject to optiona redemption prior to maturity. The 2017 Series B
Parity Bonds maturing on or after September 1, 20 are subject to redemption prior to their respective
stated maturity dates at the option of the District, from any source of available funds, as awhole or in part
on any date on or after September 1, 20, at aredemption price equal to the principal amount of such 2017
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Series B Parity Bonds called for redemption, together with accrued interest thereon to the date fixed for
redemption, without premium.

Mandatory Sinking Fund Redemption. The 2017 Series B Parity Bonds maturing on September 1,
20 (the “2017 Series B Parity Term Bond™") are also subject to mandatory sinking fund redemption on
each Mandatory Sinking Fund Redemption Date in the respective principal amounts set forth below, at a
redemption price equal to 100% of the principal amount to be redeemed, without premium together with
accrued interest thereon to the date fixed for redemption.

2017 Series B Parity Term Bond Due September 1,20

Mandatory Sinking Fund Principal
Redemption Date Amount to be
(September 1) Redeemed

T Final Maturity.
Redemption Procedures

Partial Redemption. If lessthan al of the 2017 Series Bonds are to be redeemed at any one time,
the Digtrict is required to select the maturities of the 2017 Series Bonds and the principal amount of each
such maturity to be redeemed in its sole discretion. If less than all Bonds maturing by their terms on any
one date are to be redeemed at any onetime, the Trustee is required to select the 2017 Series Bonds of such
maturity to be redeemed by lot and is required to promptly notify the District in writing of the numbers of
such 2017 Series A Bonds so selected for redemption. For purposes of such selection, Bonds will be
deemed to be composed of $5,000 multiples and any such multiple may be separately redeemed.

Notice of Redemption. Natice of redemption are to be mailed by first-class mail by the Trustee,
not less than 20 nor more than 60 days prior to the redemption date to the Owners of the 2017 Series Bonds
designated for redemption at their addresses appearing on the registration books of the Trustee. Each notice
of redemption is required to state the date of such notice, the redemption price, the place of redemption
(including the name and appropriate address of the Trustee), the CUSIP number of the maturity or
maturities, and, if less than all of any such maturity is to be redeemed, the distinctive certificate numbers
of the 2017 Series Bonds of such maturity to be redeemed, the redemption price thereof and, in the case of
2017 Series Bonds to be redeemed in part only, the respective portions of the principal amount thereof to
be redeemed. Each such noticeisalso required to state that on said date there will become due and payable
on each of said 2017 Series Bonds the redemption price thereof and in the case of a 2017 Series Bond to be
redeemed in part only, the specified portion of the principal amount thereof to be redeemed, together with
interest accrued thereon to the redemption date, and that from and after such redemption date interest
thereon will cease to accrue, and will require that such 2017 Series Bonds be then surrendered at the address
of the Trustee specified in the redemption notice. Neither failure to receive any such notice nor any defect
therein will affect the validity of the proceedings for redemption of such 2017 Series Bonds or the cessation
of the accrual of interest on the redemption date.

Effect of Redemption. If notice of redemption has been duly given as required in the Indenture
and money for the payment of the redemption price of the 2017 Series Bonds called for redemption is held
by the Trustee, then on the redemption date designated in such notice 2017 Series Bonds so called for
redemption will become due and payable, and from and after the date so designated interest on such 2017
Series Bonds will cease to accrue, and the Owners of such 2017 Series Bonds will have no rightsin respect
thereof except to receive payment of the redemption price thereof.
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Conditional Notice of Redemption. Any notice of optiona redemption of the 2017 Series Bonds
may be conditional and if any condition stated in the notice of redemption shall not have been satisfied on
or prior to the redemption date, said notice will be of no force and effect, the District will not be required
to redeem such 2017 Series Bonds, the redemption will be cancelled, and the Trustee is required within a
reasonabl e time thereafter to give notice to the persons and in the manner in which the notice of redemption
was given, that such condition or conditions were not met and that the redemption was cancelled.

Rescission or Cancellation of Redemption. The District has the right to rescind any optional
redemption by written notice of rescission. In addition, any notice of optional redemption will be cancelled
and annulled if for any reason funds are not available on the date fixed for redemption for the payment in
full of the 2017 Series Bonds then called for redemption. Any such rescission or cancellation shall not
constitute an Event of Default under the Indenture. The Trusteeis required to mail notice of rescission or
cancellation of such redemption in the same manner as the original notice of redemption was sent.

Defeasance

All or a portion of the 2017 Series Bonds may be defeased prior to the scheduled maturity dates
thereof if the District deposits with the Trustee or escrow agent: (i) either money in an amount which is
sufficient or Defeasance Securities which are not subject to redemption prior to maturity, the interest on
and the principal of which when paid will provide money which, together with the money, if any, deposited
with the Trustee or escrow agent at the same time, is sufficient (as evidenced by areport of an Independent
Certified Public Accountant or verification agent obtained by the District and filed with the Trustee) to pay
when due the interest to become due on such 2017 Series Bonds on and prior to the maturity dates thereof
or the redemption dates thereof and the principal of and the redemption premiums, if any, on such 2017
Series Bonds on the maturity dates thereof or the redemption dates thereof; and (ii) the District has given
the Trustee (in form satisfactory to the Trustee) irrevocable instructions to mail, as soon as practicable, a
notice to the Owners of such 2017 Series Bonds that the deposit of money and/or Defeasance Securities has
been made with the Trustee and that such 2017 Series Bonds are deemed to have been paid in accordance
with the Indenture, and stating the maturity dates thereof or the redemption dates thereof upon which money
is to be available for the payment of the principal of and the redemption premiums, if any, on such 2017
Series Bonds; provided, that no Defeasance Securities or money deposited with the Trustee or escrow agent
pursuant to the Indenture (nor any interest on or principal payments of such Defeasance Securities) will be
withdrawn or used for any purpose other than, and such Defeasance Securities and money will be held in
trust for, the payment of the interest on and the principal of and the redemption premiums, if any, on such
2017 Series Bonds as provided in the Indenture, except that any money received from such interest on or
principal payments of such Defeasance Securities deposited with the Trustee or escrow agent which is not
then needed for the foregoing purpose is required, to the extent practicable, to be reinvested as specified in
aWritten Request of the District filed with the Trustee or escrow agent in Defeasance Securities maturing
at the times and in the amounts sufficient to pay when due the interest on and the principal of and the
redemption premiums, if any, on such 2017 Series Bonds on and prior to such maturity dates thereof or
redemption dates thereof, and all interest earned from such reinvestmentsis required to be deposited in the
Revenue Fund.

Any money, deposits, or investments held by the Trustee pursuant to the Indenture which are not
reguired for the payment of the interest and principal and redemption premiums, if any, on the 2017 Series
Bonds so defeased will be paid to the District.

See dso APPENDIX D—“DEFINITIONS AND SUMMARY OF CERTAIN PROVISIONS OF THE
INDENTURE-Defeasance.”
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DEBT SERVICE SCHEDULES

Table 2A shows the debt service schedule with respect to the 2017 Series Bonds (assuming no
optional redemptions).

Table 2B shows the aggregate debt service schedulefor al Authority Bonds, Promissory Notes and
the 2016 Green Bonds of the District (excluding duplicative debt service securing those Authority Bonds)
payable directly or indirectly from the District general fund, excluding the 2017 Series Bonds and the
including the 2012 Notes and subordinate obligations of the District. For a summary of outstanding long-
term debt of the District see Table A-3—*District Outstanding Debt” in APPENDIX A—*DISTRICT GENERAL,
FINANCIAL, AND OPERATING INFORMATION; AND ECONOMIC AND DEMOGRAPHIC INFORMATION
REGARDING SANTA CLARA AND SAN MATEO COUNTIES.”

Table 2A
Debt Service Schedule

Fiscal Year 2017 Series A Refunding Bonds 2017 Series B Parity Bonds
Ending Total
(June 30) Principal | nterest Principal I nterest Debt Service
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Aggregate General Fund Senior Obligations Debt Service Schedule®

Table2B

Attachment 2

Fiscal

Y ear 2011

Ending  Authority 2016 Green

(June 30) Bonds 2012 Notes? 2015 Notes Bonds Series Bonds* Total

2018 $189,450 $1,034,550.00 $1,821,550 $5,995,108 $9,040,658.00
2019 213,600 1,034,050.00 1,856,725 5,771,850 8,876,225.00
2020 240,700 1,032,950.00 1,884,725 5,275,200 8,433,575.00
2021 266,400 1,031,250.00 1,918,675 5,497,200 8,713,525.00
2022 290,700 1,031,150.00 1,939,375 5,509,200 8,770,425.00
2023 - 1,032,725.00 1,967,125 5,818,575 8,818,425.00
2024 - 1,029,150.00 1,995,750 5,852,325 8,877,225.00
2025 — 1,030,025.00 1,990,875 5,893,575 8,914,475.00
2026 - 1,351,400.00 2,002,750 5,678,075 9,032,225.00
2027 - 1,347,900.00 1,996,250 5,457,200 8,801,350.00
2028 - 1,351,950.00 2,006,250 5,211,700 8,569,900.00
2029 — 4,659,000.00 1,992,750 1,510,825 8,162,575.00
2030 - 4,579,875.00 1,951,875 1,537,200 8,068,950.00
2031 — 4,570,000.00 1,899,500 1,569,575 8,039,075.00
2032 - 4,465,000.00 1,826,375 1,613,400 7,904, 775.00
2033 - 4,355,000.00 1,728,625 1,644,200 7,727,825.00
2034 - 4,250,000.00 1,602,625 1,671,800 7,524,425.00
2035 — 3,810,534.00 1,440,125 1,706,000 6,956,659.00
2036 - 6,183,820.80 - 1,751,300 7,935,120.80
2037 - 5,660,252.95 - 1,777,700 7,437,952.95
2038 — 5,135,000.00 - 1,815,200 6,950,200.00
2039 - 5,102,650.00 - 1,030,200 6,132,850.00
2040 - 5,078,158.80 - - 5,078,158.80
2041 - 5,045,588.10 - — 5,045,588.10
2042 - 5,510,000.00 — — 5,510,000.00

TOTAL $1,200,850 $80,711,979.65 $33,821,925 $79,587,408 $195,322,162.65

(1) For asummary of outstanding long-term general fund debt obligations, including subordinate obligations, see Table A-3 in
APPENDIX A—'DISTRICT GENERAL, FINANCIAL, AND OPERATING INFORMATION; AND ECONOMIC AND DEMOGRAPHIC
INFORMATION REGARDING SANTA CLARA AND SAN MATEO COUNTIES-DISTRICT FINANCIAL INFORMATION—LOng Term Debt of
the District.”

(2) Includesthe 2012 Notes to be redeemed. See “PLAN OF FINANCE-2017 Series A Refunding Bonds.”
*

Preliminary, subject to change.
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SECURITY AND SOURCE OF PAYMENT FOR THE 2017 SERIES BONDS
Pledge of Revenues

Pursuant to Section 5544.2(f) of the District Act and the Indenture, the District pledges all Revenues
to the payment of the 2017 Series Bonds and all bonds executed, issued and delivered by the District under
and pursuant to the Law and the | ndenture the payments of which are on a parity with each other and which
are secured by a pledge of and lien on Revenues (collectively, the “Bonds’); provided that out of Revenues
there may be apportioned such sums for such purposes as permitted by the Indenture.

Allocation of Revenues

The District agrees and covenants in the Indenture that all Revenues received by the District will
be deposited when and as received in the Midpeninsula Regional Open Space District Revenue Fund (the
“Revenue Fund”), which fund the District agrees and covenants to maintain so long as any Bonds remain
Outstanding. Based upon the adopted budget of the District, amounts to be received in the Revenue Fund
exceeding the deposits for the debt service requirements set forth below for the Bonds, including all Parity
Obligations, will be surplus funds, which surplus funds may be budgeted and applied for any lawful purpose
of the District.

TheDistrict isrequired to transfer the following amounts from the Revenue Fund into the following
respective funds at the times and in the manner and priority summarized below: provided that from the
Revenue Fund the District is required, on a parity basis, to set aside or transfer to the respective trustee or
owner of Parity Obligations, in accordance with the terms and proceedings of such Parity Obligations,
amounts required to be paid or deposited with respect to such Parity Obligations when due, which deposits
and amounts are required to be proportionate in the event such Revenues are insufficient to provide for all
deposits and amounts required as of any date to be made with respect to the Bonds and such Parity
Obligations.

First: To the Interest Fund. On or before the 25th day of the month next preceding each Interest
Payment Date (commencing on February 25, 2018), the District shall deposit in the Interest Fund an amount
equal to the interest becoming due and payabl e to but not including such Interest Payment Date. All money
in the Interest Fund is required to be used and withdrawn by the Trustee solely for the purpose of paying
the interest on the Bonds to but not including their respective Interest Payment Dates.

Second: To the Principal Fund. On or before the 25th day of the month next preceding each
Principal Payment Date (commencing on August 25, 2018), the District is required to deposit in the
Principal Fund an amount equal to the principal of the Bonds becoming due and payable on such date. All
moneys in the Principal Fund shall be used and withdrawn by the Trustee solely for the purpose of paying
the principal of the Bonds on their respective Principal Payment Dates or redemption dates.

Third: To the Bond Redemption Fund. At the time that any payment is due to the Trustee for the
purpose of optional or mandatory redemption, the District is required to deposit in the Bond Redemption
Fund an amount equal to the principal amount of, and interest on the Bonds being redeemed, plus the
redemption premium, if any. All money in the Bond Redemption Fund will be used and withdrawn by the
Trustee solely for the purpose of paying the principal of, interest on, and redemption premium, if any due
on the Bonds on their respective redemption dates.

Fourth: Excess Funds. Unlessthe District otherwise directsin writing, any amounts remaining in
the Interest, Principal, and Bond Redemption Funds on the Business Day following September 1 of each
year will be returned to the District for deposit in the Revenue Fund.
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No Debt Service Reserve Fund

The 2017 Series Bonds are secured by and payable solely from Revenues consisting primarily of
the District’ s share of the general one percent ad valorem property taxes levied on all taxable property in
the District. Therefore, the Indenture does not require the District to establish a reserve fund for the 2017
Series Bonds.

Additional Bonds and Parity Obligations

The District agrees and covenants in the Indenture that, until payment in full of al interest on and
principal of the 2017 Series Bonds (or provision satisfactory for such payment has been made), it will incur
no additional indebtedness or obligations payable from the Revenues having any priority in payment to the
payment of the interest on or principal of the 2017 Series Bonds.

The Didtrict further agrees and covenants in the Indenture that it will incur no additional
indebtedness or obligations that are secured by a pledge of and lien on or payable from the Revenues
received by the District on a parity in payment of the interest on or principal of the 2017 Series Bonds,
unless: (i) such issuance is in compliance with the District Act which act currently requires that the
aggregate principal amount of the proposed debt and of all Bonds and Promissory Notes that will be
outstanding after the issuance of such debt does hot exceed an amount equal to the anticipated property tax
revenue alocations for the next five-year period; and (ii) the District files a certificate with the Trustee
showing that: (A) total Revenues received by the District in its most recent audited fiscal year, as shown by
the most recent audited financial statement of the District, (B) the maximum annual Debt Service that will
be payable following the proposed additional debt on (1) all outstanding Parity Obligations of the District,
(2) the outstanding Bonds, and (3) the proposed additional indebtednessthat is to be secured by a pledge of
and lien on or payable from the Revenues received by the District on a parity in payment of the interest on
or principal of the 2017 Series Bonds, and (C) the total defined in clause (A) aboveisat least 125% of the
total defined in clause (B) above.

Notwithstanding the above, there are no limitations under the Indenture on the ability of the District
to: (i) issue any Bonds at any timeto refund any outstanding Promissory Notes or other Parity Obligations
(provided that such refunding produces at least $1 of net present value savings); or (ii) execute any contract
which is payable from Revenues on a subordinate basis to the payment by the District of the 2017 Series
Bonds.

AD VALOREM PROPERTY TAXATION WITHIN THE DISTRICT

Taxes are levied by the Counties for each fiscal year (ending June 30) on taxable real and personal
property which is situated in the District as of the preceding January 1. For assessment and collection
purposes, property is classified either as “secured” or “unsecured” and is listed accordingly on separate
parts of the assessment roll. The “secured roll” isthat part of the assessment roll containing State-assessed
public utilities property and real property having atax lien which is sufficient, in the opinion of the County
Assessors of the Counties, to secure payment of the taxes. Other property is assessed on the “unsecured
roll.”

Property taxes on the secured roll are due in two installments, on November 1 and February 1 of
each fiscal year (ending June 30). If unpaid, such taxes become delinquent on December 10 and April 10,
respectively, and a 10% penalty attaches to any delinquent payment. Property on the secured roll with
respect to which taxes are delinquent becomes tax defaulted on or about June 30 of the fiscal year. Such
property may thereafter be redeemed by payment of a penalty of 1.5% per month to the time of redemption,
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plus costs and aredemption fee. If taxes are unpaid for aperiod of fiveyearsor more, the property is subject
tosde.

Property taxes on the unsecured roll are due as of the January 1 lien date and become delinquent,
if unpaid, on August 31. A 10% penalty attaches to delinquent unsecured taxes. If unsecured taxes are
unpaid by 5:00 p.m. on October 31, an additional penalty of 1.5% attaches to them on the first day of each
month until paid. The taxing authority has four ways of collecting delinquent unsecured personal property
taxes: (i) bringing acivil action against the taxpayer; (ii) filing a certificate in the office of the County Clerk
of a County specifying certain facts in order to obtain alien on certain property of the taxpayer; (iii) filing
a certificate of delinquency for record in the County Clerk and County Recorder’s office of the applicable
County in order to obtain alien on certain property of the taxpayer; and (iv) seizing and selling personal
property, improvements, or possessory interests belonging or assessed to the assessee.

Allocation of Property Taxes

The alocation of ad valorem property taxesto local governments and, accordingly, the District, is
subject to certain State statutes, which may change from time to time. However, the District believes that
any such change will not adversely affect its ability to pay debt service on the 2017 Series Bonds. See also
“CONSTITUTIONAL AND STATUTORY LIMITATIONS ON DISTRICT TAX REVENUES AND APPROPRIATIONS—
Proposition 1A; Proposition 22.”

Dissolution of Redevelopment Agencies

The California Legidlature adopted a hill, “ABX1 26,” during the fiscal year (ending June 30)
2011-12 State budget process that amended the California Community Redevelopment Law to dissolve
redevelopment agencies on a State-wide basis. On December 29, 2011, the California Supreme Court
upheld ABX1 26 in the face of an expedited legal challenge. As a result, al California redevelopment
agencies, including redevelopment agencies of cities located within the District, were dissolved as of
February 1, 2012, and such redevel opment agencies were to cease operations and dismantle, and to transfer
assets and responsibilities to a successor entity as of the same date.

According to additional “trailer bill” legislation (AB 1484) effective on July 1, 2012, which further
amended the Community Redevelopment Law, each County Auditor-Controller, the State Department of
Finance and the State Controller may require the return of fundsimproperly spent or transferred to a public
entity in conflict with the provisions of ABx1 26 and AB 1484 (together, the “Dissolution Law”) and, if
funds are not returned within 60 days, the funds may be recovered through an offset of sales and use tax or
property tax allocations to the local agency.

As a conseguence of the operation of the Dissolution Law, the District, as well as counties, school
districts and other special districts, may receive higher amounts of ad valorem property tax allocations, due
to future receipt of property tax increment amounts that had previously funded redevelopment agencies.
However, such tax increment amounts, in some cases, is pledged to secure redevelopment agency bonds or
otherwise contractually encumbered. The result is that the District experienced modest increases in tax
revenues as a consequence of the Dissolution Law as shown in the following table.

14



Attachment 2

General Fund Tax Receipts

Thefollowing table showsthe District’ sgeneral fund tax receiptsfor the past 10 fiscal years (ended
each June 30).

Table 3
MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
General Fund Tax Receiptsfor Past 10 Fiscal Years
Ending June 30

District Secured and Unsecured Tax Receipts?®?

Fiscal Year® Santa Clara San M ateo
(June 30) County County Total District
2007-08 $16,161,599 $8,146,356 $24,307,955
2008-09 17,641,902 8,737,514 26,379,416
2009-10 18,059,222 9,057,026 27,116,248
2010-11 17,836,555 9,020,424 26,856,979
2011-12 18,115,962 9,076,982 27,192,944
2012-13 19,141,070 9,455,338 28,596,408
2013-14 20,866,158 10,059,271 30,925,429
2014-15 22,490,410 10,758,474 33,248,884
2015-16 25,090,811 11,649,180 36,739,991
2016-17 26,919,254 12,444,655 39,363,919

(1) TheDistrict aso receives a share of redemption fees, supplemental taxes and State subvention payments from each County in
the District. This revenue totaled $1,281,970 for 2014-15, $1,421,981 for 2015-16 and $1,736,996 for Fiscal Y ear 2016-17.

(2) During Fiscal Years2014-15, 2015-16 and 2016-17, the District received $823,458, $1,302,223 and $1,227,089, respectively,
related to the dissolution of redevel opment agencies within the District. See also “—Dissolution of Redevelopment Agencies.”

(3) The County of Santa Clara and the County of San Mateo each provide property tax receipt based on their fiscal year ending
June 30. The District does not receive any general fund taxes levied in the County of Santa Cruz.

Source: District Controller.

(Remainder of this Page Intentionally Left Blank)
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Table 4 presents historic and proforma annual debt service coverage, for the District’s long-term
general fund debt.

Table4
MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
Historical and Proforma Annual General Fund Debt Service Coverage
Fiscal Years Ending March 31, 2013 through 2015, and Ending June 30, 2016 and 2017
($in Thousands)

[To be Reviewed]
Asof March 31 Asof June 30
2012-13  2013-14  2014-15 2015-16“¥  2016-17
Genera Fund Tax Revenues $30,270  $32,433  $35,082 $43204  $42,282
Senior Debt Service®™ 6,058 5,607 5,570 7,733 8,273
Senior Coverage Ratio 5.0x 5.8x 6.3x 5.6x 5.1x
Operating Revenue after Senior Debt® 26,027 28,543 31,363 37,560 35,802
L ease and Subordinate Obligations® 2,819 3,251 3,324 2,162 786
Subordinate Obligations Coverage Ratio 9.2x 8.8x 9.4x 17.4x 45.5x

(1) Includesthe 2012 Promissory Notes, the 2015 Refunding Promissory Notes, and 2016 Green Bonds.

(2) Includes“Other Revenue” from property management and interest.

(3) Includes private promissory notes, including a $1,500,000 private note, currently scheduled for repayment in Fiscal Year
2022-23 but the holder can demand repayment at any time. For the fiscal years ending March 31, 2013 through 2015, includes
debt service on the Authority’ s 2011 Revenue Bonds (the “ 2011 Authority Bonds”) issued aslease revenues bonds. A portion
of the 2011 Authority Bonds were refunded from proceeds of the 2016 Green Bonds. See APPENDIX A—*DISTRICT GENERAL,
FINANCIAL, AND OPERATING INFORMATION; AND ECONOMIC AND DEMOGRAPHIC INFORMATION REGARDING SANTA CLARA AND
SAN MATEO COUNTIES-DISTRICT FINANCIAL INFORMATION—L ong-Term Debt of the District—Promissory Notes.”

(4) Dueto changein fiscal year, 2015-16 results cover the 15 months ending June 30, 2016.

Source: District Controller.

Table 5 presents projected revenues for the District for the next five Fiscal Years. TheFisca Years
2017-18 estimate reflects assessed vauations announced by County Assessors in July 2017 (an
approximately 8.6% increase compared to Fiscal Year 2016-17), partially offset by expected reductionsin
redevel opment-related revenue and supplemental tax revenue. Based on interim assessed val uation reports
since July 2017, tax revenue growth in Fiscal Year 2018-19 is estimated at 6%. Thereafter, the projection
assumestax revenue growth at 3% per year. The projected revenues do not include any future devel opment
grants or tax levies for general obligation bonds.

No assurances can be given that the projections summarized below will be achieved. Actual results
may differ materially than the projections presented below.

Table5
MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
Projected Revenuesfor General Fund Debt
Fiscal Years Ending June 30
($in Thousands)

Fiscal Year
(June 30) Tax Revenues Other Revenue' Operating Revenue
2017-18 $45,370 $2,119 $47,489
2018-19 48,092 2,151 50,243
2019-20 49,535 2,183 51,718
2020-21 51,021 2,216 53,237
2021-22 52,552 2,249 54,801

T Includes revenues from property management and interest.
Source: District Controller.
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Assessed Valuations

The assessed valuation of property in the District is established by the respective County Assessor
of the Counties, except for public utility property, which is assessed by the State Board of Equalization.
Assessed valuations are reported at 100% of the “full value” of the property, as defined in Article X111 A
of the California Constitution. The full value may be adjusted annually to reflect inflation at a rate not to
exceed 2% per year, or to reflect a reduction in the consumer price index or comparable data for the area,
or to reflect declinesin property value caused by substantial damage, destruction or other factors, including
assessment appeal s filed by property owners. For adiscussion of how properties currently are assessed, see
“CONSTITUTIONAL AND STATUTORY LIMITATIONS ON DISTRICT TAX REVENUES AND APPROPRIATIONS.”

Certain classes of property such as churches, colleges, not-for-profit hospitals, and charitable
ingtitutions, are exempt from property taxation and do not appear on the tax rolls. No reimbursement is
made by the State for such exemptions.

The Fiscal Year 2017-18 assessed valuation of the District in County of Santa Clara increased
approximately 8.3% compared to the assessed valuation for Fiscal Year 2016-17. The Fiscal Year 2017-18
assessed valuation in the County of San Mateo increased approximately 7.6% compared to the assessed
valuation for Fiscal Year 2016-17. Ad valorem taxes levied on the three parcels located in the County of
Santa Cruz portion of the District do not benefit the District.

Table6
MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
Summary of Assessed Valuation

Fiscal Years2013-14 Through 2017-18

County of Santa Clara Portion Only

Fiscal Year Total Before Total After
(June 30) L ocal Secured Utility Unsecured Rdv. I ncrement Rdv. I ncrement
2013-14 $125,816,313,137  $5,192,456 $8,032,679,682 $133,854,185,275  $128,261,359,652
2014-15 134,293,818,913 3,616,356 8,134,278,301 142,431,713,570 136,364,265,861
2015-16 148,710,117,100 3,616,356 8,236,860,519 156,950,593,975 151,221,560,473
2016-17 161,457,836,934 3,616,356 8,664,926,704 170,126,379,994 163,586,434,289
2017-18 174,219,310,470 3,616,356 9,773,726,170 183,996,652,996 177,153,794,696
County of San Mateo Portion Only
Fiscal Year Total Before Total After
(June 30) L ocal Secured Utility Unsecured Rdv. I ncrement Rdv. I ncrement
2013-14 $57,513,572,325 $2,335,966 $2,180,554,159  $59,696,462,450 $55,714,674,355
2014-15 60,798,836,807 2,343,298 2,087,352,630 62,888,532,735 58,641,317,894
2015-16 66,177,632,738 3,085,789 2,363,781,063 68,544,499,590 63,519,108,202
2016-17 72,017,697,589 3,085,096 2,640,434,445 74,661,217,130 68,354,024,615
2017-18 78,506,564,096 3,084,835 2,996,701,078 81,506,350,009 73,565,159,409
Total District

Fiscal Year Total Before Total After
(June 30) L ocal Secured Utility Unsecured Rdv. | ncrement Rdv. | ncrement
2013-14 $183,329,885,462 $7,528,422 $10,213,233,841 $193,550,647,725  $183,976,034,007
2014-15 195,092,655,720 5,959,654 10,221,630,931 205,320,246,305 195,005,583,755
2015-16 214,887,749,838 6,702,145 10,600,641,582 225,495,093,565 214,740,668,675
2016-17 233,475,534,523 6,701,452 11,305,361,149 244,787,597,124 231,940,458,904
2017-18 252,725,874,566 6,701,191 12,770,427,248 265,503,003,005 250,718,954,105

Source: CaliforniaMunicipa Statistics, Inc.
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Taxation of State-Assessed Utility Property

Less than 1% of property tax revenue of the District is derived from utility property subject to
assessment by the State Board of Equalization (“SBE”). Property valued by the SBE as an operating unit
in a primary function of the utility taxpayer is known as “unitary property,” a concept designed to permit
assessment of the utility as a going concern rather than assessment of each individual element of rea and
personal property owned by the utility taxpayer. State-assessed unitary and “ operating nonunitary” property
(which excludes nonunitary property of regulated railways) is allocated to the counties based on the situs
of the various components of the unitary property. Except for unitary property of regulated railways and
certain other excepted property, all unitary and operating nonunitary property is taxed at special county-
wide rates and tax proceeds are distributed to taxing jurisdictions according to statutory formulae generally
based on the distribution of taxesin the prior year.

Assessed Valuation by Land Use

The following table describes a distribution of taxable real property located in the District by
principal purpose for which the land is used, and the assessed valuation and number of parcelsfor each use.

Table7
MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
2017-18 Assessed Valuation and Parcelsby Land Use

2017-18 % of No. of % of
Assessed Valuation’ Total Par cels Total
Non-Residential:
Agricultural/Rural $507,783,912 0.20% 629 0.32%
Commercial/Office 38,533,674,656 15.25 6,212 3.13
Industrial 20,970,238,185 8.30 2,414 121
Recreationa 453,955,556 0.18 123 0.06
Government/Social/l nstitutional 1,267,705,301 0.50 1,214 0.61
Miscellaneous 506,279,860 _0.20 859 0.43
SUBTOTAL NON-RESIDENTIAL $62,239,637,470 24.63% 11,451 5.76%
Residential:
Single Family Residence $152,340,808,457 60.28% 139,979 70.44%
Condominium/Townhouse 18,541,431,741 7.34 30,123 15.16
Mobile Home 231,807,132 0.09 3,769 1.90
2-4 Residentia Units 3,950,588,463 1.56 5,974 3.01
5+ Residential Units/Apartments 12,610,299,866 4.99 2,769 1.39
Miscellaneous Residential 29,777,674 _0.01 95 0.05
SUBTOTAL RESIDENTIAL $187,704,713,333 74.27% 182,709 91.95%
Vacant Parcels 2,781,523,763 1.10% 4,555 2.29%
TOTAL $252,725,874,566 100.00% 198,715 100.00%

T Local Secured Assessed Valuation; excluding tax-exempt property.
Source: CaliforniaMunicipa Statistics, Inc.
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Assessed Valuation of Single-Family Residential Properties

The following table focuses on single-family residential properties only, which comprise
approximately 60% of the assessed value of taxable property in the District. The table provides a
distribution of single-family residences in the District by assessed value. The average assessed value is
$1,088,312, and the median assessed value is $784,679.

Table8
MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
Per Parcel 2017-18 Assessed Valuation of Single Family Homes
(Ending June 30)

2017-18 Average M edian

No. of Assessed Assessed Assessed

Par cels Valuation Valuation Valuation

Single Family Residential 139,979 $152,340,808,457 $1,088,312 $784,679

2017-18 No. of % of Cumulative Total % of Cumulative
Assessed Valuation Par cels' Total % of Total Valuation Total % of Total
$0 - $99,999 9,335 6.669% 6.669% $703,268,205 0.462% 0.462%
$100,000 - $199,999 14,638 10.457 17.126 2,090,680,803 1.372 1.834
$200,000 - $299,999 8,929 6.379 23.505 2,229,020,414 1.463 3.297
$300,000 - $399,999 7,870 5.622 29.127 2,742,754,679 1.800 5.098
$400,000 - $499,999 7,761 5.544 34.672 3,495,805,982 2.295 7.392
$500,000 - $599,999 7,886 5.634 40.305 4,336,677,190 2.847 10.239
$600,000 - $699,999 7,438 5.314 45.619 4,822,463,257 3.166 13.405
$700,000 - $799,999 7,217 5.156 50.775 5,412,243,747 3.553 16.957
$800,000 - $899,999 7,061 5.044 55.819 6,000,872,184 3.939 20.896
$900,000 - $999,999 7,014 5.011 60.830 6,653,309,208 4.367 25.264
$1,000,000 - $1,099,999 6,064 4,332 65.162 6,358,216,832 4174 29.437
$1,100,000 - $1,199,999 5,024 3.589 68.751 5,769,941,044 3.788 33.225
$1,200,000 - $1,299,999 4,257 3.041 71.792 5,317,183,239 3.490 36.715
$1,300,000 - $1,399,999 3,934 2.810 74.603 5,308,192,675 3.484 40.200
$1,400,000 - $1,499,999 3,733 2.667 77.269 5,408,906,697 3.551 43.750
$1,500,000 - $1,599,999 3,365 2.404 79.673 5,210,200,030 3.420 47.170
$1,600,000 - $1,699,999 3,135 2.240 81.913 5,170,715,908 3.394 50.565
$1,700,000 - $1,799,999 2,648 1.892 83.805 4,632,101,078 3.041 53.605
$1,800,000 - $1,899,999 2,447 1.748 85.553 4,524,218,539 2.970 56.575
$1,900,000 - $1,999,999 2,072 1.480 87.033 4,034,514,729 2.648 59.223
$2,000,000 and greater 18,151 12.967 100.000 62,119,522,017  40.777 100.000
TOTAL 139,979 100.000% $152,340,808,457 100.000%

T Improved single family residential parcels. Excludes condominiums and parcels with multiple family units.
Source: California Municipa Statistics, Inc.
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Largest Secured Property Taxpayersin District
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The 20 taxpayers in the District with the greatest combined secured assessed valuation of taxable
property on the 2017-18 tax roll, and the assessed val uations thereof, are shown below.

Table9

MIDPENINSULA REGIONAL OPEN SPACE DISTRICT

Largest Local Secured Taxpayers

Fiscal Year 2017-18
(Ending June 30)

2017-18

Assessed % of
Property Owner Primary L and Use Valuation Total

Board of Trustees, Leland Stanford Jr. University  Various Property Holdings $6,263,480,917 2.48%
Google Inc. Office Building 3,490,159,677 1.38
Campus Holdings Inc. Office Building 3,076,341,978 1.22
Apple Computer Inc. Office Building 1,232,161,815 0.49
Lockheed Missiles and Space Co. Inc. Manufacturing 996,509,985 0.39
Sobrato Interests Office Building 784,903,661 0.31
Oracle Corp. Office Building 627,216,312 0.25
Menlo & Juniper Networks LLC Office Building 603,926,273 0.24
Network Appliance Inc. Office Building 504,704,678 0.20
Applied Materias Inc. Research and Devel opment 491,685,941 0.19
Intuitive Surgical Inc. Office Building 417,657,237 0.17
Y ahoo Inc. Office Building 413,254,823 0.16
Giant PropertiesLLC Office Building 386,735,241 0.15
Essex Portfolio LP Apartments 362,000,089 0.14
HCP Life Science REIT Inc. Research and Devel opment 360,169,692 0.14
Americanal LLC Apartments 357,169,319 0.14
KR 555 MathildaLLC Office Building 356,444,517 0.14
MP521LLC Office Building 352,097,380 0.14
WellsREIT II-University Circle LP Office Building 345,007,058 0.14
Linkedin Corporation Office Building 343,702,251 0.14

SUBTOTAL $21,765,328,844 8.61%
All Others Various 230,960,545,722  91.39

TOTAL $252,725,874,566  100.00%

Source: California Municipal Statistics, Inc.
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Contained within the District’ s boundaries are numerous overlapping local agencies. The following
tables show ad valorem property tax rates for the last five tax years in the largest Tax Rate Area of the
Digtrict in the County of Santa Clara and the County of San Mateo.

Table 10

MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
Typical Total Tax Rates per $100 of Assessed Valuation®

County of Santa Clara (Tax Rate Area 6-001)

2013-14 2014-15 2015-16® 2016-17 2017-18

Genera $1.00000 $1.00000 $1.00000 $1.00000  1.00000
County Retirement Levy .03880 .03880 .03880 .03880 .03880
County Hospital Bond .00350 .00910 .00880 .00860 .00820
County Housing Bond — - - — .01266
City of Palo Alto .01770 .01594 01477 .01290 01177
Palo Alto Unified School District .09140 .08510 .08600 .07930 .07930
Foothill-De Anza Community College District .02900 .02760 .02400 .02340 .02200
Midpeninsula Regional Open Space District - - .00080 .00060 .00090
TOTAL ALL PROPERTY $1.18040 $1.17654 $1.17317 $1.16360 $1.17363
Santa Clara Valley Water District — State Water Project .00700 .00650 .00570 .00860 .00860
TOTAL LAND AND IMPROVEMENT .00700 .00650 .00570 .00860 .00860

County of Santa Mateo (Tax Rate Area 9-001)

2013-14 2014-15 2015-16 2016-17 2017-18

Genera $1.0000 $1.0000 $1.0000 $1.0000 $1.0000
Redwood City School District .0240 .0230 .0158 .0461 0412
Sequoia Union High School District .0313 .0433 .0434 .0391 .0383
San Mateo Community College District .0194 .0190 .0250 .0247 .0235
Midpeninsula Regional Open Space District - - .0008 .0006 .0009
TOTAL $1.0747 $1.0853 $1.0850 $1.1105 $1.1039

(1) Dueto the District’s size and that it is located in two counties (County of Santa Cruz excluded), there is no tax rate area that
represents the typical total tax rate for the District. The above tax rate areas are the largest in terms of assessed valuation for

each County’s portion of the District.

(2) The 2017-18 assessed valuation of Tax Rate Area (TRA) 6-001 is $28,291,652,893, which is 10.66% of the District’s total

assessed valuation.

(3) Fiscal Year 2015-16 was the first year in which ad valorem property taxes authorized by Measure AA were levied. For a
description of Measure AA, see APPENDIX A—"* DISTRICT GENERAL, FINANCIAL, AND OPERATING INFORMATION; AND ECONOMIC
AND DEMOGRAPHIC INFORMATION REGARDING SANTA CLARA AND SAN MATEO COUNTIES-DISTRICT FINANCIAL INFORMATION-

General.”

(4) The 2017-18 assessed valuation of TRA 9-001 is $9,444,516,021, which is 3.56% of the District’ s total assessed valuation.

Source: California Municipal Statistics, Inc.
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Appeals of Assessed Value

General. There are two types of appeals of assessed values that could adversely impact property
tax revenues within the District.

Appeals may be based on Proposition 8, a congtitutional amendment approved by voters in
November 1978, which requires that for each January 1 lien date, the taxable value of real property must
be the lesser of its base year value, annually adjusted by the inflation factor pursuant to Article X111 A of
the State Consgtitution, or its full cash value, taking into account reductions in value due to damage,
destruction, depreciation, obsolescence, removal of property or other factors causing adeclinein value. See
“CONSTITUTIONAL AND STATUTORY LIMITATIONS ON DISTRICT TAX REVENUES AND APPROPRIATIONS.”

Under Californialaw, property owners may apply for a reduction of their property tax assessment
by filing a written application, in form prescribed by the State Board of Equalization, with the applicable
County board of equalization or assessment appeals board. In most cases, the appeal is filed because the
applicant believes that present market conditions (such as residential home prices) cause the property to be
worth less than its current assessed value. Proposition 8 reductions may also be unilaterally applied by the
applicable County Assessor.

In Fiscal Y ears 2008-09, the Assessor of the County of Santa Clara reduced the assessed values of
90,836 properties in such County as of January 1, 2009, for a reduction in assessed valuation totaling
$17.4 billion. In Fiscal Years 2010-11, the Assessor of the County of Santa Clara unilaterally reduced the
assessed values of 118,690 propertiesin such County, for areduction in assessed valuation of $14.3 billion.
In the County of San Mateo, 16% of residential properties had declines in assessed valuations for Fiscal
Y ear (ending June 30) 2010-11.

By Fiscal Year (ending June 30) 2012-13, assessed valuation in the County of Santa Clara had
rebounded to alevel abovethat for Fiscal Y ear 2009-10, which had been the highest valuation in the history
of the County of SantaClara. For the County of San Mateo, assessed valuation in Fiscal Y ear (ending June
30) 2011-12 recovered to alevel above that for Fiscal Y ear (ending June 30) 2009-10, which had been the
highest valuation in the history of the County of San Mateo. No assurance can be given that property tax
appeals in the future will not significantly reduce the assessed valuation of property within the District.

Any reduction in the assessment ultimately granted as aresult of such appeal appliesto the year for
which application is made and during which the written application was filed. These reductions are subject
to yearly reappraisals and are adjusted back to their original values when market conditions improve. Once
the property has regained its prior value, adjusted for inflation, it once again is subject to the annual
inflationary factor growth rate allowed under Article XI1I A. See “CONSTITUTIONAL AND STATUTORY
LIMITATIONS ON DISTRICT TAX REVENUES AND APPROPRIATIONS.”

A second type of assessment appeal involves a challenge to the base year value of an assessed
property. Appealsfor reduction in the base year value of an assessment, if successful, reduce the assessment
for the year in which the appeal is taken and prospectively thereafter. The base year is determined by the
completion date of new construction or the date of change of ownership. Any base year appeal must be
made within four years of the change of ownership or new construction date.
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Property Tax Collections

The District’ s total secured tax collections and delinquencies are apportioned within each County
on a County-wide basis, according to the District’ s designated tax rate amount. Therefore, the total secured
tax levies, aswell as collections and delinquencies reported, do not represent the actual secured tax levies,
collections and delinquencies of taxpayers within the tax areas of the Didtrict. In addition, the District’s
total secured tax levy does not include special assessments, supplemental taxes or other charges that have
been assessed on property within the District or other tax rate areas of the Counties.

Each of the County of Santa Claraand the County of San Mateo has adopted the Alternative M ethod
of Distribution of Tax Levies and Collections and of Tax Sale Proceeds (the“ Teeter Plan”) as provided for
in Sections 4701 through 4717 of the State Revenue and Taxation Code. The Teeter Plan requires that a
county pay 100% of ad valorem secured property taxes due to local agencies in the fiscal year such taxes
are due regardless of the actual payments and delinquencies. Under these provisions, each county operating
under the Teeter Plan establishes a delinquency reserve and assumes responsibility for all secured
delinquencies, assuming that certain conditions are met.

The District is a participant in the Teeter Plan of each County. Because of this method of tax
collection, districts located in counties operating under the Teeter Plan and participating in the Teeter Plan
are assured of 100% collection of their secured tax leviesif the conditions established under the applicable
county’s Teeter Plan are met. However, such districts are no longer entitled to share in any penalties due
on delinquent payments or in the interest that accrues on delinquent payments.

The Teeter Plan, as applicable to the District, remains in effect unless the Board of Supervisors of
either County orders its discontinuance or unless, prior to the commencement of any fiscal year (which
commences on July 1), the Board of Supervisors of such County has received a petition for its
discontinuance joined in by resolutions adopted by two thirds of the participating revenue districts in such
County, in which event the Board of Supervisors is required to order discontinuance of the Teeter Plan
effective at the commencement of the subsequent fiscal year.

The Board of Supervisors of either County may, by resolution adopted not later than July 15 of the
fiscal year for which it is to apply after holding a public hearing on the matter, discontinue the procedures
under the Teeter Plan with respect to any tax levying agency or assessment levying agency in the County
if the rate of secured tax delinquency in that agency in any year exceeds 3% of the total of all taxes and
assessments levied on the secured rolls for that agency. In the event that the Teeter Plan is terminated, the
amount of the levy of ad valorem taxesin the District would depend upon the collections of the ad valorem
property taxes and delinquency rates experienced with respect to the parcels within the District.

So long as the Teeter Plan remainsin effect with respect to each County, the receipt of revenues by
the District with respect to the levy of ad valorem property taxesin the Countieswill not be dependent upon
actual collections of the ad valorem property taxes by the Counties.

See APPENDIX A—“DISTRICT GENERAL, FINANCIAL, AND OPERATING INFORMATION; AND
EcoNOMIC AND DEMOGRAPHIC INFORMATION REGARDING SAN MATEO AND SANTA CLARA COUNTIES—
DISTRICT FINANCIAL INFORMATION-Long-Term Obligations’ for a description of long-term debt payable
from the District’s General Fund.
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Direct and Overlapping Debt Obligations

Set forth in Table 11 is a direct and overlapping debt report (the “Debt Report”) prepared by
CdliforniaMunicipal Statistics, Inc. for debt issued as of November 1, 2017. The Debt Report is included
for general information purposes only. The District has not reviewed the Debt Report for completeness or
accuracy and makes no representation in connection therewith.

The Debt Report generally includes long-term obligations sold in the public credit markets by
public agencies whose boundaries overlap the boundaries of the District in whole or in part. Such long-term
obligations generally are not payable from revenues of the District (except as indicated) nor are they
necessarily obligations secured by land within the District. In many cases, long-term obligations issued by
the specified public agency are payable only from the general fund or other revenues of such public agency.

The contents of the Debt Report are as follows: (i) the first column indicates the public agencies
which have outstanding debt as of the date of the Debt Report and whose territory overlaps the District; (ii)
the second column shows the percentage of the assessed valuation of the overlapping public agency
identified in column one which is represented by property located within the District; and (iii) the third
column is an apportionment of the dollar amount of each public agency’s outstanding debt (which amount
isnot shown in the table) to property in the District, as determined by multiplying the total outstanding debt
of each agency by the percentage of the District’s assessed valuation represented in column two.

(Remainder of this Page Intentionally Left Blank)
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Table 11

MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
Statement of Direct and Overlapping Bonded Debt

(November 1, 2017)

2017-18 Assessed Valuation: $265,503,003,005

DIRECT AND OVERLAPPING TAX AND ASSESSMENT DEBT:
Santa Clara County

Foothill-De Anza Community College District

San Mateo Community College District

West Valley-Mission Community College District

Palo Alto Unified School District

Fremont Union High School District

Sequoia Union High School District

Other High School Districts

Belmont-Redwood Shores School District and School Facilities Improvement Districts Nos. 1 and 2

Cupertino Union School District
Los Altos School District
Los Gatos Union School District
Menlo Park City School District
San Carlos School District
Mountain View-Whisman School District
Sunnyvale School District
Other Unified and Elementary School Districts
Cities
El Camino Hospital District
Midpeninsula Regional Open Space District
Community Facilities Districts
Santa Clara Valley Water District Benefit Assessment District
1915 Act Bonds (Estimate)
TOTAL DIRECT AND OVERLAPPING TAX AND ASSESSMENT DEBT

DIRECT AND OVERLAPPING GENERAL FUND DEBT:
Santa Clara County General Fund Obligations
Santa Clara County Pension Obligation Bonds
San Mateo County General Fund Obligations
County Board of Education Certificates of Participation
Foothill Community College District Certificates of Participation
West Valley-Mission Community College District General Fund Obligations
Union High School District General Fund Obligations
Mountain View-Whisman School District Certificates of Participation
Other Unified and Elementary School District General Fund Obligations
City of Cupertino General Fund Obligations
City of Los Altos General Fund Obligations
City of Palo Alto General Fund Obligations
City of Redwood City General Fund Obligations
City of Sunnyvale General Fund Obligations
Other City General Fund Obligations
Fire Protection Districts Certificates of Participation
Santa Clara County Vector Control District Certificates of Participation
Midpeninsula Regional Open Space District General Fund Obligations
TOTAL GROSS DIRECT AND OVERLAPPING GENERAL FUND DEBT
Less: Santa Clara County supported obligations
TOTAL NET DIRECT AND OVERLAPPING GENERAL FUND DEBT

OVERLAPPING TAX INCREMENT DEBT (Successor Agencies):

GROSS COMBINED TOTAL DEBT
NET COMBINED TOTAL DEBT

(1) Excludes accreted value of capital appreciation bonds.

% Applicable
40.909%
93.713
39.390
29.259

100.
85.932
91.518
Various

7.975-93.305
75.622

100.
98.049

100.
96.542

100.

100.
Various
0.018-100.

98.872

40.909%
40.909
39.390
39.390-40.909
93.713
29.259
Various

100.
Various
93.368

100.

100.

100.
99.995
Various

100.
40.909

100.

100. %

Attachment 2

Debt 11/1/17
$ 317,408,840
594,138,525
227,053,441
144,863,950
258,433,689
372,326,245
461,763,221
188,201,849
53,439,524
204,579,204
62,145,000
83,513,236
115,934,473
114,306,807
213,473,173
193,580,820
364,462,221
92,419,067
216,935,055
43,350,000
27,550,000
37,204,690
30,602,521
$4,417,685,551

$259,972,469
146,268,974
151,352,954
6,002,809
28,382,923
18,450,689
8,602,703
34,020,000
8,262,824
31,465,016
1,355,000
1,400,852
692,368
17,094,145
184,232
13,436,159
1,098,407
107,294,707
$835,337,231
178,379,022
$656,958,209

$142,738,002

$5,395,760,784
$5,217,381,762

(2) Excludestax and revenue anticipation notes, enterprise revenue, mortgage revenue and non-bonded capital lease obligations.

Ratios to 2017-18 Assessed Valuation:
Direct Debt ($43,350,000) ....c.cevrirrreeeeeirerireseeseseseseeseeseseseesesssesesessesssenenes 0.02%

Total Direct and Overlapping Tax and Assessment Debt ..........cccccevreeenne 1.66%

Combined Direct Debt ($150,644,707) .....ccovveeeieeeeerninrinniniecesieierersesenenens 0.06%

Gross Combined Total DEDL ..........ceueiiirrieieieerie e 2.03%

Net Combined Total DD ...........cciiiirieeereee s 1.97%
Ratios to Redevelopment Incremental Valuation ($14,784,048,900):

Total Overlapping Tax INCrement DEDL ...........ccvverirrieieennereeeeereeeeeens 0.97%

Source: CaliforniaMunicipa Statistics, Inc.
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CONSTITUTIONAL AND STATUTORY LIMITATIONSON DISTRICT
TAX REVENUES AND APPROPRIATIONS

Article X111 A of the State Constitution

Article XI1I A of the State Constitution, known as Proposition 13, was approved by the votersin
June 1978 and has been amended on occasions, including on November 7, 2000 to reduce the voting
percentage required for the passage of school bonds. Section I(a) of Article X111 A limits the maximum ad
valoremtax on real property to 1% of “full cash value,” and provides that such tax shall be collected by the
counties and apportioned according to State statutes. Section I(b) of Article XI1I A provides that the 1%
limitation does not apply to ad valorem taxes levied to pay interest or redemption charges on any
(1) indebtedness approved by the voters prior to July 1, 1978, (2) bonded indebtedness for the acquisition
or improvement of real property approved on or after July 1, 1978, by two-thirds of the votes cast by the
voters voting on the proposition and (3) bonded indebtedness incurred by a school district, community
college district or county office of education for the construction, reconstruction, rehabilitation or
replacement of school facilities, including the furnishing and equipping of school facilities or the acquisition
or lease of real property for school facilities, approved by 55% of the voters voting on the proposition.

Under current law, local agenciesare no longer permitted to levy directly any ad valorem property
tax (except to pay voter-approved indebtedness).

Section 2 of Article X111 A defines*full cash value” to mean the county assessor’ s valuation of real
property as shown on the 1975-76 fiscal year (June 30) tax hill, or thereafter, the appraised value of real
property when purchased, newly constructed, or a change in ownership has occurred. The full cash value
may be adjusted annually to reflect inflation at arate not to exceed 2% per year, or to reflect areduction in
the consumer price index or comparable data for the taxing jurisdiction, or may be reduced in the event of
declining property value caused by substantial damage, destruction or other factors. Legidation
implementing Article X111 A provides that, notwithstanding any other law, local agencies may not levy any
ad valorem property tax except to pay debt service on indebtedness approved by the voters as described
above. Such legidation further provides that each county will levy the maximum tax permitted by Article
X1 A, which is $1.00 per $100 of assessed market value.

Since its adoption, Article X111 A has been amended a number of times. These amendments have
created a number of exceptions to the requirement that property be reassessed when it is purchased, newly
constructed or undergoes a change in ownership. These exceptionsinclude certain transfers of real property
between family members, certain purchases of replacement dwellings for persons over age 55 and by
property owners whose original property has been destroyed in a declared disaster, and certain
improvements to accommodate disabled persons and for seismic upgrades to property. These amendments
have resulted in marginal reductionsin the property tax revenues attributable to the District.

Both the State Supreme Court and the United States Supreme Court have upheld the validity of
Article X111 A.

Article X111 B of the State Constitution

In addition to the limits Article X1l A imposes on property taxes that may be collected by local
governments, certain other revenues of the State and most local governments are subject to an annual
“appropriations limit” imposed by Article X111 B which effectively limits the amount of such revenues
those entities are permitted to spend. Article X111 B, approved by the voters in July 1979, was modified
substantially by Proposition 111 in 1990. The appropriations limit of each government entity applies to
“proceeds of taxes,” which consist of tax revenues, State subventions and certain other funds, including

26



Attachment 2

proceeds from regulatory licenses, user charges or other fees to the extent that such proceeds exceed “the
cost reasonably borne by such entity in providing the regulation, product or service.” “Proceeds of taxes”
excludes tax refunds and some benefit payments such as unemployment insurance. No limit isimposed on
the appropriation of funds which are not “ proceeds of taxes,” such as reasonable user charges or fees, and
certain other non-tax funds. Article X111 B also does not limit appropriation of local revenues to pay debt
service on bonds existing or authorized by January 1, 1979, or subsequently authorized by the voters,
appropriations required to comply with mandates of courts or the federal government, appropriations for
qualified capital outlay projects, and appropriation by the State of revenues derived from any increase in
gasoline taxes and motor vehicle weight fees above January 1, 1990 levels. The appropriations limit may
also be exceeded in case of emergency; however, the appropriations limit for the next three years following
such emergency appropriation must be reduced to the extent by which it was exceeded, unless the
emergency arises from civil disturbance or natural disaster declared by the Governor, and the expenditure
is approved by two-thirds of the legidative body of the local government.

Article XI1l C and XIII D of the State Constitution

General. On November 5, 1996, the voters of the State approved Proposition 218, known as the
“Right to Vote on Taxes Act.” Proposition 218 added Articles XIII C and XIll D to the Cdifornia
Consgtitution and contained a number of interrelated provisions affecting the ability of the District and
Cdifornialocal governmentsin general to levy and collect both existing and future taxes, assessments, fees
and charges.

Taxes. Article X1Il C requires that all new local taxes be submitted to the electorate before they
become effective. Taxes for general governmental purposes of the local government (“genera taxes’)
require a majority vote; taxes for specific purposes (“specia taxes’), even if deposited in the general fund
of the local government, require a two-thirds vote. The voter approval requirements of Proposition 218
reduce the flexibility of the District to raise revenues for the General Fund, and no assurance can be given
that the District will be able to impose, extend or increase such taxes in the future to meet increased
expenditure needs.

Property-Related Fees, Charges and Assessments. Article X1l D added several provisions
making it generally more difficult for local governments to levy and maintain property- related fees,
charges, and assessments for municipal services and programs. These provisions include, among other
things, (i) a prohibition against assessments which exceed the reasonable cost of the proportional special
benefit conferred on aparcel, (ii) arequirement that assessments must confer a“special benefit,” as defined
in Article XIIl D, over and above any general benefits conferred, (iii) a majority protest procedure for
assessments which involves the mailing of notice and a ballot to the record owner of each affected parcel,
apublic hearing and the tabulation of ballots weighted according to the proportional financial obligation of
the affected party, and (iv) a prohibition against fees and charges which are used for general governmental
services, including police, fire or library services, where the service is available to the public at large in
substantially the same manner asit is to property owners.

Reduction or Repeal of Taxes, Feesand Charges. Article XIl1 C aso removed limitations on the
initiative power in matters of reducing or repealing local taxes, assessments, fees or charges. No assurance
can be given that the voters of the District will not, in the future, approve an initiative or initiatives which
reduce or repeal local taxes, assessments, fees or charges. If such repeal or reduction occurs, the District’s
ability to pay debt service on certain of its Long-Term Obligations could be adversely affected.

Burden of Proof. Article Xl C providesthat alocal government “bears the burden of proving by

a preponderance of the evidence that a levy, charge, or other exaction is not a tax, that the amount is no
more than necessary to cover the reasonable costs of the governmental activity, and that the manner in
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which those costs are allocated to a payor bear afair or reasonable relationship to the payor’s burdens on,
or benefits received from, the governmental activity.” Similarly, Article X111 D provides that in “any legal
action contesting the validity of a fee or charge, the burden shall be on the agency to demonstrate
compliance” with Article XI11 D.

Proposition 26. On November 2, 2010, California voters approved Proposition 26, entitled the
“Supermajority Vote to Pass New Taxes and Fees Act.” Section 1 of Proposition 26 declares that
Proposition 26 is intended to limit the ability of the State Legislature and local government to circumvent
existing restrictions on increasing taxes by defining the new or expanded taxes as “fees.” Proposition 26
amended Articles X111 A and XI1I C of the State Constitution. The amendments to Article X111 A limit the
ability of the State Legislature to impose higher taxes (as defined in Proposition 26) without a two-thirds
vote of the Legidature. The amendmentsto Article X111 C define “taxes’ that are subject to voter approval
as“any levy, charge, or exaction of any kind imposed by alocal government,” with certain exceptions.

Judicial Interpretation. The interpretation and application of Articles XIII C and XI1I D will
ultimately be determined by the courts with respect to a number of the matters discussed below, and it is
not possible at thistime to predict with certainty the outcome of such determination.

Proposition 1A; Proposition 22

Proposition 1A of 2004. Proposition 1A of 2004, proposed by the Legislature in connection with
the State’' sfiscal year (ending June 30) 2004-05 Budget Act, and approved by the votersin November 2004,
was generally effectivein fiscal year (ending June 30) 2006-07. Proposition 1A of 2004 provides that the
State may not reduce any local sales tax rate, limit existing local government authority to levy a sales tax
rate or change the allocation of local sales tax revenues, subject to certain exceptions. Proposition 1A
generaly prohibits the State from shifting to schools or community colleges any share of property tax
revenues allocated to local governments for any fiscal year, as set forth under the laws in effect as of
November 3, 2004. Any changein the allocation of property tax revenues among local governments within
a county must be approved by two-thirds of both houses of the Legidlature.

Proposition 1A of 2004 provided, however, that beginning in fiscal year (ending June 30) 2008-09,
the State may shift to schools and community colleges up to 8% of local government property tax revenues,
which amount must be repaid, with interest, within three years, if the Governor proclaimed that the shift is
needed due to a severe state financial hardship, the shift was approved by two-thirds of both houses and
certain other conditions were met. Such a shift may not occur more than twice in any 10-year period. The
State could aso approve voluntary exchanges of local sales tax and property tax revenues among local
governments within a county.

Proposition 22. On November 2, 2010, voters in the State approved Proposition 22 known as the
“Loca Taxpayer, Public Safety, and Transportation Protection Act.” Proposition 22 eliminates or reduces
the State's authority to (i) temporarily shift property taxes from cities, counties and special districts to
schools, (ii) use vehicle license fee revenues to reimburse local governments for State-mandated costs (the
State will have to use other revenues to reimburse local governments), (iii) redirect property tax increment
from redevelopment agencies to any other local government, (iv) use State fuel tax revenues to pay debt
service on State transportation bonds, or (v) borrow or change the distribution of State fuel tax revenues.

Unitary Property
AB 454 (Chapter 921, Statutes of 1986) provides that revenues derived from most utility property

assessed by the State Board of Equalization (“ Unitary Property”), commencing with thefiscal year 1988-89
(ending June 30), are alocated as follows: (i) each jurisdiction will receive up to 102% of its prior year
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State-assessed revenue; and (ii) if county-wide revenues generated from Unitary Property are less than the
previous year’' s revenues or greater than 102% of the previous year’ s revenues, each jurisdiction will share
the burden of the shortfall or benefit of the excess revenues by a specified formula. This provision applies
to al Unitary Property except railroads, whose valuation will continue to be allocated to individual tax rate
areas.

The provisions of AB 454 do not constitute an elimination of the assessment of any State-assessed
properties nor arevision of the methods of assessing utilities by the State Board of Equalization. Generally,
AB 454 allows valuation growth or decline of Unitary Property to be shared by all jurisdictionsin a county.

Future Initiatives

Article X111 A, Article X111 B, Article X111 C, Article X111l D, and Propositions 1A of 2004, 22, 26
and 62 were each adopted as measures that qualified for the ballot through California s initiative process.
From time to time other initiative measures could be adopted, further affecting the District’ s revenues.

TAX MATTERS

Inthe opinion of Orrick, Herrington & Sutcliffe LLP, Bond Counsel (*Bond Counsel”), based upon
an analysis of existing laws, regulations, rulings and court decisions, and assuming, among other matters,
the accuracy of certain representations and compliance with certain covenants, interest on 2017 Series
Bonds is excluded from gross income for federal income tax purposes under Section 103 of the Internal
Revenue Code of 1986 (the “Code") and is exempt from State of California personal income taxes. Bond
Counsel is of the further opinion that interest on 2017 Series Bonds is not a specific preference item for
purposes of the federal individual or corporate alternative minimum taxes, although Bond Counsel observes
that such interest isincluded in adjusted current earnings when calculating corporate alternative minimum
taxableincome. Asdiscussed further below, legidlation has been introduced which, if enacted, would repeal
the alternative minimum tax for tax years beginning after December 31, 2017. A complete copy of the
proposed form of opinion of Bond Counsel is set forth in Appendix F hereto.

To the extent the issue price of any maturity of 2017 Series Bonds is less than the amount to be
paid at maturity of such 2017 Series Bonds (excluding amounts stated to be interest and payable at least
annually over the term of such 2017 Series Bonds), the difference constitutes “original issue discount,” the
accrual of which, to the extent properly allocable to each Beneficial Owner thereof, istreated asinterest on
2017 Series Bonds which is excluded from gross income for federal income tax purposes and State of
Cdlifornia personal income taxes. For this purpose, the issue price of a particular maturity of 2017 Series
Bonds is the first price at which a substantial amount of such maturity of 2017 Series Bondsis sold to the
public (excluding bond houses, brokers, or similar persons or organizations acting in the capacity of
underwriters, placement agents or wholesalers). The original issue discount with respect to any maturity
of 2017 Series Bonds accrues daily over the term to maturity of such 2017 Series Bonds on the basis of a
constant interest rate compounded semiannually (with straight-line interpolations between compounding
dates). The accruing original issue discount is added to the adjusted basis of such 2017 Series Bonds to
determine taxable gain or loss upon disposition (including sale, redemption, or payment on maturity) of
such 2017 Series Bonds. Beneficial Owners of 2017 Series Bonds should consult their own tax advisors
with respect to the tax consequences of ownership of Bonds with original issue discount, including the
treatment of Beneficial Owners who do not purchase such 2017 Series Bonds in the original offering to the
public at the first price at which a substantial amount of such 2017 Series Bonds is sold to the public.

2017 Series Bonds purchased, whether at original issuance or otherwise, for an amount higher than
their principal amount payable at maturity (or, in some cases, at their earlier call date) (“Premium Bonds’)
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will be treated as having amortizable bond premium. No deduction is allowable for the amortizable bond
premium in the case of bonds, like the Premium Bonds, the interest on which is excluded from grossincome
for federal income tax purposes. However, the amount of tax-exempt interest received, and a Beneficial
Owner’s basis in a Premium Bond, will be reduced by the amount of amortizable bond premium properly
allocable to such Beneficial Owner. Beneficial Owners of Premium Bonds should consult their own tax
advisors with respect to the proper treatment of amortizable bond premium in their particular circumstances.

The Code imposes various restrictions, conditions and requirements relating to the exclusion from
gross income for federal income tax purposes of interest on obligations such as 2017 Series Bonds. The
District has made certain representations and covenanted to comply with certain restrictions, conditions and
reguirements designed to ensure that interest on 2017 Series Bonds will not be included in federal gross
income. Inaccuracy of these representations or failure to comply with these covenants may result in interest
on 2017 Series Bonds being included in gross income for federal income tax purposes, possibly from the
date of original issuance of 2017 Series Bonds. The opinion of Bond Counsel assumes the accuracy of
these representations and compliance with these covenants. Bond Counsel has not undertaken to determine
(or to inform any person) whether any actions taken (or not taken), or events occurring (or not occurring),
or any other matters coming to Bond Counsel’s attention after the date of issuance of 2017 Series Bonds
may adversely affect the value of, or the tax status of interest on, 2017 Series Bonds. Accordingly, the
opinion of Bond Counsel is not intended to, and may not, be relied upon in connection with any such
actions, events or matters.

Although Bond Counsel is of the opinion that interest on 2017 Series Bondsis excluded from gross
income for federal income tax purposes and is exempt from State of California personal income taxes, the
ownership or disposition of, or the accrual or receipt of amounts treated as interest on, 2017 Series Bonds
may otherwise affect a Beneficial Owner’s federal, state or local tax liability. The nature and extent of
these other tax consequences depends upon the particular tax status of the Beneficial Owner or the
Beneficial Owner’ s other items of income or deduction. Bond Counsel expresses no opinion regarding any
such other tax consequences.

Current and future legislative proposals, if enacted into law, clarification of the Code or court
decisions may cause interest on 2017 Series Bonds to be subject, directly or indirectly, in whole or in part,
to federal income taxation or to be subject to or exempted from state income taxation, or otherwise prevent
Beneficial Owners from realizing the full current benefit of the tax status of such interest. Legislation has
been introduced in Congress which, if enacted, would significantly change the income tax rates for
individuals and corporations and would repeal the aternative minimum tax for tax years beginning after
December 31, 2017. Theintroduction or enactment of any such legislative proposals or clarification of the
Code or court decisions may also affect, perhaps significantly, the market price for, or marketability of,
2017 Series Bonds. Prospective purchasers of 2017 Series Bonds should consult their own tax advisors
regarding the potential impact of any pending or proposed federal or state tax legislation, regulations or
litigation, as to which Bond Counsel is expected to express no opinion.

The opinion of Bond Counsel isbased on current legal authority, covers certain matters not directly
addressed by such authorities, and represents Bond Counsel’ s judgment as to the proper treatment of 2017
Series Bonds for federal income tax purposes. It isnot binding on the Internal Revenue Service (“IRS”) or
the courts. Furthermore, Bond Counsel cannot give and has not given any opinion or assurance about the
future activities of the District, or about the effect of future changesin the Code, the applicable regulations,
the interpretation thereof or the enforcement thereof by the IRS. The District has covenanted, however, to
comply with the requirements of the Code.

Bond Counsel’s engagement with respect to 2017 Series Bonds ends with the issuance of 2017
Series Bonds, and, unless separately engaged, Bond Counsel is not obligated to defend the District or the
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Beneficial Owners regarding the tax-exempt status of 2017 Series Bonds in the event of an audit
examination by the IRS. Under current procedures, parties other than the District and their appointed
counsel, including the Beneficial Owners, would have little, if any, right to participate in the audit
examination process. Moreover, because achieving judicial review in connection with an audit examination
of tax-exempt bonds is difficult, obtaining an independent review of IRS positions with which the District
legitimately disagrees, may not be practicable. Any action of the IRS, including but not limited to selection
of 2017 Series Bonds for audit, or the course or result of such audit, or an audit of bonds presenting similar
tax issues may affect the market price for, or the marketability of, 2017 Series Bonds, and may cause the
District or the Beneficial Owners to incur significant expense.

CONTINUING DISCLOSURE
General

The District has covenanted for the benefit of the owners and beneficial owners of the 2017 Series
Bonds to provide certain financia information and operating data relating to the District by no later than
210 days after the end of the District’s fiscal year (ending June 30) being the current fiscal year-end) (the
“Annual Report”), commencing with the report due January 26, 2019 for fiscal year ending June 30, 2018,
and to provide notice of the occurrence of significant events either deemed to be material under federal
regulations or deemed by the District to be material under the facts and circumstances. The Annual Report
and the notices of significant events will be filed by the District or by a dissemination agent on behalf of
the District with the Municipal Securities Rulemaking Board through its Electronic Municipal Market
Access (EMMA) website. The specific nature of the information to be contained in the Annual Report or
the notices of significant events is set forth in the form of Continuing Disclosure Certificate presented in
APPENDIX E.

Any failure by the District to comply with the provisions or the Continuing Disclosure Certificate
isnot an “Event of Default” as defined in the Indenture. The sole remedy upon any failure by the District
to comply with the Disclosure Certificate will be an action to compel performance. See APPENDIX E—
“FORM OF CONTINUING DISCLOSURE CERTIFICATE.”

Past | nstances of Non-Disclosure

The District timely submitted its annual continuing disclosure information to its dissemination
agent each year from 2009 through 2014. However, the District failed to fully link the continuing disclosure
information to all of the applicable CUSIP numbers when it was posted on EMMA; certain of the annual
reports were missing updates to certain financial data because those annual reports were not submitted in a
format that could be uploaded, or did not include updates of some of the financial and operating data that
was not available to the District and would have needed to be purchased from a third party provider; and
the District did not file notices of certain rating changes; athough such ratings were discussed in the
management’ s discussion section of the District’s annual audited financial report.

The District made all remedial filings in September 2014 to address those instances of non-
compliance, and in November 2014 the Board of Directors adopted policies and procedures to ensure
compliance with its continuing disclosure undertakings. Those policies and procedures, became effective
April 1, 2015, and include: identifying a disclosure coordinator within the organization to coordinate the
preparation of annual reports by adissemination agent on behalf of the District, file notices of listed events
on EMMA and coordinate annual disclosure training sessions; and establishing a disclosure working group
comprised of the General Manager, the Controller and the General Counsel to review and approve such
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annual reports and notices of listed events. On June 25, 2015, the District engaged Goodwin Consulting
Group to act as dissemination agent for its continuing disclosure reporting.

UNDERWRITING

The 2017 Series Bonds are being purchased by Morgan Stanley & Co. LLC (the “Underwriter”)
pursuant to the terms and conditions of a bond purchase agreement between the District and the
Underwriter, which provides that the Underwriter will purchase all of the 2017 Series Bonds if any are
purchased, the obligation to make such purchase being subject to certain terms and conditions set forth in
said agreement, the approval of certain legal matters by counsel and certain other conditions.

The Underwriter has agreed to purchase the 2017 Series A Refunding Bonds at a price equal to
$ , Which equals the principal amount of the 2017 Series A Refunding Bonds ($ ), plus
anet original issue premium of $ , less an Underwriter’ s discount of $ , and has agreed
to purchase the 2017 Series B Parity Bonds at a price equal to $ , which equals the principal
amount of the 2017 Series B Parity Bonds ($ ), plus a net original issue premium of $ \
less an Underwriter’s discount of $

The Underwriter intends to offer the 2017 Series Bondsto the public initially at the prices set forth
on the inside cover page of this Official Statement, which prices may subsequently change without any
prior notice.

The Underwriter reserves the right to join with dealers and other underwriters in offering the 2017
Series Bonds to the public. The Underwriter may offer and sell Bonds to certain dealers (including dealers
depositing Bonds into investment trusts) at prices lower than the public offering prices, and such dealers
may re-allow any such discounts on salesto other dealers. In reoffering Bondsto the public, the Underwriter
may over-allocate or effect transactions that stabilize or maintain the market prices for Bonds at levels
above those that might otherwise prevail. Such stabilization, if commenced, may be discontinued at any
time.

Morgan Stanley, parent company of Morgan Stanley & Co. LLC, one of the Underwriters, has
entered into aretail distribution arrangement with its affiliate Morgan Stanley Smith Barney LLC. As part
of the distribution arrangement, Morgan Stanley & Co. LLC may distribute municipal securities to retail
investors through the financial advisor network of Morgan Stanley Smith Barney LLC. As part of this
arrangement, Morgan Stanley & Co. LLC may compensate Morgan Stanley Smith Barney LLC for its
selling efforts with respect to the 2017 Series Bonds.

LEGAL MATTERS

Orrick, Herrington & Sutcliffe LLP, San Francisco, California, Bond Counsel to the District, will
render the opinion substantially in the form of APPENDIX F hereto with respect to the validity of the 2017
SeriesBonds. Certain legal matterswill be passed upon for the District by its General Counsel and by Schiff
Hardin LLP, San Francisco, California, Disclosure Counsel. Certain legal matters will be passed upon for
the Underwriter by Hawkins Delafield & Wood LLP, San Francisco, California.

Fees payableto Bond Counsel, Disclosure Counsel, and Underwriter’ s Counsel are contingent upon
issuance of the 2017 Series Bonds.
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FINANCIAL ADVISOR

The Digtrict has retained Backstrom McCarley Berry & Co., LLC, as Financial Advisor (the
“Financial Advisor”) for the sale of the“Bonds.” The Financial Advisor is not obligated to undertake, and
has not undertaken to make, an independent verification, or to assume responsibility for the accuracy,
compl eteness or fairness of the information contained in this Official Statement.

NO MATERIAL LITIGATION

TheDistrict is not aware of any pending or threatened litigation concerning the validity of the 2017
Series Bonds, or the District’ s ability to receive ad valoremtaxes and to collect other revenues, or contesting
the District’ s ability to issue the 2017 Series Bonds. Furthermore, the District is not aware of any pending
or threatened litigation to restrain, enjoin, question or otherwise affect the political existence of the District
or the validity of the Resolution, or in any way contesting or affecting the validity or enforceability of any
of the foregoing or any proceedings of the District taken with respect to any of the foregoing.

The Digtrict is routinely subject to lawsuits and claims. In the opinion of the District, the aggregate
amount of the uninsured liabilities of the District under these lawsuits and claims will not materially affect
the financial position or operations of the District.

POST-ISSUANCE COMPLIANCE WITH FEDERAL TAX LAW

The District follows certain post-issuance compliance procedures that are intended to ensure that
proceeds of its tax-exempt bonds are invested and expended consistent with applicable federal tax law. In
connection with the issuance of the 2016 Green Bonds, the District determined that a small portion of the
proceeds of the Authority’s 2007 Series A Revenue Refunding Bonds (the “2007 Authority Bonds’) may
have been applied for purposes that present atax law compliance issue. The District redeemed the 2007
Authority Bonds and issued a portion of the 2016 Green Bonds as taxabl e bondsto address the situation. In
addition, the District entered into a Closing Agreement on Final Determination Covering Specific Matters
dated June 26, 2017 (the “ Closing Agreement”) with the IRS under its Tax Exempt Bond Voluntary Closing
Agreement Program (VCAP) with respect to the 2007 Authority Bonds to confirm their tax-exempt
status. Pursuant to Closing Agreement, the District made apayment to the IRSin the amount of $79,545.40.

RATINGS
Fitch Ratings (“Fitch”) has assigned its municipal bond rating of “___ " to the 2017 Series Bonds.
S& P Global Ratings (“S&P”) has assigned its municipal bond rating of " to the 2017 Series Bonds.

These ratings reflect only the views of the rating agencies, and explanations of the significance of
these ratings, and any outlooks assigned to or associated with these ratings, should be obtained from the
respective rating agencies.

Generally, arating agency bases its rating on the information and materials furnished to it and on
investigations, studies and assumptions of its own. The District has provided certain additional information
and materials to the rating agencies (some of which does not appear in this Official Statement).

There is no assurance that these ratings will continue for any given period of time or that these
ratingswill not be revised downward or withdrawn entirely by the rating agencies, if in the judgment of the
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rating agencies, circumstances so warrant. Any such downward revision or withdrawal of any rating on the
2017 Series Bonds may have an adverse effect on the market price or marketability of the 2017 Series
Bonds.

VERIFICATION OF MATHEMATICAL COMPUTATIONS

Upon delivery of the 2017 Series A Refunding Bonds, Causey Demgen & Moore P.C., Denver,
Colorado (the “Verification Agent”), will deliver a report stating that it has reviewed and confirmed the
mathematical accuracy of certain computations relating to the adequacy of the funds and/or securities
deposited in the 2012 Escrow Fund and the interest thereon, if any, to pay, when due, interest to accrue on
and to, and the redemption price of, the 2012 Notes on the specified redemption date thereof.

FINANCIAL REPORTS

Chavan & Associates, LLP, Certified Public Accountants (the “Auditor”), audited the financial
report of the Digtrict for the 12 months ended June 30, 2017. The Auditor’s examination was made in
accordance with generally accepted auditing standards and Governmental Auditing Standards, issued by
the Comptroller General of the United States. See APPENDIX B—* ANNUAL FINANCIAL REPORT FOR FISCAL
YEARENDED JUNE 30, 2017.” TheDistrict has not requested, and the auditor has not performed, any update
or review of such statements in connection with their presentation in this Official Statement.

The Auditor has not performed any post-audit review of the financial condition or operations of the
District.

(Remainder of this Page Intentionally Left Blank)
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MISCELLANEOUS

All of the descriptions of applicable law, the Indenture, the District, and the agreements and other
documents contained herein are made subject to the provisions of such documents respectively and do not
purport to be complete statements of any or all of such provisions. Reference is hereby made to such
documents on file with the District for further information in connection therewith.

This Official Statement does not constitute a contract with the purchasers of the 2017 Series Bonds.
Any statements made in this Official Statement involving matters of opinion or estimates, whether or not
so expressly stated, are set forth as such and not as representations of fact, and no representation is made
that any of the estimates will be realized.

The execution and delivery of this Official Statement has been duly authorized by the Board of
Directors of the District.

MIDPENINSULA REGIONAL OPEN SPACE
DISTRICT

By:

General Manager
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APPENDIX A

DISTRICT GENERAL, FINANCIAL, AND OPERATING INFORMATION; AND ECONOMIC
AND DEMOGRAPHIC INFORMATION REGARDING SANTA CLARA AND
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APPENDIX A

DISTRICT GENERAL, FINANCIAL, AND OPERATING INFORMATION; AND ECONOMIC
AND DEMOGRAPHIC INFORMATION REGARDING SANTA CLARA
AND SAN MATEO COUNTIES

The 2017 Series Bonds are payable solely from Revenues consisting primarily of the District’s
share of the general one percent ad valorem property tax levied on property within the District by the
County of Santa Clara and the County of San Mateo and allocated to the District. See “ SECURITY AND
SOURCE OF PAYMENT FOR THE 2017 SERIESBONDS’ and “ AD VALOREM PROPERTY TAXATION WITHIN THE
DISTRICT” in the Official Statement.

DISTRICT GENERAL INFORMATION

The Midpeninsula Regional Park District (the “District”) was established in 1972, by voters of
northwestern Santa Clara County. In 1976, voters approved expansion of the District to include southeastern
San Mateo County. Later, the District became the “Midpeninsula Regional Open Space District.” With the
final approva of the Coastside Protection Program in 2004, the District’s boundary was extended to the
Pacific Ocean in San Mateo County, from the southern borders of Pacificato the San Mateo County/Santa
Cruz County border.

The boundaries of the District include approximately 200 sguare miles in Santa Clara County and
350 sgquare milesin San Mateo County. Since 1992, the District has added 2.6 square miles in Santa Cruz
County, but the 1% ad valorem property tax is not levied on this land for the benefit of the District. Ad
valorem taxeswill be levied on the Santa Cruz parcelsfor the payment of District general obligation bonds,
but the amount is expected to be minimal and is not presented in the tables in the Official Statement. The
District includes 17 cities (Atherton, Cupertino, East Palo Alto, Half Moon Bay, Los Altos, Los Altos Hills,
Los Gatos, Menlo Park, Monte Sereno, Mountain View, Palo Alto, Portola Valley, Redwood City,
San Carlos, Saratoga, Sunnyvale, and Woodside). For amap of the District see pageii.

Administration

The Board of Directors originates, guides, and enforces District policies. As of Fisca Year
2017-18, a 174.45-person budgeted full-time equivalent permanent staff administers the policies, headed
by the General Manager, who is appointed by the Board of Directors. The current Genera Manager is
Stephen E. Abbors.

Set forth below are the names and expirations of the current terms for the members of the Board of
Directors.

Year First Expiration of

Name Office Elected Current Term
Pete Siemens, Ward 1 Secretary 1992 December 2018
Y oriko Kishimoto, Ward 2 Member 2010 December 2018
Jed Cyr, Ward 3 Treasurer 1996 December 2020
Curt Riffle, Ward 4 Vice President 2008 December 2020
Nonette Hanko, Ward 5 Member 1972 December 2018
Larry Hassett, Ward 6 President 2000 December 2018
Cecily Harris, Ward 7 Member 2008 December 2020

The executive management staff consists of three positions appointed by the Board of Directors;
the General Manager, Controller, and General Counsel. Three management staff positions are appointed by
the General Manager; the Chief Financial Officer and two Assistant General Managers.
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The General Manager and the General Counsel each announced their retirement from the District
effective on December 29, 2017. In January 2018, the Board of Directors expectsto initiate a recruitment
process to fill the General Manager position and conclude these efforts in spring 2018. Following the
recruitment of a General Manager, the Board of Directors expects to initiate the recruitment process to fill
the position of General Counsel.

Brief resumes for the District executive management staff are set forth below.

Stephen E. Abbors, General Manager. Mr. Abborsjoined the District in early 2008 after a24-year
career managing watersheds and recreation for the East Bay Municipal Utility District, headquartered in
Oakland, California. Prior to that, he was employed for over a decade by the East Bay Regional Park
Digtrict, also headquartered in Oakland and the largest regional park district in the United States. He holds
Bachelors and Masters Degrees in Biological Sciences from California State University, East Bay.

Mr. Abbors has announced that he will retire from the District effective on December 29, 2017.

Ana Ruiz, Assistant General Manager. Ms. Ruiz will become the Acting General Manager of the
District on December 30, 2017. Ms. Ruiz joined the District in June 1998 as a Planning Technician in the
Planning Department, and progressed through the ranks to Planning Manager in charge of site plans/master
plans and large capital projects. In 2013 she was promoted to Assistant General Manager to oversee the
Planning and Project Delivery business line and lead the Real Property, Planning, and Engineering and
Construction Departments. In 2017, Ms. Ruiz transitioned to the Visitor and Field Services, Land and
Facilities, and Natural Resources Departments. Ms. Ruiz has over 19 years of planning, design, permitting,
environmental review, public engagement, project/land management, and executive management
experience in open space, recreation, and environmental restoration. She earned her bachelor’s degree in
Geological and Environmental Sciences from Stanford University, a Masters in Urban and Regional
Planning from San Jose State University, and recently compl eted the Stanford University Local Governance
Summer Institute Program. She is a Certified Planner by the American Institute of Certified Planners
(AICP), the professional institute of the American Planning Association.

Michael L. Foster, District Controller. Mr. Foster has served as District Controller since 1978.
Mr. Foster received an undergraduate degreein economics and aMaster of Business Administration degree
from Stanford University.

Sheryl Schaffner, Esg., General Counsel. Ms. Schaffner became the District’s General Counsel
in March 2012. Ms. Schaffner has over 20 years of experience representing public agencies, including
cities, counties and state agencies, in both public and private sector capacities. Prior to joining the District,
she served as City Attorney to the Cities of San Ramon and Eureka. She has experience in the private sector,
specidizing in CEQA with a leading environmental firm, served as staff counsel to the California
Department of Conservation, senior staff counsel to the State Water Resources Control Board and
functioned as lead attorney for the San Francisco Bay and North Coast Regional Water Quality Control
Boards. She provided pro bono counsel to the Yolo Land Trust and Davis Agricultural Land Trust. Ms.
Schaffner received her J.D. from the University of Californiaat Davis.

Ms. Schaffner has announced that she will retire from the District effective on December 29, 2017.

Hilary W. Stevenson, Esg., Assistant General Counsel. Ms. Stevenson will become the Acting
General Counsel of the District on December 30, 2017. She has served the District as Assistant Generd
Counsel since 2013 and has more than 10 years of experience practicing municipal law in the public
sector. Prior to joining the District, Ms. Stevenson served as Assistant City Attorney in the City of East
Palo Alto, Deputy City Attorney in Redwood City, and Deputy County Counsel in Santa Clara
County. Before beginning her legal career, Ms. Stevenson worked as a consultant to the U.S.
Environmental Protection Agency overseeing Superfund site cleanups. She received her J.D. from Santa
Clara University and her B.S. and M.S. in Biological Sciences at Stanford University.
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Brief resumes for the District management staff are set forth below:

Stefan Jaskulak, Chief Financial Officer/Administrative Services Manager. Mr. Jaskulak joined
the District in January 2016 as the District’s first Chief Financial Officer/Director of Administrative
Services, overseeing Finance, Budget & Analysis, Human Resources, Procurement, Information
Technology, Geospatia Information Systems and Grants Management. Mr. Jaskulak has over 25 years of
in-depth financial management experience in both the private and municipal sectors, including financia
operations, treasury systems and operations, risk, accounting, financial systems, overseeing budgetary
functions and operations, and structured finance including utilizing short and long term debt instruments as
part of a comprehensive finance program. He served as a member of the Government Finance Officers
Association’s (GFOA) Treasury & Investment Management Committee from 2012 to 2017. Mr. Jaskulak
earned hisbachelor's degree in Business Administration from LoyolaMarymount University and hisMaster
in Business Administration from Newport University.

Christine Butterfield, Acting Assistant General Manager. Ms. Butterfield joined the District in
July 2017 as the Public Affairs Manager. She was appointed to serve as the Acting Assistant General
Manager in October 2017. In this capacity, Ms. Butterfield is responsible for the Planning and Project
Delivery business unit that includes the Planning, Construction and Engineering and Real Property
Departments. She has 25 years of public sector experience working for and providing consulting services
to local units of government in Illinois, Minnesota, lowa, and California. She has a wide range of
experience, including: disaster response and recovery, community development and redevel opment,
planning, fiscal impact analyses, economic devel opment, housing policy and devel opment, Housing Choice
Voucher and Community Development Block Grant program administration, code enforcement and
permitting, communications, information technology, human resources and labor negotiations. Ms.
Butterfield earned Bachelor's Degrees in History and Political Science from the University of Minnesota
and holds aMaster’ s Degree in Public Policy and Administration from the Robert M. La Follette School of
Public Affairs at the University of Wisconsin.

Operations and Planning

The District’s chief method for preserving open space is to buy land, using District revenues and
debt financing as well as State and federal grants, receive gifts of open space land and undertake joint
projects with other governmental agencies and private nonprofit corporations. The District also has the
power of eminent domain except within the 220 square mile Coastside Protection Area in San Mateo
County, but the District cannot regulate land it does not own. The District cannot adopt zoning or other land
use restrictions; this power lies mainly with the local jurisdictions within the District’ s territory.

As part of the Digtrict’s 2011 Strategic Plan, the Board of Directors unanimously approved the
Didtrict’ srevised strategic direction for amore balanced implementation of its three-part mission statement
to achieve beneficial impacts in (i) land preservation, (ii) resource restoration and (iii) public access and
recreation. This strategic direction served as the policy foundation for the development of the District’s
2014 Vision Plan, a40-year plan that identified 54 projects located across the District’ sjurisdiction, aiming
to expand public accessto new areas, improve recreational facilities, protect important open space, support
viable working and agricultural lands, restore sensitive natural habitats, and support cultural and scenic
landscape.

Of the projectsidentified in the 2014 Vision Plan, 25 highest priority projects were identified to be
financed with proceeds of general obligation bonds issued by the District.
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DISTRICT FINANCIAL INFORMATION
General

The District keeps its books using the California State Controller’s fund accounting principles for
specia districts, with a modified accrual basis of accounting in which the District generally recognizes
revenues when they become both available and measurable and expenditures when it incurs the obligation
(except for interest on long-term debt, which the District recognizes when it falls due).

From 1989 through 2015, the District’s fiscal year was April 1 through March 31. On
July 22, 2015, in order to improve transparency over reporting financial transactions and overall operations,
the Board of Directors adopted Resolution No. 14-000 changing the fiscal year of the District to July 1
through June 30, and extending fiscal year 2015-16 by three months to conclude June 30, 2016.

The Didtrict's certified public accountants are currently Chavan & Associates, LLP. See
APPENDIX B for the District’ s audited financial report for the fiscal year ending June 30, 2017. Dueto the
change in fiscal year, financial information presented in Tables A-1, A-2 and A-3 is not comparable to
financial information presented in the audited financia reports for the fiscal years ending prior to June 30,
2016.

Over the last six fiscal years, property taxes comprised 90% to 94% of the District’s total general
fund revenue, excluding land donations and land acquisition grants. The District’s primary expenditures
are for debt service, capital expenditures for land and preserve improvements, and land management and
administrative expenses. The capital expenditures are made at the District’s discretion and approximately
80% of such capital spending in Fiscal Year 2016-17 was funded from proceeds of the issuance of general
obligation bonds approved by more than two-thirds of the qualified voters of the District on June 3, 2014
(“Measure AA™). Pursuant to Measure AA, the District may issue $300 million of general obligation bonds
to fund 25 key projects. Thefirst series of Measure AA general obligation bonds, in the principal amount
of 45 million, was issued in August 2015. The District expects that the great majority of future capital
expenditures for land acquisitions and preserve development will be funded from proceeds of future
issuances of Measure AA bonds. The one significant planned capital project requiring funding from the
general fund isthe purchase and refurbishment of a new administrative office building and at |east one new
field office. The cost of this project is estimated at between $42 and $46 million, which will be funded
from existing committed reserves and the proceeds of the 2017 Series B Parity Bonds, partially offset by
proceeds from the future sale of the current District-owned administrative office building.

Measure AA funds may be used to fund projects that improve access to hiking and biking
opportunities, protect and preserve redwood forests, natural open spaces, the scenic beauty of the region,
coastline, and critical wildlife habitat, restore creeks to protect water quality, and reduce forest fire risk,
and estimates the levy of an annual tax in an amount not to exceed $3.18 per $100,000 of assessed value of
property owned to pay debt service on Measure AA bonds. Measure AA funds are authorized to be used
only to fund the 25 key capital projectsidentified in the 2014 Vision Plan of the District. Expenditures of
Measure AA funds are required to be verified by an independent citizen oversight committee that consists
of seven at-large members who reside within the District. The Oversight Committee, which is expected to
convene at least once a year, reviews the Measure AA expenditures andthe Annual Audit and
Accountability report of the District, and presents its findings to the Board of Directors.

Land management and administrative expenses increase subject to changing management policy
and controls. Since the voter approval of Measure AA, the District hasincreased staff and outside resources
in order to implement the 25 Measure AA funded projects. Operating expenses have since increased from
the prior ratio of approximately 50% of general fund tax revenue to over 60% in Fiscal Y ear 2016-17. The
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Didtrict anticipates that implementation and maintenance of these capital projects will necessitate a
continuing increase in the ratio of operating expenses to general fund tax revenue to an estimated 65% in
Fiscal Year 2017-18, to 70% by Fiscal Year 2023-24, and to approximately 80% by Fiscal Y ear 2031-32.

Driven by the continued strong economy in Silicon Valey, District general fund tax revenue again
increased above itslong-term trend line in the 12 months ended June 30, 2017, growing by $4.1 million, or
approximately 7.2% compared to the 12 months ended June 30, 2016. The District receives approximately
66% of its tax revenue from the County of Santa Claraand 34% from the County of San Mateo.

The District purchased $4.2 million of land and associated structuresin Fiscal Y ear 2016-17, all of
which was funded from Measure AA bond proceeds. Total capital spending for 2016-17 was $21.3 million
of which $16.9 million was funded by Measure AA bond proceeds, and $4.4 million was funded from the
general fund.

The District manages its expenditures within the annual budget. Excluding Measure AA capital
projects, total District Fiscal Year 2016-17 spending of $37.9 million was $2.7 million, or 7%, under
budget.

Under Cdifornia law, the District may acquire land or facilities by borrowing money or by
purchasing on contract, subject to certain limits (based on tax revenues proj ected for thefive yearsfollowing
the borrowing). The law limitsthe annual interest rateto 12%. For purchase money financings using District
promissory notes, the borrowing term may not exceed 30 years. The District has never defaulted in the
payment of any of its debt or other obligations.

Fiscal Management Policies

Fund Balance Policy. On November 25, 2014, the Board of directors adopted a Fund Balance
Policy in Accordance with GASB Statement No. 54 (the “Fund Balance Policy”). The stated purpose of
the Fund Balance Policy isto: (i) provide adequate funding to meet the District’s short-term and long-term
plans, (ii) provide funds for unforeseen expenditures related to emergencies such as natural disasters, (iii)
strengthen the financial stability of the District against present and future uncertainties such as economic
downturns and revenue shortfalls, and (iv) maintain an investment-grade bond rating. The Fund Balance
Policy identifies the required components of fund balance, the level of management authorized to approve
or change target balances in each fund, the amounts that the District will strive to maintain in each fund,
and the conditions under which fund balances may be spent, reimbursed and reviewed. The Reserve Policy
was developed, with input from the District auditors, to meet the requirements of GASB Statement No. 54—
“Fund Balance Reporting and Governmental Fund Type Definitions.” The components of the Fund Balance
Policy of the District are summarized below:

. Non-Spendabl e fund balance includes amounts that cannot be spent either because they are
not in spendable form.

. Restricted fund balance includes amounts that are constrained for specific purposes which
are externally imposed by constitutional provisions, enabling legidation, creditors, or
contracts.

° Committed fund balance includes amounts that are constrained for specific purposes that

are internally imposed by the District Board of Directors.

. Assigned fund balance includes amounts that are intended to be used for specific purposes
that are neither restricted nor committed.
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. Unassigned fund balance includes amounts within the general fund which have not been
classified within the above categories. The minimum amount of unassigned fund balance
is calculated as 30% of the Budgeted General Fund Tax Revenue.

Restricted Funds are comprised of the following:

. Retiree Healthcare Plan Fund - Established in 2008 with a$1.9 million contribution to the
CaliforniaEmployers Retiree Benefit Trust. See also “—Employee Retirement System.”

o Hawthorns Fund - Established in 2011 with a $2.0 million endowment from the Woods
Family Trust, to provide stewardship funding for the Hawthorns property in PortolaValley.

Committed Funds are comprised of the following:

. Infrastructure Fund —Established in fiscal year 2015-16 to expand field and office facilities
to implement the 2011 Strategic Plan, 2014 Vision Plan, and Measure AA projects.

. Equipment Replacement Fund — To replace field and office equipment and vehicles, over
time, in connection with the implementation of the 2011 Strategic Plan, 2014 Vision Plan,
and Measure AA projects.

. Natural Disaster Fund — To permit the District to undertake emergency expenditures
required to respond quickly to a major fire, earthquake or flood. Funding for such
expendituresis not available from general obligation bonds under Measure AA.

The Board of Directors most recently reviewed and updated the list of required reserves and reserve
balances on October 26, 2016. The total amount reserved for committed funds was increased by $5 million
to $35.4 million.

Any spending from the unassigned fund requires approval of the Board of Directors and reimbursed
from the general fund within two years. The genera fund has a minimum balance requirement of 30% of
budgeted general fund tax revenue, equal to $13.5 million for Fiscal Year 2017-18. The Fund Balance
Policy may be changed by the District at any time.

I nvestment Policy. The District annually adopts an investment policy (the “Investment Policy”)
governing the investment of District funds. The primary goals of the Investment Policy are: Capital
Preservation — safeguard the principal of invested funds; Liquidity — managing the fund so that normal
operating cash needs and scheduled extraordinary cash needs of the District can be met on asame day basis;
and Income — funds shall earn the highest rate of return that is consistent with capital preservation and
liquidity goals and the California Government Code.

Pursuant to the Investment Policy, investments and deposits of funds are limited to those allowed
by and subject to the procedures of Government Code Section 53600 et seq. and 53635 et seq. In the event
of any conflict between the terms of the Investment Policy, and the Government Code, the provisions of
the Government Code prevail. The Investment Policy does not permit investments to be leveraged or
investment in “derivatives’ that offer opportunities for significant capital gains and losses.

The Board of Directorsis required annually to designate the minimum amount of unassigned fund
balance to be held in reserve in consideration of unanticipated events that could adversely affect the
financial condition of the District and jeopardize the continuation of necessary public services. Any
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spending from the minimum general fund reserve requires the approval of the Board of Directors and is
expected to be reimbursed within two years.

The current Investment Policy, adopted by the Board of Directors on August 9, 2017 is attached as
APPENDIX C.

Debt Management Policy. On July 12, 2017, the Board of Directors adopted a debt management
policy (the “Debt Management Policy”). The stated purpose of the Debt Management Policy is to:
(i) establish the overall parameters for issuing, structuring, and administering the debt of the District in
compliance with applicable federal and State securities laws. The Debt Management Policy was devel oped
in conjunction with the procedures for Initial and Continuing Disclosure Relating to Bond Issuances
summarized below.

The Board of Directorsis required to annually review and affirm the Debt Management Policy.

Proceduresfor Initial and Continuing Disclosure Relating to Bond | ssuances. On April 1, 2015,
the District adopted proceduresrelated to Initial and Continuing Disclosure Relating to Bond Issuances (the
“Disclosure Procedures’) to ensure that statements or releases of information to the public that are
reasonably expected to reach investors and the trading markets relating to the finances of the Digtrict are
complete, true, and accurate in all material respects, and in compliance with applicable federal and State
securities laws.

The current Disclosure Procedures were adopted by the Board of Directors on March 22, 2017.

(Remainder of this Page Intentionally Left Blank)
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Summary of Financial Reports

Table A-1 presents selected audited cash flow, balance sheet and budget information for the fiscal
year ended March 31, 2013 through 2015 and for the fiscal years ended June 30, 2016 and 2017. On
July 22, 2015, the Board of Directors adopted Resolution No. 14-000 changing the fiscal year of the District
to July 1 through June 30, and extending fiscal year 2015-16 by three months to conclude June 30, 2016.
Therefore, financial information for fiscal years ending on and after June 30, 2016 is not comparable to
financial information prior to that date.

Table A-2 presentsthe Statement of Net Position for the fiscal years ended June 30, 2016 and 2017.

Table A-1
District General Fund, Measure AA and Debt Service Fund Statement of Revenues,
Expendituresand Changesin Fund Balances
Fiscal Years Ending March 31, 2013 through 2015 and June 30, 2016 and 2017
($in Thousands)

Asof March 31 Asof June 30
General Fund Debt Service Fund
2013 2014 2015 2016W 2017 2016W 2017
REVENUES:
Property Taxes® $30,270 $32,433 $35,082 $43,204 $42,282 1,776 1,579
Development Grants 538 1,676 953 223 651
Property Management _ . 1,437 1,636 1,479
Interest 288 150 175 454 313 27 3
Other® 1,527 1,567 1,678 644 609
TOTAL OPERATING REVENUES 32,623 35,826 37,887 46,160 45,334 1,803 1,582
EXPENDITURES:
Salaries and Benefits 11,836 13,079 13,630 22,077 18,890
Services and other® 5,567 5,259 6,162 6,147 5,613
SUBTOTAL 17,403 18,337 19,791 28,224 24,503
DEBT SERVICE®:
Principal Repayment 2,843 2,999 3,145 4,367 5,193
Interest 6,034 5,859 5,749 6,478 6,404
I ssuance Cost - - - - 786
SUBTOTAL DEBT SERVICE 8,877 8,858 8,894 10,845 12,383
SUBTOTAL EXPENDITURES 26,280 27,196 28,685 28,224 24,503
OPERATING CASH FLOW 6,343 8,630 9,202 17,936 20,831 (9,042) (10,801)
OTHER NON-OPERATING ITEMS (NET) 2520 (1,971) -
STRUCTURES AND IMPROVEMENTS 2,206 3,561 2,209
PROPERTY ACQUISITION (NET)® 5,820 3,410 4,717
ExCESS OF REVENUES OVER EXPENDITURES  (4,202) 3,630 2,276 17,936
PROCEEDS FROM NOTES PAYABLE 0 0 (1,620) 0
NET EXCESS (4,202) 3,630 656 17,936
STARTING FUND BALANCE 43,349 39,147 42776 48,681 54,229
ENDING FUND BALANCE $39,147 $42,776  $43,432 $54,229 $61,299

(1) For the 15 months ending June 30, 2016.

(2) Property taxes under the Debt Service Fund for the Fiscal Y ears ending June 30, 2015 and 2016 are exclusively the Measure
AA tax increment.

(3) Excludes donations of land.

(4) Excludes Structures & Improvements.

(5) Excludes Measure AA general obligation bonds.

(6) Includes cost of land acquired net of associated grant and gift income.

(7) Asadjusted.

Sources: District audited financial reports.

A-9



Attachment 2

Table A-2
District Statement of Net Position

Asof June 30
2016" 2017
ASSETS
Current Assets:
Cash and investments $81,598,301 $77,020,898
Accounts receivable:
Deposits 1,537,825 587,047
Rent 3,506 5,278
Interest 168,025 -
Due from other governments:
Taxesreceivable 11,792 221
Other current assets 15,622 55,093
ToTAL CURRENT ASSETS $83,335,071 $77,668,537
Noncurrent Assets:
Net OPEB asset 699,015 -
Notes receivable 151,425 134,317
Unamortized issuance costs 1,006,500 772,042
Non-depreciable capital assets 410,996,958 427,006,396
Capital assets, net of depreciation 17,457,931 20,127,443
TOTAL NONCURRENT ASSETS 430,311,829 448,040,198
TOTAL ASSETS $513,646,900 $525,708,735
Deferred Outflows of Resour ces
Pension change to adjustments $6,990,099 $8,659,986
Deferred loss on early retirement of long-term debt 2,284,028 6,976,997
ToOTAL DEFERRED OUTFLOWS OF RESOURCES $9,274,127 $15,636,983
LIABILITIES
Current Liabilities:
Accounts payable $1,137,971 $5,220,064
Deposits payable 98,770 104,932
Payroll and other liabilities 975,391 1,506,227
Accrued interest 2,284,000 1,956,000
ToTAL CURRENT LIABILITIES 4,496,132 8,787,223
Noncurrent Liabilities:
Due within one year 5,465,679 7,423,614
Due after one year 188,146,420 186,494,779
TOTAL NONCURRENT LIABILITIES 193,612,099 193,918,393
TOTAL LIABILITIES $198,108,231  $202,705,616
Deferred I nflows of Resour ces
Pension adjustments $3,352,133 $2,071,424
NET POSITION
Net investment in capital assets $276,394,511  $308,600,974
Restricted for:
Debt service 3,116,266 2,193,934
Hawthorne maintenance 1,971,040 1,971,040
OPEB 699,015 806,023
TOTAL RESTRICTED $5,786,321 $4,970,997
UNRESTRICTED 39,279,831 23,830,941
ToTAL NET POSITION $321,460,663  $337,502,912

Tt For the 15 months ending June 30, 2016.
Source: District audited financial reports.
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See APPENDIX B for the District’ s audited financial report for the period ended June 30, 2017. The
District has not requested, and the auditor has not performed, any update or review of such statementsin
connection with their presentation in this Official Statement.

Long-Term Debt of the District

Set forth below is a table presenting the long-term obligations payable by the District (each, a
“Long-Term Obligation”), outstanding at June 30, 2017.

Table A-3

District Outstanding Debt
($in Thousands)
Asof June 30, 2017

Obligation
PAYABLE FROM THE GENERAL FUND

Senior Obligations:

2011 Authority Bonds®

2012 Refunding Notes®

2015 Refunding Notes

2016 Green Bonds, Series A

2016 Green Bonds, Series B (Taxable)
Subtotal Senior Obligations

Subordinate Obligations:

Daloia Promissory Note (Sierra Azul)

Hunt Promissory Note (Bear Creek)
Subtotal Subordinate Obligations

SUBTOTAL GENERAL FUND

PAYABLE FROM MEASURE AA
2015 General Obligation Bonds, Series A

2015 Genera Obligation Bonds, Series B (Taxable)
SUBTOTAL MEASURE AA

TOTAL

(1) Payable from District Notes pledged to the Authority.
(2) Outstanding balance for 2012 Refunding Notes includes accreted interest of $5,114,953 as of June 30, 2017.

Source: District Controller.

Promissory Notes

Obligation
Original Outstanding 2017-18 Final
Amount 6/30/2017 Debt Service Payment
$20,500 $1,080 $189 September 2022
31,265 34,700 1,035 September 2042
23,630 22,550 1,822 September 2034
54,490 54,490 3,064 September 2038
2,920 2,920 2,931 September 2017
132,805 115,740 9,041
240 11 11 October 2017
1,500 1,500 _75 April 2023
1,740 1511 86
134,545 117,251 9,127
40,000 40,000 1,636 September 2045
5,000 4,225 957 September 2021
45,000 44,225 2,593
$179,545 $161,476 $11,720

Daloia Land Purchase Contract Promissory Note (Sierra Azul). During the fiscal year ending

March 31, 2003, the District entered into a land purchase contract promissory note in the amount of
$240,000. The promissory note bore interest at a fixed rate of 6.25% and matured October 10, 2017. At
June 30, 2017, the outstanding bal ance on this note was $11,067.
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Hunt Living Trust Promissory Note (Bear Creek). On April 1, 2003, the District entered into a
$1,500,000 promissory note with the Hunt Living Trust as part of alease and management agreement. The
repayment of this note is junior and subordinate to al outstanding and subsequent notes, bonds, leases, or
other obligations secured by property tax revenues of the District or subsequent pledges of revenues created
by the District. The noteisduein full on April 1, 2023, but the owner can demand repayment at any time,
and bears interest at 5.0% per annum until the maturity or prior redemption of the note. At June 30, 2017,
the outstanding balance on the note was $1,500,000.

2012 Refunding Promissory Notes. On January 19, 2012, the District advance refunded
$34,652,643 in 1999 L ease Revenue Bonds by issuing $31,264,707 in promissory notes. The 2012 notes
bear interest rates ranging from 2.00% to 6.04%. The notes are a blend of current interest and capital
appreciation notes maturing through 2042. Net proceeds of $33,295,663 (after payment of $278,683 in
underwriting fees, insurance, and other i ssuance costs, and a premium of $2,309,638) were used to purchase
U.S. government securities. Those securities were deposited in an irrevocabl e trust with an escrow agent to
provide for al future debt service payments on the 1999 Series bonds. As a result, the 1999 Series bonds
are considered to be defeased and the liability for those bonds has been removed from the long-term debt
in the financia reports. At June 30, 2017, the outstanding balance of the current interest bonds was
$15,474,708, and the outstanding balance of the capital appreciation bonds was $15,474,708

2015 Refunding Promissory Notes (2004 Project Lease). On January 22, 2015, the District
currently refunded $31,900,009.95 of the Authority’s 2004 Revenue Bonds by issuing $23,630,000 in
promissory notes. The 2015 notes bear interest rates ranging from 2.00% to 5.00%. The final maturity of
the notes is September 1, 2034. The net proceeds of $30,904,975.22 (after payment of $253,008.62 in
underwriting fees, and other issuance costs and a premium of $4,948,499.70) together with $2,326,475.22
of funds related to the 2004 Revenue Bonds were used to purchase U.S. government securities. Those
securities were deposited in an irrevocable trust with an escrow agent to redeem the 2004 Revenue Bonds
infull on March 1, 2015. At June 30, 2017, the outstanding balance of these notes was $22,550,000.

General Obligation and Revenue Bonds

2011 Authority Bonds. On May 19, 2011, the Authority, on behalf of the District, issued
$20,500,000 of 2011 Revenue Bonds (the “2011 Authority Bonds®) for the purpose of acquiring land to
preserve and use as open space and pay bond issue and related costs. The 2011 Authority Bonds are lease
revenue bonds. Each year, the District appropriates revenues—mainly limited property tax collections that
the County of Santa Claraand the County of San Mateo County allocate to the District—to pay itsobligations
under a Lease Agreement for use and occupancy of District land in addition to other District debt and lease
obligations unrelated to this financing. The 2011 Authority Bonds bear interest at 2.0% to 6.0% and are
due semi-annually on March 1 and September 1. Principal payments on the 2011 Authority Bonds are due
annually September 1, and mature on September 1, 2021. At June 30, 2017, the outstanding balance of
these bonds was $1,080,000.

2015 General Obligation Bonds. On July 29, 2015, the District, issued $40,000,000 of General
Obligation Bonds, Series 2015A and $5,000,000 of General Obligation Bonds, Series 2015B (Federally
Taxable) (together, the “2015 General Obligation Bonds’) to finance certain projects authorized by the
voters of the District, and to pay bond issue and related costs. The 2015 General Obligation Bonds bear
interest at 1.5% to 5.0% and are due semi-annually on March 1 and September 1. Principal payments on
the 2015 General Obligation Bonds are due annually September 1. At June 30, 2017, the aggregate
outstanding balance of these bonds was $44,225,000.
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2016 Green Bonds. On September 8, 2016, the District, issued $54,490,000 of Green Bonds, 2016
Refunding Series A and $2,920,000 of Green Bonds, 2016 Refunding Series B (Federally Taxable)
(together, the “2016 Green Bonds") to refund its obligations under certain of the 2007 Notes that secured
the 2007 Authority Bonds, prepay a portion of its obligations under the lease securing the 2011 Authority
Bonds, and pay bond issue and related costs. The 2016 Green Bonds bear interest at 0.73% to 5.00% and
are due semi-annually on March 1 and September 1. Principal payments on the 2016 Green Bonds are due
annually September 1. At June 30, 2017, the aggregate outstanding balance of these bonds was $57,410,000.

District Organization and Employee Relations

Asof June 30, 2017, the District had 135 permanent full-time equivalent employees who received
benefits. Certain field employees are represented through a Memorandum of Understanding by and between
the District and the Midpeninsula Regional Open Space District (“MROSD”) Field Employee Association.
Negotiations with MROSD are expected to commence in early 2018, with a new MOU approved by the
Board of Directors on or about July 1, 2018.

Labor Organization Represented Employees Contract Expiration
MROSD Employees Field Association 46 June 30, 2018

Employee Retirement System

Plan Description. The District provides benefits to eligible employees through cost-sharing
multiple employer defined benefit pension plans (the Plan(s)) administered by the California Public
Employees Retirement System (CaPERS). Members of the Plan include all permanent employees
working full-time. Benefit provisions under the Plans are established by State statute and District
resolution. CalPERS issues publicly available reports that include a full description of the pension plans
regarding benefit provisions, assumptions and membership information that can be found on the CalPERS
website.

Benefits Provided. CalPERS provides retirement and disability benefits, annual cost of living
adjustments and death benefits to plan members, who must be public employees and beneficiaries. Benefits
are based on years of credited service, equal to oneyear of full-time employment. Members with five years
of total service are eligible to retire at age 55 with statutorily reduced benefits. All members are eligible
for non-industrial disability benefits after 10 years of service. The death benefit isthe Optiona Settlement
2W Death Benefit. The cost of living adjustments for the Plan are applied as specified by the Public
Employees’ Retirement Law.

The Plan’s provisions and benefits in effect at June 30, 2017, are summarized as follows:

Miscellaneous

Tier 1 Tier 2 PEPRA
Benefit formula 2% @ 55 2% @ 60 2% @ 62
Benefit vesting schedule 5years of service 5Years 5Years
Benefit payments Monthly for Life  Monthly for Life  Monthly for Life
Retirement age 55 60 62
Monthly benefits, as a % of eligible compensation 2.0%t0 2.5% 2.0%to 2.5% 2.00%
Required employees contribution rates 7.944% 7.944% 6.313%
Required employer contribution rates 10.069% 10.069% 6.555%

At June 30, 2017, 306 employees were covered by the Plan, consisting of 134 active, 48 transferred,
62 separated, and 62 retired members.
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Contributions. Section 20814(c) of the California Public Employees Retirement Law requires
that the employer contribution ratesfor all public employers be determined on an annual basisby the actuary
and shall be effective on the July 1 following notice of a change in the rate. Funding contributions for the
Plan are determined annually on an actuarial basis as of June 30 by CalPERS. The actuarially determined
rateisthe estimated amount necessary to finance the costs of benefits earned by empl oyees during the year,
with an additional amount to finance any unfunded accrued liability. The District isrequired to contribute
the difference between the actuarially determined rate and the contribution rate of employees.

2015 2016 2017
Contractually Required Contributions (Actuarially Determined) $1,461,069  $1,358,520 $1,514,352
Contributionsin Relation to Actuarialy Determined Contributions 1,461,069 1,350,520 1,514,352
Contribution Deficiency (Excess) - - -

Covered Employee Payrall $8,994,979  $9,862,578 $11,834,150
Contributions as a Percentage of Covered Payroll 16.24% 13.77% 12.80%
Notes to Schedule:

Vauation Date: June 30, 2015

Assumptions Used: Entry Age Method used for Actuarial Cost Method
Level Percentage of Payroll (Closed) Used Amortization Method
3.7 Y ears Remaining Amortization Period
Inflation Assumed at 2.75%
Investment Rate of Returns set at 7.5%
CalPERS mortality table using 20 years of membership datafor all funds

** Fiscal year 2015 was the first year of implementation, therefore only three years are shown.

Pension Liabilities, Pension Expenses and Deferred Outflows/I nflows of Resources Related to
Pensions. As of June 30, 2017, the Didtrict reported net pension liabilities for its proportionate shares of
the net pension liability of the Plan as follows:

Proportionate Share of Net Pension Liability
Miscellaneous Plan $10,121,906

The District’s net pension liability for the Plan is measured as the proportionate share of the net
pension liability. The net pension liability of the Planis measured as of June 30, 2016, and the total pension
liability for the Plan used to calculate the net pension liability was determined by an actuarial valuation as
of June 30, 2015 using standard procedures. The District’ s proportion of the net pension liability was based
on a projection of the District’s long-term share of contributions in to the pension plan relative to the
projected contributions of all participating employers, as actuarially determined. The District’'s
proportionate share of net pension liability for the Plan as of June 30, 2015, 2016, and 2017 was asfollows:

2015 2016 2017
Proportion of Net Pension Liability 0.39847% 0.41627% 0.29137%
Proportionate Share of Net Pension Liability $9,848,203 $11,420,126  $10,121,906
Covered Employee Payrall $8,994,979 $9,862,578  $11,834,150
Proportionate Share of NPL as a % of Covered 109.49% 115.79% 85.53%
Employee Payroll
Plan’s Fiduciary Net Pension as a % of the TPL 76.19% 73.93% 80.93%

** Fiscal year 2015 was the first year of implementation, therefore only three years are shown.
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Actuarial Assumptions. The total pension liabilities in the June 30, 2016 actuarial evaluations
were determined using the following actuarial assumptions:

Vauation Date June 30, 2015
Measurement Date June 30, 2016
Actuarial Cost Method Entry-Age Normal
Cost Method
Actuarial Assumptions:
Discount Rate 7.65%
Inflation 2.75%
Payroll Growth 3.00%
Projected Salary Increase @
Investment Rate of Return 7.5%2
Mortality &

(1) Varies by age and service.
(2) Net of pension plan investments expenses, including inflation.
(3) Derived using CalPERS membership data for al funds.

Discount Rate. The discount rate used to measure the total pension liability was 7.65% for the
Plan. To determine whether the municipal bond rate should be used in the cal culation of a discount rate for
the Plan, Cal PERS stresstested plans that would most likely result in adiscount rate that would be different
from the actuarially assumed discount rate. Based on the testing, none of the tested plans run out of assets.
Therefore, the current 7.65% discount rate is adequate and the use of the municipal bond rate calculationis
not necessary. The long term expected discount rate of 7.65% will be applied to al plans in the Public
Employees Retirement Fund (PERF). The stress test results are presented in a detailed report that can be
obtained from the Ca PERS website.

CaPERS was scheduled to review all actuarial assumptions as part of its regular Asset Liability
Management (ALM) review cycle that was scheduled to be completed in February 2018. Any changes to
the discount rate will require Board action and proper stakeholder outreach. For these reasons, CAPERS
expects to continue using a discount rate net of administrative expenses for GASB 67 and 68 calculations
through at least the 2017-18 Fiscal Year. CaPERS will continue to check the materiality of the difference
in calculation until such time as they have changed their methodology. The long-term expected rate of
return n pension plan investments was determined using a building-block method in which best-estimate
ranges of expected future rates of return (expected returns, net of pension plan investment expense and
inflation) are developed for each major asset class. For additional information regarding the major asset
classes see APPENDIX B—*ANNUAL FINANCIAL REPORT FOR FISCAL Y EAR ENDED JUNE 30, 2017-Note 8—
EMPLOYEE RETIREMENT Sy STEMS-Discount Rate.”

On December 21, 2016, the CalPERS Board lowered the discount rate from 7.50% to 7.00% using
a three-year phase-in beginning with the June 30, 2016 actuarial valuations. The minimum employer
contributions for Fiscal Y ear 2018-19 determined in this valuation were calculated using a discount rate of
7.375%. The projected employer contributions are calculated assuming that the discount rate will be
lowered to 7.25% for Fiscal Y ear 2019-20 and to 7.00% for Fiscal Y ear 2020-21 as adopted by the CaPERS
Board. The decision to reduce the discount rate was primarily based on reduced capital market assumptions
provided by external investment consultants and Cal PERS investment staff. The specific decision adopted
by the CaPERS Board reflected recommendations from Cal PERS staff and additional input from employer
and employee stakeholder groups. Based on the investment allocation adopted by the CalPERS Board and
capital market assumptions, the reduced discount rate assumption provides a more realistic assumption for
the long term investment return of the fund.
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Notwithstanding the decision of the CalPERS Board to phase into a 7.0% discount rate, subsequent
analysis of the expected investment return of CalPERS assets or changes to the investment allocation may
result in a change to this three year discount rate schedule. A comprehensive analysis of al actuarial
assumptions and methods including the discount rate is being conducted.

Sensitivity of Proportionate Share of Net Pension Liability to Changesin the Discount Rate. The
following presents the District’s proportionate share of the net pension liability for the Plan, calculated
using the discount rate for the Plan, aswell aswhat the District’ s proportionate share of net pension liability
would be if it were calculated using a discount rate that is 1-percentage point lower or 1-percentage point
higher than the current rate:

M iscellaneous

1% Decrease 6.65%
Net Pension Liability $17,266,599
Current Discount Rate 7.65%
Net Pension Liability $10,121,906
1% Increase 8.65%
Net Pension Liability $4,217,172

In June 2016, the District made a $3 million prepayment to CalPERS, to be applied to reduce its
unfunded pension liability, and in June 2017, the District made an additional $1 million prepayment to
CalPERS.

Pension Reform Act of 2013 (Assembly Bill 340). On September 12, 2012, the Governor of the
State signed AB 340, a bill that enacted the California Public Employees' Pension Reform Act of 2013
(“PEPRA") and that also amended various sections of the California Education and Government Codes,
including the County Employees Retirement Law of 1937. AB 340 (i) increased the retirement age for new
State, school, and city and local agency employees depending on job function, (ii) capped the annual
CALPERS pension benefit payout, (iii) addressed numerous abuses of the system, and (iv) required State,
school, and certain city and local agency employees to pay at least half of the costs of their CalPERS
pension benefits. PEPRA appliesto al public employers except the University of California, charter cities
and charter counties (except to the extent they contract with CalPERS.)

The provisions of AB 340 became effective on January 1, 2013 with respect to State employees
hired on that date and after; local government employee associations, including employee associations of
the District, have afive-year window to negotiate compliance with AB 340 through collective bargaining.
If no deadl isreached by January 1, 2018, a city, public agency or school district could force employees to
pay their half of the costs of CalPERS pension benefits, up to 8% of pay for civil workers and 11% or 12%
for public safety workers.

CaPERS predicts that the impact of AB 340 on employers, including the District, and employees
will vary, based on each employer’s current level of benefits. To the extent that the new formulas lower
retirement benefits, employer contribution rates could decrease over time as current employees retire and
employees subject to the new formulas make up alarger percentage of the workforce. This change would,
in some circumstances, result in a lower retirement benefit for employees than they currently earn.
Additionally, CalPERS notes that changes arising from AB 340 could ultimately have an adverse impact
on public sector recruitment in areasthat have historically experienced recruitment challenges dueto higher
pay for similar jobs in the private sector.
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More information about AB 340 can be accessed through CaPERS's website at
www.calpers.ca.gov. The reference to this internet website is shown for reference and convenience only;
the information contained within the website may not be current and has not been reviewed by the District
and is not incorporated herein by reference.

The District is unable to predict what the amount of CalPERS liabilitieswill be in the future or the
amount of the CalPERS contributions which the District may be required to make, all as a result of the
implementation of AB 340, and as a result of negotiations with its labor organization.

Other Post-Employment Retirement Benefits

TheDistrict joined the CaliforniaEmployers Retiree Benefit Trust (“CERBT"), an agent multiple-
employer plan administered by CalPERS, consisting of an aggregation of single-employer plans. The Board
of Directors authorized a deposit of $1,900,000 in CERBT on June 5, 2008, to begin funding its other post-
employment benefits (“OPEB”) liability.

By Board of Directors resolution and through agreements with its labor unit, the District provides
certain health care benefits for retired employees (spouse and dependents are not included) under third-
party insurance plans. A summary of eligibility and retiree contribution requirements are shown below:

Eligibility Retire directly from the District under CalPERS (age 50 and 5 years of

service)

Continue participation in Public Employees Medical and Hospital Care Act

(PEMHCA)
Retiree Medical Benefit District pays retiree premiums up to:
=>$300/month effective 1/1/07
=>$350/month effective 1/1/09

Must be at least equal to statutory PEMHCA minimum ($122 in 2015,

$125in 2016)

PEMHCA Administrative Fee District pays CalPERS administrative fees (0.32% of premiums for Fiscal

Y ear 2015-16)

Surviving Spouse Continuation Retiree benefit continues to surviving spouseif retiree elects survivor annuity

under CalPERS retirement plan
Other OPEB None

As of June 30, 2017, there were 134 active employees, 48 transferred employees, 62 separated
employees, and 62 retirees, who are eligible to receive retirement health care benefits.

Funding Policy. In accordance with the District’s budget, the Annual Required Contribution
(“ARC") is to be funded throughout the year as a percentage of payroll. Concurrent with implementing
GASB Statement No. 45, the Board of Directors passed aresolution to participatein CERBT, anirrevocable
trust established to fund OPEB. CERBT is managed by an appointed board not under the control of the
District and is excluded from its financial statements. CERBT is not considered a component unit by the
Digtrict. Separately issued financial statements for CERBT may be obtained from CaPERS at P.O. Box
942709, Sacramento, California 94229-2709.

Annual OPEB Cost and Net OPEB Assets. The District’s annual OPEB cost is cal culated based
on the ARC, an amount actuarially determined in accordance with the parameters of GASB Statement No.
45. The ARC represents a level of funding that, if paid on an ongoing basis, is projected to cover normal
cost each period and amortize any unfunded actuarial liabilities (or funding excess) over a period not to
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exceed 30 years. The following table shows the components of the District's annual OPEB cost for the
period, the amount actually contributed to the plan, and changes in the District’ s net OPEB obligation:

Description Balance

Annual Reguired Contribution $572,000
Interest on net OPEB asset (43,000)
Adjustment to Annual Required Contribution 62,000
Annual OPEB cost (expense) 591,000
Contributions made 298,008
Decrease in net OPEB asset 292,992
Net OPEB obligation (asset)—beginning (699,015)
Net OPEB obligation (asset)—ending ($406,023)

The District’ s annual OPEB cost, the percentage of annual OPEB cost contributed to the plan, and
the net OPEB obligation for 2017 was as follows:

Annual OPEB Per centage Net
Period Ended Cost Contributed OPEB Obligation (Asset)
March 31, 2015 $298,000 53% (863,176)
June 30, 2016 386,000 57 (699,015)
June 30, 2017 591,000 50 (406,023)

Sources: Midpeninsula Regional Open Space District Annual Financial Report for the year ended June 30, 2017.
The District made its budgeted Fiscal Y ear 2016-17 OPEB contribution of $150,000 in June 2017.

Funded Statusand Funding Progress. The most recent actuarial valuation date was June 30, 2015.
The following summarizes the funded status of the plan as of June 30, 2017:

Description Balance
Actuarial accrued liability (AAL) $5,119,000
Value of plan assets 3,262,927
Unfunded actuarial accrued liability (UAAL) $1,856,073
Funded ratio (actuarial value of plan assets/AAL) 64%
Projected covered payroll (active Plan members) $9,789,000
UAAL as a percentage of covered payroll 19%

The District has budgeted a $250,000 OPEB contribution for Fiscal Year 2017-18 to reduce the
UAAL in addition to making all benefit payments from the general fund.
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The table below is a summary schedule of the funding progress for the District’s OPEB plan as
stated in each actuarial study. The actuarial studies are based on assumptions and data available at the time
each study was completed. The actual funding progress of the plan as noted above may be different than
the projections included in the actuarial studies.

Actuarial
Accrued UAAL asa
Actuarial Liability Unfunded Per centage
Actuarial Value of (AAL) AAL Funded Covered  of Covered
Valuation Assets Entry Age (UAAL) Ratio Payroll Payroll
Date (a (b) (b-a) (a/b) (©) ((b-a/c))

6/30/2011 $2,058,000  $1,844,000 $214,000 111.61% $7,331,000 (2.92)%
6/30/2013 2,035,000 2,555,000 520,000 79.65 8,043,000 6.47
6/30/2015 2,520,000 4,612,000 2,092,000 54.64 9,182,000 22.78

Actuarial Methods and Assumptions. The ARC was determined as part of the actuarial valuation
using the entry age normal actuarial cost method. Thisis a projected benefit cost method, which takes into
account those benefits that are expected to be earned in the future as well as those already accrued. The
actuarial assumptions included: (i) 6.04% to 7.25% investment rate of return, (ii) 3.25% projected annual
salary increase, and (iii) health inflation increases of 0% for one year, 1.5% for the next five years, and 3%
thereafter. The actuarial methods and assumptions used include techniques that smooth the effects of short-
term volatility in actuarial accrued liabilities and the actuarial value of assets. Actuarial calculations reflect
a long-term perspective and actuarial valuations involve estimates of the value of reported amounts and
assumptions about the probability of events far into the future. Actuarially determined amounts are subject
to revision at least bi-annually as results are compared to past expectations and new estimates are made
about the future. The District’s OPEB unfunded actuarial accrued liability is being amortized as a level
percentage of projected payroll using a 30 year open amortization period.

Risk Management

Self-1nsurance Programs of the CAL JPIA. The District isexposed to variousrisks of lossrelated
to torts; theft of, damage to, and destruction of assets; injuries to employees; and natural disasters. Prior to
July 1, 2002, the District managed and financed these risks by purchasing commercial insurance. On
July 1, 2002, the Digtrict joined the California Joint Powers Insurance Authority (“ CAL JPIA™). CAL JPIA
is composed of 119 California public entities and is organized under ajoint powers agreement pursuant to
Cdlifornia Government Code Section 6500 et seq. The purpose of CAL JPIA isto arrange and administer
programs for the pooling of self-insurance losses, to purchase excess insurance or reinsurance, and to
arrange for group-purchased insurance for property and other coverages. The CAL JPIA pool began
covering claims of its members in 1978. Each member government has an elected official as its
representative on the Board of Directors. The Board of Directors operates through anine-member Executive
Committee.

During the past three fiscal periods, none of the programs of protection have had settlements or
judgments that exceed pooled or insured coverage. There have been no significant reductionsin pooled or
insured liability coverage from coverage in the prior period.

The District is apool member of the following insurance programs:
General and Automobile Liability. Each government member pays a primary deposit to cover

estimated losses for a fiscal year (claims year). General liability (“GL”) coverage includes bodily injury,
personal injury, or property damageto athird party resulting from a member activity. The GL program aso
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provides automobileliability coverage. Six months after the close of afiscal period, outstanding claims are
valued. A retrospective deposit computation is then made for each open claims year. Costs are spread to
members as follows: the first $30,000 to $750,000 are pooled based on a member’s share of costs under
$30,000; costs in excess of $750,000 are shared by the members based upon each member’ s payroll. Costs
of covered claims above $5,000,000 are currently paid by reinsurance. The protection for each member is
$50,000,000 per occurrence, and $50,000,000 annual aggregate.

Worker’'s Compensation. The District also participates in the Workers' Compensation program
administered by CAL JPIA. Pool deposits and retrospective adjustments are valued in a manner similar to
the GL pool. The District is charged for the first $50,000 of each claim. Costs from $50,000 to $100,000
per claim are pooled based on the member’ s losses under its retention level. Costs between $100,000 and
$2,000,000 per claim are pooled based on payroll. Costs from $2,000,000 to $5,000,000 are paid by excess
insurance purchased by CAL JPIA. The excess insurance coverage provides coverage to statutory limits.

Purchased | nsurance

Environmental. The District participatesin the Pollution and Remediation Legal Liability Program,
whichisavailablethrough CAL JPIA. The policy provides coverage for both first and third party damages,
including certain types of cleanups; fuel spill or hazardous materials incidents; member listed non-owned
disposal sites, above ground and underground storage tanks; and for sudden and gradual pollution at or
from property, streets, sanitary sewer trunk lines and storm drain outfalls owned by the District. Coverage
is on a clams-made basis. There is a $50,000 deductible. CAL JPIA has a limit of $50,000,000 for the
three-year coverage period. The current coverage period is July 1, 2017 through June 30, 2020. Each
member of CAL JPIA has a $10,000,000 aggregate limit during the three-year period.

Property. The District participates in the All-Risk property program of CAL JPIA which includes
al-risk coverage for real and personal property (such as scheduled buildings, office furniture, equipment,
vehicles, etc.). This insurance is underwritten by several insurance companies. Property is currently
insured according to a schedule of covered property submitted by the District to CAL JPIA. The All-Risk
deductible is $5,000 per occurrence; $1,000 for non-emergency vehicles. Premiums for the coverage are
paid annually and are not subject to retroactive adjustments.

Boiler and Machinery. The District participatesin the optional coverage for boiler and machinery,
which is purchased separately under the property program. Coverage is for physical damage for sudden
and accidental breakdown of boilers and machinery, and electrical injury. Thereisa $5,000 per accident or
occurrence deductible.

Crime Insurance. The District participates in the crime program through CAL JPIA in the amount
of $1,000,000 per claim, with a $2,500 per occurrence deductible. Insurance provides coverage for
employee dishonesty, failure to faithfully perform duties, forgery, counterfeiting, theft, robbery, burglary,
and computer fraud. Premiums are paid annually and are not subject to retroactive adjustments.

Special Event Tenant User Liability. The District participatesin the specia events program through
CAL JPIA which provides liability insurance when District premises are used for special events. The
insurance premium is paid by the tenant user to the District according to aschedule. The District then pays
the insurance arranged through CAL JPIA. Thereis no deductible and the District is added as additional
insured. Liability limitsare purchased in $1 million per occurrence increments.

Vendorg/Contractors. General Liability coverage with or without professional liability is offered
through CAL JPIA to vendors/contractors who otherwise could not meet the District’s minimum insurance
requirement: $1 million per occurrence, $2 million in aggregate.
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Cyber Liability Program. The cyber liability program is partially covered under the liability
program, and partially held through a stand-al one coverage program. Cyber liability provides coverage for
both first- and third-party claims. First party coverage includes privacy, regulatory claims, security breach
response, business income loss, dependent business income loss, digital asset restoration costs, and cyber-
extortion threats, while third-party coverage includes privacy liability, network security liability, and
multimedialiability. Memberswork directly with the reinsurer to investigate and respond to claims. There
isa$1 million per occurrence limit of coverage, $1 million aggregate limit per policy period per member,
and a $10 million aggregate limit of coverage for all members per policy period.

ECONOMIC AND DEMOGRAPHIC INFORMATION REGARDING
SANTA CLARA AND SAN MATEO COUNTIES

Following is economic and demographic information for Santa Clara and San Mateo Counties.
While three District parcels are located in Santa Cruz County, these parcels represent an insignificant
amount of assessed valuation, so economic and demographic information regarding Santa Cruz County is
not included herein.

General

The Counties of Santa Claraand San M ateo are two of nine countiesin the San Francisco- Oakland
Bay Area

Santa Clara County. The County of Santa Clara covers an area of over 1,300 square milesand is
located south of the San Francisco Bay in northern California. There are two distinct valleys in the County
of Santa Clara, which are referred to as North County and South County. South County has more of an
agricultural base and is comprised of only two cities, twenty miles apart from each other. As a contrast,
North County is densely populated, heavily industrialized and extensively urbanized. This part of the
County of Santa Clarais comprised of 13 cities, each adjacent to another. Due to its high concentration of
high-technology industries, the northwestern portion of North County is commonly referred to as “ Silicon
Valey.” Several small lakes and reservoirs are scattered across the County and the highest peak can be
found in San José at Mount Hamilton with an elevation of 4,213 feet. Several major highways serve the
County of Santa Clara, including Highway 101 providing access to San Francisco and Los Angeles.

San Mateo County. The County of San Mateo shares its borders with the City and County of San
Francisco to the north, the County of Santa Clara to the south, the Pacific Ocean to the west and San
Francisco Bay to the east. The County of San Mateo is a major employment base, accessible to downtown
San Francisco approximately 15 miles north, and is also accessible to the San Jose and Silicon Valley areas
approximately 30 miles south via Interstate 280 or U.S. Highway 101. The County of San Mateo has an
approximate total areaof 741 square miles, of which 448 square milesisland and 293 square milesiswater.
It isthe third-smallest county in California by land area.
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Population

The tables below show population estimates and projections for the past five years for Santa Clara
and San Mateo Counties, according to the State Department of Finance.

Table A-4A
SANTA CLARA COUNTY AND SAN MATEO COUNTY AND STATE OF CALIFORNIA
Population Estimates
Calendar Years 2013 Through 2017 as of January 1

Calendar Year Santa Clara County San Mateo County State of California
2013 1,856,416 745,639 38,238,492
2014 1,879,196 752,355 38,572,211
2015 1,903,209 759,609 38,915,880
2016 1,922,619 765,895 39,189,035
2017 1,938,180 770,203 39,523,613

Source:  State Department of Finance, Table 2: E-4 Population Estimates for Cities, Counties, and State, 2011-2017 with 2010
Benchmark.

Table A-4B
SANTA CLARA COUNTY AND SAN MATEO COUNTY AND STATE OF CALIFORNIA
Population Projections by Age
Calendar Years2017 Through 2021 as of January 1

2017 2018 2019 2020 2021

Santa Clara County

Under 19 497,872 499,809 501,575 502,116 501,375
20-39 527,530 528,860 530,249 531,507 534,024
40-59 546,926 550,046 552,927 556,011 558,841
60 and over 379,958 395,625 411,511 428,623 445,421
San Mateo County

Under 19 177,913 178,693 179,216 179,546 179,578
20-39 192,644 192,050 191,297 190,509 189,952
40-59 226,479 227,033 227,794 228,625 229,251
60 and over 177,938 183,844 189,14 195,665 201,530
State of California

Under 19 10,443,769 10,449,286 10,455,219 10,452,951 10,451,946
20-39 10,987,459 11,037,555 11,082,256 11,101,466 11,122,378
40-59 10,303,852 10,297,733 10,300,211 10,315,689 10,340,695
60 and over 7,958,547 8248519 8,538,277 8,849,803 9,146,525

Source:  State Department of Finance, Table P-2: County Population Projections by Age, 2010-2060.
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Employment and Industry

Santa Clara County. The preliminary unemployment rate (not seasonally adjusted) in the County
of Santa Clarawas 3.5% June 2017, compared to arevised rate of 4.1% for June 2016. This compares with
preliminary unemployment rates for June 2017 of 4.9% for the State and 4.5% for the nation.

The table below lists employment by industry group for the County of Santa Clara for the years
2012 through 2016.

Table A-5
COUNTY OF SANTA CLARA
Annual Average Civilian Labor Force, Employment and Unemployment,
Employment by Industry
(March 2016 Benchmark)

2012 2013 2014 2015 2016
Civil Labor Force® 958,300 971,800 991,800 1,009,800 1,026,500
Employment 883,000 909,100 940,700 967,800 987,900
Unemployment 75,300 62,700 51,100 41,900 38,600
Unemployment Rate® 7.9% 6.5% 5.2% 4.2% 3.8%
Wage and Salary Employment:©®
Agriculture 3,300 3,300 3,500 3,700 3,900
Mining and Logging 200 300 300 200 300
Construction 34,100 36,700 38,800 42,900 47,600
Manufacturing 153,700 153,600 156,700 160,200 161,300
Wholesale Trade 34,600 36,000 36,900 36,800 37,400
Retail Trade 81,900 82,500 83,900 85,100 85,000
Transportation, Warehousing, Utilities 12,500 13,400 13,900 14,100 14,800
Information 54,100 58,600 65,600 74,400 74,500
Finance and Insurance 20,100 20,500 20,600 21,900 21,300
Real Estate, Rental, Leasing 12,800 12,800 13,200 13,400 13,800
Professional and Business Services 177,200 190,100 201,800 215,200 224,100
Educational and Health Services 135,700 142,600 148,700 155,900 160,600
Leisure and Hospitality 81,300 86,300 90,700 94,500 97,600
Other Services 24,400 25,000 26,000 26,500 27,000
Federal Government 9,700 9,800 9,800 9,800 9,900
State Government 6,200 6,100 6,200 6,500 6,500
Local Government 72,800 73,100 74,600 73,800 74,800
TOTAL ALL INDUSTRIES® 914,800 950,700 991,000 1,028,900 1,060,600

(1) Labor force datais by place of residence; includes self-employed individuals, unpaid family workers, household domestic
workers, and workers on strike.

(2) The unemployment rateis calculated using unrounded data.

(3) Industry employment is by place of work; excludes self-employed individuals, unpaid family workers, household domestic
workers, and workers on strike.

(4) Datamay not add due to rounding.

Source: State of California Employment Devel opment Department, Labor Market Division.
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San Mateo County. The preliminary unemployment rate (not seasonally adjusted) in the County
of San Mateo was 2.9% June 2017, compared to arevised rate of 3.3% in June 2016. This compares with
preliminary unemployment rates for June 2017 of 4.9% for the State and 4.5% for the nation.

The table below lists employment by industry group for the County of San Mateo for the calendar
years 2012 through 2016.

Table A-6
COUNTY OF SAN MATEO
Annual Average Civilian Labor Force, Employment and Unemployment,
Unemployment by Industry
(March 2016 Benchmark)

2012 2013 2014 2015 2016
Civil Labor Force® 412,100 418,100 427,700 437,700 448,600
Employment 385,700 396,100 409,700 422,9/0 435,200
Unemployment 26,400 22,000 18,000 14,800 13,400
Unemployment Rate®® 6.4% 5.3% 4.2% 3.4% 3.0%
Wage and Salary Employment:©®
Agriculture 1,600 1,700 1,800 1,800 1,800
Mining, Logging, Construction 13,900 14,600 15,700 17,400 18,100
Manufacturing 24,400 25,500 25,500 25,400 25,400
Wholesale Trade 11,500 11,200 11,600 12,200 12,100
Retail Trade 33,200 34,100 34,900 33,700 33,900
Transportation, Warehousing, Utilities 25,600 27,100 27,800 28,200 30,500
Information 20,900 23,800 26,700 27,900 31,600
Finance and Insurance 13,900 14,300 15,400 14,800 15,400
Real Estate, Rental Leasing 6,200 6,300 6,300 6,800 7,100
Professional and Business Services 69,800 71,200 75,200 76,200 81,700
Educational and Health Services 38,100 40,500 43,000 44,100 45,000
Leisure and Hospitality 36,800 39,400 40,900 42,200 42,600
Other Services 12,900 13,400 13,900 14,000 13,900
Federal Government 3,700 3,600 3,700 3,800 3,800
State Government 600 600 600 600 600
Local Government 26,200 26,200 27,000 27,900 28,900
TOTAL ALL INDUSTRIES® 339,000 353,500 369,800 376,900 392,300

(1) Labor force data is by place of residence; includes self-employed individuals, unpaid family workers, household domestic
workers, and workers on strike.

(2) The unemployment rateis calculated using unrounded data.

(3) Industry employment is by place of work; excludes self-employed individuals, unpaid family workers, household domestic
workers, and workers on strike.

(4) Datamay not add due to rounding.

Source: State of California Employment Development Department, Labor Market Division.
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Thefollowing tableslist the largest manufacturing and non-manufacturing employers within Santa
Clara County and San Mateo County as of March 2016 (the most recent annual data available), in

aphabetical order.

Employer Name
Adobe Systems Inc.
Advanced Micro Devices Inc.
Appleinc.
Applied Materials Inc.
Bon Appetit-Cafe Adobe
Cdlifornia s Great America
Christopher Ranch LLC
Cisco Systems Inc.
E Bay Inc.
Flextronics International
HP Inc.
Intel Corp.
Kaiser Permanente Medical Ctr Sn
Kaiser Permanente Medical Ctr
Liberty Tax Svc.
L ockheed Martin Space Systems
Microsoft Corp.
NASA
Net App Inc.
Philips Lumileds Lighting Co
Santa Clara Valley Medical Ctr
SAP Center
Stanford School of Medicine
Texas Instruments Inc.
VA Medical Ctr-Palo Alto

Table A-7
COUNTY OF SANTA CLARA
Largest Employers
Asof March 2016

_Location
San Jose
Sunnyvale
Cupertino
SantaClara
San Jose
Santa Clara
Gilroy
San Jose
San Jose
Milpitas
Palo Alto
Santa Clara
San Jose
San Jose
San Jose
Sunnyvale
Mountain View
Mountain View
Sunnyvale
San Jose
San Jose
San Jose
Stanford
Santa Clara
Palo Alto

Industry
Publishers-Computer Software (Mfrs)
Semiconductor Devices (Mfrs)
Computers-Electronic-Manufacturers
Semiconductor Manufacturing Equipment (Mfrs)
Restaurant Management
Amusement & Theme Parks
Garlic (Mfrs)

Computer Peripherals (Mfrs)
Auctioneers

Semiconductor Devices (Mfrs)
Computers-Electronic-Manufacturers
Semiconductor Devices (Mfrs)
Hogpitals

Hospitals

Tax Return Preparation and Filing
Satellite Equipment & Systems-Mfrs
Computer Software-Manufacturers
Federa Offices-US

Computer Storage Devices (Mfrs)
Lighting Fixtures-Supplies & Parts-Mfrs
Hospitals

Stadiums Arenas & Athletic Fields
Schools-Medical

Semiconductor Devices (Mfrs)
Hospitals

Source: State of California Employment Development Department, extracted from The America's Labor Market Information

System (ALMIS) Employer Database, 2016 2nd Edition.
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Table A-8
COUNTY OF SAN MATEO
Major Employers
Asof March 2016

(Listed Alphabetically)

Employer Name L ocation Industry
A R Denta Care Daly City Dentists
Electronic Charging Station Menlo Park Research Device
Electronic ArtsInc. Redwood City Game Designers (Mfrs)
Facebook Inc. Menlo Park Socia Media
Forced Dump Debris Box Svc Burlingame Garbage Collection
Franklin Resources Inc. San Mateo Asset Management
Franklin Templeton Investments  San Mateo Investments
Genentech Inc. South San Francisco  Pharmaceutical Products-Wholesale
Gilead Sciences Inc. Foster City Biological Products (Mfrs)
Guckenheimer Inc. Foster City Marketing Programs & Services
Hyatt Regency-San Francisco Burlingame Hotels and Motels
Kaiser Permanente Medical Ctr Redwood City Hospitals
Kaiser Permanente South Sn South San Francisco  Hospitals
Lpch Menlo Park Health Care Facilities
Motif Inc. San Mateo Business Services NEC
Oracle Corp. Redwood City Computer Software-Manufacturers
San Francisco Intl Airport-SFO  San Francisco Airports
San Mateo County Behavior San Mateo Government Offices-County
San Mateo Medical Ctr San Mateo Hospitals
Sciex LLC Redwood City Scientific Apparatus and Instruments-Mfrs
SRI International Inc. Menlo Park Research Service
US Interior Dept. Menlo Park Government-Offices US
Visalnc. Foster City Credit Card and Other Credit Plans
Visalnternational Svc Assn Foster City Associations
VisaUSA Inc. Foster City Credit Card and Other Credit Plans

Source: State of California Employment Development Department, extracted from The America's Labor Market Information
System (ALMIS) Employer Database, 2016 2nd Edition.

Per sonal | ncome

The United States Department of Commerce, Bureau of Economic Analysis (the*BEA”) produces
economic account statistics that enable government and business decision-makers, researchers, and the
public to follow and understand the performance of the national economy.

The BEA defines “personal income” as income received by persons from all sources, including
income received from participation in production as well as from government and business transfer
payments. Personal income represents the sum of compensation of employees (received), supplements to
wages and salaries, proprietors income with inventory valuation adjustment and capital consumption
adjustment (CCAdj), rental income of persons with CCAdj, personal income receipts on assets, and
personal current transfer receipts, less contributions for government social insurance. Per capita personal
income is calculated as the personal income divided by the resident population based upon the Census
Bureau’ s annual midyear population estimates.
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The table below summarizes the total personal income and the per capital personal income for the
County of Santa Clara, the County of San Mateo, the State and the United States from 2012 through 2016
(the most recent year for which county datais available.

Table A-9
COUNTY OF SANTA CLARA AND COUNTY OF SAN MATEO,
STATE OF CALIFORNIA AND UNITED STATES
Personal Income (Not Adjusted for Inflation)
For Calendar Years 2012 Through 2016

Per Capita
Personal Income Personal |ncome
Year and Area (millions of dollars) (dollars)
2016
Santa Clara County $170,673 $88,920
San Mateo County 80,855 105,721
State 2,212,691 56,374
United States 15,912,777 49,246
2015
Santa Clara County 158,729 82,756
San Mateo County 74,641 97,553
State 2,103,669 53,741
United States 15,463,981 48,112
2014
Santa Clara County 141,874 74,883
San Mateo County 68,015 89,659
State 1,939,528 49,985
United States 14,683,147 46,049
2013
Santa Clara County 133,655 71,431
San Mateo County 64,282 85,653
State 1,849,505 48,125
United States 14,064,468 44,438
2012
Santa Clara County 131,951 71,670
San Mateo County 63,951 85,798
State 1,812,315 47,614
United States 13,904,485 44,266

Source: U.S. Department of Commerce, Bureau of Economic Analysis.
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The following tables provide a summary of residentia building permit valuations and
nonresidential building permit valuations, and the total number of all building permit valuations in Santa
Clara County and San Mateo County during the past five years.

Table A-10

COUNTY OF SANTA CLARA
Building Permit Valuation - For Calendar Years 2012 through 2016
(Dollarsin Thousands)'

2012 2013 2014 2015 2016

New Single-Family $678,168.8 $694,884.6  $594,472.7  $653,970.2 $660,301.6
New Multi-Family 558,544.1 941,420.4  1,196,127.7 706,781.1  564,761.0
Res. Alterations/Additions 288,105.1 423,739.6 439,747.1 505,844.7 _ 484,820.1

TOTAL RESIDENTIAL 1,524,818.0 2,060,044.6 2,230,347.5 1,866,595.9 1,709,882.8
New Commercial 745,468.8 1,217,647.4 898,270.7 1,428,420.1 2,120,530.9
New Industrial 22,481.5 72,222.0 10,172.2 100,301.2 44,268.9
New Other 19,197.3 1,749,161.2 1,534,213.1 1,697,046.2 2,072,862.8
Com Alterationg/Additions  1,115,633.3  1,293,656.1 212,756.4 364,033.1 _ 460,496.2

TOTAL NONRESIDENTIAL  1,902,780.9 4,332,686.7 2,655412.5 3,589,800.5 4,698,158.9
New Dwelling Units
Single Family 1,432 1,859 1,602 1,710 1,608
Multiple Family 4,245 6,009 8310 3,906 3.297

TOTAL 5,677 7,868 9,912 5,616 4,905

T Columns may not total due to independent rounding.
Source: Construction Industry Research Board, Building Permit Summary.
Table A-11
COUNTY OF SAN MATEO
Building Permit Valuation - For Calendar Y ears 2012 through 2016
(Valuation in Thousands of Dollars)"
2012 2013 2014 2015 2016

New Single-Family $245,163.9 $292,893.4  $289,903.2 $374,2755  $660,301.6
New Multi-Family 171,390.4 151,019.5 168,859.4  259,181.0 564,761.0
Res. Alterations/Additions 201,543.1 299,830.5 348,231.1 _ 408,011.2 484,820.1

TOTAL RESIDENTIAL 618,097.4 743,743.4  2,230,347.5 1,041,467.7 1,709,882.8
New Commercial 83,374.0 165,578.7 432,585.4  427,063.6 683,630.1
New Industria 2,021.6 15,724.2 9,600.0 0 4,954.8
New Other 1,975.6 58,726.5 490,364.5  489,389.7 728,965.3
Com Alterations/Additions 167,438.8 263,460.8 84,241.0 94,031.8 195,895.4

TOTAL NONRESIDENTIAL  $254,810.0 $503,490.2 $1,016,790.7 $228,961.0 $1,613,445.6
New Dwelling Units
Single Family 264 350 315 521 458
Multiple Family 671 840 1,302 1,386 1,319

TOTAL 935 1,190 1,617 1,907 4,905

T Columns may not total due to independent rounding.
Source: Construction Industry Research Board, Building Permit Summary.
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Commercial Activity

The following tables show historic taxable sales within Santa Clara County and San Mateo County
for calendar years 2011 through 2015 (the most recent annual data available).

Taxable sales for Santa Clara County were $30.676 billion for the first nine months of calendar
year 2016 compared to taxable sales of $30.197 billion for the first nine months of calendar year 2015.

Taxable salesfor San Mateo County were $11.427 billion for the first nine months of calendar year
2016 compared to taxable sales of $11.306 billion for the first nine months of calendar year 2015.

Table A-12
COUNTY OF SANTA CLARA
Taxable Retail Sales
Number of Permitsand Valuation of Taxable Transactions
(Dollarsin Thousands)
Calendar Years 2011 through 2015"

Retail and Food Services Total All Qutlets

Number Taxable Number Taxable
Year of Permits Transactions of Permits Transactions
2011 27,252 $19,419,542 43,390 $33,431,217
2012 28,109 21,116,708 43,980 36,220,445
2013 29,545 22,424,641 45,274 37,621,606
2014 30,058 23,271,753 45,852 39,628,655
2015" 30,516 23,700,907 50,573 41,231,759

T Most recent annual data available.
Source: California State Board of Equalization, Taxable Salesin California (Sales & Use Tax).

Table A-13
COUNTY OF SAN MATEO
Taxable Retail Sales
Number of Permitsand Valuation of Taxable Transactions
(Dollarsin Thousands)
Calendar Years 2011 through 2015

Retail and Food Services Total All Outlets

Number Taxable Number Taxable
Year of Permits Transactions of Permits Transactions
2011 11,470 $8,536,043 18,995 $13,020,643
2012 11,748 9,277,144 19,189 13,906,978
2013 12,438 9,935,641 19,808 14,611,618
2014 12,673 10,278,717 19,999 15,298,434
2015" 12,992 10,301,197 21,825 15,478,010

T Most recent data available.
Source: California State Board of Equalization, Taxable Salesin California (Sales & Use Tax).
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APPENDIX B

ANNUAL FINANCIAL REPORT FOR FISCAL YEAR ENDED JUNE 30, 2017
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APPENDIX C

DISTRICT INVESTMENT POLICY
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APPENDIX D

DEFINITIONSAND SUMMARY OF CERTAIN PROVISIONSOF THE INDENTURE

D-1



Attachment 2

APPENDIX E

FORM OF CONTINUING DISCLOSURE CERTIFICATE

MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
(Counties of Santa Clara, San Mateo and Santa Cruz, California)

$_,__,000 $ 000
GREEN BONDS PARITY BONDS
2018 REFUNDING SERIES A 2018 SERIESB

CONTINUING DISCLOSURE CERTIFICATE

This CONTINUING DISCLOSURE CERTIFICATE (this “Disclosure Certificate”) is executed
and delivered by the MIDPENINSULA REGIONAL OPEN SPACE DISTRICT (the “District”) in
connection with the issuance of the$__, ,000 principal amount of Midpeninsula Regional Open Space
District Green Bonds, 2018 Refunding Series A, andthe$__, ,000 Midpeninsula Regional Open Space
Didtrict Parity Bonds, 2018 Series B (together, the “Bonds’). The Bonds are being issued pursuant to an
Indenture, dated as of September 1, 2016 (the “Master Indenture”), as amended and supplemented by a
First Supplemental dated as of February 1, 2018 (the “First Supplemental Indenture” and together with the
Master Indenture, the “Indenture”), between the District and ZB, National Association dba Zions Bank, as
Trustee (the “ Trustee”).

The District covenants and agrees as follows:
Section 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is being executed and

delivered by the District for the benefit of the holders and beneficial owners of the Bonds and in order to
assist the Participating Underwriter in complying with S.E.C. Rule 15¢2-12(b)(5).

Section 2. Definitions. In addition to the definitions set forth above and in the Indenture, which
apply to any capitalized term used in this Disclosure Certificate unless otherwise defined in this Section 2,
the following capitalized terms shall have the following meanings:

“Annual Report” means any Annual Report provided by the District pursuant to, and as described
in, Sections 3 and 4 of this Disclosure Certificate.

“Business Day” meansany day (other than a Saturday or a Sunday) on which banks and the Trustee
are open for business.

“Annual Report Date” means 210 days after the end of each Fiscal Y ear.

“Disclosure Coordinator” means the District Senior Accountant or other individual designated
from time to time by the District Controller, as provided in the District Disclosure Policy.

“Dissemination Agent” means, initialy, Goodwin Consulting Group, or any successor
Dissemination Agent designed in writing by the District and which has been filed with the then current
Dissemination Agent awritten acceptance of such designation.
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“EMMA” means the Electronic Municipal Marketplace Access site maintained by the MSRB,
currently located at http://emmamsrb.org.

“Fiscal Year” means any twelve-month period beginning on July 1 in any year and extending to
the next succeeding June 30, both datesinclusive, or any other 12-month period selected and designated by
the District asits official Fiscal Y ear period under a Certificate of the District filed with the Trustee.

“MSRB” means the Municipa Securities Rulemaking Board, which has been designated by the
Securities and Exchange Commission as the sole repository of disclosure information for purposes of the
Rule, or any other repository of disclosure information that may be designated by the Securities and
Exchange Commission as such for purposes of the Rule in the future,

“Official Statement” means the final official statement executed by the District in connection with
the issuance of the Bonds.

“Participating Underwriter” means Morgan Stanley & Co. LLC, the origina underwriter of the
Bonds required to comply with the Rule in connection with offering of the Bonds.

“Rule’” means Rule 15¢2-12(b)(5) adopted by the Securities and Exchange Commission under the
Securities Exchange Act of 1934, asit may be amended from time to time.

“YSgnificant Events’ means any of the events listed in Section 5(a) of this Disclosure Certificate.

Section 3. Provision of Annua Reports.

@ The District shal, or shall cause the Dissemination Agent to, not later than the Annual
Report Date, commencing January 26, 2019, provide to the MSRB, in an electronic format as prescribed
by the MSRB, an Annua Report for the fiscal year ending June 30, 2018, that is consistent with the
reguirements of Section 4 of this Disclosure Certificate; provided that the first Annual Report shall consist
solely of the Official Statement. Not later than 15 Business Days prior to the Annual Report Date, the
District shall provide the Annual Report to the Dissemination Agent (if other than the District). If by
15 Business Days prior to the Annual Report Date the Dissemination Agent (if other than the District) has
not received a copy of the Annual Report, the Dissemination Agent shall contact the District to determine
if the District isin compliance with the previous sentence. The Annual Report may be submitted asasingle
document or as separate documents comprising a package, and may include by reference other information
as provided in Section 4 of this Disclosure Certificate; provided that the audited financial report of the
District may be submitted separately from the balance of the Annual Report, and later than the Annual
Report Date, if not available by that date. If the District’s Fiscal Y ear changes, it shall give notice of such
change in the same manner asfor a Significant Event under Section 5(c). The District shall provide awritten
certification with each Annual Report furnished to the Dissemination Agent to the effect that such Annual
Report constitutes the Annual Report required to be furnished by the District hereunder.

(b) If the District does not provide (or cause the Dissemination Agent to provide) an Annual
Report by the Annua Report Date, the District shall provide (or cause the Dissemination Agent to provide)
tothe MSRB, in an electronic format as prescribed by the MSRB, anoticein substantially the form attached
as Exhibit A.



Attachment 2

(© With respect to each Annual Report, the Dissemination Agent shall:

(1) determine each year prior to the Annual Report Date the then-applicable rules and
electronic format prescribed by the MSRB for the filing of annual continuing disclosure reports,
and

(i) if the Dissemination Agent is other than the District, file areport with the District
certifying that the Annual Report has been provided pursuant to this Disclosure Certificate, and
stating the date it was provided.

Section 4. Content of Annual Reports. The District’s Annual Report shall contain or incorporate
by reference the following:

@ The District’s audited financia report 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 District’ s audited financial report is not available by the
Annual Report Date, the Annual Report shall contain unaudited financial report in aformat similar to the
financia report contained in the final Official Statement, and the audited financial report shall be filed in
the same manner as the Annua Report when they become available.

(b) Unless otherwise provided in the audited financial report filed on or before the Annual
Report Date, financial information and operating data with respect to the District for the preceding Fiscal
Y ear, substantially similar to that provided in the corresponding tablesin the Official Statement:

) A maturity schedule for the outstanding Bonds, and a listing of Bonds redeemed
prior to maturity;

(i) Information for the preceding Fiscal Year to update the following tables in the
Official Statement:

(A) Table 2B-Aggregate General Fund Senior Obligations Debt Service
Schedule;

(B) Table 3-District General Fund Tax Receipts;
(© Table 4Historical Annual General Fund Debt Service; and
(D) Table 6-Summary of Assessed Valuation.

(iii)  Changes, if any, in the operation of the Teeter Plan of the County of Santa Clara
or the County of San Mateo, and if either County discontinues the Teeter Plan, to the extent
available, tax collection delinquencies for such County.

(© In addition to any of the information expressly required to be provided under this
Disclosure Certificate, the District shall provide such further material information, if any, as may be
necessary to make the specifically required statements, in the light of the circumstances under which they
are made, not misleading.

(d) Any or al of the items listed above may be included by specific reference to other
documents, including official statements of debt issues of the District or related public entities, which are
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available to the public on EMMA or filed with the Securities and Exchange Commission. The District shall
clearly identify each such other document so included by reference.

Section 5. Reporting of Significant Events.

@ Pursuant to the provisions of this Disclosure Certificate, the District shall give, or cause to
be given, notice of the occurrence of any of the following Significant Events with respect to the Bonds, no
later than ten (10) Business Days after the occurrence of such event:

() Principal and interest payment delinquencies,

(i) Unscheduled draws on debt service reserves reflecting financia difficulties;
(iii) Unscheduled draws on credit enhancements reflecting financial difficulties;
(iv) Substitution of credit or liquidity providers, or their failure to perform;

(v) Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or
final determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other
material notices or determinations with respect to the tax status of the security, or other material
events affecting the tax status of the security;

(vi) Tender offer;
(vii)  Defeasances;
(viii)  Rating Changes; or

(ix) Bankruptcy, insolvency, receivership or similar event of the District or other
obligated person.

Note: Thisevent isconsidered to occur upon the happening of any of the following: the appointment
of a receiver, fisca 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 District, or if such
jurisdiction has been assumed by leaving the existing governmental body and officials or officers in
possession but subject to the supervision and orders of acourt 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 District.

(b TheDistrict shall give, or causeto be given, notice of the occurrence of any of thefollowing
events described in this Section 5(b) with respect to the Bonds, if material, not later than ten (10) business
days after the occurrence of the event:

0] Unless described in Section 5(a)(v), adverse tax opinions or other material notices
or determinations by the Internal Revenue Service with respect to the tax status of the Bonds or
other material events affecting the tax status of the Bonds;

(i) Modifications to rights of security holders, if material;

(i)  Bondcals;
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(iv) Release, substitution, or sale of property securing repayment of the Bonds,
(v) Non-payment related defaults;

(vi) The consummation of a merger, consolidation, or acquisition involving an
obligated person or the sale of al 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
to itsterms; or

(vii)  Appointment of asuccessor or additional trustee or the change of name of atrustee.

(© The District acknowledgesthat it is required to make a determination whether a Significant
Event described in Section 5(b) is material under applicable federal securitieslawsin order to determine if
a filing with EMMA is required. If the District determines that the occurrence of an event listed in
Section 5(b) would be material under applicable federal securitieslaws, or if the District changes its Fiscal
Y ear, the Digtrict shall file, or shall cause the Dissemination Agent to file, within ten (10) business days of
occurrence, a notice of such event on EMMA.

(d) Notwithstanding the foregoing, notice of Significant Events described in Section 5(a)(vii)
and Section 5(b)(iii) above need not be given any earlier than the notice (if any) of the underlying event is
given to Owners of affected Bonds pursuant to the Indenture.

Section 6. Identifying Information for Filings with EMMA. All documents provided to the MSRB
under the Disclosure Certificate shall be accompanied by identifying information as prescribed by the
MSRB.

Section 7. Termination of Reporting Obligation. The obligations of the District under this
Disclosure Certificate shall terminate upon the legal defeasance, prior redemption, or payment in full of all
of the Bonds. If such termination occurs prior to the final maturity of the Bonds, the District shall give
notice of such termination in the same manner as for a Significant Event under Section 5(c).

Section 8. Dissemination Agent. The District may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may
discharge any Dissemination Agent, with or without appointing a successor Dissemination Agent. Any
Dissemination Agent may resign by providing thirty (30) days written notice to the District.

Theinitial dissemination agent shall be Goodwin Consulting Group.

Section 9. Amendment; Waiver. Notwithstanding any other provision of this Disclosure Certificate,
the District may amend this Disclosure Certificate, and any provision of this Disclosure Certificate may be
waived, provided that the following conditions are satisfied:

@ If the amendment or waiver relates to the provisions of Sections 3(a), 4 or 5(a), it may only
be made in connection with a change in circumstances that arises from a change in legal requirements,
changein law, or change in the identity, nature, or status of an obligated person with respect to the Bonds,
or type of business conducted;

(b) The undertakings herein, as proposed to be amended or waived, would, in the opinion of
nationally recognized bond counsel, have complied with the requirements of the Rule at the time of the
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primary offering of the Bonds, after taking into account any amendments or interpretations of the Rule, as
well as any change in circumstances; and

(©) The proposed amendment or waiver either (i) is approved by holders of the Bonds in the
manner provided in the Indenture for amendments to the Indenture with the consent of holders, or (ii) does
not, in the opinion of nationally recognized bond counsel, materially impair the interests of the holders or
beneficial owners of the Bonds.

If theannual financial information or operating datato be provided in the Annual Report isamended
pursuant to the provisions hereof, the first annual financial information filed pursuant hereto containing the
amended operating data or financial information shall explain, in narrative form, the reasons for the
amendment and the impact of the change in the type of operating data or financial information being
provided.

If an amendment is made to the undertaking specifying the accounting principles to be followed in
preparing financial reports, the annual financial information for the year in which the change is made shall
present a comparison between the financia reports or information prepared on the basis of the new
accounting principles and those prepared on the basis of the former accounting principles. The comparison
shall include a qualitative discussion of the differences in the accounting principles and the impact of the
change in the accounting principles on the presentation of the financial information, in order to provide
information to investors to enable them to evaluate the ability of the District to meet its obligations. To the
extent reasonably feasible, the comparison shall be quantitative.

A notice of any amendment made pursuant to this Section 9 shall be filed in the same manner as
for a Significant Event under Section 5(c).

Section 10. Additional Information. Nothing in this Disclosure Certificate shall be deemed to
prevent the District from disseminating any other information, using the means of dissemination set forth
in this Disclosure Certificate or any other means of communication, or including any other information in
any Annual Report or notice of occurrence of a Significant Event, in addition to that which is required by
thisDisclosure Certificate. If the District choosesto include any information in any Annual Report or notice
of occurrence of a Significant Event in addition to that which is specifically required by this Disclosure
Certificate, the District shall have no obligation under this Disclosure Certificate to update such information
or include it in any future Annual Report or notice of occurrence of a Significant Event.

Section 11. Default. If the District failsto comply with any provision of this Disclosure Certificate,
the Trustee may, and at the request of the Owners of at least twenty-five percent (25%) in aggregate
principal amount of Outstanding Bonds whose Owners are beneficiaries of the Continuing Disclosure
Certificate, the Trustee shal (but only to the extent it is indemnified to its satisfaction, including
indemnification from and against attorneys fees), or any Owner or Beneficial Owner (as that term is
defined in the Indenture) may, take such actions as may be necessary and appropriate, including seeking
mandate or specific performance by court order, to cause the District to comply with its obligations under
this Disclosure Certificate. A default under this Disclosure Certificate shall not be deemed an “Event of
Default” under the Indenture, and the sole remedy under this Disclosure Certificate in the event of any
failure of the District to comply with this Disclosure Certificate shall be an action to compel performance.

Section 12. Duties, Immunities and Liabilities of Dissemination Agent. (&) The Dissemination
Agent shall have only such duties as are specifically set forth in this Disclosure Certificate, and the District
agrees to indemnify and save the Dissemination Agent, its officers, directors, employees and agents,
harmless against any loss, expense and liabilities which they may incur arising out of or in the exercise or
performance of its powers and duties hereunder, including the costs and expenses (including attorney’s
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fees) of defending against any claim of liability, but excluding liabilities due to the Dissemination Agent’s
negligence or willful misconduct. The Dissemination Agent shall have no duty or obligation to review any
information provided to it by the District hereunder, and shall not be deemed to be acting in any fiduciary
capacity for the Digtrict, the Bond Owners or any other party. The obligations of the District under this
Section shall survive resignation or removal of the Dissemination Agent and payment of the Bonds.

(b The Dissemination Agent shall be paid compensation by the District for its services
provided hereunder in accordance with its schedule of fees as amended from time to time, and shall be
reimbursed for al expenses, legal fees and advances made or incurred by the Dissemination Agent in the
performance of its duties hereunder.

Section 13. Notices. Any notices or communications to or among any of the parties to this
Disclosure Certificate may be given asfollows:

To the District: Midpeninsula Regional Open Space District
330 Digtel Circle
Los Altos, CA 94022
Attention: Disclosure Coordinator
Telephone: 650-691-1200

To the Dissemination Agent: ~ Goodwin Consulting Group
555 University Avenue, Suite 280
Sacramento, CA 95825
Attention: Victor Irzyk
Telephone: 916-561-0890
Email victor@goodwinconsultinggroup.net

Section 14. Beneficiaries. ThisDisclosure Certificate shall inure solely to the benefit of the District,
the Dissemination Agent, the Participating Underwriter and the holders and beneficial owners from timeto
time of the Bonds, and shall create no rightsin any other person or entity.
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Section 15. Counterparts. This Disclosure Certificate may be executed in severa counterparts, each
of which shall be regarded as an original, and all of which shall constitute one and the same instrument.

Date: , 2017
MIDPENINSULA REGIONAL OPEN SPACE
DISTRICT
By
General Manager
AGREED AND ACCEPTED

GOODWIN CONSULTING GROUP,
as Dissemination Agent

By:

Authorized Officer
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EXHIBIT A
NOTICE OF FAILURE TO FILE ANNUAL REPORT
Name of Issuer: Midpeninsula Regional Open Space District

Name of Issue: $_,,000 Midpeninsula Regional Open Space District
Green Bonds, 2017 Refunding Series A

$_,,000 Midpeninsula Regional Open Space District
Parity Bonds, 2017 Series B

Date of Issuance; , 2017
NOTICE ISHEREBY GIVEN that the District has not provided an Annual Report with respect to

the above-named Bonds as required by the Continuing Disclosure Certificate dated , 2017. The
Digtrict anticipates that the Annual Report will be filed by :

Dated:

DISSEMINATION AGENT:

By:

Its:
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APPENDIX F

FORM OF OPINION OF BOND COUNSEL
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APPENDIX G
DTC AND THE BOOK-ENTRY ONLY SYSTEM

The following description of the Depository Trust Company (“ DTC"), the procedures and record
keeping with respect to beneficial ownership interests in the 2017 Series Bonds, payment of principal,
interest and other payments on the 2017 Series Bonds to DTC Participants or Beneficial Owners,
confirmation and transfer of beneficial ownership interest in the 2017 Series Bonds and other related
transactions between DTC, the DTC Participants and the Beneficial Ownersisbased solely on information
provided by DTC. Accordingly, no representations can be made concerning these matters and neither the
DTC Participants nor the Beneficial Owners should rely on the foregoing information with respect to such
matters, but should instead confirm the same with DTC or the DTC Participants, as the case may be.

Neither the District (the* Issuer” ) nor the Trustee appointed with respect to the 2017 Series Bonds
(the “ Trustee” ) takes any responsibility for the information contained in this Appendix.

No assurances can be given that DTC, DTC Participants or Indirect Participants will distribute to
the Beneficial Owners(a) payments of interest, principal or premium, if any, with respect to the 2017 Series
Bonds, (b) certificates representing ownership interest in or other confirmation or ownership interest in
the 2017 Series Bonds, or (c) redemption or other notices sent to DTC or Cede & Co., its nominee, as the
registered owner of the 2017 Series Bonds, or that they will so do on a timely basis, or that DTC, DTC
Participants or DTC Indirect Participants will act in the manner described in this Appendix. The current
“Rules’ applicable to DTC are on file with the Securities and Exchange Commission and the current
“Procedures’ of DTC to be followed in dealing with DTC Participants are on file with DTC.

1. The Depository Trust Company (“DTC”), New York, NY, will act as securities depository for
the 2017 Series Bonds. The 2017 Series Bonds will beissued as fully-registered securities registered in the
name of Cede & Co. (DTC’ s partnership nominee) or such other name as may be requested by an authorized
representative of DTC. One fully-registered certificate will be issued for the 2017 Series Bonds, in the
aggregate principal amount of such issue, and will be deposited with DTC.

2. DTC, the world’s largest depository, is a limited-purpose trust company organized under the
New York Banking Law, a“banking organization” within the meaning of the New Y ork Banking Law, a
member of the Federal Reserve System, a “clearing corporation” within the meaning of the New Y ork
Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A
of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million issues
of U.S. and non-U.S. equity, corporate and municipal debt issues, and money market instrument from over
100 countries that DTC’ s participants (“Direct Participants’) deposit with DTC. DTC also facilitates the
post-trade settlement among Direct Participants of sales and other securities transactions in deposited
securities through electronic computerized book-entry transfers and pledges between Direct Participants
accounts. This eliminates the need for physical movement of securities certificates. Direct Participants
include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations. DTC is awholly-owned subsidiary of The Depository Trust
& Clearing Corporation (“DTCC"). DTCC, in turn, is owned by a number of Direct Participants of DTC
and Members of the National Securities Clearing Corporation, Fixed Income Clearing Corporation, and
Emerging Markets Clearing Corporation (NSCC, FICC, and EMCC, aso subsidiaries of DTCC), as well
as by the New York Stock Exchange, Inc., the American Stock Exchange LLC, and the National
Association of Securities Dealers, Inc. Access to the DTC system is also available to others such as both
U.S. and non- U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that
clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectly
(“Indirect Participants’). DTC has a Standard & Poor’s rating of AA+. The DTC Rules applicable to its

G-1
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Participants are on file with the Securities and Exchange Commission. More information about DTC can
be found at www.dtcc.com.

3. Purchases of Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the 2017 Series Bonds on DTC’s records. The ownership interest of each
actual purchaser of each 2017 Series Bond (“Beneficial Owner™) isin turn to be recorded on the Direct and
Indirect Participants' records. Beneficial Owners will not receive written confirmation from DTC of their
purchase. Beneficial Owners are, however, expected to receive written confirmations providing details of
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the
2017 Series Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants
acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their
ownership interests in Bonds, except in the event that use of the book-entry system for the 2017 Series
Bonds is discontinued.

4. To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are
registered in the name of DTC’ s partnership nominee, Cede & Co. or such other name as may be requested
by an authorized representative of DTC. The deposit of Bonds with DTC and their registration in the name
of Cede & Co. or such other nominee do not effect any change in beneficial ownership. DTC has no
knowledge of the actual Beneficial Owners of the 2017 Series Bonds; DTC's records reflect only the
identity of the Direct Participants to whose accounts such Bonds are credited, which may or may not be the
Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping account of
their holdings on behalf of their customers.

5. Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Ownerswill be governed by arrangements among them, subject to any statutory or regulatory regquirements
asmay bein effect fromtimeto time. Beneficial Owners of Bonds may wish to take certain stepsto augment
transmission to them of notices of significant events with respect to the 2017 Series Bonds, such as
redemptions, tenders, defaults, and proposed amendments to the security documents. For example,
Beneficial Owners of Bonds may wish to ascertain that the nominee holding the 2017 Series Bonds for their
benefit has agreed to obtain and transmit noticesto Beneficial Owners, inthe alternative, Beneficial Owners
may wish to provide their names and addresses to the registrar and request that copies of the notices be
provided directly to them.

6. Redemption notices shall be sent to DTC. If less than all of the 2017 Series Bonds within an
issue are being redeemed, DTC' s practice is to determine by lot the amount of the interest of each Direct
Participant in such issue to be redeemed.

7. Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect
to the 2017 Series Bonds unless authorized by a Direct Participant in accordance with DTC’ s Procedures.
Under its usual procedures, DTC mails an Omnibus Proxy to Issuer as soon as possible after the record
date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to
whose accounts the 2017 Series Bonds are credited on the record date (identified in alisting attached to the
Omnibus Proxy).

8. Principal and interest payments on the 2017 Series Bonds will be made to Cede & Co., or such
other nominee as may be requested by an authorized representative of DTC, or such other nominee as may
be requested by an authorized representative of DTC. DTC's practice is to credit Direct Participants
accounts, upon DTC's receipt of funds and corresponding detail information from Issuer or Agent on
payable date in accordance with their respective holdings shown on DTC's records. Payments by
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Participants to Beneficial Owners will be governed by standing instructions and customary practices, asis
the case with securities held for the accounts of customers in bearer form or registered in “street name,”
and will be the responsibility of such Participant and not of DTC nor its nominee, Agent, or Issuer, subject
to any statutory or regulatory requirements as may be in effect from time to time. Payment of redemption
proceeds, distributions, and dividend payments to Cede & Co. (or such other nominee as may be requested
by an authorized representative of DTC) is the responsibility of Issuer or Agent, disbursement of such
payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to
the Beneficial Owners will be the responsibility of Direct and Indirect Participants.

9. DTC may discontinue providing its services as securities depository with respect to the 2017
Series Bonds at any time by giving reasonable notice to Issuer or Agent. Under such circumstances, in the
event that a successor securities depository is not obtained, security certificates are required to be printed
and delivered.

10. The Issuer may decide to discontinue use of the system of book-entry-only transfers through
DTC (or asuccessor securities depository). In that event, security certificates will be printed and delivered
toDTC.

11. The information in this section concerning DTC and DTC's book-entry system has been

obtained from sources that Issuer believesto be reliable, but Issuer takes no responsibility for the accuracy
thereof.

SR\322023740.1
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RESOLUTION NO. 17-

A RESOLUTION OF THE MIDPENINSULA REGIONAL OPEN SPACE
DISTRICT APPROVING THE FORM OF AND AUTHORIZING THE
EXECUTION AND DELIVERY OF AN OFFICIAL STATEMENT IN
CONNECTION WITH THE ISSUANCE OF THE GENERAL
OBLIGATION BONDS (GREEN BONDS), SERIES 2018

WHEREAS, pursuant to resolution adopted on November 8, 2017 (the “Authorizing
Resolution”), this Board of Directors (the “Board”) of the Midpeninsula Regional Open Space
District (the “District”), authorized the issuance and sale of its “Midpeninsula Regional Open
Space District (Counties of Santa Clara, San Mateo and Santa Cruz, California) General Obligation
Bonds (Green Bonds), Series 2018 (the “Bonds™);

WHEREAS, there has been submitted, and is on file with the District Clerk, a proposed
form of Official Statement (the “Official Statement”), in preliminary form, and the Board hereby
desires to authorize the completion, execution and distribution of such document in connection
with the sale of the Bonds;

NOW, THEREFORE, BE IT RESOLVED by the Midpeninsula Regional Open Space
District, as follows:

Section 1. Recitals. The District hereby specifically finds and declares that the actions
authorized hereby constitute and are with respect to public affairs of the District and that the
statements, findings and determinations of the District set forth above are true and correct.

Section 2. Official Statement. The Official Statement relating to the Bonds, in
substantially the form on file with the District Clerk, is hereby approved with such changes,
additions and corrections as any of General Manager or his written designee, the Controller, or the
Chief Financial Officer / Director of Administrative Services, (each an “Authorized Officer”) may
hereafter approve, and the underwriter of the Bonds is hereby authorized to distribute copies of
such Official Statement in its preliminary form to persons who may be interested in purchasing
the Bonds. Any Authorized Officer is hereby authorized to certify to the underwriters, on behalf
of the District, that the preliminary form of the Official Statement is deemed final as of its date
within the meaning of Rule 15¢2-12 promulgated under the Securities Exchange Act of 1934 (the
“Rule”) (except for the omission of certain final pricing, rating and related information as
permitted by said Rule). Any Authorized Officer is hereby authorized and directed to sign said
Official Statement in its final form, including the final pricing information, and such execution
and delivery shall constitute conclusive evidence of the approval by the District of any changes or
revisions to the Official Statement from the form submitted herewith. The underwriter is hereby
authorized and directed to deliver copies of such Official Statement in final form to the purchasers
of the Bonds.

Section 3. Approval of Further Actions. Any Authorized Officer is hereby authorized
and directed, jointly and severally, to execute and deliver any and all certificates and
representations concerning the contents of the Official Statement, which any of them deem
necessary or desirable.

Resolutions/2017/R-17-___2018Bonds-ApprovePOS 1
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Section 4. Effective Date: This Resolution shall take effect from and after its date of
adoption.

* * * * * * * * * * * * * * * * * * * *

PASSED AND ADOPTED by the Board of Directors of the Midpeninsula Regional

Open Space District on , 2017, at a regular meeting thereof, by the following vote:
AYES:
NOES:
ABSTAIN:
ABSENT:
ATTEST: APPROVED:
Secretary President
Board of Directors Board of Directors

APPROVED AS TO FORM:

General Counsel

I, the District Clerk of the Midpeninsula Regional Open Space District, hereby certify
that the above is a true and correct copy of a resolution duly adopted by the Board of Directors
of the Midpeninsula Regional Open Space District by the above vote at a meeting thereof duly
held and called on the above day.

District Clerk

Resolutions/2017/R-17-___2018Bonds-ApprovePOS 2
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CLERK’S CERTIFICATE

I, Jennifer Woodworth, District Clerk of the Board of the Midpeninsula Regional Open
Space District, hereby certify as follows:

The foregoing is a full, true and correct copy of a resolution duly adopted at a regular
meeting of the Board of Directors of said District duly and regularly held at the regular meeting
place thereof on the 6th day of December, 2017, of which meeting all of the members of said Board
had due notice and at which a majority thereof were present; and at said meeting said resolution
was adopted by the following vote:

AYES:
NOES:
ABSTAIN:
ABSENT:

An agenda of said meeting was posted at least 72 hours before said meeting at 330 Distel
Circle, Los Altos, California, a location freely accessible to members of the public, and a brief
general description of said resolution appeared on said agenda.

I have carefully compared the same with the original minutes of said meeting on file and
of record in my office; the foregoing resolution is a full, true and correct copy of the original
resolution adopted at said meeting and entered in said minutes; and said resolution has not been
amended, modified or rescinded since the date of its adoption, and the same is now in full force
and effect.

WITNESS my hand and the seal of the Midpeninsula Regional Open Space District
this __ day of December, 2017.

District Clerk

Resolutions/2017/R-17-___2018Bonds-ApprovePOS 3
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SH DRAFT #3
11/30/2017
PRELIMINARY OFFICIAL STATEMENT DATED , 2017
NEW ISSUE — BOOK-ENTRY ONLY RATINGS: Fitch: “__ "
S&P
(See “RATINGS”)

In the opinion of Orrick, Herrington & Sutcliffe LLP, Bond Counsel, based upon an analysis of
existing laws, regulations, rulings and court decisions, and assuming, among other matters, the accuracy
of certain representations and compliance with certain covenants, interest on the 2018 Green Bonds is
excluded from gross income for federal income tax purposes under Section 103 of the Internal Revenue
Code of 1986 and is exempt from Sate of California personal income taxes. In the further opinion of Bond
Counsel, interest on the 2018 Green Bonds is not a specific preference item for purposes of the federal
individual or corporate alternative minimum taxes, although Bond Counsel observes that such interest is
included in adjusted current earnings when calculating corporate alternative minimum taxable income.
Bond Counsel expresses no opinion regarding any other tax consequences related to the ownership or
disposition of, or theamount, accrual or receipt of interest on, the 2018 Green Bonds. See“ TAX MATTERS.”

[District Logo]

$ ,_ ,000*
MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
(Counties of Santa Clara, San Mateo and Santa Cruz, California)

GENERAL OBLIGATION BONDS (GREEN BONDS), SERIES 2018
Dated: Date of Délivery Due: September 1, seeinside cover

Authorization; Purpose. The Midpeninsula Regional Open Space District (the “District”) is
issuing$ _,  ,000* principal amount of its General Obligation Bonds (Green Bonds), Series 2018 (the
“2018 Green Bonds’). The 2018 Green Bonds were approved by more than two-thirds of the qualified
voters of the District at a specia bond election duly and regularly held on June 3, 2014, which authorized
the issuance of up to $300,000,000 principal amount of general obligation bonds to finance 25 key projects
authorized by the voters (“Measure AA”); and by Resolution No. adopted by a majority of the
Board of Directorson , 2017.

The 2018 Green Bonds are issued pursuant to: (i) the Consgtitution and laws of the State of
Cdlifornia(the” State”), including the provisions of Article 3 (commencing with Section 5500) of Chapter 3
of Division 5 of the Public Resources Code and Article 4.5, commencing with Section 53506, of Chapter 3
of Part 1 of Division 2 of Title 5 of the Government Code of the State (the “Act”); and (ii) a Fiscal Agent
Agreement, dated as of 1, 2018 (the “Fiscal Agent Agreement”), between the District and ZB,
National Association dba Zions Bank, as fiscal agent (the “Fiscal Agent”).

The 2018 Green Bonds are being issued by the District to: (i) further finance the 25 key projects
specified in Measure AA; and (ii) pay certain costs associated with the issuance of the 2018 Green Bonds.
See “THE 2018 GREEN BoNDs-Authority for Issuance; Purpose.”

Security and Source of Payment. The 2018 Green Bonds are general obligations of the District,
payable solely from ad valorem property taxes levied in the District and collected in the County of Santa
Clara, the County of San Mateo, and the County of Santa Cruz (collectively, the “Counties’) upon all
property subject to taxation and allocated to the District. The Board of Supervisors within each County is
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empowered and obligated to annually levy ad valorem taxes for the payment of interest on, and principal
of, the 2018 Green Bonds upon all property subject to taxation by the District, without limitation of rate or
amount (except certain personal property which istaxable at limited rates). The District has [$44,225,000]
aggregate principal amount of General Obligation Bonds, Series 2015 (the “2015 Bonds") outstanding
under Measure AA. The 2018 Green Bonds, the 2015 Bonds, and all future series of general obligation
bonds under Measure AA are payable from ad valorem taxes levied on parcels in the District. See
“SECURITY AND SOURCE OF PAYMENT FOR THE 2018 GREEN BONDS” and “AD VALOREM PROPERTY
TAXATION WITHIN THE DISTRICT.”

No Reserve Fund will be established for the 2108 Green Bonds.

Book-Entry Only. The 2018 Green Bonds will be issued in book-entry only form, initially
registered in the name of Cede & Co., as nominee of The Depository Trust Company (“DTC"), New Y ork,
New Y ork. Individual purchases of the 2018 Green Bonds will be made in principal amounts of $5,000 and
integral multiples thereof under the book-entry only system maintained by DTC. Purchasers of the 2018
Green Bonds will not receive physical certificates representing their interestsin the 2018 Green Bonds. So
long as DTC, or its nominee for disbursement to DTC Participants, is the registered owner of the 2018
Green Bonds, payments of principal of and interest on the 2018 Green Bonds will be made by the Trustee
directly to DTC or its nominee, which will in turn remit such payments to the DTC participants for
disbursement to the beneficial owners of the 2018 Green Bonds. See APPENDIX G—*DTC AND THE BOOK-
ENTRY ONLY SYSTEM.”

Payments. Interest on the 2018 Green Bondsis payable on March 1 and September 1, of each year,
commencing 1, 2018. Principal on the 2018 Green Bonds is payable on September 1 in the
amounts and in the years set forth on theinside cover. Paymentsof principal and interest on the 2018 Green
Bonds will be paid by the Trustee to DTC for subsequent disbursement to DTC Participants, which will
remit such payments to the Beneficial Owners of the 2018 Green Bonds. See “ THE 2018 GREEN BONDS—
Payment of Principal and Interest” and APPENDIX G—"DTC AND THE BOOK-ENTRY ONLY SYSTEM.”

Redemption. The 2018 Green Bonds are subject to redemption prior to their stated maturities. See
“THE 2018 GREEN BONDS-Redemption Provisions.”

Maturity Schedule. Seeinside cover.

Investor Considerations. This cover page contains information for general reference only. It
is not a summary of the security or terms of this issue. Investors must read the entire Official
Statement for a discussion of special factors which should be considered, in addition to the other
matters set forth in this Official Statement, in considering the investment quality of the 2018 Green
Bonds.

Legal Matters. The 2018 Green Bonds are offered when, as and if sold and issued, and accepted
by the Underwriter, subject to the approval asto their validity by Orrick, Herrington & Sutcliffe LLP, San
Francisco, California, Bond Counsel to the District.

Certain legal matters will be passed upon for the District by its General Counsel and by Schiff
Hardin LLP, San Francisco, California, Disclosure Counsdl.

Hawkins Delafield & Wood LLP, San Francisco, California is serving as counsel to the
Underwriter.
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Delivery. It is anticipated that the 2017 Green Bonds in book-entry form, will be available for
delivery through the facilities of DTC in New York, New York, on or about January __, 2018.

Morgan Stanley

Dated: , 2018.

* Preliminary, subject to change.
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MATURITY SCHEDULE
(BaseCUSIP: )

$ ., ,000*
MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
(Counties of Santa Clara, San Mateo and Santa Cruz, California)
GENERAL OBLIGATION BONDS (GREEN BONDS), SERIES 2018

Maturity Date Principal Interest
(September 1) Amount Rate Yield Price CUSIP No."

*  Preliminary, subject to change.

T Copyright © 2018 CUSIP Global Services. CUSIP is a registered trademark of the American Bankers Association. CUSIP
dataare provided by CUSIP Global Services, managed on behalf of the American Bankers Association by S& P Global Market
Intelligence, and are provided for convenience of reference only. Neither the District nor the Underwriter assumes any
responsibility for the accuracy of these CUSIP data. This data is not intended to create a database and does not serve in any
way as a substitute for the CUSIP Service. The CUSIP number for a specific maturity is subject to being changed after the
issuance of the 2018 Green Bonds as aresult of various subsequent actions including, but not limited to, arefunding in whole
or in part of such maturity.
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GENERAL INFORMATION ABOUT THISOFFICIAL STATEMENT

No Offering May Be Made Except by this Official Statement. No broker, deal er, sal esperson or other person
has been authorized to give any information or to make any representations with respect to the 2018 Green Bonds
other than as contained in this Official Statement, and if given or made, such other information or representation must
not be relied upon as having been authorized. The Underwriter hasreviewed theinformation in this Official Statement
in accordance with, and as part of, its responsibility to investors under the federal securities laws as applied to the
facts and circumstances of this transaction, but the Underwriter does not guarantee the accuracy or completeness of
such information.

No Unlawful Offers or Solicitations. This Official Statement does not constitute an offer to sell or the
solicitation of an offer to buy in any state in which such offer or solicitation is not authorized or in which the person
making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer
or solicitation.

Effective Date. This Official Statement speaks only as of its date, and the information and expressions of
opinion contained in this Official Statement are subject to change without notice. Neither the delivery of this Official
Statement nor any sale of the 2018 Green Bonds will, under any circumstances, create any implication that there has
been no change in the affairs of the District or any other parties described in this Official Statement.

Use of this Official Statement. This Official Statement is submitted in connection with the sale of the 2018
Green Bonds referred to herein and may not be reproduced or used, in whole or in part, for any other purpose. This
Official Statement is not a contract with the purchasers of the 2018 Green Bonds.

Preparation of this Official Statement. The information contained in this Official Statement has been
obtained from sources that are believed to be reliable, but this information is not guaranteed as to accuracy or
completeness.

Document References and Summaries. All references to and summaries of the Fiscal Agent Agreement or
other documents contained in this Official Statement are subject to the provisions of those documents and do not
purport to be complete statements of those documents.

Bonds are Exempt from Securities Laws Registration. The issuance and sal e of the 2018 Green Bonds have
not been registered under the Securities Act of 1933, asamended, or the Securities Exchange Act of 1934, asamended,
in reliance upon exemptions for the issuance and sale of municipal securities provided under Section 3(a)(2) of the
Securities Act of 1933 and Section 3(a)(12) of the Securities Exchange Act of 1934.

Stabilization of Prices. In connection with this offering, the Underwriter may overallot or effect transactions
which stabilize or maintain the market price of the 2018 Green Bonds at a level above that which might otherwise
prevail in the open market. Such stabilizing, if commenced, may be discontinued at any time. The Underwriter may
offer and sell the 2018 Green Bonds to certain dealers and others at prices lower than the public offering prices set
forth on the cover page hereof and said public offering prices may be changed from time to time by the Underwriter.

Forward-Looking Statements. Certain statements contained in this Official Statement reflect not historical
facts but forecasts and “forward-looking statements.” In this respect, the words “estimate,” “project,” “anticipate,”
expect,” “i believe,” “plan,” “budget,” and similar expressions are intended to identify forward-looking

”ow " ou

intend,
statements. Projections, forecasts, assumptions, expressions of opinions, estimates and other forward statements are
not to be construed as representations of fact and are qualified in their entirety by the cautionary statements set forth
in this Official Statement.

The achievement of certain results or other expectations contained in such forward-looking statements
involve known and unknown risks, uncertainties and other factors that may cause actual results, performance or
achievements described to be materially different from any future results, performance or achievements expressed or
implied by such forward-looking statements. The District does not plan to issue any updates or revisions to those
forward-looking statementsif or when events, conditions or circumstances on which such statements are based occur
or do not occur.

District Website. The District maintains awebsite. References to website addresses presented in this Official
Statement are for information purposes only and are solely for the convenience of the reader. The information
presented on any website is not a part of this Official Statement are not incorporated into, and are not a part of, this
Official Statement, and should not be relied upon in making an investment decision with respect to the 2018 Green
Bonds.
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Regional Map
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MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
DISTRICT BOARD OF DIRECTORS

Pete Siemens, Ward 1, Board Secretary
Y oriko Kishimoto, Ward 2, Board Member
Jed Cyr, Ward 3, Board Treasurer
Curt Riffle, Ward 4, Board Vice President
Nonette Hanko, Ward 5, Board Member
Larry Hassett, Ward 6, Board President
Cecily Harris, Ward 7, Board Member

DISTRICT STAFF

Stephen E. Abbors, General Manager®
AnaRuiz, Assistant General Manager®
Michael L. Foster, Controller
Sheryl Schaffner, Esq., General Counsel®
Hilary W. Stevenson, Esq., Assistant General Counsel®
Stefan Jaskulak, Chief Financial Officer/Director of Administrative Services
Christine Butterfield, Acting Assistant General Manager

PROFESSIONAL SERVICES

Orrick, Herrington & Sutcliffe LLP
San Francisco, California
Bond Counsel

Schiff Hardin LLP
San Francisco, California
Disclosure Counsel

Backstrom McCarley Berry & Co., LLC
San Francisco, California
Financial Advisor

ZB, Nationa Association dba Zions Bank
Los Angeles, California
Fiscal Agent

(1) This member of the District staff will retire effective December 29, 2017. See APPENDIX A—*DISTRICT GENERAL, FINANCIAL,
AND OPERATING INFORMATION; AND ECONOMIC AND DEMOGRAPHIC INFORMATION REGARDING SANTA CLARA AND SAN MATEO
COUNTIES-DISTRICT GENERAL INFORMATION—-Administration.”

(2) On December 30, 2017, Ms. Ruiz will be the Acting General Manager of the District.

(3) On December 30, 2017, Ms. Stevenson will be the Acting General Counsel of the District.
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$ . ,000*
MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
(Counties of Santa Clara, San Mateo and Santa Cruz, California)

GENERAL OBLIGATION BONDS (GREEN BONDS), SERIES 2018

INTRODUCTION

This introduction contains only a brief summary of certain of the terms of the 2018 Green Bonds
being offered, and a brief description of the Official Statement. All statements contained in thisintroduction
are qualified in their entirety by reference to the entire Official Satement. Capitalized terms used in this
Official Statement and not otherwise defined shall have the meanings given to such terms as set forth in the
Fiscal Agent Agreement. See APPENDIX D—* DEFINITIONS AND SUMMARY OF CERTAIN PROVISIONS OF THE
FiscAL AGENT AGREEMENT-Definitions.”

General

The purpose of this Official Statement (which includes the cover page, inside cover page and the
Appendices) is to provide information concerning the issuance of the$ ,  ,000* principal amount of
Midpeninsula Regional Open Space District General Obligation Bonds (Green Bonds), Series 2018 (the
“2018 Green Bonds”).

TheDistrict

General. The Midpeninsula Regiona Open Space District (the “District”) was formed in 1972 to
acquire and preserve public open space land in northern and western portions of the County of Santa Clara.
In June 1976, the southern and eastern portions of the County of San Mateo were annexed to the District.
The District annexed three parcels located in the northern tip of Santa Cruz County in 1992, but the 1% ad
valorem property tax isnot levied on thisland for the benefit of the District. 1n September 2004, the District
compl eted the Coastside Protection Program, which extended the District boundaries to the Pacific Ocean
in the County of San Mateo County, from the southern borders of Pacifica to the San Mateo/Santa Cruz
County line.

The District encompasses over 550 square miles of land located in the County of Santa Clara
(approximately 200 square miles), the County of San Mateo (approximately 350 sguare miles) and the
County of Santa Cruz County (approximately 2.6 square miles). The Counties of Santa Clara, San Mateo,
and Santa Cruz are referred to together as the “ Counties.” As of the 2010 decennial census, approximately
720,000 people lived within the boundaries of the District.

Governing Board and Management. A seven-member Board of Directors, elected by ward (the
“Board of Directors’), establishes policies for the District. Specifically, the Board sets genera operating
objectives for the District, monitors financial and long-range planning, establishes policies governing
conditions of employment, and sets policiesto protect and enhance the natural and cultural resources of the
District. Members of the Board of Directors are elected for staggered four-year terms.

For additional information about the operations and finances of the District, see APPENDIX A—

“DISTRICT GENERAL, FINANCIAL, AND OPERATING INFORMATION; AND ECONOMIC AND DEMOGRAPHIC
INFORMATION REGARDING SANTA CLARA AND SAN MATEO COUNTIES.”

* Preliminary, subject to change.
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Authority for |ssuance; Purpose

The 2018 Green Bondswere approved by more than two-thirds of the qualified voters of the District
at a specia bond election duly and regularly held on June 3, 2014, which authorized the issuance of up to
$300,000,000 principal amount of general obligation bonds, at atax rate not to exceed $3.18 per $100,000
of assessed value owned, to finance 25 key projects authorized by the voters (*Measure AA™); and by
Resolution No. adopted by amajority of the Board of Directors on , 2017.

The 2018 Green Bonds are issued pursuant to: (i) the Constitution and laws of the State of
Cdlifornia(the” State”), including the provisions of Article 3 (commencing with Section 5500) of Chapter 3
of Division 5 of the Public Resources Code and Article 4.5, commencing with Section 53506, of Chapter 3
of Part 1 of Division 2 of Title 5 of the Government Code of the State (the “Act”); and (ii) a Fiscal Agent
Agreement, dated as of 1, 2018 (the “Fiscal Agent Agreement”), between the District and ZB,
National Association dba Zions Bank, as fiscal agent (the “Fiscal Agent”).

The 2018 Green Bonds are being issued by the District to: (i) further finance the 25 key projects
specified in Measure AA; and (ii) pay certain costs associated with the issuance of the 2018 Green Bonds.
See “THE 2018 GREEN BoNDs-A uthority for Issuance; Purpose.”

Security for the Green Bonds

General. The 2018 Green Bonds are general obligations of the District payable from separate ad
valorem property taxes assessed within the District pursuant to Measure AA. The Boards of Supervisors of
the Counties are empowered and are obligated to levy ad valorem taxes upon all property subject to taxation
by the Digtrict in each year that the 2018 Green Bonds or other general obligation debt are outstanding,
without limitation as to rate or amount (except as to certain personal property which is taxable at limited
rates), in order to receive amounts sufficient to pay debt service on the 2018 Green Bonds and other general
obligation bonds of the District. Such taxes are in addition to other taxes levied upon property within the
District. For a description of Measure AA, see APPENDIX A—‘DISTRICT GENERAL, FINANCIAL, AND
OPERATING INFORMATION; AND ECONOMIC AND DEMOGRAPHIC INFORMATION REGARDING SANTA
CLARA AND SAN MATEO COUNTIES-DISTRICT FINANCIAL INFORMATION-General.”

Outstanding Parity Obligations. The 2018 Green Bonds are the third series of general obligation
bonds to be issued under Measure AA and are payable on a parity with the District’s outstanding
$40,000,000 principal amount of General Obligation Bonds, Series 2015A and the outstanding $3,350,000
principal amount of General Obligation Bonds, Series 2015B (Federally Taxable) (together, the “2015
Bonds’). See “ SECURITY AND SOURCE OF PAYMENT FOR THE 2018 GREEN BONDS-Ad(ditional Bonds and
Parity Obligations,” and “ Ad Valorem Property Taxation Within the District—Direct and Overlapping Debt
Obligations.”

No Reserve Fund. No reserve fund will be established as security for the 2018 Green Bonds. See
“SECURITY AND SOURCE OF PAYMENT FOR THE 2018 GREEN BONDS.”

Redemption

The 2018 Green Bonds are subject to optional redemption prior to their stated maturities. See“ THE
2018 GREEN BoNDs-Redemption Provisions.”
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Other Outstanding Debt

The District also has outstanding $105.8 million of general fund obligations consisting of Green
Bonds, 2017 Refunding Series A, Parity Bonds, 2017 Series B, Green Bonds, 2016 Refunding Series (the
“2016 Green Bonds'), notes (the “Promissory Notes’), and lease obligations securing payment of the
Midpeninsula Regional Open Space District Financing Authority (the “ Authority”) lease revenue bonds
(collectively, the “ Authority Bonds’) payable from a 1% ad valorem property tax within County of Santa
Claraand the County of San Mateo. See APPENDIX A—*DISTRICT GENERAL, FINANCIAL, AND OPERATING
INFORMATION; AND ECONOMIC AND DEMOGRAPHIC INFORMATION REGARDING SANTA CLARA AND SAN
MATEO COUNTIES-DISTRICT FINANCIAL INFORMATION—General.”

Continuing Disclosure

The District has covenanted for the benefit of Owners and Beneficial Owners of the 2018 Green
Bonds to provide certain financia information and operating data relating to the District not later than
210 days after the end of the fiscal year (ending June 30) of the District, commencing with report due
January 26, 2019 (the “Annua Report”), and to provide notices of the occurrence of certain significant
events. The Annua Report and the notices of significant eventswill be filed with the Municipal Securities
Rulemaking Board (the “M SRB") through its Electronic Municipal Market Accesssite. The specific nature
of the information to be contained in the Annual Report and the natices of significant eventsis set forthin
APPENDIX E—“FORM OF CONTINUING DISCLOSURE CERTIFICATE.” These covenants have been made in
order to assist the Underwriter in complying with S.E.C. Rule 15¢2-12(b)(5).

Summaries Not Definitive

The summaries and references of documents, statutes, reports and other instruments referred to in
this Official Statement do not purport to be complete, comprehensive or definitive, and each such summary
and reference is qualified in its entirety by reference to each document, statute, report, or instrument.

Copies of the documents described in this Official Statement will be available at the General
Manager’s office, Midpeninsula Regional Open Space Digtrict, 330 Distel Circle, Los Altos, California
94022, telephone: 650-691-1200. The District may impose a charge for copying and mailing.]

THE DISTRICT

The District, aspecial district created by the Act and voter approval, islocated in the San Francisco
Bay Area and has boundaries that encompass over 550 square miles of land in the Counties. The District
operates 26 open space preserves, which comprise more than 63,000 acres, providing aregional greenbelt
preserve system of diverse and natural beauty in one of the largest metropolitan areas in the country. The
preserves, ranging from 55 to 1,800 acres, are open to the public, all year, free of charge.

The mission of the District isto acquire and preserve, or return to its natural state, open space land
in perpetuity for scenic beauty and enjoyment, for the protection of natural vegetation, wildlife and
agriculture, to establish boundaries for urban growth, and enhance quality of life, for recreation in nature,
and for educational opportunities through the creation of a regiona greenbelt. For additional information
on the District see APPENDIX A—*DISTRICT GENERAL, FINANCIAL, AND OPERATING INFORMATION; AND
ECONOMIC AND DEMOGRAPHIC INFORMATION REGARDING SANTA CLARA AND SAN MATEO COUNTIES.”
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ESTIMATED SOURCESAND USES OF FUNDS

The estimated sources and uses of funds received from the sale of the 2018 Green Bonds are set
forth below:

Tablel
Estimated Sour ces and Uses of Funds

2018 Green Bonds

SOURCES OF FUNDS:

Principal Amount of Bonds

Origina Issue Premium
TOTAL SOURCES

USES OF FUNDS:

Deposit into Project Account

Costs of Issuance'

Underwriter’s Discount
TOTAL USES

T Includes legal fees, financial advisory fees, Trustee's fees, printing expenses, rating agency fees and other costs associated
with the issuance of the 2018 Green Bonds.

THE 2018 GREEN BONDS
Authority for |ssuance; Purpose

The 2018 Green Bonds are issued pursuant to the Constitution and laws of the State, including the
Act, and the Fiscal Agent Agreement. The 2018 Green Bonds are authorized to be issued pursuant to
Measure AA. For additional information about the provisions of the Fiscal Agent Agreement, see
APPENDIX D—"DEFINITIONS AND SUMMARY OF CERTAIN PROVISIONS OF THE FISCAL AGENT
AGREEMENT.”

The District will use the proceeds of 2018 Green Bonds to further finance the 25 key projects
authorized by the voters under Measure AA. The projects expected to be financed from proceeds of the
2018 Green Bonds include acquisitions of property to protect and preserve natural open space lands,
construction of public access improvements such as new trails and parking/staging areas to open public
access and recreation and capital enhancements to open space lands to restore disturbed natural areas back
to their origina condition and function, including forests, streams, watersheds and coastal grassland aress.

Designation of 2018 Green Bonds as Green Bonds

The mission of the District is to acquire and preserve a regiona greenbelt of open space land in
perpetuity; protect and restore the natural environment; and provide opportunities for ecologically sensitive
public employment and education.

TheDistrict isissuing the 2018 Green Bonds as“ Green Bonds,” to allow investorsto invest directly
in bonds which finance such environmentally beneficial projects. The owners of the 2018 Green Bonds do
not assume any specific project risk or economic benefit related to the projects as a result of the Green
Bonds designation.
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Use of Proceeds. The proceeds from the 2018 Green Bonds will be used to finance certain
improvements authorized by the voters under Measure AA. See “—Authority for Issuance; Purpose.”, The
District acquires and preserves, or returns to its natural state, land, for scenic beauty and enjoyment, to
protect natural vegetation, wildlife and agriculture, to establish boundaries for urban growth, enhance
quality of life, and to provide opportunities for education and recreation in nature through the creation of a
regional greenbelt.

Project Evaluation and Selection. Expansion of open space preserves by the District is based on
location and the opportunity to acquire properties to support the creation of a regional greenbelt. The
District prioritizes acquisitions based on an evaluation of opportunitiesto link preserveswith federal, State,
county, and city parklands, potential public trail uses, and protect wildlife, watersheds, and other natural
resources.

Management of Proceeds and Reporting. [The District currently prepares reports providing
information on the expenditures and status of the Measure AA projects. Commencing with the report due
, 201 _, and each ____ thereafter, the District will also include in the report expenditures of the
proceeds from the 2018 Green Bonds.] Information on the Measure AA projectsisavailable on the District
website (http://www.openspace.org/).

Payment of Principal and Interest

The 2018 Green Bonds will mature on September 1 in the principal amounts and in the years
indicated on the inside cover page hereof and will bear interest at the rates set forth on the inside cover page
hereof payable on March 1 and September 1 of each year, commencing on 1, 2018 (each, an
“Interest Payment Date”), computed using ayear of 360 days comprising twelve 30-day months.

Payment of Interest. Payment of interest on any Bond on each Interest Payment Date (or on the
following business day, if the Interest Payment Date does not fall on a business day) will be made to the
person appearing on the registration books of the Trustee as the registered owner thereof (the “Owner”) on
each Record Date, such interest to be paid by check or draft mailed to such Owner at such Owner’ s address
as it appears on such registration books or at such other address as the Owner may have filed with the
Trustee for that purpose on or before the Record Date. The Owner of an aggregate principal amount of
$1,000,000 or more of Bonds may request in writing to the Trustee that such Owner be paid interest by wire
transfer to the bank and account number on file with the Trustee as of the applicable Record Date. So long
as the 2018 Green Bonds are held by Cede & Co., as nominee of DTC, payment will be made by wire
transfer to DTC in accordance with its procedures. See APPENDIX G—'DTC AND THE BOOK-ENTRY ONLY
SYSTEM.”

Payment of Principal. Principal will be payable at maturity, or upon redemption prior to maturity,
upon surrender of Bonds by the registered owner thereof at the principal office of the Trustee. The interest,
principal and premiums, if any, on the 2018 Green Bonds will be payable in lawful money of the United
States of America from moneys deposited by the District with the Trustee under the Fiscal Agent
Agreement. So long as all outstanding Bonds are held in book-entry form and registered in the name of a
securities depository or its nominee, all payments of principal of, premium, if any, and interest on the 2018
Green Bonds and all notices with respect to such Bonds will be made and given, respectively, to such
securities depository or its nominee and not to Beneficial Owners. See APPENDIX G—*DTC AND THE BOOK-
ENTRY ONLY SYSTEM.”
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Redemption of 2018 Green Bonds

Optional Redemption. The 2018 Green Bonds maturing on or before September 1, 20 are not
subject to optional redemption prior to their respective maturity dates.

The 2018 Green Bonds maturing on or after September 1, 20 are subject to redemption prior to
their respective maturity dates as awhole, or in part, on any date, from any moneys provided at the option
of the District in whole or in part on any date on or after September 1, 20 from such maturities as are
selected by the District at a redemption price equa to the principal amount of 2018 Green Bonds to be
redeemed, plus accrued but unpaid interest to the redemption date, without premium.

Notice of Optional Redemption. The District is required to provide notice to the Fiscal Agent of
any optional redemption of the 2018 Green Bonds at least 45 days prior to the date set for redemption (or
such lesser number of days acceptable to the Fiscal Agent, in the sole discretion of the Fiscal Agent) and,
in the case of partia redemption of 2018 Green Bonds, a District Officer isrequired to designate in writing
to the Fiscal Agent those maturities to be redeemed in whole or in part (including as a maturity, for such
purposes, principal due on 2018 Green Bonds on a particular September 1 as a result of a scheduled
mandatory sinking fund redemption). In the event a District Officer does not designate the maturities of
2018 Green Bonds to be redeemed, the Fiscal Agent shall select Bonds for redemption on a proportionate
basis among maturities. In the event a particular maturity of Bonds is to be redeemed in part only, the
Fiscal Agent isrequired to select 2018 Green Bonds of such maturity to be redeemed by lot.

Mandatory Sinking Fund Redemption. The 2018 Green Bonds maturing on September 1, 20
and September 1, 20 (the “Term Bonds") are subject to redemption prior to their stated maturity dates,
without aredemption premium, in part by lot, from mandatory sinking fund payments on each September 1,
on and after September 1, 20 and on and after September 1, 20, respectively, in the principal amounts
as set forth below, provided in the event that a Term Bond is redeemed in part, the total amount of all future
sinking fund payments shall be reduced by the aggregate principal amount of Term Bonds redeemed, to be
allocated among the sinking fund payments in integral multiples of $5,000 as determined by the District
(notice of which determination isrequired to be given by the District to the Trustee) or, absent such direction
from the District, pro rata among the sinking fund payments in integral multiples of $5,000.

Term Bond Due September 1,20

Payment Date
(September 1) Payment Amount

Term Bond Due Term Bond Due September 1,20

Payment Date
(September 1) Payment Amount
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Redemption Procedures

Selection of Bonds for Redemption. Whenever less than all of the outstanding Bonds of any one
maturity are to be redeemed, the Fiscal Agent shall determine by lot by such method as the Fiscal Agent
shall deem fair and appropriate, 2018 Green Bonds or portions thereof to be redeemed, and shall notify the
District thereof. For purposes of such selection, Bonds shall be deemed to be composed of $5,000 multiples
and any such multiple may be separately redeemed. All Bonds redeemed pursuant to the Fiscal Agent
Agreement shall be canceled and shall, upon Written Request of the District, thereupon be delivered to the
District. In the event only aportion of any Bond is called for redemption, then upon surrender of such Bond
the District shall execute and the Fiscal Agent shall authenticate and deliver to the Owner thereof, at the
expense of the District, anew Bond or Bonds of the same series and maturity of authorized denominations
in aggregate principal amount equal to the unredeemed portion of the Bond to be redeemed.

So long as 2018 Green Bonds are registered in book-entry-only form and so long as DTC or a
successor securities depository is the sole registered Owner of 2018 Green Bonds, partial redemptions will
be done in accordance with DTC procedures. It is the District’ sintent that redemption all ocations made by
DTC be made in accordance with the provisions described herein. However, neither the District nor the
Fiscal Agent has aduty to assure, and can provide no assurance, that DTC will allocate redemptions among
Beneficial Owners on such aproportional basis, and neither the District nor the Fiscal Agent shall have any
liability whatsoever to Beneficial Owners in the event redemptions are not done on a proportionate basis
for any reason. The portion of any registered Bonds of a denomination of more than $5,000 to be redeemed
will bein the principal amount of $5,000 or any integral multiple thereof. See APPENDIX G—*DTC AND THE
BOOK ENTRY ONLY SYSTEM.”

Notice of Redemption. Regardless of whether the District has deposited funds sufficient for any
redemption with the Fiscal Agent, the Fiscal Agent on behalf of and at the expense of the District shall mail
(by first class mail) notice of any redemption at least 30 days but not more than 60 days prior to the
redemption date, to the respective Owners of any 2018 Green Bonds designated for redemption at their
addresses appearing on the registration books maintained by the Fiscal Agent, to the Securities
Depositories, and to the Municipal Securities Rulemaking Board as provided in the Continuing Disclosure
Certificate; but such mailing is not a condition precedent to such redemption and failure to failure to mail
or to receive any such notice will not affect the validity of the proceedings for the redemption of such 2018
Green Bonds. Each notice relating to an optional redemption is further required to state that such optional
redemption may be rescinded by the District on or prior to the date set for redemption. The Fiscal Agent is
required to send any notice of cancellation of an optional redemption in the same manner as it sent the
related notice of redemption.

Such notice is also required to state the redemption date, the redemption price and the CUSIP
numbers of 2018 Green Bonds to be redeemed, and, if less than all of the then Outstanding 2018 Green
Bonds are to be called for redemption, is required to designate the serial numbers of the 2018 Green Bonds
to be redeemed by giving the individual number of each 2018 Green Bond or by stating that all 2018 Green
Bonds between two stated numbers, both inclusive, or by stating that all of the 2018 Green Bonds of one
or more maturities have been called for redemption, and require that such 2018 Green Bonds be then
surrendered at the Office of the Fiscal Agent for redemption at the said redemption price, giving notice also
that further interest on such 2018 Green Bonds will not accrue from and after the redemption date. Any
notice of optional redemption isalso required to state that it is subject to cancellation on or prior to the date
set for redemption.

Effect of Redemption. From and after the date fixed for redemption, if notice of such redemption
isduly given and funds available for the payment of the principal of and interest (and premium, if any) on
the 2018 Green Bonds so called for redemption has been duly provided, such 2018 Green Bonds so called
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will cease to be entitled to any benefit under the Fiscal Agent Agreement other than the right to receive
payment of the redemption price, and no interest shall accrue thereon on or after the redemption date
specified in such notice.

Defeasance

All or a portion of 2018 Green Bonds may be paid by the District in any of the following ways,
provided that the District also pays or causes to be paid any other sums payable under the Fiscal Agent
Agreement by the District by: (i) paying or causing to be paid the principal of and interest on Bonds
Outstanding, as and when the same become due and payable; (ii) depositing, at or before maturity, money
or securities in the necessary amount to pay Bonds Outstanding; or (iii) delivering to the Fiscal Agent, for
cancellation by it, Bonds Outstanding.

If the District pays all Bonds Outstanding and also pays or causesto be paid al other sums payable
by the District pursuant to the Fiscal Agent Agreement, then and in that case, at the election of the District,
and notwithstanding that any 2018 Green Bonds shall not have been surrendered for payment, the Fiscal
Agent Agreement will cease, terminate, become void and be completely discharged and satisfied.

See APPENDIX D—* DEFINITIONS AND SUMMARY OF CERTAIN PROVISIONS OF THE FISCAL AGENT
AGREEMENT.”

Investment of Bond Proceeds

Moneys in the Project Account, the Series B Project Account, the Bond Service Fund, the
Capitalized Interest Account, the Costs of Issuance Account and the Rebate Fund (as such are established
by and defined in the Fiscal Agent Agreement) will be invested by the Fiscal Agent, at the written direction
of the Controller or Chief Financial Officer of the District, in Permitted I nvestments (as such are established
by and defined in the Fiscal Agent Agreement) maturing prior to the date on which such moneys are
required to be paid out under the Fiscal Agent Agreement. Moneysin the Debt Service Fund will beinvested
by the Chief Financia Officer in Permitted Investmentsthat by their terms mature prior to the date on which
such moneys are required to be paid out hereunder. Obligations purchased as an investment of moneysin
any of such funds and accounts will at all times be deemed to be part of each such respective fund and
account so invested, and all interest, gain or loss on the investment of moneys in such respective fund and
accounts will be credited or charged thereto.

DEBT SERVICE SCHEDULES

Table 2A shows the debt service schedule with respect to the 2018 Green Bonds (assuming no
optional redemptions).

Table 2B shows the aggregate debt service schedule for al obligations of the District payable
directly or indirectly from ad valorem property taxes. For asummary of outstanding long-term debt of the
District see Table A-3—*District Outstanding Debt” in APPENDIX A—"DISTRICT GENERAL, FINANCIAL, AND
OPERATING INFORMATION; AND ECONOMIC AND DEMOGRAPHIC INFORMATION REGARDING SANTA
CLARA AND SAN MATEO COUNTIES.”
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Table 2A
Bonds
Debt Service Schedule

Fiscal Year Ending Total
(June 30) Principal I nterest Debt Service



Aggregate General Obligation Bonds Debt Service Schedulef

Fiscal Year Ending 2015 General
(June 30) Obligation Bonds
2018 $5,995,108.00
2019 5,771,850.00
2020 5,275,200.00
2021 5,497,200.00
2022 5,509,200.00
2023 5,818,575.00
2024 5,852,325.00
2025 5,893,575.00
2026 5,678,075.00
2027 5,457,200.00
2028 5,211,700.00
2029 1,510,825.00
2030 1,537,200.00
2031 1,569,575.00
2032 1,613,400.00
2033 1,644,200.00
2034 1,671,800.00
2035 1,706,000.00
2036 1,751,300.00
2037 1,777,700.00
2038 1,815,200.00
2039 1,030,200.00
2040 -
2041 -
2042 -
TOTAL $79,587,408.00

Table2B

Obligation Green Bonds

2018 General

$

$ 000"
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Total

T For asummary of outstanding long-term general fund debt obligations, including subordinate obligations, see Table A-3 in
APPENDIX A—"DISTRICT GENERAL, FINANCIAL, AND OPERATING INFORMATION; AND ECONOMIC AND DEMOGRAPHIC
INFORMATION REGARDING SANTA CLARA AND SAN MATEO COUNTIES-DISTRICT FINANCIAL INFORMATION-LOng Term Debt of

the District.”
*  Preliminary, subject to change.
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SECURITY AND SOURCE OF PAYMENT FOR THE 2018 GREEN BONDS
General

Pursuant to Measure AA, in order to provide sufficient funds for repayment of principal and interest
when due on the 2018 Green Bonds, the 2015 Bonds, and other outstanding general obligation bonds of the
Didtrict, the Boards of Supervisors of the Counties of Santa Clara, San Mateo and Santa Cruz are
empowered and are obligated to levy ad valorem taxes upon all property subject to taxation by the District
in each year that the 2018 Green Bonds, the 2015 Bonds, or other general obligation debt are outstanding,
without limitation as to rate or amount (except as to certain personal property which is taxable at limited
rates). Such taxes are in addition to other taxes levied upon property within the District. All of the proceeds
of such Measure AA taxes are deposited in the District's Debt Service Fund under the Fiscal Agent
Agreement, for the 2018 Green Bonds, or as set forth in the applicable governing agreements for other
general obligation debt, which taxes are to be used solely for the payment of the 2018 Green Bonds, the
2015 Bonds, and such other general obligation debt.

Debt Service Fund and Bond Service Fund

Debt Service Fund. Pursuant to the Fiscal Agent Agreement, the District deposit the proceeds of
the ad valorem tax levied pursuant to Measure AA in the debt service fund (the “Debt Service Fund”)
established pursuant to the Fiscal Agent Agreement at the times and in the amounts sufficient to pay debt
service on the 2018 Green Bonds.

The Debt Service Fund will be maintained by the Chief Financial Officer/Administrative Service
Manager of the District as a separate fund, distinct from all other funds and accounts of the District.

All moneysin the Debt Service Fund are required to be used and withdrawn by the Chief Financial
Officer/Administrative Service Manager solely for the purpose of paying the principal of and interest on
the 2018 Green Bonds as the same shall become due and payable.

Bond Service Fund. Pursuant to the Fisca Agent Agreement, on the last day of February and
August in each year commencing [February 28, 2018], the Chief Financial Officer/Administrative Service
Manager isrequired to transfer to the Fiscal Agent for deposit in the Bond Service Fund moneys on deposit
in the Debt Service Fund for application by the Fiscal Agent on the next succeeding Interest Payment Date
to the payment of principal of and interest on the 2018 Green Bonds.

The Bond Service Fund is a separate fund held by the Fiscal Agent into which all moneys received
by the Fiscal Agent from the District will be deposited and which Bond Service Fund is required to be used
solely to pay principal and interest on the 2018 Green Bonds when due.

[Within the Bond Service Fund thereis established a Capitalized Interest Account which isrequired
to pay a portion of the interest on the 2017 Green Bonds through [March 1, 2021], as directed by the
District.]

In the event that the amount in the Bond Service Fund is not sufficient for the Fiscal Agent to pay
the full aggregate amount of principal of and interest due and payable on all bonds issued pursuant to
Measure AA on the next succeeding Interest Payment Date, the Fiscal Agent is required to apply such
amount to all bonds issued pursuant to Measure AA on a pro rata basis based on the principal amount of
the outstanding bonds of each such series.

11
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No Debt Service Reserve Fund

The 2018 Green Bonds are secured by and payable from ad valorem property taxes levied on all
taxable property in the District. Therefore, the Fisca Agent Agreement does not require the District to
establish areserve fund for the 2018 Green Bonds.

Ad Valorem Property Taxation Within The District

Taxes are levied by the Counties for each fiscal year (ending June 30) on taxable real and personal
property which is situated in the District as of the preceding January 1. For assessment and collection
purposes, property is classified either as “secured” or “unsecured” and is listed accordingly on separate
parts of the assessment roll. The “secured roll” isthat part of the assessment roll containing State-assessed
public utilities property and real property having atax lien which is sufficient, in the opinion of the County
Assessors of the Counties, to secure payment of the taxes. Other property is assessed on the “unsecured
roll.”

Property taxes on the secured roll are due in two installments, on November 1 and February 1 of
each fiscal year (ending June 30). If unpaid, such taxes become delinquent on December 10 and April 10,
respectively, and a 10% penalty attaches to any delinquent payment. Property on the secured roll with
respect to which taxes are delinquent becomes tax defaulted on or about June 30 of the fiscal year. Such
property may thereafter be redeemed by payment of a penalty of 1.5% per month to the time of redemption,
plus costs and aredemption fee. If taxes are unpaid for aperiod of fiveyears or more, the property is subject
tosde.

Property taxes on the unsecured roll are due as of the January 1 lien date and become delinquent,
if unpaid, on August 31. A 10% penalty attaches to delinquent unsecured taxes. If unsecured taxes are
unpaid by 5:00 p.m. on October 31, an additional penalty of 1.5% attaches to them on the first day of each
month until paid. The taxing authority has four ways of collecting delinquent unsecured personal property
taxes: (i) bringing acivil action against the taxpayer; (ii) filing a certificate in the office of the County Clerk
of a County specifying certain facts in order to obtain alien on certain property of the taxpayer; (iii) filing
a certificate of delinquency for record in the County Clerk and County Recorder’s office of the applicable
County in order to obtain alien on certain property of the taxpayer; and (iv) seizing and selling personal
property, improvements, or possessory interests belonging or assessed to the assessee.

Allocation of Property Taxes

The allocation of ad valorem property taxesto local governments and, accordingly, the District, is
subject to certain State statutes, which may change from time to time. However, the District believes that
any such change will not adversely affect its ability to pay debt service on the 2018 Green Bonds. See also
“CONSTITUTIONAL AND STATUTORY LIMITATIONS ON DISTRICT TAX REVENUES AND APPROPRIATIONS—
Proposition 1A; Proposition 22.”

Dissolution of Redevelopment Agencies

The California Legidature adopted a hill, “ABX1 26,” during the fiscal year (ending June 30)
2011-12 State budget process that amended the California Community Redevelopment Law to dissolve
redevelopment agencies on a State-wide basis. On December 29, 2011, the California Supreme Court
upheld ABX1 26 in the face of an expedited legal challenge. As a result, all California redevelopment
agencies, including redevelopment agencies of cities located within the District, were dissolved as of
February 1, 2012, and such redevel opment agencies were to cease operations and dismantle, and to transfer
assets and responsibilities to a successor entity as of the same date.

12
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According to additional “trailer bill” legislation (AB 1484) effective on July 1, 2012, which further
amended the Community Redevelopment Law, each County Auditor-Controller, the State Department of
Finance and the State Controller may require the return of fundsimproperly spent or transferred to a public
entity in conflict with the provisions of ABx1 26 and AB 1484 (together, the “Dissolution Law”) and, if
funds are not returned within 60 days, the funds may be recovered through an offset of sales and use tax or
property tax allocations to the local agency.

As a conseguence of the operation of the Dissolution Law, the District, as well as counties, school
districts and other special districts, may receive higher amounts of ad valorem property tax allocations, due
to future receipt of property tax increment amounts that had previously funded redevelopment agencies.
However, such tax increment amounts in some cases is currently pledged to secure redevel opment agency
bonds or otherwise contractually encumbered, resulting in the District experienced modest increasesin tax
revenues as a consequence of the Dissolution Law.

Assessed Valuations

The assessed valuation of property in the District is established by the respective County Assessor
of the Counties, except for public utility property, which is assessed by the State Board of Equalization
(“SBE"). Assessed valuations are reported at 100% of the “full value” of the property, as defined in Article
X111 A of the California Constitution. The full value may be adjusted annually to reflect inflation at arate
not to exceed 2% per year, or to reflect areduction in the consumer price index or comparable datafor the
area, or to reflect declines in property value caused by substantial damage, destruction or other factors,
including assessment appeals filed by property owners. For a discussion of how properties currently are
assessed, see “CONSTITUTIONAL AND STATUTORY LIMITATIONS ON DISTRICT TAX REVENUES AND
APPROPRIATIONS.”

Certain classes of property such as churches, colleges, not-for-profit hospitals, and charitable
ingtitutions, are exempt from property taxation and do not appear on the tax rolls. No reimbursement is
made by the State for such exemptions.

Thefiscal year ending June 30, 2017-18 assessed valuation of the District in County of Santa Clara
increased approximately 8.3% compared to the assessed valuation for fiscal year 2016-17. The fiscal year
2017-18 assessed valuation in the County of San Mateo increased approximately 7.6% compared to the
assessed valuation for fiscal year 2016-17. Ad valorem taxes levied on the three parcels located in the
County of Santa Cruz portion of the District do not benefit the District.
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Table3

MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
Summary of Assessed Valuation
Fiscal Years2013-14 Through 2017-18

Fiscal
Y ear
(June 30) L ocal Secured
2013-14 $125,816,313,137
2014-15 134,293,818,913
2015-16 148,710,117,100
2016-17 161,457,836,934
2017-18 174,219,310,470
Fiscal
Y ear
(June 30) L ocal Secured
2013-14 $57,513,572,325
2014-15 60,798,836,807
2015-16 66,177,632,738
2016-17 72,017,697,589
2017-18 78,506,564,096
Fiscal
Y ear
(June 30) L ocal Secured
2013-14  $183,329,885,462
2014-15 195,092,655,720
2015-16 214,887,749,838
2016-17 233,475,534,523
2017-18 252,725,874,566

County of Santa Clara Portion Only

Utility
$5,192,456
3,616,356
3,616,356
3,616,356
3,616,356

Utility
$2,335,966
2,343,298
3,085,789
3,085,096
3,084,835

Utility
$7,528,422
5,959,654
6,702,145
6,701,452

Attachment 4

Total Before Total After
Unsecured Rdyv. I ncrement Rdyv. I ncrement
$8,032,679,682 $133,854,185,275  $128,261,359,652
8,134,278,301 142,431,713,570 136,364,265,861
8,236,860,519 156,950,593,975 151,221,560,473
8,664,926,704 170,126,379,994 163,586,434,289
9,773,726,170 183,996,652,996 177,153,794,696

County of San Mateo Portion Only

Total Before Total After
Unsecured Rdv. I ncrement Rdv. I ncrement
$2,180,554,159  $59,696,462,450 $55,714,674,355
2,087,352,630 62,888,532,735 58,641,317,894
2,363,781,063 68,544,499,590 63,519,108,202
2,640,434,445 74,661,217,130 68,354,024,615
2,996,701,078 81,506,350,009 73,565,159,409

Total District

Total Before Total After
Unsecured Rdyv. I ncrement Rdyv. I ncrement
$10,213,233,841 $193,550,647,725  $183,976,034,007
10,221,630,931 205,320,246,305 195,005,583,755
10,600,641,582 225,495,093,565 214,740,668,675
11,305,361,149 244,787,597,124 231,940,458,904
12,770,427,248 265,503,003,005 250,718,954,105

6,701,191

Source: California Municipal Statistics, Inc.

Taxation of State-Assessed Utility Property

Less than 1% of property tax revenue of the District is derived from utility property subject to

assessment by the SBE. Property valued by the SBE as an operating unit in aprimary function of the utility
taxpayer is known as “unitary property,” a concept designed to permit assessment of the utility as a going
concern rather than assessment of each individua element of real and personal property owned by the utility
taxpayer. State-assessed unitary and “ operating nonunitary” property (which excludes nonunitary property
of regulated railways) isallocated to the counties based on the situs of the various components of the unitary
property. Except for unitary property of regulated railways and certain other excepted property, al unitary
and operating nonunitary property istaxed at special county-wide rates and tax proceeds are distributed to
taxing jurisdictions according to statutory formulae generally based on the distribution of taxesin the prior

year.
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Assessed Valuation by Land Use

Attachment 4

The following table describes a distribution of taxable real property located in the District by
principal purpose for which the land is used, and the assessed val uation and number of parcelsfor each use.

Non-Residential:
Agricultural/Rural
Commercial/Office
Industria
Recreationa

Government/Social/l nstitutional

Miscellaneous

SUBTOTAL NON-RESIDENTIAL

Residential:

Single Family Residence
Condominium/Townhouse

Mobile Home

2-4 Residential Units

5+ Residential Units/Apartments
Miscellaneous Residential
SUBTOTAL RESIDENTIAL

Vacant Parcels

TOTAL

T Local Secured Assessed Valuation; excluding tax-exempt property.
Source: California Municipal Statistics, Inc.

Table4
MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
2017-18 Assessed Valuation and Parcelsby Land Use

2017-18

Assessed Valuation®

$507,783,912
38,533,674,656
20,970,238,185
453,955,556
1,267,705,301
506,279,860
$62,239,637,470

$152,340,808,457
18,541,431,741
231,807,132
3,950,588,463
12,610,299,866
29,777,674
$187,704,713,333

2,781,523,763

$252,725,874,566

15

% of
Total

0.20%
15.25
8.30
0.18
0.50
_0.20
24.63%

60.28%
7.34
0.09
1.56
4.99

_0.01

74.27%

1.10%

100.00%

(Remainder of this Page Intentionally Left Blank)

No. of % of
Parcels Total
629 0.32%
6,212 3.13
2,414 1.21
123 0.06
1,214 0.61
859 0.43
11,451 5.76%
139,979 70.44%
30,123 15.16
3,769 1.90
5,974 3.01
2,769 1.39
95 0.05
182,709 91.95%
4,555 2.29%
198,715 100.00%
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Assessed Valuation of Single-Family Residential Properties

The following table focuses on single-family residential properties only, which comprise
approximately 60% of the assessed value of taxable property in the District. The table provides a
distribution of single-family residences in the District by assessed value. The average assessed value is
$1,088,312, and the median assessed value is $784,679.

Table5
MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
Per Parcel 2017-18 Assessed Valuation of Single Family Homes
(Ending June 30)

2017-18 Average Median

No. of Assessed Assessed Assessed

Par cels Valuation Valuation Valuation

Single Family Residential 139,979 $152,340,808,457 $1,088,312 $784,679

2017-18 No. of % of Cumulative Total % of Cumulative
Assessed Valuation Par cels' Total % of Total Valuation Total % of Total
$0 - $99,999 9,335 6.669% 6.669% $703,268,205 0.462% 0.462%
$100,000 - $199,999 14,638 10.457 17.126 2,090,680,803 1.372 1.834
$200,000 - $299,999 8,929 6.379 23.505 2,229,020,414 1.463 3.297
$300,000 - $399,999 7,870 5.622 29.127 2,742,754,679 1.800 5.098
$400,000 - $499,999 7,761 5.544 34.672 3,495,805,982 2.295 7.392
$500,000 - $599,999 7,886 5.634 40.305 4,336,677,190 2.847 10.239
$600,000 - $699,999 7,438 5.314 45.619 4,822,463,257 3.166 13.405
$700,000 - $799,999 7,217 5.156 50.775 5,412,243,747 3.553 16.957
$800,000 - $899,999 7,061 5.044 55.819 6,000,872,184 3.939 20.896
$900,000 - $999,999 7,014 5.011 60.830 6,653,309,208 4.367 25.264
$1,000,000 - $1,099,999 6,064 4,332 65.162 6,358,216,832 4174 29.437
$1,100,000 - $1,199,999 5,024 3.589 68.751 5,769,941,044 3.788 33.225
$1,200,000 - $1,299,999 4,257 3.041 71.792 5,317,183,239 3.490 36.715
$1,300,000 - $1,399,999 3,934 2.810 74.603 5,308,192,675 3.484 40.200
$1,400,000 - $1,499,999 3,733 2.667 77.269 5,408,906,697 3.551 43.750
$1,500,000 - $1,599,999 3,365 2.404 79.673 5,210,200,030 3.420 47.170
$1,600,000 - $1,699,999 3,135 2.240 81.913 5,170,715,908 3.394 50.565
$1,700,000 - $1,799,999 2,648 1.892 83.805 4,632,101,078 3.041 53.605
$1,800,000 - $1,899,999 2,447 1.748 85.553 4,524,218,539 2.970 56.575
$1,900,000 - $1,999,999 2,072 1.480 87.033 4,034,514,729 2.648 59.223
$2,000,000 and greater 18,151 12.967 100.000 62,119,522,017  40.777 100.000
TOTAL 139,979 100.000% $152,340,808,457 100.000%

T Improved single family residential parcels. Excludes condominiums and parcels with multiple family units.
Source: California Municipa Statistics, Inc.
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Largest Secured Property Taxpayersin District

Attachment 4

The 20 taxpayers in the District with the greatest combined secured assessed valuation of taxable
property on the 2017-18 tax roll, and the assessed valuations thereof, are shown below.

Table6

MIDPENINSULA REGIONAL OPEN SPACE DISTRICT

Largest Local Secured Taxpayers

Fiscal Year 2017-18
(Ending June 30)

2017-18

Assessed % of
Property Owner Primary L and Use Valuation Total

Board of Trustees, Leland Stanford Jr. University  Various Property Holdings $6,263,480,917 2.48%
Google Inc. Office Building 3,490,159,677 1.38
Campus Holdings Inc. Office Building 3,076,341,978 1.22
Apple Computer Inc. Office Building 1,232,161,815 0.49
Lockheed Missiles and Space Co. Inc. Manufacturing 996,509,985 0.39
Sobrato Interests Office Building 784,903,661 0.31
Oracle Corp. Office Building 627,216,312 0.25
Menlo & Juniper Networks LLC Office Building 603,926,273 0.24
Network Appliance Inc. Office Building 504,704,678 0.20
Applied Materias Inc. Research and Devel opment 491,685,941 0.19
Intuitive Surgical Inc. Office Building 417,657,237 0.17
Y ahoo Inc. Office Building 413,254,823 0.16
Giant PropertiesLLC Office Building 386,735,241 0.15
Essex Portfolio LP Apartments 362,000,089 0.14
HCP Life Science REIT Inc. Research and Devel opment 360,169,692 0.14
Americanal LLC Apartments 357,169,319 0.14
KR 555 MathildaLLC Office Building 356,444,517 0.14
MP521LLC Office Building 352,097,380 0.14
WellsREIT II-University Circle LP Office Building 345,007,058 0.14
Linkedin Corporation Office Building 343,702,251 0.14

SUBTOTAL $21,765,328,844 8.61%
All Others Various 230,960,545,722  91.39

TOTAL $252,725,874,566  100.00%

Source: California Municipal Statistics, Inc.
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Tax Rate Areas

Attachment 4

Contained within the District’ s boundaries are numerous overlapping local agencies. The following
tables show ad valorem property tax rates for the last five tax years in the largest Tax Rate Area of the
Digtrict in the County of Santa Clara and the County of San Mateo.

Table7

MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
Typical Total Tax Rates per $100 of Assessed Valuation®

County of Santa Clara (Tax Rate Area 6-001)

2013-14 2014-15 2015-16® 2016-17 2017-18

Genera $1.00000 $1.00000 $1.00000 $1.00000  1.00000
County Retirement Levy .03880 .03880 .03880 .03880 .03880
County Hospital Bond .00350 .00910 .00880 .00860 .00820
County Housing Bond — - - — .01266
City of Palo Alto .01770 .01594 01477 .01290 01177
Palo Alto Unified School District .09140 .08510 .08600 .07930 .07930
Foothill-De Anza Community College District .02900 .02760 .02400 .02340 .02200
Midpeninsula Regional Open Space District - - .00080 .00060 .00090
TOTAL ALL PROPERTY $1.18040 $1.17654 $1.17317 $1.16360 $1.17363
Santa Clara Valley Water District — State Water Project .00700 .00650 .00570 .00860 .00860
TOTAL LAND AND IMPROVEMENT .00700 .00650 .00570 .00860 .00860

County of Santa Mateo (Tax Rate Area 9-001)

2013-14 2014-15 2015-16 2016-17 2017-18

Genera $1.0000 $1.0000 $1.0000 $1.0000 $1.0000
Redwood City School District .0240 .0230 .0158 .0461 0412
Sequoia Union High School District .0313 .0433 .0434 .0391 .0383
San Mateo Community College District .0194 .0190 .0250 .0247 .0235
Midpeninsula Regional Open Space District - - .0008 .0006 .0009
TOTAL $1.0747 $1.0853 $1.0850 $1.1105 $1.1039

(1) Dueto the District’s size and that it is located in two counties (County of Santa Cruz excluded), there is no tax rate area that
represents the typical total tax rate for the District. The above tax rate areas are the largest in terms of assessed valuation for

each County’s portion of the District.

(2) The 2017-18 assessed valuation of Tax Rate Area (TRA) 6-001 is $28,291,652,893, which is 10.66% of the District’s total

assessed valuation.

(3) Fiscal Year 2015-16 was the first year in which ad valorem property taxes authorized by Measure AA were levied. For a
description of Measure AA, see APPENDIX A—"* DISTRICT GENERAL, FINANCIAL, AND OPERATING INFORMATION; AND ECONOMIC
AND DEMOGRAPHIC INFORMATION REGARDING SANTA CLARA AND SAN MATEO COUNTIES-DISTRICT FINANCIAL INFORMATION-

General.”

(4) The 2017-18 assessed valuation of TRA 9-001 is $9,444,516,021, which is 3.56% of the District’ s total assessed valuation.

Source: California Municipal Statistics, Inc.
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Appeals of Assessed Value

General. There are two types of appeals of assessed values that could adversely impact property
tax revenues within the District.

Appeals may be based on Proposition 8, a congtitutional amendment approved by voters in
November 1978, which requires that for each January 1 lien date, the taxable value of real property must
be the lesser of its base year value, annually adjusted by the inflation factor pursuant to Article XIII A of
the State Consgtitution, or its full cash value, taking into account reductions in value due to damage,
destruction, depreciation, obsolescence, removal of property or other factors causing adeclinein value. See
“CONSTITUTIONAL AND STATUTORY LIMITATIONS ON DISTRICT TAX REVENUES AND APPROPRIATIONS.”

Under Californialaw, property owners may apply for a reduction of their property tax assessment
by filing a written application, in form prescribed by the State Board of Equalization, with the applicable
County board of equalization or assessment appeals board. In most cases, the appeal is filed because the
applicant believes that present market conditions (such as residential home prices) cause the property to be
worth less than its current assessed value. Proposition 8 reductions may also be unilaterally applied by the
applicable County Assessor.

In 2008-09, the Assessor of the County of Santa Clara reduced the assessed values of 90,836
propertiesin such County as of January 1, 2009, for areduction in assessed valuation totaling $17.4 billion.
In 2010-11, the Assessor of the County of Santa Clara unilaterally reduced the assessed values of 118,690
properties in such County, for a reduction in assessed valuation of $14.3 billion. In the County of San
Mateo, 16% of residential properties had declines in assessed valuations for fiscal year (ending June 30)
2010-11.

By fiscal year (ending June 30) 2012-13, assessed valuation in the County of Santa Clara had
rebounded to alevel above that for fiscal year 2009-10, which had been the highest valuation in the history
of the County of Santa Clara. For the County of San Mateo, assessed valuation in fiscal year (ending
June 30) 2011-12 recovered to alevel abovethat for fiscal year (ending June 30) 2009-10, which had been
the highest valuation in the history of the County of San Mateo. No assurance can be given that property
tax appealsin the future will not significantly reduce the assessed valuation of property within the District.

Any reduction in the assessment ultimately granted as aresult of such appeal appliesto the year for
which application is made and during which the written application was filed. These reductions are subject
to yearly reappraisals and are adjusted back to their original values when market conditions improve. Once
the property has regained its prior value, adjusted for inflation, it once again is subject to the annual
inflationary factor growth rate allowed under Article XI1I A. See “CONSTITUTIONAL AND STATUTORY
LIMITATIONS ON DISTRICT TAX REVENUES AND APPROPRIATIONS.”

A second type of assessment appeal involves a challenge to the base year value of an assessed
property. Appealsfor reduction in the base year value of an assessment, if successful, reduce the assessment
for the year in which the appeal is taken and prospectively thereafter. The base year is determined by the
completion date of new construction or the date of change of ownership. Any base year appeal must be
made within four years of the change of ownership or new construction date.
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Property Tax Collections

The District’ s total secured tax collections and delinquencies are apportioned within each County
on a County-wide basis, according to the District’ s designated tax rate amount. Therefore, the total secured
tax levies, aswell as collections and delinquencies reported, do not represent the actual secured tax levies,
collections and delinquencies of taxpayers within the tax areas of the District. In addition, the District’s
total secured tax levy does not include special assessments, supplemental taxes or other charges that have
been assessed on property within the District or other tax rate areas of the Counties.

Each of the County of Santa Claraand the County of San Mateo has adopted the Alternative Method
of Distribution of Tax Levies and Collections and of Tax Sale Proceeds (the “ Teeter Plan™) as provided for
in Sections 4701 through 4717 of the State Revenue and Taxation Code. The Teeter Plan requires that a
county pay 100% of ad valorem secured property taxes due to local agencies in the fiscal year such taxes
are due regardless of the actual payments and delinquencies. Under these provisions, each county operating
under the Teeter Plan establishes a delinquency reserve and assumes responsibility for all secured
delinquencies, assuming that certain conditions are met.

The Disdtrict is a participant in the Teeter Plan of each County. Because of this method of tax
collection, districts located in counties operating under the Teeter Plan and participating in the Teeter Plan
are assured of 100% collection of their secured tax leviesif the conditions established under the applicable
county’s Teeter Plan are met. However, such districts are no longer entitled to share in any penalties due
on delinquent payments or in the interest that accrues on delinquent payments.

The Teeter Plan, as applicable to the District, remains in effect unless the Board of Supervisors of
either County orders its discontinuance or unless, prior to the commencement of any fiscal year (which
commences on July 1), the Board of Supervisors of such County has received a petition for its
discontinuance joined in by resolutions adopted by two thirds of the participating revenue districts in such
County, in which event the Board of Supervisors is required to order discontinuance of the Teeter Plan
effective at the commencement of the subsequent fiscal year.

The Board of Supervisors of either County may, by resolution adopted not later than July 15 of the
fiscal year for which it is to apply after holding a public hearing on the matter, discontinue the procedures
under the Teeter Plan with respect to any tax levying agency or assessment levying agency in the County
if the rate of secured tax delinquency in that agency in any year exceeds 3% of the total of all taxes and
assessments levied on the secured rolls for that agency. In the event that the Teeter Plan is terminated, the
amount of the levy of ad valorem taxesin the District would depend upon the collections of the ad valorem
property taxes and delinquency rates experienced with respect to the parcels within the District.

So long as the Teeter Plan remainsin effect with respect to each County, the receipt of revenues by
the District with respect to the levy of ad valorem property taxesin the Countieswill not be dependent upon
actual collections of the ad valorem property taxes by the Counties.

See APPENDIX A—DISTRICT GENERAL, FINANCIAL, AND OPERATING INFORMATION; AND
EcoNOMIC AND DEMOGRAPHIC INFORMATION REGARDING SAN MATEO AND SANTA CLARA COUNTIES—
DISTRICT FINANCIAL INFORMATION-Long-Term Obligations’ for a description of long-term debt payable
from the District’s General Fund.
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Direct and Overlapping Debt Obligations

Set forth in Table 11 is a direct and overlapping debt report (the “Debt Report”) prepared by
California Municipal Statistics, Inc. for debt issued as of , 2018. The Debt Report is included
for general information purposes only. The District has not reviewed the Debt Report for completeness or
accuracy and makes no representation in connection therewith.

The Debt Report generally includes long-term abligations sold in the public credit markets by
public agencies whose boundaries overlap the boundaries of the District in whole or in part. Such long-term
obligations generally are not payable from revenues of the District (except as indicated) nor are they
necessarily obligations secured by land within the District. In many cases, long-term obligations issued by
the specified public agency are payable only from the general fund or other revenues of such public agency.

The contents of the Debt Report are as follows: (i) the first column indicates the public agencies
which have outstanding debt as of the date of the Debt Report and whose territory overlaps the District; (ii)
the second column shows the percentage of the assessed valuation of the overlapping public agency
identified in column one which is represented by property located within the District; and (iii) the third
column is an apportionment of the dollar amount of each public agency’s outstanding debt (which amount
isnot shown in the table) to property in the District, as determined by multiplying the total outstanding debt
of each agency by the percentage of the District’s assessed valuation represented in column two.

(Remainder of this Page Intentionally Left Blank)

21



Table8

MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
Statement of Direct and Overlapping Bonded Debt

(November 1, 2017)
[To be Updated]

2017-18 Assessed Valuation: $265,503,003,005

DIRECT AND OVERLAPPING TAX AND ASSESSMENT DEBT:
Santa Clara County

Foothill-De Anza Community College District

San Mateo Community College District

West Valley-Mission Community College District

Palo Alto Unified School District

Fremont Union High School District

Sequoia Union High School District

Other High School Districts

Belmont-Redwood Shores School District and School Facilities Improvement Districts Nos. 1 and 2

Cupertino Union School District
Los Altos School District
Los Gatos Union School District
Menlo Park City School District
San Carlos School District
Mountain View-Whisman School District
Sunnyvale School District
Other Unified and Elementary School Districts
Cities
El Camino Hospital District
Midpeninsula Regional Open Space District
Community Facilities Districts
Santa Clara Valley Water District Benefit Assessment District
1915 Act Bonds (Estimate)
TOTAL DIRECT AND OVERLAPPING TAX AND ASSESSMENT DEBT

DIRECT AND OVERLAPPING GENERAL FUND DEBT:
Santa Clara County General Fund Obligations
Santa Clara County Pension Obligation Bonds
San Mateo County General Fund Obligations
County Board of Education Certificates of Participation
Foothill Community College District Certificates of Participation
West Valley-Mission Community College District General Fund Obligations
Union High School District General Fund Obligations
Mountain View-Whisman School District Certificates of Participation
Other Unified and Elementary School District General Fund Obligations
City of Cupertino General Fund Obligations
City of Los Altos General Fund Obligations
City of Palo Alto General Fund Obligations
City of Redwood City General Fund Obligations
City of Sunnyvale General Fund Obligations
Other City Genera Fund Obligations
Fire Protection Districts Certificates of Participation
Santa Clara County Vector Control District Certificates of Participation
Midpeninsula Regional Open Space District General Fund Obligations
TOTAL GROSS DIRECT AND OVERLAPPING GENERAL FUND DEBT
Less: Santa Clara County supported obligations
TOTAL NET DIRECT AND OVERLAPPING GENERAL FUND DEBT

OVERLAPPING TAX INCREMENT DEBT (Successor Agencies):

GROSS COMBINED TOTAL DEBT
NET COMBINED TOTAL DEBT

(1) Excludes accreted value of capital appreciation bonds.

% Applicable
40.909%
93.713
39.390
29.259

100.
85.932
91.518
Various

7.975-93.305
75.622

100.
98.049

100.
96.542

100.

100.
Various
0.018-100.

98.872

40.909%
40.909
39.390
39.390-40.909
93.713
29.259
Various

100.
Various
93.368

100.

100.

100.
99.995
Various

100.
40.909

100.

100. %

Attachment 4

Debt 11/1/17
$ 317,408,840
594,138,525
227,053,441
144,863,950
258,433,689
372,326,245
461,763,221
188,201,849
53,439,524
204,579,204
62,145,000
83,513,236
115,934,473
114,306,807
213,473,173
193,580,820
364,462,221
92,419,067
216,935,055
43,350,000
27,550,000
37,204,690
30,602,521
$4,417,685,551

$259,972,469
146,268,974
151,352,954
6,002,809
28,382,923
18,450,689
8,602,703
34,020,000
8,262,824
31,465,016
1,355,000
1,400,852
692,368
17,094,145
184,232
13,436,159
1,098,407
107,294,707
$835,337,231
178,379,022
$656,958,209

$142,738,002

$5,395,760,784
$5,217,381,762

(2) Excludestax and revenue anticipation notes, enterprise revenue, mortgage revenue and non-bonded capital lease obligations.

Ratios to 2017-18 Assessed Valuation:
Direct Debt ($43,350,000) .......ccveeuireerereererineereeeeereneesessessesssseseessesesseseeses 0.02%
Total Direct and Overlapping Tax and Assessment Debt ..........cccccevrecene 1.66%

Combined Direct Debt ($150,644,707) .....covereieueeruririnirereseseeereieieeseserenens 0.06%

Gross Combined Total DEDL ........ccoeeerirerieiereriresseee e ees 2.03%

Net Combined Total DEDL .........ccvveieeieeeeeree e 1.97%
Ratios to Redevelopment Incremental Valuation ($14,784,048,900):

Total Overlapping Tax Increment DebL ..........cocvirrrenccreiennnre s 0.97%

Source: California Municipal Statistics, Inc.
22
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Attachment 4

CONSTITUTIONAL AND STATUTORY LIMITATIONSON DISTRICT
TAX REVENUES AND APPROPRIATIONS

Article XI11 A of the State Constitution

Article XI1I A of the State Constitution, known as Proposition 13, was approved by the votersin
June 1978 and has been amended on occasions, including on November 7, 2000 to reduce the voting
percentage required for the passage of school bonds. Section I(a) of Article X111 A limits the maximum ad
valoremtax on real property to 1% of “full cash value,” and provides that such tax shall be collected by the
counties and apportioned according to State statutes. Section |(b) of Article XII1 A provides that the 1%
limitation does not apply to ad valorem taxes levied to pay interest or redemption charges on any
(2) indebtedness approved by the voters prior to July 1, 1978, (2) bonded indebtedness for the acquisition
or improvement of real property approved on or after July 1, 1978, by two-thirds of the votes cast by the
voters voting on the proposition and (3) bonded indebtedness incurred by a school district, community
college district or county office of education for the construction, reconstruction, rehabilitation or
replacement of school facilities, including the furnishing and equipping of school facilities or the acquisition
or lease of real property for school facilities, approved by 55% of the voters voting on the proposition.

Under current law, local agenciesare no longer permitted to levy directly any ad valorem property
tax (except to pay voter-approved indebtedness).

Section 2 of Article X111 A defines“full cash value”’ to mean the county assessor’ s valuation of real
property as shown on the 1975-76 fiscal year (June 30) tax hill, or thereafter, the appraised value of real
property when purchased, newly constructed, or a change in ownership has occurred. The full cash value
may be adjusted annually to reflect inflation at arate not to exceed 2% per year, or to reflect areduction in
the consumer price index or comparable data for the taxing jurisdiction, or may be reduced in the event of
declining property value caused by substantia damage, destruction or other factors. Legidation
implementing Article X111 A provides that, notwithstanding any other law, local agencies may not levy any
ad valorem property tax except to pay debt service on indebtedness approved by the voters as described
above. Such legidation further provides that each county will levy the maximum tax permitted by Article
X1 A, which is $1.00 per $100 of assessed market value.

Since its adoption, Article X111 A has been amended a number of times. These amendments have
created a number of exceptions to the requirement that property be reassessed when it is purchased, newly
constructed or undergoes a change in ownership. These exceptionsinclude certain transfers of real property
between family members, certain purchases of replacement dwellings for persons over age 55 and by
property owners whose original property has been destroyed in a declared disaster, and certain
improvements to accommodate disabled persons and for seismic upgrades to property. These amendments
have resulted in marginal reductionsin the property tax revenues attributable to the District.

Both the State Supreme Court and the United States Supreme Court have upheld the validity of
Article X111 A.

Article X111 B of the State Constitution

In addition to the limits Article X111 A imposes on property taxes that may be collected by local
governments, certain other revenues of the State and most local governments are subject to an annual
“appropriations limit” imposed by Article X1l B which effectively limits the amount of such revenues
those entities are permitted to spend. Article X111 B, approved by the voters in July 1979, was modified
substantially by Proposition 111 in 1990. The appropriations limit of each government entity applies to
“proceeds of taxes,” which consist of tax revenues, State subventions and certain other funds, including
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proceeds from regulatory licenses, user charges or other fees to the extent that such proceeds exceed “the
cost reasonably borne by such entity in providing the regulation, product or service.” “Proceeds of taxes’
excludes tax refunds and some benefit payments such as unemployment insurance. No limit isimposed on
the appropriation of funds which are not “ proceeds of taxes,” such as reasonable user charges or fees, and
certain other non-tax funds. Article X111 B also does not limit appropriation of local revenues to pay debt
service on bonds existing or authorized by January 1, 1979, or subsequently authorized by the voters,
appropriations required to comply with mandates of courts or the federal government, appropriations for
qualified capital outlay projects, and appropriation by the State of revenues derived from any increase in
gasoline taxes and motor vehicle weight fees above January 1, 1990 levels. The appropriations limit may
also be exceeded in case of emergency; however, the appropriations limit for the next three years following
such emergency appropriation must be reduced to the extent by which it was exceeded, unless the
emergency arises from civil disturbance or natural disaster declared by the Governor, and the expenditure
is approved by two-thirds of the legidative body of the local government.

Article XI1l C and XIII D of the State Constitution

General. On November 5, 1996, the voters of the State approved Proposition 218, known as the
“Right to Vote on Taxes Act.” Proposition 218 added Articles XIII C and XIll D to the Cdifornia
Consgtitution and contained a number of interrelated provisions affecting the ability of the District and
Cdlifornialocal governmentsin general to levy and collect both existing and future taxes, assessments, fees
and charges.

Taxes. Article X111 C requires that all new local taxes be submitted to the electorate before they
become effective. Taxes for general governmental purposes of the local government (“genera taxes’)
require a majority vote; taxes for specific purposes (“specia taxes’), even if deposited in the general fund
of the local government, require a two-thirds vote. The voter approval requirements of Proposition 218
reduce the flexibility of the District to raise revenues for the General Fund, and no assurance can be given
that the District will be able to impose, extend or increase such taxes in the future to meet increased
expenditure needs.

Property-Related Fees, Charges and Assessments. Article X1l D added several provisions
making it generally more difficult for local governments to levy and maintain property- related fees,
charges, and assessments for municipal services and programs. These provisions include, among other
things, (i) a prohibition against assessments which exceed the reasonable cost of the proportional special
benefit conferred on aparcel, (ii) arequirement that assessments must confer a“special benefit,” as defined
in Article XIIl D, over and above any general benefits conferred, (iii) a majority protest procedure for
assessments which involves the mailing of notice and a ballot to the record owner of each affected parcel,
apublic hearing and the tabulation of ballots weighted according to the proportional financial obligation of
the affected party, and (iv) a prohibition against fees and charges which are used for general governmental
services, including police, fire or library services, where the service is available to the public at large in
substantially the same manner asit isto property owners.

Reduction or Repeal of Taxes, Feesand Charges. Article XI1l C also removed limitations on the
initiative power in matters of reducing or repealing local taxes, assessments, fees or charges. No assurance
can be given that the voters of the District will not, in the future, approve an initiative or initiatives which
reduce or repeal local taxes, assessments, fees or charges. If such repeal or reduction occurs, the District’s
ability to pay debt service on certain of its Long-Term Obligations could be adversely affected.

Burden of Proof. Article Xl C providesthat alocal government “bears the burden of proving by

a preponderance of the evidence that a levy, charge, or other exaction is not a tax, that the amount is no
more than necessary to cover the reasonable costs of the governmental activity, and that the manner in

24



Attachment 4

which those costs are allocated to a payor bear afair or reasonable relationship to the payor’s burdens on,
or benefits received from, the governmental activity.” Similarly, Article X111 D provides that in “any legal
action contesting the validity of a fee or charge, the burden shall be on the agency to demonstrate
compliance” with Article XI11 D.

Proposition 26. On November 2, 2010, California voters approved Proposition 26, entitled the
“Supermajority Vote to Pass New Taxes and Fees Act.” Section 1 of Proposition 26 declares that
Proposition 26 is intended to limit the ability of the State Legislature and local government to circumvent
existing restrictions on increasing taxes by defining the new or expanded taxes as “fees.” Proposition 26
amended Articles X111 A and XI1I C of the State Constitution. The amendments to Article X111 A limit the
ability of the State Legislature to impose higher taxes (as defined in Proposition 26) without a two-thirds
vote of the Legisature. The amendmentsto Article X111 C define “taxes’ that are subject to voter approval
as“any levy, charge, or exaction of any kind imposed by alocal government,” with certain exceptions.

Judicial Interpretation. The interpretation and application of Articles XIIl1 C and XI1I D will
ultimately be determined by the courts with respect to a number of the matters discussed below, and it is
not possible at this time to predict with certainty the outcome of such determination.

Proposition 1A; Proposition 22

Proposition 1A of 2004. Proposition 1A of 2004, proposed by the Legislature in connection with
the State' sfiscal year (ending June 30) 2004-05 Budget Act, and approved by the votersin November 2004,
was generally effectivein fiscal year (ending June 30) 2006-07. Proposition 1A of 2004 provides that the
State may not reduce any local sales tax rate, limit existing local government authority to levy a sales tax
rate or change the alocation of local sales tax revenues, subject to certain exceptions. Proposition 1A
generaly prohibits the State from shifting to schools or community colleges any share of property tax
revenues allocated to local governments for any fiscal year, as set forth under the laws in effect as of
November 3, 2004. Any changein the allocation of property tax revenues among local governments within
a county must be approved by two-thirds of both houses of the Legidlature.

Proposition 1A of 2004 provided, however, that beginning in fiscal year (ending June 30) 2008-09,
the State may shift to schools and community colleges up to 8% of local government property tax revenues,
which amount must be repaid, with interest, within three years, if the Governor proclaimed that the shift is
needed due to a severe state financial hardship, the shift was approved by two-thirds of both houses and
certain other conditions were met. Such a shift may not occur more than twice in any 10-year period. The
State could aso approve voluntary exchanges of local sales tax and property tax revenues among local
governments within a county.

Proposition 22. On November 2, 2010, voters in the State approved Proposition 22 known as the
“Local Taxpayer, Public Safety, and Transportation Protection Act.” Proposition 22 eliminates or reduces
the State's authority to (i) temporarily shift property taxes from cities, counties and special districts to
schools, (ii) use vehicle license fee revenues to reimburse local governments for State-mandated costs (the
State will have to use other revenues to reimburse local governments), (iii) redirect property tax increment
from redevelopment agencies to any other local government, (iv) use State fuel tax revenues to pay debt
service on State transportation bonds, or (v) borrow or change the distribution of State fuel tax revenues.

Unitary Property
AB 454 (Chapter 921, Statutes of 1986) provides that revenues derived from most utility property

assessed by the State Board of Equalization (“ Unitary Property”), commencing with the 1988-89 fiscal year
(ending June 30), are alocated as follows: (i) each jurisdiction will receive up to 102% of its prior year
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State-assessed revenue; and (ii) if county-wide revenues generated from Unitary Property are less than the
previous year' s revenues or greater than 102% of the previous year’s revenues, each jurisdiction will share
the burden of the shortfall or benefit of the excess revenues by a specified formula. This provision applies
to al Unitary Property except railroads, whose valuation will continue to be allocated to individual tax rate
areas.

The provisions of AB 454 do not constitute an elimination of the assessment of any State-assessed
properties nor arevision of the methods of assessing utilities by the State Board of Equalization. Generally,
AB 454 allows valuation growth or decline of Unitary Property to be shared by all jurisdictionsin a county.

Future Initiatives

Article X111 A, Article X111 B, Article XI1I C, Article X111l D, and Propositions 1A of 2004, 22, 26
and 62 were each adopted as measures that qualified for the ballot through California s initiative process.
From time to time other initiative measures could be adopted, further affecting the District’ s revenues.

TAX MATTERS

Inthe opinion of Orrick, Herrington & Sutcliffe LLP, Bond Counsel (*Bond Counsel”), based upon
an analysis of existing laws, regulations, rulings and court decisions, and assuming, among other matters,
the accuracy of certain representations and compliance with certain covenants, interest on the 2018 Green
Bonds is excluded from gross income for federal income tax purposes under Section 103 of the Interna
Revenue Code of 1986 (the “Code") and is exempt from State of California personal income taxes. Bond
Counsel is of the further opinion that interest on the 2018 Green Bonds is not a specific preference item for
purposes of the federal individual or corporate alternative minimum taxes, although Bond Counsel observes
that such interest isincluded in adjusted current earnings when calculating corporate alternative minimum
taxableincome. Asdiscussed further below, legidlation has been introduced which, if enacted, would repeal
the alternative minimum tax for tax years beginning after December 31, 2017. A complete copy of the
proposed form of opinion of Bond Counsel is set forth in Appendix F hereto.

To the extent the issue price of any maturity of the 2018 Green Bonds s |ess than the amount to be
paid at maturity of such Bonds (excluding amounts stated to be interest and payable at least annually over
the term of such Bonds), the difference constitutes “original issue discount,” the accrual of which, to the
extent properly allocable to each Beneficial Owner thereof, is treated as interest on the 2018 Green Bonds
which is excluded from gross income for federal income tax purposes and State of California personal
income taxes. For this purpose, the issue price of a particular maturity of the 2018 Green Bondsisthefirst
price a which a substantial amount of such maturity of the 2018 Green Bonds is sold to the public
(excluding bond houses, brokers, or similar persons or organizations acting in the capacity of underwriters,
placement agents or wholesalers). The original issue discount with respect to any maturity of the 2018
Green Bonds accrues daily over the term to maturity of such Bonds on the basis of a constant interest rate
compounded semiannually (with straight-line interpolations between compounding dates). The accruing
original issue discount is added to the adjusted basis of such Bonds to determine taxable gain or loss upon
disposition (including sale, redemption, or payment on maturity) of such Bonds. Beneficial Owners of the
2018 Green Bonds should consult their own tax advisors with respect to the tax consequences of ownership
of 2018 Green Bonds with original issue discount, including the treatment of Beneficial Owners who do
not purchase such 2018 Green Bonds in the original offering to the public at the first price at which a
substantial amount of such 2018 Green Bonds is sold to the public.

2018 Green Bonds purchased, whether at original issuance or otherwise, for an amount higher than
their principal amount payable at maturity (or, in some cases, at their earlier call date) (“Premium Bonds”)
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will be treated as having amortizable bond premium. No deduction is allowable for the amortizable bond
premium in the case of bonds, like the Premium Bonds, the interest on which is excluded from grossincome
for federal income tax purposes. However, the amount of tax-exempt interest received, and a Beneficial
Owner’s basis in a Premium Bond, will be reduced by the amount of amortizable bond premium properly
alocable to such Beneficial Owner. Beneficial Owners of Premium Bonds should consult their own tax
advisors with respect to the proper treatment of amortizable bond premium in their particular circumstances.

The Code imposes various restrictions, conditions and requirements relating to the exclusion from
grossincome for federal income tax purposes of interest on obligations such as the 2018 Green Bonds. The
District has made certain representations and covenanted to comply with certain restrictions, conditions and
reguirements designed to ensure that interest on the 2018 Green Bonds will not be included in federal gross
income. Inaccuracy of these representations or failure to comply with these covenants may result in interest
on the 2018 Green Bonds being included in gross income for federal income tax purposes, possibly from
the date of original issuance of the 2018 Green Bonds. The opinion of Bond Counsel assumes the accuracy
of these representations and compliance with these covenants. Bond Counsel has not undertaken to
determine (or to inform any person) whether any actions taken (or not taken), or events occurring (or not
occurring), or any other matters coming to Bond Counsel’s attention after the date of issuance of the 2018
Green Bonds may adversely affect the value of, or the tax status of interest on, the 2018 Green Bonds.
Accordingly, the opinion of Bond Counsel is not intended to, and may not, be relied upon in connection
with any such actions, events or matters.

Although Bond Counsel is of the opinion that interest on the 2018 Green Bonds is excluded from
grossincomefor federal income tax purposes and is exempt from State of California personal income taxes,
the ownership or disposition of, or the accrual or receipt of amounts treated as interest on, the 2018 Green
Bonds may otherwise affect a Beneficial Owner’ s federal, state or local tax liability. The nature and extent
of these other tax consequences depends upon the particular tax status of the Beneficial Owner or the
Beneficial Owner’ s other items of income or deduction. Bond Counsel expresses no opinion regarding any
such other tax consequences.

Current and future legislative proposals, if enacted into law, clarification of the Code or court
decisions may cause interest on the 2018 Green Bonds to be subject, directly or indirectly, in whole or in
part, to federal income taxation or to be subject to or exempted from state income taxation, or otherwise
prevent Beneficial Owners from reaizing the full current benefit of the tax status of such interest.
Legidation has been introduced in Congress which, if enacted, would significantly change the income tax
ratesfor individuals and corporations and would repeal the alternative minimum tax for tax years beginning
after December 31, 2017. The introduction or enactment of any such legislative proposals or clarification
of the Code or court decisions may also affect, perhaps significantly, the market price for, or marketability
of, the 2018 Green Bonds. Prospective purchasers of the 2018 Green Bonds should consult their own tax
advisors regarding the potential impact of any pending or proposed federal or state tax legislation,
regulations or litigation, asto which Bond Counsel is expected to express no opinion.

The opinion of Bond Counsel isbased on current legal authority, covers certain matters not directly
addressed by such authorities, and represents Bond Counsel’ s judgment as to the proper treatment of the
2018 Green Bonds for federal income tax purposes. It is not binding on the Internal Revenue Service
(“IRS") or the courts. Furthermore, Bond Counsel cannot give and has not given any opinion or assurance
about the future activities of the District, or about the effect of future changes in the Code, the applicable
regulations, the interpretation thereof or the enforcement thereof by the IRS. The District has covenanted,
however, to comply with the requirements of the Code.

Bond Counsal’ s engagement with respect to the 2018 Green Bonds ends with the issuance of the
2018 Green Bonds, and, unless separately engaged, Bond Counsel is not obligated to defend the District or
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the Beneficial Owners regarding the tax-exempt status of the 2018 Green Bonds in the event of an audit
examination by the IRS. Under current procedures, parties other than the District and their appointed
counsel, including the Beneficial Owners, would have little, if any, right to participate in the audit
examination process. Moreover, because achieving judicial review in connection with an audit examination
of tax-exempt bonds is difficult, obtaining an independent review of IRS positions with which the District
legitimately disagrees, may not be practicable. Any action of the IRS, including but not limited to selection
of the 2018 Green Bonds for audit, or the course or result of such audit, or an audit of bonds presenting
similar tax issues may affect the market price for, or the marketability of, the 2018 Green Bonds, and may
cause the District or the Beneficial Ownersto incur significant expense.

CONTINUING DISCLOSURE
General

The District has covenanted for the benefit of the owners and beneficial owners of the 2018 Green
Bonds to provide certain financia information and operating data relating to the District by no later than
210 days after the end of the District’ s fiscal year (ending June 30) being the current fiscal year-end) (the
“Annual Report”), commencing with the report due January 26, 2019 for fiscal year ending June 30, 2018,
and to provide notice of the occurrence of significant events either deemed to be material under federal
regulations or deemed by the District to be material under the facts and circumstances. The Annual Report
and the notices of significant events will be filed by the District or by a dissemination agent on behalf of
the District with the Municipal Securities Rulemaking Board through its Electronic Municipal Market
Access (EMMA) website. The specific nature of the information to be contained in the Annual Report or
the notices of significant events is set forth in the form of Continuing Disclosure Certificate presented in
APPENDIX E.

Any failure by the District to comply with the provisions or the Continuing Disclosure Certificate
isnot an “Event of Default” as defined in the Fiscal Agent Agreement. The sole remedy upon any failure
by the District to comply with the Disclosure Certificate will be an action to compel performance. See
APPENDIX E—*FORM OF CONTINUING DISCLOSURE CERTIFICATE.”

Past | nstances of Non-Disclosure

The District timely submitted its annual continuing disclosure information to its dissemination
agent each year from 2009 through 2014. However, the District failed to fully link the continuing disclosure
information to all of the applicable CUSIP numbers when it was posted on EMMA; certain of the annual
reports were missing updates to certain financial data because those annual reports were not submitted in a
format that could be uploaded, or did not include updates of some of the financial and operating data that
was not available to the District and would have needed to be purchased from a third party provider; and
the District did not file notices of certain rating changes; athough such ratings were discussed in the
management’ s discussion section of the District’s annual audited financial report.

The District made all remedial filings in September 2014 to address those instances of non-
compliance, and in November 2014 the Board of Directors adopted policies and procedures to ensure
compliance with its continuing disclosure undertakings. Those policies and procedures, became effective
April 1, 2015, and include: identifying a disclosure coordinator within the organization to coordinate the
preparation of annual reports by adissemination agent on behalf of the District, file notices of listed events
on EMMA and coordinate annual disclosure training sessions; and establishing a disclosure working group
comprised of the General Manager, the Controller and the General Counsel to review and approve such
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annual reports and notices of listed events. On June 25, 2015, the District engaged Goodwin Consulting
Group to act as dissemination agent for its continuing disclosure reporting.

UNDERWRITING

The 2018 Green Bonds are being purchased by Morgan Stanley & Co. LLC (the “Underwriter™)
pursuant to the terms and conditions of a bond purchase agreement between the District and the
Underwriter, which provides that the Underwriter will purchase al of the 2018 Green Bonds if any are
purchased, the obligation to make such purchase being subject to certain terms and conditions set forth in
said agreement, the approval of certain legal matters by counsel and certain other conditions.

The Underwriter has agreed to purchase the 2018 Green Bonds at a price equal to $
which equals the principal amount of the 2018 Green Bonds ($ ), plus original issue premium of
$ , less an Underwriter’s discount of $ .

The Underwriter intendsto offer the 2018 Green Bonds to the public initially at the prices set forth
on the inside cover page of this Official Statement, which prices may subsequently change without any
prior notice.

The Underwriter reserves the right to join with dealers and other underwritersin offering the 2018
Green Bonds to the public. The Underwriter may offer and sell Bonds to certain dealers (including dealers
depositing Bonds into investment trusts) at prices lower than the public offering prices, and such dealers
may re-allow any such discounts on salesto other dealers. In reoffering Bondsto the public, the Underwriter
may over-allocate or effect transactions that stabilize or maintain the market prices for Bonds at levels
above those that might otherwise prevail. Such stabilization, if commenced, may be discontinued at any
time.

Morgan Stanley, parent company of Morgan Stanley & Co. LLC, one of the Underwriters, has
entered into aretail distribution arrangement with its affiliate Morgan Stanley Smith Barney LLC. As part
of the distribution arrangement, Morgan Stanley & Co. LLC may distribute municipal securities to retail
investors through the financial advisor network of Morgan Stanley Smith Barney LLC. As part of this
arrangement, Morgan Stanley & Co. LLC may compensate Morgan Stanley Smith Barney LLC for its
selling efforts with respect to the 2018 Green Bonds.

LEGAL MATTERS

Orrick, Herrington & Sutcliffe LLP, San Francisco, California, Bond Counsel to the District, will
render the opinion substantialy in the form of APPENDIX F hereto with respect to the validity of the 2018
Green Bonds. Certain legal matterswill be passed upon for the District by its General Counsel and by Schiff
Hardin LLP, San Francisco, California, Disclosure Counsel. Certain legal matters will be passed upon for
the Underwriter by Hawkins Delafield & Wood LLP, San Francisco, California.

Fees payableto Bond Counsel, Disclosure Counsel, and Underwriter’ s Counsel are contingent upon
issuance of the 2018 Green Bonds.
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FINANCIAL ADVISOR

The Disgtrict has retained Backstrom McCarley Berry & Co., LLC, as Financial Advisor (the
“Financial Advisor”) for the sale of the “2018 Green Bonds.” The Financial Advisor is not obligated to
undertake, and has not undertaken to make, an independent verification, or to assume responsibility for the
accuracy, completeness or fairness of the information contained in this Official Statement.

NO MATERIAL LITIGATION

TheDistrict is not aware of any pending or threatened litigation concerning the validity of the 2018
Green Bonds, or the District’ s ability to receive ad val oremtaxes and to collect other revenues, or contesting
the District’s ability to issue the 2018 Green Bonds. Furthermore, the District is not aware of any pending
or threatened litigation to restrain, enjoin, question or otherwise affect the political existence of the District
or the validity of the Resolution, or in any way contesting or affecting the validity or enforceability of any
of the foregoing or any proceedings of the District taken with respect to any of the foregoing.

The Digtrict is routinely subject to lawsuits and claims. In the opinion of the District, the aggregate
amount of the uninsured liabilities of the District under these lawsuits and claims will not materially affect
the financial position or operations of the District.

POST-ISSUANCE COMPLIANCE WITH FEDERAL TAX LAW

The District follows certain post-issuance compliance procedures that are intended to ensure that
proceeds of its tax-exempt bonds are invested and expended consistent with applicable federal tax law. In
connection with the issuance of the 2016 Green Bonds, the District determined that a small portion of the
proceeds of the Authority’s 2007 Series A Revenue Refunding Bonds (the “2007 Authority Bonds’) may
have been applied for purposes that present a tax law compliance issue. The District redeemed the 2007
Authority Bonds and issued a portion of the 2016 Green Bonds as taxabl e bondsto address the situation. In
addition, the District entered into a Closing Agreement on Final Determination Covering Specific Matters
dated June 26, 2017 (the “ Closing Agreement”) with the IRS under its Tax Exempt Bond Voluntary Closing
Agreement Program (VCAP) with respect to the 2007 Authority Bonds to confirm their tax-exempt
status. Pursuant to the Closing Agreement, the District made a payment to the IRS in the amount of
$79,545.40.

RATINGS
Fitch Ratings (“Fitch”) has assigned its municipal bond rating of “*_ " to the 2018 Green Bonds.
S& P Global Ratings (“S& P") has assigned its municipal bond rating of " to the 2018 Green Bonds.

These ratings reflect only the views of the rating agencies, and explanations of the significance of
these ratings, and any outlooks assigned to or associated with these ratings, should be obtained from the
respective rating agencies.

Generally, arating agency bases its rating on the information and materials furnished to it and on

investigations, studies and assumptions of its own. The District has provided certain additional information
and materials to the rating agencies (some of which does not appear in this Official Statement).
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There is no assurance that these ratings will continue for any given period of time or that these
ratings will not be revised downward or withdrawn entirely by the rating agencies, if in the judgment of the
rating agencies, circumstances so warrant. Any such downward revision or withdrawal of any rating on the
2018 Green Bonds may have an adverse effect on the market price or marketability of the 2018 Green
Bonds.

FINANCIAL REPORTS

Chavan & Associates, LLP, Certified Public Accountants (the “Auditor”), audited the financial
report of the District for the 12 months ended June 30, 2017. The Auditor’s examination was made in
accordance with generally accepted auditing standards and Governmental Auditing Standards, issued by
the Comptroller General of the United States. See APPENDIX B—* ANNUAL FINANCIAL REPORT FOR FISCAL
Y EAR ENDED JUNE 30, 2017.” The District has not requested, and the auditor has not performed, any update
or review of such statements in connection with their presentation in this Official Statement.

The Auditor has not performed any post-audit review of the financial condition or operations of the
Digtrict.

(Remainder of this Page Intentionally Left Blank)
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MISCELLANEOUS

All of the descriptions of applicable law, the Fiscal Agent Agreement, the District, and the
agreements and other documents contained herein are made subject to the provisions of such documents
respectively and do not purport to be complete statements of any or all of such provisions. Reference is
hereby made to such documents on file with the District for further information in connection therewith.

This Official Statement does not constitute a contract with the purchasers of the 2018 Green Bonds.
Any statements made in this Official Statement involving matters of opinion or estimates, whether or not
so expressly stated, are set forth as such and not as representations of fact, and no representation is made
that any of the estimates will be realized.

The execution and delivery of this Official Statement has been duly authorized by the Board of
Directors of the District.

MIDPENINSULA REGIONAL OPEN SPACE
DISTRICT

By:

General Manager

32



Attachment 4

APPENDIX A

DISTRICT GENERAL, FINANCIAL, AND OPERATING INFORMATION; AND ECONOMIC
AND DEMOGRAPHIC INFORMATION REGARDING SANTA CLARA AND
SAN MATEO COUNTIES
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APPENDIX A

DISTRICT GENERAL, FINANCIAL, AND OPERATING INFORMATION; AND ECONOMIC
AND DEMOGRAPHIC INFORMATION REGARDING SANTA CLARA
AND SAN MATEO COUNTIES

The 2018 Green Bonds are payable solely from Revenues consisting primarily of the District’s
share of the general one percent ad valorem property tax levied on property within the District by the
County of Santa Clara and the County of San Mateo and allocated to the District. See “* SECURITY AND
SOURCE OF PAYMENT FOR THE 2017 SERIESBONDS’ and “ AD VALOREM PROPERTY TAXATION WITHIN THE
DISTRICT” in the Official Statement.

DISTRICT GENERAL INFORMATION

The Midpeninsula Regional Park District (the “District”) was established in 1972, by voters of
northwestern Santa Clara County. In 1976, voters approved expansion of the District to include southeastern
San Mateo County. Later, the District became the “Midpeninsula Regional Open Space District.” With the
final approva of the Coastside Protection Program in 2004, the District’s boundary was extended to the
Pacific Ocean in San Mateo County, from the southern borders of Pacificato the San Mateo County/Santa
Cruz County border.

The boundaries of the District include approximately 200 sguare miles in Santa Clara County and
350 sgquare milesin San Mateo County. Since 1992, the District has added 2.6 square miles in Santa Cruz
County, but the 1% ad valorem property tax is not levied on this land for the benefit of the District. Ad
valorem taxeswill be levied on the Santa Cruz parcelsfor the payment of District general obligation bonds,
but the amount is expected to be minimal and is not presented in the tables in the Official Statement. The
District includes 17 cities (Atherton, Cupertino, East Palo Alto, Half Moon Bay, Los Altos, Los Altos Hills,
Los Gatos, Menlo Park, Monte Sereno, Mountain View, Palo Alto, Portola Valley, Redwood City,
San Carlos, Saratoga, Sunnyvale, and Woodside). For amap of the District see pageii.

Administration

The Board of Directors originates, guides, and enforces District policies. As of Fisca Year
2017-18, a 174.45-person budgeted full-time equivalent permanent staff administers the policies, headed
by the General Manager, who is appointed by the Board of Directors. The current Genera Manager is
Stephen E. Abbors.

Set forth below are the names and expirations of the current terms for the members of the Board of
Directors.

Year First Expiration of

Name Office Elected Current Term
Pete Siemens, Ward 1 Secretary 1992 December 2018
Y oriko Kishimoto, Ward 2 Member 2010 December 2018
Jed Cyr, Ward 3 Treasurer 1996 December 2020
Curt Riffle, Ward 4 Vice President 2008 December 2020
Nonette Hanko, Ward 5 Member 1972 December 2018
Larry Hassett, Ward 6 President 2000 December 2018
Cecily Harris, Ward 7 Member 2008 December 2020

The executive management staff consists of three positions appointed by the Board of Directors;
the General Manager, Controller, and General Counsel. Three management staff positions are appointed by
the General Manager; the Chief Financial Officer and two Assistant General Managers.
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The General Manager and the General Counsel each announced their retirement from the District
effective on December 29, 2017. In January 2018, the Board of Directors expectsto initiate a recruitment
process to fill the General Manager position and conclude these efforts in spring 2018. Following the
recruitment of a General Manager, the Board of Directors expects to initiate the recruitment process to fill
the position of General Counsel.

Brief resumes for the District executive management staff are set forth below.

Stephen E. Abbors, General Manager. Mr. Abborsjoined the District in early 2008 after a24-year
career managing watersheds and recreation for the East Bay Municipa Utility District, headquartered in
Oakland, California. Prior to that, he was employed for over a decade by the East Bay Regional Park
Disgtrict, also headquartered in Oakland and the largest regional park district in the United States. He holds
Bachelors and Masters Degrees in Biological Sciences from California State University, East Bay.

Mr. Abbors has announced that he will retire from the District effective on December 29, 2017.

Ana Ruiz, Assistant General Manager. Ms. Ruiz will become the Acting General Manager of the
District on December 30, 2017. Ms. Ruiz joined the District in June 1998 as a Planning Technician in the
Planning Department, and progressed through the ranks to Planning Manager in charge of site plans/master
plans and large capital projects. In 2013 she was promoted to Assistant General Manager to oversee the
Planning and Project Delivery business line and lead the Real Property, Planning, and Engineering and
Construction Departments. In 2017, Ms. Ruiz transitioned to the Visitor and Field Services, Land and
Facilities, and Natural Resources Departments. Ms. Ruiz has over 19 years of planning, design, permitting,
environmental review, public engagement, project/land management, and executive management
experience in open space, recreation, and environmental restoration. She earned her bachelor’s degree in
Geological and Environmental Sciences from Stanford University, a Masters in Urban and Regional
Planning from San Jose State University, and recently compl eted the Stanford University Local Governance
Summer Institute Program. She is a Certified Planner by the American Institute of Certified Planners
(AICP), the professional institute of the American Planning Association.

Michael L. Foster, District Controller. Mr. Foster has served as District Controller since 1978.
Mr. Foster received an undergraduate degree in economics and aMaster of Business Administration degree
from Stanford University.

Sheryl Schaffner, Esg., General Counsel. Ms. Schaffner became the District’s General Counsel
in March 2012. Ms. Schaffner has over 20 years of experience representing public agencies, including
cities, counties and state agencies, in both public and private sector capacities. Prior to joining the District,
she served as City Attorney to the Cities of San Ramon and Eureka. She has experience in the private sector,
specidizing in CEQA with a leading environmental firm, served as staff counsel to the California
Department of Conservation, senior staff counsel to the State Water Resources Control Board and
functioned as lead attorney for the San Francisco Bay and North Coast Regional Water Quality Control
Boards. She provided pro bono counsel to the Yolo Land Trust and Davis Agricultural Land Trust. Ms.
Schaffner received her J.D. from the University of Californiaat Davis.

Ms. Schaffner has announced that she will retire from the District effective on December 29, 2017.

Hilary W. Stevenson, Esg., Assistant General Counsel. Ms. Stevenson will become the Acting
General Counsel of the District on December 30, 2017. She has served the District as Assistant Generd
Counsel since 2013 and has more than 10 years of experience practicing municipal law in the public
sector. Prior to joining the District, Ms. Stevenson served as Assistant City Attorney in the City of East
Palo Alto, Deputy City Attorney in Redwood City, and Deputy County Counsel in Santa Clara
County. Before beginning her legal career, Ms. Stevenson worked as a consultant to the U.S.
Environmental Protection Agency overseeing Superfund site cleanups. She received her J.D. from Santa
Clara University and her B.S. and M.S. in Biological Sciences at Stanford University.
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Brief resumes for the District management staff are set forth below:

Stefan Jaskulak, Chief Financial Officer/Administrative Services Manager. Mr. Jaskulak joined
the District in January 2016 as the Didtrict’s first Chief Financial Officer/Director of Administrative
Services, overseeing Finance, Budget & Analysis, Human Resources, Procurement, Information
Technology, Geospatia Information Systems and Grants Management. Mr. Jaskulak has over 25 years of
in-depth financial management experience in both the private and municipal sectors, including financia
operations, treasury systems and operations, risk, accounting, financial systems, overseeing budgetary
functions and operations, and structured finance including utilizing short and long term debt instruments as
part of a comprehensive finance program. He served as a member of the Government Finance Officers
Association’s (GFOA) Treasury & Investment Management Committee from 2012 to 2017. Mr. Jaskulak
earned hisbachelor's degree in Business Administration from LoyolaMarymount University and hisMaster
in Business Administration from Newport University.

Christine Butterfield, Acting Assistant General Manager. Ms. Butterfield joined the District in
July 2017 as the Public Affairs Manager. She was appointed to serve as the Acting Assistant General
Manager in October 2017. In this capacity, Ms. Butterfield is responsible for the Planning and Project
Delivery business unit that includes the Planning, Construction and Engineering and Real Property
Departments. She has 25 years of public sector experience working for and providing consulting services
to local units of government in Illinois, Minnesota, lowa, and California. She has a wide range of
experience, including: disaster response and recovery, community development and redevel opment,
planning, fiscal impact analyses, economic devel opment, housing policy and development, Housing Choice
Voucher and Community Development Block Grant program administration, code enforcement and
permitting, communications, information technology, human resources and labor negotiations. Ms.
Butterfield earned Bachelor's Degrees in History and Political Science from the University of Minnesota
and holds aMaster’ s Degree in Public Policy and Administration from the Robert M. La Follette School of
Public Affairs at the University of Wisconsin.

Operations and Planning

The District’s chief method for preserving open space is to buy land, using District revenues and
debt financing as well as State and federal grants, receive gifts of open space land and undertake joint
projects with other governmental agencies and private nonprofit corporations. The District also has the
power of eminent domain except within the 220 square mile Coastside Protection Area in San Mateo
County, but the District cannot regulate land it does not own. The District cannot adopt zoning or other land
use restrictions; this power lies mainly with the local jurisdictions within the District’ s territory.

As part of the Digtrict’s 2011 Strategic Plan, the Board of Directors unanimously approved the
Didtrict’ srevised strategic direction for amore balanced implementation of its three-part mission statement
to achieve beneficial impacts in (i) land preservation, (ii) resource restoration and (iii) public access and
recreation. This strategic direction served as the policy foundation for the development of the District’s
2014 Vision Plan, a40-year plan that identified 54 projects located across the District’ sjurisdiction, aiming
to expand public accessto new areas, improve recreational facilities, protect important open space, support
viable working and agricultural lands, restore sensitive natural habitats, and support cultural and scenic
landscape.

Of the projectsidentified in the 2014 Vision Plan, 25 highest priority projects were identified to be
financed with proceeds of general obligation bonds issued by the District.
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DISTRICT FINANCIAL INFORMATION
General

The District keeps its books using the California State Controller’s fund accounting principles for
special districts, with a modified accrual basis of accounting in which the District generally recognizes
revenues when they become both available and measurable and expenditures when it incurs the obligation
(except for interest on long-term debt, which the District recognizes when it falls due).

From 1989 through 2015, the District's fiscal year was April 1 through March 31. On
July 22, 2015, in order to improve transparency over reporting financial transactions and overall operations,
the Board of Directors adopted Resolution No. 14-000 changing the fiscal year of the District to July 1
through June 30, and extending fiscal year 2015-16 by three months to conclude June 30, 2016.

The Didtrict's certified public accountants are currently Chavan & Associates, LLP. See
APPENDIX B for the District’ s audited financial report for the fiscal year ending June 30, 2017. Dueto the
change in fiscal year, financial information presented in Tables A-1, A-2 and A-3 is not comparable to
financial information presented in the audited financia reports for the fiscal years ending prior to June 30,
2016.

Over the last six fiscal years, property taxes comprised 90% to 94% of the District’s total general
fund revenue, excluding land donations and land acquisition grants. The District’s primary expenditures
are for debt service, capital expenditures for land and preserve improvements, and land management and
administrative expenses. The capital expenditures are made at the District’s discretion and approximately
80% of such capital spending in Fiscal Year 2016-17 was funded from proceeds of the issuance of general
obligation bonds approved by more than two-thirds of the qualified voters of the District on June 3, 2014
(“Measure AA™). Pursuant to Measure AA, the District may issue $300 million of general obligation bonds
to fund 25 key projects. Thefirst series of Measure AA general obligation bonds, in the principal amount
of 45 million, was issued in August 2015. The District expects that the great majority of future capital
expenditures for land acquisitions and preserve development will be funded from proceeds of future
issuances of Measure AA bonds. The one significant planned capital project requiring funding from the
general fund isthe purchase and refurbishment of a new administrative office building and at |east one new
field office. The cost of this project is estimated at between $42 and $46 million, which will be funded
from existing committed reserves and the proceeds of the 2017 Series B Parity Bonds, partially offset by
proceeds from the future sale of the current District-owned administrative office building.

Measure AA funds may be used to fund projects that improve access to hiking and biking
opportunities, protect and preserve redwood forests, natural open spaces, the scenic beauty of the region,
coastline, and critical wildlife habitat, restore creeks to protect water quality, and reduce forest fire risk,
and estimates the levy of an annual tax in an amount not to exceed $3.18 per $100,000 of assessed value of
property owned to pay debt service on Measure AA bonds. Measure AA funds are authorized to be used
only to fund the 25 key capital projectsidentified in the 2014 Vision Plan of the District. Expenditures of
Measure AA funds are required to be verified by an independent citizen oversight committee that consists
of seven at-large members who reside within the District. The Oversight Committee, which is expected to
convene at least once a year, reviews the Measure AA expenditures andthe Annual Audit and
Accountability report of the District, and presents its findings to the Board of Directors.

Land management and administrative expenses increase subject to changing management policy
and controls. Since the voter approval of Measure AA, the District hasincreased staff and outside resources
in order to implement the 25 Measure AA funded projects. Operating expenses have since increased from
the prior ratio of approximately 50% of general fund tax revenue to over 60% in Fiscal Y ear 2016-17. The
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Didtrict anticipates that implementation and maintenance of these capital projects will necessitate a
continuing increase in the ratio of operating expenses to general fund tax revenue to an estimated 65% in
Fiscal Year 2017-18, to 70% by Fiscal Year 2023-24, and to approximately 80% by Fiscal Y ear 2031-32.

Driven by the continued strong economy in Silicon Valley, District general fund tax revenue again
increased above its long-term trend line in the 12 months ended June 30, 2017, growing by $4.1 million, or
approximately 7.2% compared to the 12 months ended June 30, 2016. The District receives approximately
66% of its tax revenue from the County of Santa Clara and 34% from the County of San Mateo.

The District purchased $4.2 million of land and associated structuresin Fiscal Y ear 2016-17, all of
which was funded from Measure AA bond proceeds. Total capital spending for 2016-17 was $21.3 million
of which $16.9 million was funded by Measure AA bond proceeds, and $4.4 million was funded from the
general fund.

The District manages its expenditures within the annual budget. Excluding Measure AA capital
projects, total District Fiscal Year 2016-17 spending of $37.9 million was $2.7 million, or 7%, under
budget.

Under California law, the District may acquire land or facilities by borrowing money or by
purchasing on contract, subject to certain limits (based on tax revenues proj ected for thefive yearsfollowing
the borrowing). The law limitsthe annual interest rateto 12%. For purchase money financings using District
promissory notes, the borrowing term may not exceed 30 years. The District has never defaulted in the
payment of any of its debt or other obligations.

Fiscal Management Policies

Fund Balance Policy. On November 25, 2014, the Board of directors adopted a Fund Balance
Policy in Accordance with GASB Statement No. 54 (the “Fund Balance Policy”). The stated purpose of
the Fund Balance Policy isto: (i) provide adequate funding to meet the District’ s short-term and long-term
plans, (ii) provide funds for unforeseen expenditures related to emergencies such as natural disasters, (iii)
strengthen the financial stability of the District against present and future uncertainties such as economic
downturns and revenue shortfalls, and (iv) maintain an investment-grade bond rating. The Fund Balance
Policy identifies the required components of fund balance, the level of management authorized to approve
or change target balances in each fund, the amounts that the District will strive to maintain in each fund,
and the conditions under which fund balances may be spent, reimbursed and reviewed. The Reserve Policy
was developed, with input from the District auditors, to meet the requirements of GASB Statement No. 54—
“Fund Balance Reporting and Governmental Fund Type Definitions.” The components of the Fund Balance
Policy of the District are summarized below:

. Non-Spendabl e fund balance includes amounts that cannot be spent either because they are
not in spendable form.

. Restricted fund balance includes amounts that are constrained for specific purposes which
are externally imposed by constitutional provisions, enabling legidlation, creditors, or
contracts.

. Committed fund balance includes amounts that are constrained for specific purposes that

are internally imposed by the District Board of Directors.

. Assigned fund balance includes amounts that are intended to be used for specific purposes
that are neither restricted nor committed.

A-6



Attachment 4

. Unassigned fund balance includes amounts within the general fund which have not been
classified within the above categories. The minimum amount of unassigned fund balance
is calculated as 30% of the Budgeted General Fund Tax Revenue.

Restricted Funds are comprised of the following:

. Retiree Healthcare Plan Fund - Established in 2008 with a$1.9 million contribution to the
CaliforniaEmployers Retiree Benefit Trust. See also “—Employee Retirement System.”

o Hawthorns Fund - Established in 2011 with a $2.0 million endowment from the Woods
Family Trust, to provide stewardship funding for the Hawthorns property in PortolaValley.

Committed Funds are comprised of the following:

. Infrastructure Fund —Established in fiscal year 2015-16 to expand field and office facilities
to implement the 2011 Strategic Plan, 2014 Vision Plan, and Measure AA projects.

. Equipment Replacement Fund — To replace field and office equipment and vehicles, over
time, in connection with the implementation of the 2011 Strategic Plan, 2014 Vision Plan,
and Measure AA projects.

. Natural Disaster Fund — To permit the District to undertake emergency expenditures
required to respond quickly to a major fire, earthquake or flood. Funding for such
expendituresis not available from general obligation bonds under Measure AA.

The Board of Directors most recently reviewed and updated the list of required reserves and reserve
balances on October 26, 2016. The total amount reserved for committed funds was increased by $5 million
to $35.4 million.

Any spending from the unassigned fund requires approval of the Board of Directors and reimbursed
from the general fund within two years. The genera fund has a minimum balance requirement of 30% of
budgeted general fund tax revenue, equal to $13.5 million for Fiscal Year 2017-18. The Fund Baance
Policy may be changed by the District at any time.

Investment Policy. The District annually adopts an investment policy (the “Investment Policy”)
governing the investment of District funds. The primary goals of the Investment Policy are: Capital
Preservation — safeguard the principal of invested funds; Liquidity — managing the fund so that normal
operating cash needs and scheduled extraordinary cash needs of the District can be met on asame day basis;
and Income — funds shall earn the highest rate of return that is consistent with capital preservation and
liquidity goals and the California Government Code.

Pursuant to the Investment Policy, investments and deposits of funds are limited to those allowed
by and subject to the procedures of Government Code Section 53600 et seq. and 53635 et seq. In the event
of any conflict between the terms of the Investment Policy, and the Government Code, the provisions of
the Government Code prevail. The Investment Policy does not permit investments to be leveraged or
investment in “derivatives’ that offer opportunities for significant capital gains and losses.

The Board of Directorsis required annually to designate the minimum amount of unassigned fund

balance to be held in reserve in consideration of unanticipated events that could adversely affect the
financial condition of the District and jeopardize the continuation of necessary public services. Any
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spending from the minimum general fund reserve requires the approval of the Board of Directors and is
expected to be reimbursed within two years.

The current Investment Policy, adopted by the Board of Directors on August 9, 2017 is attached as
APPENDIX C.

Debt Management Policy. On July 12, 2017, the Board of Directors adopted a debt management
policy (the “Debt Management Policy”). The stated purpose of the Debt Management Policy is to:
(i) establish the overall parameters for issuing, structuring, and administering the debt of the District in
compliance with applicable federal and State securities laws. The Debt Management Policy was devel oped
in conjunction with the procedures for Initial and Continuing Disclosure Relating to Bond Issuances
summarized below.

The Board of Directorsis required to annually review and affirm the Debt Management Policy.

Proceduresfor Initial and Continuing Disclosure Relating to Bond | ssuances. On April 1, 2015,
the District adopted proceduresrelated to Initial and Continuing Disclosure Relating to Bond Issuances (the
“Disclosure Procedures’) to ensure that statements or releases of information to the public that are
reasonably expected to reach investors and the trading markets relating to the finances of the Digtrict are
complete, true, and accurate in all material respects, and in compliance with applicable federal and State
securities laws.

The current Disclosure Procedures were adopted by the Board of Directors on March 22, 2017.

(Remainder of this Page Intentionally Left Blank)
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Summary of Financial Reports

Table A-1 presents selected audited cash flow, balance sheet and budget information for the fiscal
year ended March 31, 2013 through 2015 and for the fiscal years ended June 30, 2016 and 2017. On
July 22, 2015, the Board of Directors adopted Resolution No. 14-000 changing the fiscal year of the District
to July 1 through June 30, and extending fiscal year 2015-16 by three months to conclude June 30, 2016.
Therefore, financial information for fiscal years ending on and after June 30, 2016 is not comparable to
financial information prior to that date.

Table A-2 presents the Statement of Net Position for the fiscal years ended June 30, 2016 and 2017.

Table A-1
District General Fund, Measure AA and Debt Service Fund Statement of Revenues,
Expendituresand Changesin Fund Balances
Fiscal Years Ending March 31, 2013 through 2015 and June 30, 2016® and 2017
($in Thousands)

Asof March 31 Asof June 30
General Fund Debt Service Fund
2013 2014 2015 2016W 2017 2016W 2017
REVENUES:
Property Taxes® $30,270 $32,433 $35,082 $43,204 $42,282 1,776 1,579
Development Grants 538 1,676 953 223 651
Property Management _ . 1,437 1,636 1,479
Interest 288 150 175 454 313 27 3
Other® 1,527 1,567 1,678 644 609
TOTAL OPERATING REVENUES 32,623 35,826 37,887 46,160 45,334 1,803 1,582
EXPENDITURES:
Salaries and Benefits 11,836 13,079 13,630 22,077 18,890
Services and other® 5,567 5,259 6,162 6,147 5,613
SUBTOTAL 17,403 18,337 19,791 28,224 24,503
DEBT SERVICE®:
Principal Repayment 2,843 2,999 3,145 4,367 5,193
Interest 6,034 5,859 5,749 6,478 6,404
I ssuance Cost - - - - 786
SUBTOTAL DEBT SERVICE 8,877 8,858 8,894 10,845 12,383
SUBTOTAL EXPENDITURES 26,280 27,196 28,685 28,224 24,503
OPERATING CASH FLOW 6,343 8,630 9,202 17,936 20,831 (9,042) (10,801)
OTHER NON-OPERATING ITEMS (NET) 2520 (1,971) -
STRUCTURES AND IMPROVEMENTS 2,206 3,561 2,209
PROPERTY ACQUISITION (NET)® 5,820 3,410 4,717
ExCESS OF REVENUES OVER EXPENDITURES  (4,202) 3,630 2,276 17,936
PROCEEDS FROM NOTES PAYABLE 0 0 (1,620) 0
NET EXCESS (4,202) 3,630 656 17,936
STARTING FUND BALANCE 43,349 39,147 42776 48,681 54,229
ENDING FUND BALANCE $39,147 $42,776  $43,432 $54,229 $61,299

(1) For the 15 months ending June 30, 2016.

(2) Property taxes under the Debt Service Fund for the Fiscal Y ears ending June 30, 2015 and 2016 are exclusively the Measure
AA tax increment.

(3) Excludes donations of land.

(4) Excludes Structures & Improvements.

(5) Excludes Measure AA general obligation bonds.

(6) Includes cost of land acquired net of associated grant and gift income.

(7) Asadjusted.

Sources: District audited financial reports.
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Table A-2
District Statement of Net Position

Asof June 30
2016" 2017
ASSETS
Current Assets:
Cash and investments $81,598,301 $77,020,898
Accounts receivable:
Deposits 1,537,825 587,047
Rent 3,506 5,278
Interest 168,025 -
Due from other governments:
Taxesreceivable 11,792 221
Other current assets 15,622 55,093
ToTAL CURRENT ASSETS $83,335,071 $77,668,537
Noncurrent Assets:
Net OPEB asset 699,015 -
Notes receivable 151,425 134,317
Unamortized issuance costs 1,006,500 772,042
Non-depreciable capital assets 410,996,958 427,006,396
Capital assets, net of depreciation 17,457,931 20,127,443
TOTAL NONCURRENT ASSETS 430,311,829 448,040,198
TOTAL ASSETS $513,646,900 $525,708,735
Deferred Outflows of Resour ces
Pension change to adjustments $6,990,099 $8,659,986
Deferred loss on early retirement of long-term debt 2,284,028 6,976,997
ToOTAL DEFERRED OUTFLOWS OF RESOURCES $9,274,127 $15,636,983
LIABILITIES
Current Liabilities:
Accounts payable $1,137,971 $5,220,064
Deposits payable 98,770 104,932
Payroll and other liabilities 975,391 1,506,227
Accrued interest 2,284,000 1,956,000
ToTAL CURRENT LIABILITIES 4,496,132 8,787,223
Noncurrent Liabilities:
Due within one year 5,465,679 7,423,614
Due after one year 188,146,420 186,494,779
TOTAL NONCURRENT LIABILITIES 193,612,099 193,918,393
TOTAL LIABILITIES $198,108,231  $202,705,616
Deferred I nflows of Resour ces
Pension adjustments $3,352,133 $2,071,424
NET POSITION
Net investment in capital assets $276,394,511  $308,600,974
Restricted for:
Debt service 3,116,266 2,193,934
Hawthorne maintenance 1,971,040 1,971,040
OPEB 699,015 806,023
TOTAL RESTRICTED $5,786,321 $4,970,997
UNRESTRICTED 39,279,831 23,830,941
ToTAL NET POSITION $321,460,663  $337,502,912

Tt For the 15 months ending June 30, 2016.
Source: District audited financial reports.
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See APPENDIX B for the District’ s audited financial report for the period ended June 30, 2017. The
District has not requested, and the auditor has not performed, any update or review of such statementsin
connection with their presentation in this Official Statement.

Long-Term Debt of the District

Set forth below is a table presenting the long-term obligations payable by the District (each, a
“Long-Term Obligation”), outstanding at June 30, 2017.

Table A-3

District Outstanding Debt
($in Thousands)
Asof June 30, 2017

Obligation
PAYABLE FROM THE GENERAL FUND

Senior Obligations:

2011 Authority Bonds®

2012 Refunding Notes®

2015 Refunding Notes

2016 Green Bonds, Series A

2016 Green Bonds, Series B (Taxable)
Subtotal Senior Obligations

Subordinate Obligations:

Daloia Promissory Note (Sierra Azul)

Hunt Promissory Note (Bear Creek)
Subtotal Subordinate Obligations

SUBTOTAL GENERAL FUND

PAYABLE FROM MEASURE AA
2015 General Obligation Bonds, Series A

2015 Genera Obligation Bonds, Series B (Taxable)
SUBTOTAL MEASURE AA

TOTAL

(1) Payable from District Notes pledged to the Authority.
(2) Outstanding balance for 2012 Refunding Notes includes accreted interest of $5,114,953 as of June 30, 2017.

Source: District Controller.

Promissory Notes

Obligation
Original Outstanding 2017-18 Final
Amount 6/30/2017 Debt Service Payment
$20,500 $1,080 $189 September 2022
31,265 34,700 1,035 September 2042
23,630 22,550 1,822 September 2034
54,490 54,490 3,064 September 2038
2,920 2,920 2,931 September 2017
132,805 115,740 9,041
240 11 11 October 2017
1,500 1,500 _75 April 2023
1,740 1511 86
134,545 117,251 9,127
40,000 40,000 1,636 September 2045
5,000 4,225 957 September 2021
45,000 44,225 2,593
$179,545 $161,476 $11,720

Daloia Land Purchase Contract Promissory Note (Sierra Azul). During the fiscal year ending

March 31, 2003, the District entered into a land purchase contract promissory note in the amount of
$240,000. The promissory note bore interest at a fixed rate of 6.25% and matured October 10, 2017. At
June 30, 2017, the outstanding bal ance on this note was $11,067.
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Hunt Living Trust Promissory Note (Bear Creek). On April 1, 2003, the District entered into a
$1,500,000 promissory note with the Hunt Living Trust as part of alease and management agreement. The
repayment of this note is junior and subordinate to al outstanding and subsequent notes, bonds, leases, or
other obligations secured by property tax revenues of the District or subsequent pledges of revenues created
by the District. The noteisduein full on April 1, 2023, but the owner can demand repayment at any time,
and bears interest at 5.0% per annum until the maturity or prior redemption of the note. At June 30, 2017,
the outstanding balance on the note was $1,500,000.

2012 Refunding Promissory Notes. On January 19, 2012, the District advance refunded
$34,652,643 in 1999 L ease Revenue Bonds by issuing $31,264,707 in promissory notes. The 2012 notes
bear interest rates ranging from 2.00% to 6.04%. The notes are a blend of current interest and capital
appreciation notes maturing through 2042. Net proceeds of $33,295,663 (after payment of $278,683 in
underwriting fees, insurance, and other i ssuance costs, and a premium of $2,309,638) were used to purchase
U.S. government securities. Those securities were deposited in an irrevocabl e trust with an escrow agent to
provide for al future debt service payments on the 1999 Series bonds. As a result, the 1999 Series bonds
are considered to be defeased and the liability for those bonds has been removed from the long-term debt
in the financia reports. At June 30, 2017, the outstanding balance of the current interest bonds was
$15,474,708, and the outstanding balance of the capital appreciation bonds was $15,474,708

2015 Refunding Promissory Notes (2004 Project Lease). On January 22, 2015, the District
currently refunded $31,900,009.95 of the Authority’s 2004 Revenue Bonds by issuing $23,630,000 in
promissory notes. The 2015 notes bear interest rates ranging from 2.00% to 5.00%. The final maturity of
the notes is September 1, 2034. The net proceeds of $30,904,975.22 (after payment of $253,008.62 in
underwriting fees, and other issuance costs and a premium of $4,948,499.70) together with $2,326,475.22
of funds related to the 2004 Revenue Bonds were used to purchase U.S. government securities. Those
securities were deposited in an irrevocable trust with an escrow agent to redeem the 2004 Revenue Bonds
infull on March 1, 2015. At June 30, 2017, the outstanding balance of these notes was $22,550,000.

General Obligation and Revenue Bonds

2011 Authority Bonds. On May 19, 2011, the Authority, on behalf of the District, issued
$20,500,000 of 2011 Revenue Bonds (the “2011 Authority Bonds®) for the purpose of acquiring land to
preserve and use as open space and pay bond issue and related costs. The 2011 Authority Bonds are lease
revenue bonds. Each year, the District appropriates revenues—mainly limited property tax collections that
the County of Santa Claraand the County of San Mateo County allocate to the District—to pay itsobligations
under a Lease Agreement for use and occupancy of District land in addition to other District debt and lease
obligations unrelated to this financing. The 2011 Authority Bonds bear interest at 2.0% to 6.0% and are
due semi-annually on March 1 and September 1. Principal payments on the 2011 Authority Bonds are due
annually September 1, and mature on September 1, 2021. At June 30, 2017, the outstanding balance of
these bonds was $1,080,000.

2015 General Obligation Bonds. On July 29, 2015, the District, issued $40,000,000 of General
Obligation Bonds, Series 2015A and $5,000,000 of General Obligation Bonds, Series 2015B (Federally
Taxable) (together, the “2015 General Obligation Bonds’) to finance certain projects authorized by the
voters of the District, and to pay bond issue and related costs. The 2015 General Obligation Bonds bear
interest at 1.5% to 5.0% and are due semi-annually on March 1 and September 1. Principal payments on
the 2015 General Obligation Bonds are due annually September 1. At June 30, 2017, the aggregate
outstanding balance of these bonds was $44,225,000.
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2016 Green Bonds. On September 8, 2016, the District, issued $54,490,000 of Green Bonds, 2016
Refunding Series A and $2,920,000 of Green Bonds, 2016 Refunding Series B (Federally Taxable)
(together, the “2016 Green Bonds") to refund its obligations under certain of the 2007 Notes that secured
the 2007 Authority Bonds, prepay a portion of its obligations under the lease securing the 2011 Authority
Bonds, and pay bond issue and related costs. The 2016 Green Bonds bear interest at 0.73% to 5.00% and
are due semi-annually on March 1 and September 1. Principal payments on the 2016 Green Bonds are due
annually September 1. At June 30, 2017, the aggregate outstanding balance of these bonds was $57,410,000.

District Organization and Employee Relations

Asof June 30, 2017, the District had 135 permanent full-time equivalent employees who received
benefits. Certain field employees are represented through a Memorandum of Understanding by and between
the District and the Midpeninsula Regional Open Space District (“MROSD”) Field Employee Association.
Negotiations with MROSD are expected to commence in early 2018, with a new MOU approved by the
Board of Directors on or about July 1, 2018.

Labor Organization Represented Employees Contract Expiration
MROSD Employees Field Association 46 June 30, 2018

Employee Retirement System

Plan Description. The District provides benefits to eligible employees through cost-sharing
multiple employer defined benefit pension plans (the Plan(s)) administered by the California Public
Employees Retirement System (CaPERS). Members of the Plan include all permanent employees
working full-time. Benefit provisions under the Plans are established by State statute and District
resolution. CalPERS issues publicly available reports that include a full description of the pension plans
regarding benefit provisions, assumptions and membership information that can be found on the CalPERS
website.

Benefits Provided. CalPERS provides retirement and disability benefits, annual cost of living
adjustments and death benefits to plan members, who must be public employees and beneficiaries. Benefits
are based on years of credited service, equal to oneyear of full-time employment. Members with five years
of total service are eligible to retire at age 55 with statutorily reduced benefits. All members are eligible
for non-industrial disability benefits after 10 years of service. The death benefit isthe Optiona Settlement
2W Death Benefit. The cost of living adjustments for the Plan are applied as specified by the Public
Employees’ Retirement Law.

The Plan’s provisions and benefits in effect at June 30, 2017, are summarized as follows:

Miscellaneous

Tier 1 Tier 2 PEPRA
Benefit formula 2% @ 55 2% @ 60 2% @ 62
Benefit vesting schedule 5years of service 5Years 5Years
Benefit payments Monthly for Life  Monthly for Life  Monthly for Life
Retirement age 55 60 62
Monthly benefits, as a % of eligible compensation 2.0%t0 2.5% 2.0%to 2.5% 2.00%
Required employees contribution rates 7.944% 7.944% 6.313%
Required employer contribution rates 10.069% 10.069% 6.555%

At June 30, 2017, 306 employees were covered by the Plan, consisting of 134 active, 48 transferred,
62 separated, and 62 retired members.
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Contributions. Section 20814(c) of the California Public Employees Retirement Law requires
that the employer contribution ratesfor all public employers be determined on an annual basisby the actuary
and shall be effective on the July 1 following notice of a change in the rate. Funding contributions for the
Plan are determined annually on an actuaria basis as of June 30 by CalPERS. The actuarially determined
rateisthe estimated amount necessary to finance the costs of benefits earned by empl oyees during the year,
with an additional amount to finance any unfunded accrued liability. The District isrequired to contribute
the difference between the actuarially determined rate and the contribution rate of employees.

2015 2016 2017
Contractually Required Contributions (Actuarially Determined) $1,461,069  $1,358,520 $1,514,352
Contributionsin Relation to Actuarialy Determined Contributions 1,461,069 1,350,520 1,514,352
Contribution Deficiency (Excess) - - -

Covered Employee Payrall $8,994,979  $9,862,578 $11,834,150
Contributions as a Percentage of Covered Payroll 16.24% 13.77% 12.80%
Notes to Schedule:

Vauation Date: June 30, 2015

Assumptions Used: Entry Age Method used for Actuarial Cost Method
Level Percentage of Payroll (Closed) Used Amortization Method
3.7 Y ears Remaining Amortization Period
Inflation Assumed at 2.75%
Investment Rate of Returns set at 7.5%
CalPERS mortality table using 20 years of membership datafor all funds

** Fiscal year 2015 was the first year of implementation, therefore only three years are shown.

Pension Liabilities, Pension Expenses and Deferred Outflows/I nflows of Resources Related to
Pensions. As of June 30, 2017, the Didtrict reported net pension liabilities for its proportionate shares of
the net pension liability of the Plan as follows:

Proportionate Share of Net Pension Liability
Miscellaneous Plan $10,121,906

The District’s net pension liability for the Plan is measured as the proportionate share of the net
pension liability. The net pension liability of the Planis measured as of June 30, 2016, and the total pension
liability for the Plan used to calculate the net pension liability was determined by an actuarial valuation as
of June 30, 2015 using standard procedures. The District’ s proportion of the net pension liability was based
on a projection of the District’s long-term share of contributions in to the pension plan relative to the
projected contributions of all participating employers, as actuarially determined. The District’'s
proportionate share of net pension liability for the Plan as of June 30, 2015, 2016, and 2017 was asfollows:

2015 2016 2017
Proportion of Net Pension Liability 0.39847% 0.41627% 0.29137%
Proportionate Share of Net Pension Liability $9,848,203 $11,420,126  $10,121,906
Covered Employee Payrall $8,994,979 $9,862,578  $11,834,150
Proportionate Share of NPL as a % of Covered 109.49% 115.79% 85.53%
Employee Payroll
Plan’s Fiduciary Net Pension as a % of the TPL 76.19% 73.93% 80.93%

** Fiscal year 2015 was the first year of implementation, therefore only three years are shown.
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Actuarial Assumptions. The total pension liabilities in the June 30, 2016 actuarial evaluations
were determined using the following actuarial assumptions:

Vauation Date June 30, 2015
Measurement Date June 30, 2016
Actuarial Cost Method Entry-Age Normal
Cost Method
Actuarial Assumptions:
Discount Rate 7.65%
Inflation 2.75%
Payroll Growth 3.00%
Projected Salary Increase @
Investment Rate of Return 7.5%2
Mortality &

(1) Varies by age and service.
(2) Net of pension plan investments expenses, including inflation.
(3) Derived using CalPERS membership data for al funds.

Discount Rate. The discount rate used to measure the total pension liability was 7.65% for the
Plan. To determine whether the municipal bond rate should be used in the cal culation of a discount rate for
the Plan, Cal PERS stresstested plans that would most likely result in adiscount rate that would be different
from the actuarially assumed discount rate. Based on the testing, none of the tested plans run out of assets.
Therefore, the current 7.65% discount rate is adequate and the use of the municipal bond rate calculationis
not necessary. The long term expected discount rate of 7.65% will be applied to al plans in the Public
Employees Retirement Fund (PERF). The stress test results are presented in a detailed report that can be
obtained from the Ca PERS website.

CaPERS was scheduled to review all actuarial assumptions as part of its regular Asset Liability
Management (ALM) review cycle that was scheduled to be completed in February 2018. Any changes to
the discount rate will require Board action and proper stakeholder outreach. For these reasons, CAPERS
expects to continue using a discount rate net of administrative expenses for GASB 67 and 68 calculations
through at least the 2017-18 Fiscal Year. CaPERS will continue to check the materiality of the difference
in calculation until such time as they have changed their methodology. The long-term expected rate of
return n pension plan investments was determined using a building-block method in which best-estimate
ranges of expected future rates of return (expected returns, net of pension plan investment expense and
inflation) are developed for each major asset class. For additional information regarding the major asset
classes see APPENDIX B—*ANNUAL FINANCIAL REPORT FOR FISCAL Y EAR ENDED JUNE 30, 2017-Note 8—
EMPLOYEE RETIREMENT Sy STEMS-Discount Rate.”

On December 21, 2016, the CalPERS Board lowered the discount rate from 7.50% to 7.00% using
a three-year phase-in beginning with the June 30, 2016 actuarial valuations. The minimum employer
contributions for Fiscal Y ear 2018-19 determined in this valuation were calculated using a discount rate of
7.375%. The projected employer contributions are calculated assuming that the discount rate will be
lowered to 7.25% for Fiscal Y ear 2019-20 and to 7.00% for Fiscal Y ear 2020-21 as adopted by the CaPERS
Board. The decision to reduce the discount rate was primarily based on reduced capital market assumptions
provided by external investment consultants and Cal PERS investment staff. The specific decision adopted
by the CaPERS Board reflected recommendations from Cal PERS staff and additional input from employer
and employee stakeholder groups. Based on the investment allocation adopted by the CalPERS Board and
capital market assumptions, the reduced discount rate assumption provides a more realistic assumption for
the long term investment return of the fund.
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Notwithstanding the decision of the CalPERS Board to phase into a 7.0% discount rate, subsequent
analysis of the expected investment return of CalPERS assets or changes to the investment allocation may
result in a change to this three year discount rate schedule. A comprehensive analysis of al actuarial
assumptions and methods including the discount rate is being conducted.

Sensitivity of Proportionate Share of Net Pension Liability to Changesin the Discount Rate. The
following presents the District’s proportionate share of the net pension liability for the Plan, calculated
using the discount rate for the Plan, aswell aswhat the District’ s proportionate share of net pension liability
would be if it were calculated using a discount rate that is 1-percentage point lower or 1-percentage point
higher than the current rate:

M iscellaneous

1% Decrease 6.65%
Net Pension Liability $17,266,599
Current Discount Rate 7.65%
Net Pension Liability $10,121,906
1% Increase 8.65%
Net Pension Liability $4,217,172

In June 2016, the District made a $3 million prepayment to CalPERS, to be applied to reduce its
unfunded pension liability, and in June 2017, the District made an additional $1 million prepayment to
CalPERS.

Pension Reform Act of 2013 (Assembly Bill 340). On September 12, 2012, the Governor of the
State signed AB 340, a bill that enacted the California Public Employees' Pension Reform Act of 2013
(“PEPRA") and that also amended various sections of the California Education and Government Codes,
including the County Employees Retirement Law of 1937. AB 340 (i) increased the retirement age for new
State, school, and city and local agency employees depending on job function, (ii) capped the annual
CALPERS pension benefit payout, (iii) addressed numerous abuses of the system, and (iv) required State,
school, and certain city and local agency employees to pay at least half of the costs of their CalPERS
pension benefits. PEPRA appliesto al public employers except the University of California, charter cities
and charter counties (except to the extent they contract with CalPERS.)

The provisions of AB 340 became effective on January 1, 2013 with respect to State employees
hired on that date and after; local government employee associations, including employee associations of
the District, have afive-year window to negotiate compliance with AB 340 through collective bargaining.
If no deadl isreached by January 1, 2018, a city, public agency or school district could force employees to
pay their half of the costs of CalPERS pension benefits, up to 8% of pay for civil workers and 11% or 12%
for public safety workers.

CaPERS predicts that the impact of AB 340 on employers, including the District, and employees
will vary, based on each employer’s current level of benefits. To the extent that the new formulas lower
retirement benefits, employer contribution rates could decrease over time as current employees retire and
employees subject to the new formulas make up alarger percentage of the workforce. This change would,
in some circumstances, result in a lower retirement benefit for employees than they currently earn.
Additionally, CalPERS notes that changes arising from AB 340 could ultimately have an adverse impact
on public sector recruitment in areasthat have historically experienced recruitment challenges dueto higher
pay for similar jobs in the private sector.

A-16



Attachment 4

More information about AB 340 can be accessed through CaPERS's website at
www.calpers.cagov. The reference to this internet website is shown for reference and convenience only;
the information contained within the website may not be current and has not been reviewed by the District
and is not incorporated herein by reference.

The District is unable to predict what the amount of CalPERS liabilities will be in the future or the
amount of the CalPERS contributions which the District may be required to make, all as a result of the
implementation of AB 340, and as a result of negotiations with its labor organization.

Other Post-Employment Retirement Benefits

TheDistrict joined the CaliforniaEmployers Retiree Benefit Trust (“CERBT"), an agent multiple-
employer plan administered by CalPERS, consisting of an aggregation of single-employer plans. The Board
of Directors authorized a deposit of $1,900,000 in CERBT on June 5, 2008, to begin funding its other post-
employment benefits (“OPEB”") liability.

By Board of Directors resolution and through agreements with its labor unit, the District provides
certain health care benefits for retired employees (spouse and dependents are not included) under third-
party insurance plans. A summary of eligibility and retiree contribution requirements are shown below:

Eligibility Retire directly from the District under CalPERS (age 50 and 5 years of

service)

Continue participation in Public Employees Medical and Hospital Care Act

(PEMHCA)
Retiree Medical Benefit District pays retiree premiums up to:
=>$300/month effective 1/1/07
=>$350/month effective 1/1/09

Must be at least equal to statutory PEMHCA minimum ($122 in 2015,

$125in 2016)

PEMHCA Administrative Fee District pays CalPERS administrative fees (0.32% of premiums for Fiscal

Y ear 2015-16)

Surviving Spouse Continuation Retiree benefit continuesto surviving spouseif retiree el ects survivor annuity

under CalPERS retirement plan
Other OPEB None

As of June 30, 2017, there were 134 active employees, 48 transferred employees, 62 separated
employees, and 62 retirees, who are eligible to receive retirement health care benefits.

Funding Policy. In accordance with the District’s budget, the Annual Required Contribution
(“ARC") is to be funded throughout the year as a percentage of payroll. Concurrent with implementing
GASB Statement No. 45, the Board of Directors passed aresolution to participatein CERBT, anirrevocable
trust established to fund OPEB. CERBT is managed by an appointed board not under the control of the
District and is excluded from its financial statements. CERBT is not considered a component unit by the
Digtrict. Separately issued financial statements for CERBT may be obtained from CaPERS at P.O. Box
942709, Sacramento, California 94229-2709.

Annual OPEB Cost and Net OPEB Assets. The District’s annual OPEB cost is cal culated based
on the ARC, an amount actuarially determined in accordance with the parameters of GASB Statement No.
45. The ARC represents a level of funding that, if paid on an ongoing basis, is projected to cover normal
cost each period and amortize any unfunded actuarial liabilities (or funding excess) over a period not to
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exceed 30 years. The following table shows the components of the District's annual OPEB cost for the
period, the amount actually contributed to the plan, and changes in the District’ s net OPEB obligation:

Description Balance

Annual Reguired Contribution $572,000
Interest on net OPEB asset (43,000)
Adjustment to Annual Required Contribution 62,000
Annual OPEB cost (expense) 591,000
Contributions made 298,008
Decrease in net OPEB asset 292,992
Net OPEB obligation (asset)—beginning (699,015)
Net OPEB obligation (asset)—ending ($406,023)

The District’ s annual OPEB cost, the percentage of annual OPEB cost contributed to the plan, and
the net OPEB obligation for 2017 was as follows:

Annual OPEB Per centage Net
Period Ended Cost Contributed OPEB Obligation (Asset)
March 31, 2015 $298,000 53% (863,176)
June 30, 2016 386,000 57 (699,015)
June 30, 2017 591,000 50 (406,023)

Sources: Midpeninsula Regional Open Space District Annual Financial Report for the year ended June 30, 2017.
The District made its budgeted Fiscal Y ear 2016-17 OPEB contribution of $150,000 in June 2017.

Funded Statusand Funding Progress. The most recent actuarial valuation date was June 30, 2015.
The following summarizes the funded status of the plan as of June 30, 2017:

Description Balance
Actuarial accrued liability (AAL) $5,119,000
Value of plan assets 3,262,927
Unfunded actuarial accrued liability (UAAL) $1,856,073
Funded ratio (actuarial value of plan assets/AAL) 64%
Projected covered payroll (active Plan members) $9,789,000
UAAL as a percentage of covered payroll 19%

The District has budgeted a $250,000 OPEB contribution for Fiscal Year 2017-18 to reduce the
UAAL in addition to making all benefit payments from the general fund.
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The table below is a summary schedule of the funding progress for the District’s OPEB plan as
stated in each actuarial study. The actuarial studies are based on assumptions and data available at the time
each study was completed. The actual funding progress of the plan as noted above may be different than
the projections included in the actuarial studies.

Actuarial
Accrued UAAL asa
Actuarial Liability Unfunded Per centage
Actuarial Value of (AAL) AAL Funded Covered  of Covered
Valuation Assets Entry Age (UAAL) Ratio Payroll Payroll
Date (a (b) (b-a) (a/b) (©) ((b-a/c))

6/30/2011 $2,058,000  $1,844,000 $214,000 111.61% $7,331,000 (2.92)%
6/30/2013 2,035,000 2,555,000 520,000 79.65 8,043,000 6.47
6/30/2015 2,520,000 4,612,000 2,092,000 54.64 9,182,000 22.78

Actuarial Methods and Assumptions. The ARC was determined as part of the actuarial valuation
using the entry age normal actuarial cost method. Thisis a projected benefit cost method, which takes into
account those benefits that are expected to be earned in the future as well as those already accrued. The
actuarial assumptions included: (i) 6.04% to 7.25% investment rate of return, (ii) 3.25% projected annual
salary increase, and (iii) health inflation increases of 0% for one year, 1.5% for the next five years, and 3%
thereafter. The actuarial methods and assumptions used include techniques that smooth the effects of short-
term volatility in actuarial accrued liabilities and the actuarial value of assets. Actuarial calculations reflect
a long-term perspective and actuarial valuations involve estimates of the value of reported amounts and
assumptions about the probability of events far into the future. Actuarially determined amounts are subject
to revision at least bi-annually as results are compared to past expectations and new estimates are made
about the future. The District’s OPEB unfunded actuarial accrued liability is being amortized as a level
percentage of projected payroll using a 30 year open amortization period.

Risk Management

Self-1nsurance Programs of the CAL JPIA. The District isexposed to variousrisks of lossrelated
to torts; theft of, damage to, and destruction of assets; injuries to employees; and natural disasters. Prior to
July 1, 2002, the District managed and financed these risks by purchasing commercial insurance. On
July 1, 2002, the Digtrict joined the California Joint Powers Insurance Authority (“ CAL JPIA™). CAL JPIA
is composed of 119 California public entities and is organized under ajoint powers agreement pursuant to
Cdlifornia Government Code Section 6500 et seq. The purpose of CAL JPIA isto arrange and administer
programs for the pooling of self-insurance losses, to purchase excess insurance or reinsurance, and to
arrange for group-purchased insurance for property and other coverages. The CAL JPIA pool began
covering claims of its members in 1978. Each member government has an elected official as its
representative on the Board of Directors. The Board of Directors operates through anine-member Executive
Committee.

During the past three fiscal periods, none of the programs of protection have had settlements or
judgments that exceed pooled or insured coverage. There have been no significant reductionsin pooled or
insured liability coverage from coverage in the prior period.

The District is apool member of the following insurance programs:
General and Automobile Liability. Each government member pays a primary deposit to cover

estimated losses for a fiscal year (claims year). General liability (“GL”) coverage includes bodily injury,
personal injury, or property damageto athird party resulting from a member activity. The GL program aso
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provides automobileliability coverage. Six months after the close of afiscal period, outstanding claimsare
valued. A retrospective deposit computation is then made for each open claims year. Costs are spread to
members as follows: the first $30,000 to $750,000 are pooled based on a member’s share of costs under
$30,000; costs in excess of $750,000 are shared by the members based upon each member’s payroll. Costs
of covered claims above $5,000,000 are currently paid by reinsurance. The protection for each member is
$50,000,000 per occurrence, and $50,000,000 annual aggregate.

Worker’'s Compensation. The District also participates in the Workers Compensation program
administered by CAL JPIA. Pool deposits and retrospective adjustments are valued in a manner similar to
the GL pool. The District is charged for the first $50,000 of each claim. Costs from $50,000 to $100,000
per claim are pooled based on the member’ s losses under its retention level. Costs between $100,000 and
$2,000,000 per claim are pooled based on payroll. Costs from $2,000,000 to $5,000,000 are paid by excess
insurance purchased by CAL JPIA. The excess insurance coverage provides coverage to statutory limits.

Purchased | nsurance

Environmental. The District participatesin the Pollution and Remediation Legal Liability Program,
whichisavailablethrough CAL JPIA. The policy provides coverage for both first and third party damages,
including certain types of cleanups; fuel spill or hazardous materials incidents; member listed non-owned
disposal sites, above ground and underground storage tanks; and for sudden and gradual pollution at or
from property, streets, sanitary sewer trunk lines and storm drain outfalls owned by the District. Coverage
is on a clams-made basis. There is a $50,000 deductible. CAL JPIA has a limit of $50,000,000 for the
three-year coverage period. The current coverage period is July 1, 2017 through June 30, 2020. Each
member of CAL JPIA has a $10,000,000 aggregate limit during the three-year period.

Property. The District participates in the All-Risk property program of CAL JPIA which includes
al-risk coverage for real and personal property (such as scheduled buildings, office furniture, equipment,
vehicles, etc.). This insurance is underwritten by several insurance companies. Property is currently
insured according to a schedule of covered property submitted by the District to CAL JPIA. The All-Risk
deductible is $5,000 per occurrence; $1,000 for non-emergency vehicles. Premiums for the coverage are
paid annually and are not subject to retroactive adjustments.

Boiler and Machinery. The District participatesin the optional coverage for boiler and machinery,
which is purchased separately under the property program. Coverage is for physical damage for sudden
and accidental breakdown of boilers and machinery, and electrical injury. Thereisa $5,000 per accident or
occurrence deductible.

Crime Insurance. The District participates in the crime program through CAL JPIA in the amount
of $1,000,000 per claim, with a $2,500 per occurrence deductible. Insurance provides coverage for
employee dishonesty, failure to faithfully perform duties, forgery, counterfeiting, theft, robbery, burglary,
and computer fraud. Premiums are paid annually and are not subject to retroactive adjustments.

Special Event Tenant User Liability. The District participatesin the specia events program through
CAL JPIA which provides liability insurance when District premises are used for special events. The
insurance premium is paid by the tenant user to the District according to aschedule. The District then pays
the insurance arranged through CAL JPIA. Thereis no deductible and the District is added as additional
insured. Liability limitsare purchased in $1 million per occurrence increments.

Vendorg/Contractors. General Liability coverage with or without professional liability is offered
through CAL JPIA to vendors/contractors who otherwise could not meet the District’s minimum insurance
requirement: $1 million per occurrence, $2 million in aggregate.
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Cyber Liability Program. The cyber liability program is partially covered under the liability
program, and partially held through a stand-al one coverage program. Cyber liability provides coverage for
both first- and third-party claims. First party coverage includes privacy, regulatory claims, security breach
response, business income loss, dependent business income loss, digital asset restoration costs, and cyber-
extortion threats, while third-party coverage includes privacy liability, network security liability, and
multimedialiability. Memberswork directly with the reinsurer to investigate and respond to claims. There
isa$1 million per occurrence limit of coverage, $1 million aggregate limit per policy period per member,
and a $10 million aggregate limit of coverage for all members per policy period.

ECONOMIC AND DEMOGRAPHIC INFORMATION REGARDING
SANTA CLARA AND SAN MATEO COUNTIES

Following is economic and demographic information for Santa Clara and San Mateo Counties.
While three District parcels are located in Santa Cruz County, these parcels represent an insignificant
amount of assessed valuation, so economic and demographic information regarding Santa Cruz County is
not included herein.

General

The Counties of Santa Claraand San M ateo are two of nine countiesin the San Francisco- Oakland
Bay Area

Santa Clara County. The County of Santa Clara covers an area of over 1,300 square milesand is
located south of the San Francisco Bay in northern California. There are two distinct valleys in the County
of Santa Clara, which are referred to as North County and South County. South County has more of an
agricultural base and is comprised of only two cities, twenty miles apart from each other. As a contrast,
North County is densely populated, heavily industrialized and extensively urbanized. This part of the
County of Santa Clarais comprised of 13 cities, each adjacent to another. Due to its high concentration of
high-technology industries, the northwestern portion of North County is commonly referred to as “ Silicon
Valey.” Several small lakes and reservoirs are scattered across the County and the highest peak can be
found in San José at Mount Hamilton with an elevation of 4,213 feet. Several major highways serve the
County of Santa Clara, including Highway 101 providing access to San Francisco and Los Angeles.

San Mateo County. The County of San Mateo shares its borders with the City and County of San
Francisco to the north, the County of Santa Clara to the south, the Pacific Ocean to the west and San
Francisco Bay to the east. The County of San Mateo is a major employment base, accessible to downtown
San Francisco approximately 15 miles north, and is also accessible to the San Jose and Silicon Valley areas
approximately 30 miles south via Interstate 280 or U.S. Highway 101. The County of San Mateo has an
approximate total areaof 741 square miles, of which 448 square milesisland and 293 square milesiswater.
It isthe third-smallest county in California by land area.
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Population

The tables below show population estimates and projections for the past five years for Santa Clara
and San Mateo Counties, according to the State Department of Finance.

Table A-4A
SANTA CLARA COUNTY AND SAN MATEO COUNTY AND STATE OF CALIFORNIA
Population Estimates
Calendar Years 2013 Through 2017 as of January 1

Calendar Year Santa Clara County San Mateo County State of California
2013 1,856,416 745,639 38,238,492
2014 1,879,196 752,355 38,572,211
2015 1,903,209 759,609 38,915,880
2016 1,922,619 765,895 39,189,035
2017 1,938,180 770,203 39,523,613

Source:  State Department of Finance, Table 2: E-4 Population Estimates for Cities, Counties, and State, 2011-2017 with 2010
Benchmark.

Table A-4B
SANTA CLARA COUNTY AND SAN MATEO COUNTY AND STATE OF CALIFORNIA
Population Projections by Age
Calendar Years2017 Through 2021 as of January 1

2017 2018 2019 2020 2021

Santa Clara County

Under 19 497,872 499,809 501,575 502,116 501,375
20-39 527,530 528,860 530,249 531,507 534,024
40-59 546,926 550,046 552,927 556,011 558,841
60 and over 379,958 395,625 411,511 428,623 445,421
San Mateo County

Under 19 177,913 178,693 179,216 179,546 179,578
20-39 192,644 192,050 191,297 190,509 189,952
40-59 226,479 227,033 227,794 228,625 229,251
60 and over 177,938 183,844 189,14 195,665 201,530
State of California

Under 19 10,443,769 10,449,286 10,455,219 10,452,951 10,451,946
20-39 10,987,459 11,037,555 11,082,256 11,101,466 11,122,378
40-59 10,303,852 10,297,733 10,300,211 10,315,689 10,340,695
60 and over 7,958,547 8248519 8,538,277 8,849,803 9,146,525

Source:  State Department of Finance, Table P-2: County Population Projections by Age, 2010-2060.
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Employment and Industry

Santa Clara County. The preliminary unemployment rate (not seasonally adjusted) in the County
of Santa Clarawas 3.5% June 2017, compared to arevised rate of 4.1% for June 2016. This compares with
preliminary unemployment rates for June 2017 of 4.9% for the State and 4.5% for the nation.

The table below lists employment by industry group for the County of Santa Clara for the years
2012 through 2016.

Table A-5
COUNTY OF SANTA CLARA
Annual Average Civilian Labor Force, Employment and Unemployment,
Employment by Industry
(March 2016 Benchmark)

2012 2013 2014 2015 2016
Civil Labor Force® 958,300 971,800 991,800 1,009,800 1,026,500
Employment 883,000 909,100 940,700 967,800 987,900
Unemployment 75,300 62,700 51,100 41,900 38,600
Unemployment Rate® 7.9% 6.5% 5.2% 4.2% 3.8%
Wage and Salary Employment:©®
Agriculture 3,300 3,300 3,500 3,700 3,900
Mining and Logging 200 300 300 200 300
Construction 34,100 36,700 38,800 42,900 47,600
Manufacturing 153,700 153,600 156,700 160,200 161,300
Wholesale Trade 34,600 36,000 36,900 36,800 37,400
Retail Trade 81,900 82,500 83,900 85,100 85,000
Transportation, Warehousing, Utilities 12,500 13,400 13,900 14,100 14,800
Information 54,100 58,600 65,600 74,400 74,500
Finance and Insurance 20,100 20,500 20,600 21,900 21,300
Real Estate, Rental, Leasing 12,800 12,800 13,200 13,400 13,800
Professional and Business Services 177,200 190,100 201,800 215,200 224,100
Educational and Health Services 135,700 142,600 148,700 155,900 160,600
Leisure and Hospitality 81,300 86,300 90,700 94,500 97,600
Other Services 24,400 25,000 26,000 26,500 27,000
Federal Government 9,700 9,800 9,800 9,800 9,900
State Government 6,200 6,100 6,200 6,500 6,500
Local Government 72,800 73,100 74,600 73,800 74,800
TOTAL ALL INDUSTRIES® 914,800 950,700 991,000 1,028,900 1,060,600

(1) Labor force datais by place of residence; includes self-employed individuals, unpaid family workers, household domestic
workers, and workers on strike.

(2) The unemployment rateis calculated using unrounded data.

(3) Industry employment is by place of work; excludes self-employed individuals, unpaid family workers, household domestic
workers, and workers on strike.

(4) Datamay not add due to rounding.

Source: State of California Employment Devel opment Department, Labor Market Division.
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San Mateo County. The preliminary unemployment rate (not seasonally adjusted) in the County
of San Mateo was 2.9% June 2017, compared to arevised rate of 3.3% in June 2016. This compares with
preliminary unemployment rates for June 2017 of 4.9% for the State and 4.5% for the nation.

The table below lists employment by industry group for the County of San Mateo for the calendar
years 2012 through 2016.

Table A-6
COUNTY OF SAN MATEO
Annual Average Civilian Labor Force, Employment and Unemployment,
Unemployment by Industry
(March 2016 Benchmark)

2012 2013 2014 2015 2016
Civil Labor Force® 412,100 418,100 427,700 437,700 448,600
Employment 385,700 396,100 409,700 422,9/0 435,200
Unemployment 26,400 22,000 18,000 14,800 13,400
Unemployment Rate®® 6.4% 5.3% 4.2% 3.4% 3.0%
Wage and Salary Employment:©®
Agriculture 1,600 1,700 1,800 1,800 1,800
Mining, Logging, Construction 13,900 14,600 15,700 17,400 18,100
Manufacturing 24,400 25,500 25,500 25,400 25,400
Wholesale Trade 11,500 11,200 11,600 12,200 12,100
Retail Trade 33,200 34,100 34,900 33,700 33,900
Transportation, Warehousing, Utilities 25,600 27,100 27,800 28,200 30,500
Information 20,900 23,800 26,700 27,900 31,600
Finance and Insurance 13,900 14,300 15,400 14,800 15,400
Real Estate, Rental Leasing 6,200 6,300 6,300 6,800 7,100
Professional and Business Services 69,800 71,200 75,200 76,200 81,700
Educational and Health Services 38,100 40,500 43,000 44,100 45,000
Leisure and Hospitality 36,800 39,400 40,900 42,200 42,600
Other Services 12,900 13,400 13,900 14,000 13,900
Federal Government 3,700 3,600 3,700 3,800 3,800
State Government 600 600 600 600 600
Local Government 26,200 26,200 27,000 27,900 28,900
TOTAL ALL INDUSTRIES® 339,000 353,500 369,800 376,900 392,300

(1) Labor force data is by place of residence; includes self-employed individuals, unpaid family workers, household domestic
workers, and workers on strike.

(2) The unemployment rateis calculated using unrounded data.

(3) Industry employment is by place of work; excludes self-employed individuals, unpaid family workers, household domestic
workers, and workers on strike.

(4) Datamay not add due to rounding.

Source: State of California Employment Development Department, Labor Market Division.
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Thefollowing tableslist the largest manufacturing and non-manufacturing employers within Santa
Clara County and San Mateo County as of March 2016 (the most recent annual data available), in

aphabetical order.

Employer Name
Adobe Systems Inc.
Advanced Micro Devices Inc.
Appleinc.
Applied Materials Inc.
Bon Appetit-Cafe Adobe
Cdlifornia s Great America
Christopher Ranch LLC
Cisco Systems Inc.
E Bay Inc.
Flextronics International
HP Inc.
Intel Corp.
Kaiser Permanente Medical Ctr Sn
Kaiser Permanente Medical Ctr
Liberty Tax Svc.
L ockheed Martin Space Systems
Microsoft Corp.
NASA
Net App Inc.
Philips Lumileds Lighting Co
Santa Clara Valley Medical Ctr
SAP Center
Stanford School of Medicine
Texas Instruments Inc.
VA Medical Ctr-Palo Alto

Table A-7
COUNTY OF SANTA CLARA
Largest Employers
Asof March 2016

_Location
San Jose
Sunnyvale
Cupertino
SantaClara
San Jose
Santa Clara
Gilroy
San Jose
San Jose
Milpitas
Palo Alto
Santa Clara
San Jose
San Jose
San Jose
Sunnyvale
Mountain View
Mountain View
Sunnyvale
San Jose
San Jose
San Jose
Stanford
Santa Clara
Palo Alto

Industry
Publishers-Computer Software (Mfrs)
Semiconductor Devices (Mfrs)
Computers-Electronic-Manufacturers
Semiconductor Manufacturing Equipment (Mfrs)
Restaurant Management
Amusement & Theme Parks
Garlic (Mfrs)

Computer Peripherals (Mfrs)
Auctioneers

Semiconductor Devices (Mfrs)
Computers-Electronic-Manufacturers
Semiconductor Devices (Mfrs)
Hogpitals

Hospitals

Tax Return Preparation and Filing
Satellite Equipment & Systems-Mfrs
Computer Software-Manufacturers
Federa Offices-US

Computer Storage Devices (Mfrs)
Lighting Fixtures-Supplies & Parts-Mfrs
Hospitals

Stadiums Arenas & Athletic Fields
Schools-Medical

Semiconductor Devices (Mfrs)
Hospitals

Source: State of California Employment Development Department, extracted from The America's Labor Market Information

System (ALMIS) Employer Database, 2016 2nd Edition.
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Table A-8
COUNTY OF SAN MATEO
Major Employers
Asof March 2016

(Listed Alphabetically)

Employer Name L ocation Industry
A R Denta Care Daly City Dentists
Electronic Charging Station Menlo Park Research Device
Electronic ArtsInc. Redwood City Game Designers (Mfrs)
Facebook Inc. Menlo Park Socia Media
Forced Dump Debris Box Svc Burlingame Garbage Collection
Franklin Resources Inc. San Mateo Asset Management
Franklin Templeton Investments  San Mateo Investments
Genentech Inc. South San Francisco  Pharmaceutical Products-Wholesale
Gilead Sciences Inc. Foster City Biological Products (Mfrs)
Guckenheimer Inc. Foster City Marketing Programs & Services
Hyatt Regency-San Francisco Burlingame Hotels and Motels
Kaiser Permanente Medical Ctr Redwood City Hospitals
Kaiser Permanente South Sn South San Francisco  Hospitals
Lpch Menlo Park Health Care Facilities
Motif Inc. San Mateo Business Services NEC
Oracle Corp. Redwood City Computer Software-Manufacturers
San Francisco Intl Airport-SFO  San Francisco Airports
San Mateo County Behavior San Mateo Government Offices-County
San Mateo Medical Ctr San Mateo Hospitals
Sciex LLC Redwood City Scientific Apparatus and Instruments-Mfrs
SRI International Inc. Menlo Park Research Service
US Interior Dept. Menlo Park Government-Offices US
Visalnc. Foster City Credit Card and Other Credit Plans
Visalnternational Svc Assn Foster City Associations
VisaUSA Inc. Foster City Credit Card and Other Credit Plans

Source: State of California Employment Development Department, extracted from The America's Labor Market Information
System (ALMIS) Employer Database, 2016 2nd Edition.

Per sonal | ncome

The United States Department of Commerce, Bureau of Economic Analysis (the*BEA”) produces
economic account statistics that enable government and business decision-makers, researchers, and the
public to follow and understand the performance of the national economy.

The BEA defines “personal income” as income received by persons from all sources, including
income received from participation in production as well as from government and business transfer
payments. Personal income represents the sum of compensation of employees (received), supplements to
wages and salaries, proprietors income with inventory valuation adjustment and capital consumption
adjustment (CCAdj), rental income of persons with CCAdj, personal income receipts on assets, and
personal current transfer receipts, less contributions for government social insurance. Per capita personal
income is calculated as the personal income divided by the resident population based upon the Census
Bureau’ s annual midyear population estimates.
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The table below summarizes the total personal income and the per capital personal income for the
County of Santa Clara, the County of San Mateo, the State and the United States from 2012 through 2016
(the most recent year for which county datais available.

Table A-9
COUNTY OF SANTA CLARA AND COUNTY OF SAN MATEO,
STATE OF CALIFORNIA AND UNITED STATES
Personal Income (Not Adjusted for Inflation)
For Calendar Years2012 Through 2016

Per Capita
Personal Income Personal |ncome
Year and Area (millions of dollars) (dollars)
2016
Santa Clara County $170,673 $88,920
San Mateo County 80,855 105,721
State 2,212,691 56,374
United States 15,912,777 49,246
2015
Santa Clara County 158,729 82,756
San Mateo County 74,641 97,553
State 2,103,669 53,741
United States 15,463,981 48,112
2014
Santa Clara County 141,874 74,883
San Mateo County 68,015 89,659
State 1,939,528 49,985
United States 14,683,147 46,049
2013
Santa Clara County 133,655 71,431
San Mateo County 64,282 85,653
State 1,849,505 48,125
United States 14,064,468 44,438
2012
Santa Clara County 131,951 71,670
San Mateo County 63,951 85,798
State 1,812,315 47,614
United States 13,904,485 44,266

Source: U.S. Department of Commerce, Bureau of Economic Analysis.
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The following tables provide a summary of residential building permit vauations and
nonresidential building permit valuations, and the total number of all building permit valuations in Santa
Clara County and San Mateo County during the past five years.

Table A-10

COUNTY OF SANTA CLARA
Building Permit Valuation - For Calendar Y ears 2012 through 2016
(Dollarsin Thousands)'

2012 2013 2014 2015 2016

New Single-Family $678,168.8 $694,884.6  $594,472.7  $653,970.2 $660,301.6
New Multi-Family 558,544.1 941,420.4  1,196,127.7 706,781.1  564,761.0
Res. Alterations/Additions 288,105.1 423,739.6 439,747.1 505,844.7 _ 484,820.1

TOTAL RESIDENTIAL 1,524,818.0 2,060,044.6 2,230,347.5 1,866,595.9 1,709,882.8
New Commercial 745,468.8 1,217,647.4 898,270.7 1,428,420.1 2,120,530.9
New Industrial 22,481.5 72,222.0 10,172.2 100,301.2 44,268.9
New Other 19,197.3 1,749,161.2 1,534,213.1 1,697,046.2 2,072,862.8
Com Alterationg/Additions  1,115,633.3  1,293,656.1 212,756.4 364,033.1 _ 460,496.2

TOTAL NONRESIDENTIAL  1,902,780.9 4,332,686.7 2,655412.5 3,589,800.5 4,698,158.9
New Dwelling Units
Single Family 1,432 1,859 1,602 1,710 1,608
Multiple Family 4,245 6,009 8310 3,906 3.297

TOTAL 5,677 7,868 9,912 5,616 4,905

T Columns may not total due to independent rounding.
Source: Construction Industry Research Board, Building Permit Summary.
Table A-11
COUNTY OF SAN MATEO
Building Permit Valuation - For Calendar Y ears 2012 through 2016
(Valuation in Thousands of Dollars)"
2012 2013 2014 2015 2016

New Single-Family $245,163.9 $292,893.4  $289,903.2 $374,2755  $660,301.6
New Multi-Family 171,390.4 151,019.5 168,859.4  259,181.0 564,761.0
Res. Alterations/Additions 201,543.1 299,830.5 348,231.1 _ 408,011.2 484,820.1

TOTAL RESIDENTIAL 618,097.4 743,743.4  2,230,347.5 1,041,467.7 1,709,882.8
New Commercial 83,374.0 165,578.7 432,585.4  427,063.6 683,630.1
New Industria 2,021.6 15,724.2 9,600.0 0 4,954.8
New Other 1,975.6 58,726.5 490,364.5  489,389.7 728,965.3
Com Alterations/Additions 167,438.8 263,460.8 84,241.0 94,031.8 195,895.4

TOTAL NONRESIDENTIAL  $254,810.0 $503,490.2 $1,016,790.7 $228,961.0 $1,613,445.6
New Dwelling Units
Single Family 264 350 315 521 458
Multiple Family 671 840 1,302 1,386 1,319

TOTAL 935 1,190 1,617 1,907 4,905

T Columns may not total due to independent rounding.
Source: Construction Industry Research Board, Building Permit Summary.
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Commercial Activity

The following tables show historic taxable sales within Santa Clara County and San Mateo County
for calendar years 2011 through 2015 (the most recent annual data available).

Taxable sales for Santa Clara County were $30.676 billion for the first nine months of calendar
year 2016 compared to taxable sales of $30.197 billion for the first nine months of calendar year 2015.

Taxable salesfor San Mateo County were $11.427 billion for the first nine months of calendar year
2016 compared to taxable sales of $11.306 billion for the first nine months of calendar year 2015.

Table A-12
COUNTY OF SANTA CLARA
Taxable Retail Sales
Number of Permitsand Valuation of Taxable Transactions
(Dollarsin Thousands)
Calendar Years 2011 through 2015"

Retail and Food Services Total All Qutlets

Number Taxable Number Taxable
Year of Permits Transactions of Permits Transactions
2011 27,252 $19,419,542 43,390 $33,431,217
2012 28,109 21,116,708 43,980 36,220,445
2013 29,545 22,424,641 45,274 37,621,606
2014 30,058 23,271,753 45,852 39,628,655
2015" 30,516 23,700,907 50,573 41,231,759

T Most recent annual data available.
Source: California State Board of Equalization, Taxable Salesin California (Sales & Use Tax).

Table A-13
COUNTY OF SAN MATEO
Taxable Retail Sales
Number of Permitsand Valuation of Taxable Transactions
(Dollarsin Thousands)
Calendar Years 2011 through 2015

Retail and Food Services Total All Outlets

Number Taxable Number Taxable
Year of Permits Transactions of Permits Transactions
2011 11,470 $8,536,043 18,995 $13,020,643
2012 11,748 9,277,144 19,189 13,906,978
2013 12,438 9,935,641 19,808 14,611,618
2014 12,673 10,278,717 19,999 15,298,434
2015" 12,992 10,301,197 21,825 15,478,010

T Most recent data available.
Source: California State Board of Equalization, Taxable Salesin California (Sales & Use Tax).
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APPENDIX B

ANNUAL FINANCIAL REPORT FOR FISCAL YEAR ENDED JUNE 30, 2017
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APPENDIX C

DISTRICT INVESTMENT POLICY



Attachment 4

APPENDIX D

DEFINITIONSAND SUMMARY OF CERTAIN PROVISIONSOF THE FISCAL AGENT
AGREEMENT
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APPENDIX E

FORM OF CONTINUING DISCLOSURE CERTIFICATE

$ . ,000*
MIDPENINSULA REGIONAL OPEN SPACE DISTRICT
(Counties of Santa Clara, San Mateo and Santa Cruz, California)

GENERAL OBLIGATION BONDS (GREEN BONDS), SERIES 2017A

CONTINUING DISCLOSURE CERTIFICATE

This CONTINUING DISCLOSURE CERTIFICATE (this “Disclosure Certificate”) is executed
and delivered by the MIDPENINSULA REGIONAL OPEN SPACE DISTRICT (the “District”) in
connection with the issuance of the$__, ,000 principal amount of Midpeninsula Regional Open Space
District General Obligation Bonds (Green Bonds), Series 2018 (the “Bonds’). The Bonds are being issued
pursuant to a Fiscal Agent Agreement, dated as of 1, 2018 (the “Fiscal Agent Agreement”),
between the District and ZB, National Association dba Zions Bank, as fiscal agent (the “Fiscal Agent”).

The District covenants and agrees as follows:
Section 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is being executed and

delivered by the District for the benefit of the holders and beneficial owners of the Bonds and in order to
assist the Participating Underwriter in complying with S.E.C. Rule 15¢2-12(b)(5).

Section 2. Definitions. In addition to the definitions set forth above and in the Fiscal Agent
Agreement, which apply to any capitalized term used in this Disclosure Certificate unless otherwise defined
in this Section 2, the following capitalized terms shall have the following meanings:

“Annual Report” means any Annual Report provided by the District pursuant to, and as described
in, Sections 3 and 4 of this Disclosure Certificate.

“Business Day” meansany day (other than a Saturday or a Sunday) on which banks and the Trustee
are open for business.

“Annual Report Date” means 210 days after the end of each Fiscal Y ear.

“Disclosure Coordinator” means the District Senior Accountant or other individual designated
from time to time by the District Controller, as provided in the District Disclosure Policy.

“Dissemination Agent” means, initialy, Goodwin Consulting Group, or any successor
Dissemination Agent designed in writing by the District and which has been filed with the then current
Dissemination Agent a written acceptance of such designation.

“EMMA” means the Electronic Municipal Marketplace Access site maintained by the MSRB,
currently located at http://emma.msrb.org.

“Fiscal Year” means any twelve-month period beginning on July 1 in any year and extending to
the next succeeding June 30, both dates inclusive, or any other 12-month period selected and designated by
the District asits official Fiscal Y ear period under a Certificate of the District filed with the Trustee.
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“MSRB” means the Municipal Securities Rulemaking Board, which has been designated by the
Securities and Exchange Commission as the sole repository of disclosure information for purposes of the
Rule, or any other repository of disclosure information that may be designated by the Securities and
Exchange Commission as such for purposes of the Rule in the future.

“Official Statement” means the final official statement executed by the District in connection with
the issuance of the Bonds.

“Participating Underwriter” means Morgan Stanley & Co. LLC, the origina underwriter of the
Bonds required to comply with the Rule in connection with offering of the Bonds.

“Rule” means Rule 15¢2-12(b)(5) adopted by the Securities and Exchange Commission under the
Securities Exchange Act of 1934, as it may be amended from time to time.

“Jgnificant Events’ means any of the events listed in Section 5(a) of this Disclosure Certificate.

Section 3. Provision of Annual Reports.

@ The District shall, or shall cause the Dissemination Agent to, not later than the Annual
Report Date, commencing January 26, 2019, provide to the MSRB, in an electronic format as prescribed
by the MSRB, an Annua Report for the fiscal year ending June 30, 2018, that is consistent with the
requirements of Section 4 of this Disclosure Certificate; provided that the first Annual Report shall consist
solely of the Official Statement. Not later than 15 Business Days prior to the Annual Report Date, the
Digtrict shall provide the Annual Report to the Dissemination Agent (if other than the District). If by
15 Business Days prior to the Annual Report Date the Dissemination Agent (if other than the District) has
not received a copy of the Annual Report, the Dissemination Agent shall contact the District to determine
if the District isin compliance with the previous sentence. The Annual Report may be submitted asasingle
document or as separate documents comprising a package, and may include by reference other information
as provided in Section 4 of this Disclosure Certificate; provided that the audited financial report of the
District may be submitted separately from the balance of the Annual Report, and later than the Annual
Report Date, if not available by that date. If the District’s Fiscal Y ear changes, it shall give notice of such
change in the same manner asfor a Significant Event under Section 5(c). The District shall provide awritten
certification with each Annual Report furnished to the Dissemination Agent to the effect that such Annual
Report constitutes the Annual Report required to be furnished by the District hereunder.

(b) If the District does not provide (or cause the Dissemination Agent to provide) an Annual
Report by the Annual Report Date, the District shall provide (or cause the Dissemination Agent to provide)
tothe MSRB, in an electronic format as prescribed by the M SRB, anoticein substantially the form attached
as Exhibit A.

(©) With respect to each Annual Report, the Dissemination Agent shall:

() determine each year prior to the Annual Report Date the then-applicable rules and
electronic format prescribed by the MSRB for the filing of annual continuing disclosure reports;
and

(i) if the Dissemination Agent is other than the District, file areport with the District
certifying that the Annual Report has been provided pursuant to this Disclosure Certificate, and
stating the date it was provided.
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Section 4. Content of Annual Reports. The District’s Annual Report shall contain or incorporate
by reference the following:

@ The District’s audited financial report 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 District’ s audited financial report is not available by the
Annual Report Date, the Annual Report shall contain unaudited financial report in aformat similar to the
financia report contained in the final Official Statement, and the audited financial report shall be filed in
the same manner as the Annual Report when they become available.

(b Unless otherwise provided in the audited financial report filed on or before the Annual
Report Date, financial information and operating data with respect to the District for the preceding Fiscal
Y ear, substantially similar to that provided in the corresponding tablesin the Official Statement:

() A maturity schedule for the outstanding Bonds, and a listing of Bonds redeemed
prior to maturity;

(i) Information for the preceding Fiscal Year to update the following tables in the
Official Statement:

(A) Table 2B—Aggregate General Obligation Bond Debt Service Schedule;
(B) Table 3-Summary of Assessed Valuation.

(© Changes, if any, in the operation of the Teeter Plan of the County of Santa Clara or the
County of San Mateo, and if either County discontinues the Teeter Plan, to the extent available, tax
collection delinquencies for such County.

(d) Any or al of the items listed above may be included by specific reference to other
documents, including official statements of debt issues of the District or related public entities, which are
availableto the public on EMMA or filed with the Securities and Exchange Commission. The District shall
clearly identify each such other document so included by reference.

Section 5. Reporting of Significant Events.

@ Pursuant to the provisions of this Disclosure Certificate, the District shall give, or cause to
be given, notice of the occurrence of any of the following Significant Events with respect to the Bonds, no
later than ten (10) Business Days after the occurrence of such event:

() Principal and interest payment delinquencies,

(i) Unscheduled draws on debt service reserves reflecting financia difficulties;

(iif)  Unscheduled draws on credit enhancements reflecting financial difficulties;

(iv) Substitution of credit or liquidity providers, or their failure to perform;

(V) Adverse tax opinions, theissuance by the Internal Revenue Service of proposed or
fina determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other

material notices or determinations with respect to the tax status of the security, or other material
events affecting the tax status of the security;



Attachment 4

(vi) Tender offer;
(vii)  Defeasances,
(viii) Rating Changes, or

(ix) Bankruptcy, insolvency, receivership or similar event of the District or other
obligated person.

Note: Thisevent isconsidered to occur upon the happening of any of the following: the appointment
of a receiver, fisca 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 substantialy all of the assets or business of the Digtrict, or if such
jurisdiction has been assumed by leaving the existing governmental body and officials or officers in
possession but subject to the supervision and orders of acourt 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 substantialy all of the assets or business of the District.

(b) TheDistrict shall give, or causeto be given, notice of the occurrence of any of the following
events described in this Section 5(b) with respect to the Bonds, if material, not later than ten (10) business
days after the occurrence of the event:

) Unless described in Section 5(a)(v), adverse tax opinions or other material notices
or determinations by the Internal Revenue Service with respect to the tax status of the Bonds or
other material events affecting the tax status of the Bonds;

(i) Modifications to rights of security holders, if material;

(iii) Bond calls;

(iv) Release, substitution, or sale of property securing repayment of the Bonds,
(V) Non-payment related defaults;

(vi) The consummation of a merger, consolidation, or acquisition involving an
obligated person or the sale of al 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
toitsterms; or

(vii)  Appointment of asuccessor or additional trustee or the change of name of atrustee.

(©) The District acknowledgesthat it isrequired to make a determination whether a Significant
Event described in Section 5(b) is material under applicable federal securitieslawsin order to determine if
a filing with EMMA is required. If the District determines that the occurrence of an event listed in
Section 5(b) would be material under applicable federal securitieslaws, or if the District changesiits Fiscal
Y ear, the District shall file, or shall cause the Dissemination Agent to file, within ten (10) business days of
occurrence, a notice of such event on EMMA.
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(d) Notwithstanding the foregoing, notice of Significant Events described in Section 5(a)(vii)
and Section 5(b)(iii) above need not be given any earlier than the notice (if any) of the underlying event is
given to Owners of affected Bonds pursuant to the Fiscal Agent Agreement.

Section 6. Identifying Information for Filings with EMMA. All documents provided to the MSRB
under the Disclosure Certificate shall be accompanied by identifying information as prescribed by the
MSRB.

Section 7. Termination of Reporting Obligation. The obligations of the District under this
Disclosure Certificate shall terminate upon the legal defeasance, prior redemption, or payment in full of all
of the Bonds. If such termination occurs prior to the final maturity of the Bonds, the District shall give
notice of such termination in the same manner as for a Significant Event under Section 5(c).

Section 8. Dissemination Agent. The District may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Certificate, and may
discharge any Dissemination Agent, with or without appointing a successor Dissemination Agent. Any
Dissemination Agent may resign by providing thirty (30) days written notice to the District.

Theinitial dissemination agent shall be Goodwin Consulting Group.

Section 9. Amendment; Waiver. Notwithstanding any other provision of this Disclosure Certificate,
the District may amend this Disclosure Certificate, and any provision of this Disclosure Certificate may be
waived, provided that the following conditions are satisfied:

@ If the amendment or waiver relates to the provisions of Sections 3(a), 4 or 5(a), it may only
be made in connection with a change in circumstances that arises from a change in legal requirements,
changein law, or change in the identity, nature, or status of an obligated person with respect to the Bonds,
or type of business conducted;

(b The undertakings herein, as proposed to be amended or waived, would, in the opinion of
nationally recognized bond counsel, have complied with the requirements of the Rule at the time of the
primary offering of the Bonds, after taking into account any amendments or interpretations of the Rule, as
well as any change in circumstances; and

(© The proposed amendment or waiver either (i) is approved by holders of the Bonds in the
manner provided in the Fiscal Agent Agreement for amendments to the Fiscal Agent Agreement with the
consent of holders, or (ii) does not, in the opinion of nationally recognized bond counsel, materially impair
the interests of the holders or beneficial owners of the Bonds.

If the annual financial information or operating datato be provided in the Annual Report isamended
pursuant to the provisions hereof, the first annual financial information filed pursuant hereto containing the
amended operating data or financial information shall explain, in narrative form, the reasons for the
amendment and the impact of the change in the type of operating data or financial information being
provided.

If an amendment is made to the undertaking specifying the accounting principles to be followed in
preparing financial reports, the annual financial information for the year in which the change is made shall
present a comparison between the financia reports or information prepared on the basis of the new
accounting principles and those prepared on the basis of the former accounting principles. The comparison
shall include a qualitative discussion of the differences in the accounting principles and the impact of the
change in the accounting principles on the presentation of the financial information, in order to provide
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information to investors to enable them to evaluate the ability of the District to meet its obligations. To the
extent reasonably feasible, the comparison shall be quantitative.

A notice of any amendment made pursuant to this Section 9 shall be filed in the same manner as
for a Significant Event under Section 5(c).

Section 10. Additional Information. Nothing in this Disclosure Certificate shall be deemed to
prevent the District from disseminating any other information, using the means of dissemination set forth
in this Disclosure Certificate or any other means of communication, or including any other information in
any Annual Report or notice of occurrence of a Significant Event, in addition to that which is required by
this Disclosure Certificate. If the District choosesto include any information in any Annual Report or notice
of occurrence of a Significant Event in addition to that which is specifically required by this Disclosure
Certificate, the District shall have no obligation under this Disclosure Certificate to update such information
or include it in any future Annual Report or notice of occurrence of a Significant Event.

Section 11. Default. If the District failsto comply with any provision of this Disclosure Certificate,
the Trustee may, and at the request of the Owners of at least twenty-five percent (25%) in aggregate
principal amount of Outstanding Bonds whose Owners are beneficiaries of the Continuing Disclosure
Certificate, the Trustee shall (but only to the extent it is indemnified to its satisfaction, including
indemnification from and against attorneys fees), or any Owner or Beneficial Owner (as that term is
defined in the Fiscal Agent Agreement) may, take such actions as may be necessary and appropriate,
including seeking mandate or specific performance by court order, to cause the District to comply with its
obligationsunder this Disclosure Certificate. A default under this Disclosure Certificate shall not be deemed
an “Event of Default” under the Fiscal Agent Agreement, and the sole remedy under this Disclosure
Certificate in the event of any failure of the District to comply with this Disclosure Certificate shall be an
action to compel performance.

Section 12. Duties, Immunities and Liabilities of Dissemination Agent. (@) The Dissemination
Agent shall have only such duties as are specifically set forth in this Disclosure Certificate, and the District
agrees to indemnify and save the Dissemination Agent, its officers, directors, employees and agents,
harmless against any loss, expense and liabilities which they may incur arising out of or in the exercise or
performance of its powers and duties hereunder, including the costs and expenses (including attorney’s
fees) of defending against any claim of liability, but excluding liabilities due to the Dissemination Agent’s
negligence or willful misconduct. The Dissemination Agent shall have no duty or obligation to review any
information provided to it by the District hereunder, and shall not be deemed to be acting in any fiduciary
capacity for the Didtrict, the Bond Owners or any other party. The obligations of the District under this
Section shall survive resignation or removal of the Dissemination Agent and payment of the Bonds.

(b) The Dissemination Agent shall be paid compensation by the District for its services
provided hereunder in accordance with its schedule of fees as amended from time to time, and shall be
reimbursed for all expenses, legal fees and advances made or incurred by the Dissemination Agent in the
performance of its duties hereunder.
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Section 13. Notices. Any notices or communications to or among any of the parties to this
Disclosure Certificate may be given asfollows:

To the District:

To the Dissemination Agent:

Midpeninsula Regiona Open Space District
330 Distel Circle

Los Altos, CA 94022

Attention: Disclosure Coordinator
Telephone: 650-691-1200

Goodwin Consulting Group

555 University Avenue, Suite 280
Sacramento, CA 95825

Attention: Victor Irzyk

Telephone: 916-561-0890

Email victor@goodwinconsultinggroup.net

Section 14. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the District,
the Dissemination Agent, the Participating Underwriter and the holders and beneficial owners from timeto
time of the Bonds, and shall create no rightsin any other person or entity.

Section 15. Counterparts. This Disclosure Certificate may be executed in several counterparts, each
of which shall be regarded as an original, and all of which shall constitute one and the same instrument.

Date: , 2018

AGREED AND ACCEPTED

MIDPENINSULA REGIONAL OPEN SPACE
DISTRICT

By

General Manager

GOODWIN CONSULTING GROUP,

as Dissemination Agent

By:

Authorized Officer
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EXHIBIT A
NOTICE OF FAILURE TO FILE ANNUAL REPORT
Name of Issuer: Midpeninsula Regional Open Space District

Name of Issue: $_,  ,000 Midpeninsula Regional Open Space District
General Obligation Bonds (Green Bonds), Series 2018

Date of Issuance: , 2018
NOTICE ISHEREBY GIVEN that the District has not provided an Annual Report with respect to

the above-named Bonds as required by the Continuing Disclosure Certificate dated , 2018. The
Digtrict anticipates that the Annual Report will be filed by

Dated:

DISSEMINATION AGENT:

By:

Its:
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APPENDIX F

FORM OF OPINION OF BOND COUNSEL
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APPENDIX G
DTC AND THE BOOK-ENTRY ONLY SYSTEM

The following description of the Depository Trust Company (“ DTC"), the procedures and record
keeping with respect to beneficial ownership interests in the 2018 Green Bonds, payment of principal,
interest and other payments on the 2018 Green Bonds to DTC Participants or Beneficial Owners,
confirmation and transfer of beneficial ownership interest in the 2018 Green Bonds and other related
transactions between DTC, the DTC Participants and the Beneficial Ownersisbased solely on information
provided by DTC. Accordingly, no representations can be made concerning these matters and neither the
DTC Participants nor the Beneficial Owners should rely on the foregoing information with respect to such
matters, but should instead confirm the same with DTC or the DTC Participants, as the case may be.

Neither the District (the* Issuer” ) nor the Trustee appointed with respect to the 2018 Green Bonds
(the “ Trustee” ) takes any responsibility for the information contained in this Appendix.

No assurances can be given that DTC, DTC Participants or Indirect Participants will distribute to
the Beneficial Owners(a) payments of interest, principal or premium, if any, with respect to the 2018 Green
Bonds, (b) certificates representing ownership interest in or other confirmation or ownership interest in
the 2018 Green Bonds, or (c) redemption or other notices sent to DTC or Cede & Co., its nominee, asthe
registered owner of the 2018 Green Bonds, or that they will so do on a timely basis, or that DTC, DTC
Participants or DTC Indirect Participants will act in the manner described in this Appendix. The current
“Rules’ applicable to DTC are on file with the Securities and Exchange Commission and the current
“Procedures’” of DTC to be followed in dealing with DTC Participants are on file with DTC.

1. The Depository Trust Company (“DTC"), New York, NY, will act as securities depository for
the 2018 Green Bonds. The 2018 Green Bonds will be issued as fully-registered securities registered in the
name of Cede & Co. (DTC’ s partnership nominee) or such other name as may be requested by an authorized
representative of DTC. One fully-registered certificate will be issued for the 2018 Green Bonds, in the
aggregate principal amount of such issue, and will be deposited with DTC.

2. DTC, the world’s largest depository, is a limited-purpose trust company organized under the
New York Banking Law, a“banking organization” within the meaning of the New Y ork Banking Law, a
member of the Federal Reserve System, a “clearing corporation” within the meaning of the New Y ork
Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A
of the Securities Exchange Act of 1934. DTC holds and provides asset servicing for over 3.5 million issues
of U.S. and non-U.S. equity, corporate and municipal debt issues, and money market instrument from over
100 countries that DTC'’s participants (“Direct Participants’) deposit with DTC. DTC aso facilitates the
post-trade settlement among Direct Participants of sales and other securities transactions in deposited
securities through electronic computerized book-entry transfers and pledges between Direct Participants
accounts. This eliminates the need for physical movement of securities certificates. Direct Participants
include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations. DTC is awholly-owned subsidiary of The Depository Trust
& Clearing Corporation (“DTCC"). DTCC, in turn, is owned by a number of Direct Participants of DTC
and Members of the National Securities Clearing Corporation, Fixed Income Clearing Corporation, and
Emerging Markets Clearing Corporation (NSCC, FICC, and EMCC, aso subsidiaries of DTCC), as well
as by the New York Stock Exchange, Inc., the American Stock Exchange LLC, and the National
Association of Securities Dealers, Inc. Access to the DTC system is also available to others such as both
U.S. and non- U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that
clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectly
(“Indirect Participants’). DTC has a Standard & Poor’s rating of AA+. The DTC Rules applicable to its
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Participants are on file with the Securities and Exchange Commission. More information about DTC can
be found at www.dtcc.com.

3. Purchases of Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the 2018 Green Bonds on DTC' s records. The ownership interest of each
actual purchaser of each 2018 Green Bond (“Beneficial Owner™) isin turn to be recorded on the Direct and
Indirect Participants' records. Beneficial Owners will not receive written confirmation from DTC of their
purchase. Beneficial Owners are, however, expected to receive written confirmations providing details of
the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant
through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the
2018 Green Bonds are to be accomplished by entries made on the books of Direct and Indirect Participants
acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates representing their
ownership interests in Bonds, except in the event that use of the book-entry system for the 2018 Green
Bonds is discontinued.

4. To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are
registered in the name of DTC’ s partnership nominee, Cede & Co. or such other name as may be requested
by an authorized representative of DTC. The deposit of Bonds with DTC and their registration in the name
of Cede & Co. or such other nominee do not effect any change in beneficial ownership. DTC has no
knowledge of the actual Beneficial Owners of the 2018 Green Bonds; DTC's records reflect only the
identity of the Direct Participants to whose accounts such Bonds are credited, which may or may not be the
Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping account of
their holdings on behalf of their customers.

5. Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Ownerswill be governed by arrangements among them, subject to any statutory or regulatory regquirements
asmay bein effect fromtimeto time. Beneficial Owners of Bonds may wish to take certain stepsto augment
transmission to them of notices of significant events with respect to the 2018 Green Bonds, such as
redemptions, tenders, defaults, and proposed amendments to the security documents. For example,
Beneficial Owners of Bonds may wish to ascertain that the nominee holding the 2018 Green Bonds for their
benefit has agreed to obtain and transmit noticesto Beneficial Owners, inthe alternative, Beneficial Owners
may wish to provide their names and addresses to the registrar and request that copies of the notices be
provided directly to them.

6. Redemption notices shall be sent to DTC. If less than all of the 2018 Green Bonds within an
issue are being redeemed, DTC' s practice is to determine by lot the amount of the interest of each Direct
Participant in such issue to be redeemed.

7. Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect
to the 2018 Green Bonds unless authorized by a Direct Participant in accordance with DTC’ s Procedures.
Under its usual procedures, DTC mails an Omnibus Proxy to Issuer as soon as possible after the record
date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to
whose accounts the 2018 Green Bonds are credited on the record date (identified in alisting attached to the
Omnibus Proxy).

8. Principal and interest payments on the 2018 Green Bonds will be made to Cede & Co., or such
other nominee as may be requested by an authorized representative of DTC, or such other nominee as may
be requested by an authorized representative of DTC. DTC's practice is to credit Direct Participants
accounts, upon DTC's receipt of funds and corresponding detail information from Issuer or Agent on
payable date in accordance with their respective holdings shown on DTC's records. Payments by
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Participants to Beneficial Owners will be governed by standing instructions and customary practices, asis
the case with securities held for the accounts of customers in bearer form or registered in “street name,”
and will be the responsibility of such Participant and not of DTC nor its nominee, Agent, or Issuer, subject
to any statutory or regulatory requirements as may be in effect from time to time. Payment of redemption
proceeds, distributions, and dividend payments to Cede & Co. (or such other nominee as may be requested
by an authorized representative of DTC) is the responsibility of Issuer or Agent, disbursement of such
payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to
the Beneficial Owners will be the responsibility of Direct and Indirect Participants.

9. DTC may discontinue providing its services as securities depository with respect to the 2018
Green Bonds at any time by giving reasonable notice to Issuer or Agent. Under such circumstances, in the
event that a successor securities depository is not obtained, security certificates are required to be printed
and delivered.

10. The Issuer may decide to discontinue use of the system of book-entry-only transfers through
DTC (or asuccessor securities depository). In that event, security certificates will be printed and delivered
toDTC.

11. The information in this section concerning DTC and DTC's book-entry system has been

obtained from sources that Issuer believesto be reliable, but I ssuer takes no responsibility for the accuracy
thereof.

SF\322023739.1
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RESOLUTION OF THE BOARD OF DIRECTORS OF THE
MIDPENINSULA REGIONAL OPEN SPACE DISTRICT AMENDING
THE BUDGET FOR FISCAL YEAR 2017-18 TO AUTHORIZE THE
CONTRIBUTION OF UP TO $715,000 TO THE REFUNDING ESCROW
ACCOUNT

WHEREAS, on June 14, 2017 the Board of Directors of the Midpeninsula Regional
Open Space District adopted the Fiscal Year 2017-18 Budget and Action Plan; and

WHEREAS, the General Manager recommends amending the FY 2017-18 Budget to
reflect requests for budget increases to contribute into the refunding escrow for the refunding of
the 2012 Refunding Promissory Notes, resulting in a net increase not to exceed $715,000;

NOW, THEREFORE, the Board of Directors of the Midpeninsula Regional Open Space
District does resolve as follows:

SECTION ONE. Approve the proposed revenue amendments to the FY2017-18 Budget
for the Midpeninsula Regional Open Space District by an amount not to exceed $715,000 as

follows:
Fund 50
General
Fund 30 Fund 40 Fund
Fund 10 Measure | General Fund 50 Unassigned
DISTRICT REVENUE General Fund 20 AA Fund Debt Adopted Reserve Amended
BY FUNDING SOURCE | Fund Hawthorn | Capital Capital Service Total Adjustment | Total
Revenue
Property Tax $45,365,502 $1,960,000 $46,990,000 $47,325,502
Grants $581,060 | $236,000 $817,060 $817,060
Interest Income $621,000 $15,000 $472,000 $1,108,000 $1,108,000
Rental Income $1,197,092 $1,197,092 $1,197,092
Rancho San Antonio
Agreement $364,501 $364,501 $364,501
Miscellaneous $100,000 $100,000 $100,000
Transfer from
General Fund
Committed
Infrastructure
Reserve $3,151,731 $3,151,731
Transfer from
General Fund
Unassigned Reserve $715,000 $715,000
Total Revenues $47,648,095 $15,000 | $581,060 | $236,000 | $3,146,000 $54,063,886 $715,000 $54,778,886

SECTION TWO. Approve the recommended budget amendments to the FY2017-18
Budget for the Midpeninsula Regional Open Space District by an amount not to exceed $715,000

as follows:

Resolutions/2017/17-__FY17-18Budget Adjustment-2012BondRefunding
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FY2017-18

YTD Approved Proposed Proposed

FY2017-18 Adopted Budget Amended Budget Budget Amended

DISTRICT BUDGET BY FUNDING SOURCE Budget Amendments (as of 11/27/17) Amendments Budget

General Fund Operating (Fund 10) $30,344,413 $267,000 $30,611,413 S0 $30,611,413
Hawthorns (Fund 20) $166,500 S0 $166,500 S0 $166,500
Measure AA Land/Capital (Fund 30) $12,637,845 (528,800) $12,609,045 S0 $12,609,045
General Fund Land/Capital (Fund 40) $6,533,040 $3,101,731 $9,634,771 S0 $9,634,771
Debt Service Fund (Fund 50) $11,721,637 SO $11,721,637 $715,000 $12,436,637
TOTAL DISTRICT BUDGET $61,403,435 $3,339,931 $64,743,366 $715,000 $65,458,366

SECTION THREE. Monies are hereby appropriated in accordance with said budget by

fund.

SECTION FOUR. Except as herein modified, the FY 2017-18 Budget and Action Plan,
Resolution No. 17-89 as amended, shall remain in full force and effect.

* * * * *

* *

* * *

* * *

* *

PASSED AND ADOPTED by the Board of Directors of the Midpeninsula Regional

Open Space District on

AYES:
NOES:
ABSTAIN:
ABSENT:

ATTEST:

Secretary
Board of Directors

APPROVED AS TO FORM:

General Counsel

APPROVED:

, 2017, at a regular meeting thereof, by the following vote:

President
Board of Directors

I, the District Clerk of the Midpeninsula Regional Open Space District, hereby certify

that the above is a true and correct copy of a resolution duly adopted by the Board of Directors
of the Midpeninsula Regional Open Space District by the above vote at a meeting thereof duly
held and called on the above day.

District Clerk
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