) 650 CALIFORNIA ST. 8TH FLOOR
SAN FRANCISCC, CA 94108
‘ WWW.DALESCOTT.COM

December 1, 2017

Board of Trustees

c/o Phitip Alfano, Superintendent
Patterson Joint Unified Scheol District
510 Keystone Blvd

Patterson, CA, 95363

Re: Patterson Joint Unified School District
Agreement for Financial Advisory Services

Ladies and Gentlemen:

It is our understanding that the Patterson joint Unified School District (the “District”) wishes to address
its capital needs by reviewing its current debt profile, placing future general obligation bonds before
the voters, and issuing general obligation bonds, refunding bonds and bond anticipation notes
(cotlectively, the "Bonds"). In connection with this goal, Dale Scott & Company, Inc. (“DS&C")
proposes to advise and assist the District as its independent financial advisor as set forth below (the
“Agreement”).

I.  Advisory Services Provided. DS&C shall perform all the duties and services it deems necessary of
advisable, or are reasonable and necessary, to accomplish the intent of this Agreement in a
manner cansistent with the standards and practices of professional financial advisors including:

a. Pre-Election Services. If the District prepares for and/or conducts a bond election, DS&C will
provide the following services:

]

-

Review District's overall financing needs and recommend appropriate financing vehicle
Review District project list

Develop an election and financing timetable

Review historical assessed valuation patterns

Calculate bonding capacity of District, less any outstanding debt

Prepare a financing plan including alternative amortization schedules of the Bonds’
principal repayment, alternative total bond issue amounts, alternative repayment plans
{e.g. level debt service, ascending debt), alternative scenarios for timetable of bond
issuance

Analyze impact of alternative bond scenarios on tax rates

Recommend proposed bond amount and issuance schedule

Prepare ballot [anguage

Review resolutions prepared by bond counsel

Advise District as to information to be distributed to public regarding proposed hond
issue

Prepare tax rate statement for baltot

Prepare argument for ballot and rebuttal (if necessary)

b. Survey Research Services. If so requested, design and draft a random survey of registered
voters of the District, incorporating comments from the District, coordinating the gathering of
data, and analyzing and presenting the results to the District. Specific information will
include:

Perceived need for a bond issue
Need for the fiinding of specific projects
Willingness to raise taxes for bond at various rates
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Bond Issuance Services.

o Analyze debt capacity, assessed valuation growth, alternative financing structures, and
developments in the bond market

¢ Oversee the selection process and assembly of finance team members

o Manage the overall financing process

o Prepare schedule of financing and see that all members of the financing team take the
necessary actions to ensure timely completion of financing

o Size and structure the bond financing to meet District’s cash flow needs and tax rate
goals

¢ Provide legal counsel with information as required to assist with their preparation of
authorizing resolutions and related legal documentation

&  Advise Dislrict as to available and appropriate pricing mechanisms for the Bonds

II. Compensation. Payment of all fees and expenses is contingent upon the passage of the bond
measure and may be made from any source of legally available funds. For its services as set forth
in this Agreement, DS&C shall be compensated as follows:

v,

a.

d.

Pre-Election Services. For Pre-Election Services, the District shall pay DS&C a fee of $10,000
per election,

Survey Research Services. If Survey Research Services are provided, the District shall pay
DS&C a one-time fee of $10,000 per survey. In addition, the District agrees to reimburse
DS&C for approved out of pocket expenses related to the collection of survey research data
in an amount not to exceed $5,000.

Bond lIssuance Services. For Bond Issuance Services, the District shall pay DS&C a fee of
$75,000 for each series of Bonds.

Expenses. The District agrees to reimburse DS&C approved reasonable and necessary out-of-
pocket expenses at their direct cost plus 5%.

Effective Date, Terms, and Conditions, This Agreement shall be effective on the date signed by
an authorized representative of the District and shall remain in effect for five years. The District
agrees that, during the term of this Agreement, DS&C shalt be the sole financial advisor in
relation to the sale of the Bonds and that no additional financial advisors shall be hired by the
District for the services described in this Agreement without the written consent of DS&C.

Additional Matters.

a.

d.

Insurance. DS&C shall maintain in full force and effect workers’ compensation insurance,
general liability insurance, and professional liability and/or errors and omissions insurance
covering its employees at its own expense. Evidence of such insurance shall be provided to
the District upon request.

Jurisdiction. It is expressty understood and agreed that this Agreement and all questions
arising there under shall be construed according to the laws of the State of California, without
reference to any conflicts of law provisions. Any litigation or arbitration between the parties
will take place in the appropriate court or legal forum located closest to San Francisco,
California.

DS&C’s Duty to Comply with Laws. DS&C shall, at all times, comply with all laws, statutes,
ordinances, rules and regulations applicable thereto, enacted and adopted by federal, state,
regional, municipal or other government bodies, departments or offices thereof.

Discrimination Prohibited. DS&C agrees not to discriminate in its employment practices
against any employee or applicant for employment because of the employee's or applicant's
race, religion, national origin, ancestry, sex, age or physical handicap. Any subconiract
entered into by DS&C pursuant to this Agreement shall contain this provision.



m.

Assignment. This Agreement shall be hinding upon and inure to the benefit of the parties,
their respective successors and permitted assigns; provided however, neither party may assign
or transfer any of its rights or obligations hereunder without the prior written consent of the
other party.

Independent Contractor. DS&C are independent contractors and not agents or employees of
the District and shall have no authority to act as an agent of the District, nor to enter into any
agreement for or on behalf of the District except as provided herein.

Property of District. All work performed by DS&C pursuant to this Agreement shall become
the property of the District, is for the sole use of the District, and shall not be released to any
third party without prior written consent of the District.

Entire Agreement and Amendments. This Agreement contains the entire understanding of the
parties with respect to the subject matter herein. No amendment or addition to this
Agreement shall be valid unless such amendment or addition is in writing and signed by the
parties hereto,

Notices. The parties may deliver any documents related o this Agreement or any notices
required by email or ather electronic means. The parties consent to (i) conduct business
electronically, (ii) receive documents and notices by such electronic delivery, and (jii) sign
documents electronically. Where written notice is to be given under this Agreement, service
shall be sufficient if deposited in the United States mail, postage paid, and shall be effective
from the date of mailing. Notice to the parties shall be addressed o the signatories below at
their respective addresses listed above.

Attorneys’ Fees. If either party brings any action or proceeding to enforce, protect or establish
any right or remedy arising out of or based upon this Agreement, including but nat limited to
the recovery of damages for its breach, the prevailing party in said action or proceedings shall
be entitled to recovery of its costs and reasonable attorneys’ fees, including the reasonable
value of the services of the counsel of the District or the counsel of DS&C,

Indemnity and Hold Harmless. Fach party agrees to indemnify and hold harmless the ather
party and its employees, agents, managers, and members from any claims, liabilities, losses,
damages, and expenses asserted against the other party and arising out of the indemnifying
party’s negligence, willful misconduct, and negligent performance of, or failure to perform,
any of its duties or obligations under this Agreement. The provisions of this indemnification
are solely for the benefit of the parties hereto and not intended to create or grant any rights,
contractual or otherwise, to another person or entity.

Counterparts. This Agreement may be executed in counterparts, each of which when so
executed and delivered shall be deemed an original, and all of which together shall
constitute one and the same Agreement. Execution of a facsimile copy will have the same
force and effect as execution of an original, and a facsimile signature will be deemed original
and valid,

Severability. If a provision of this Agreement is held to be unenforceable under applicable
law, the parties agree to renegotiate such provision in good faith. If the parties cannot reach a
mutually agreeable and enforceable replacement, then (i) such provision shall be excluded
fram this Agreement, (i) the balance of this Agreement shall be interpreted as if such
provision were so excluded and (iti) the balance of this Agreement shall be enforceable in
accordance with ils terms.

Certain Mandatory Disclosures. DS&C agrees to provide to the District disclosures of
potential conflicts of interest and certain legal or disciplinary events required by Municipal
Securities Rulemaking Board Rule G-42 (the “Disclosures”), which are attached here as
Appendix A. DS&C agrees to promptly amend or supplement the Disclosures to reftect any



material changes or additions, which shall be delivered to the District and incorporated by
reference as of the date thereof into this Agreement to the same extent as if set forth herein.

0. No OS Review. DS&C is not responsible for preparing any preliminary or final official
statement, or for certifying as to the accuracy or completeness of any preliminary or final
official statement, other than with respect to any information about DS&C provided by DS&C

for inclusion in such documents.

Dale Scott & Company, inc. Patterson Joint Unified School District
o Acceptec:
P
O
Dale Scott, President Tite:
Date:



APPENDIX A:

DISCLOSURES REQUIRED UNDER MSRB RULE G-42

Required Disclosures. MSRB Rule G-42 requires that DS&C provide you with the following disclosures of
actual and potential material conflicts of interest and of information regarding certain legal events and

disciplinary history.

1)

2)

Disclosures of Contflicts of Interest. DS&C makes the following disclosures with respect to material
contlicts of interest in connection with the Scope of Services under its Agreement with the District,
together with explanations of how DS&C addresses or intends to manage or mitigate each conflict. To
that end, with respect to all of the conflicts disclosed below, DS&C mitigates such conflicts through its
adherence to its fiduciary duty to the District, which includes a duty of loyalty to the District in
performing all municipal advisory activities for the District. This duty of loyalty obligates DS&C to deal
honestly and with the utmost good faith with the District and to act in the District’s best interests
without regard to DS&C’s financial or other interests. The disclosures befow describe, as applicable,
any additional mitigations that may be relevant with respect to any specific conflict disclosed below.

a)  Compensation-Based Conflicts. The financial advisory fees due under DS&C’s Agreement with the
District are contingent upon the completion of the financing for which DS&C is providing
municipal advisory services and may be based partially on the size of the financing. While this
form of compensation is customary in the municipal securities market, this may present a conflict
because it could create an incentive for DS&C to complete or increase the size of the financing.
This canflict of interest is mitigated by our fiduciary obligation to the District as described above.
Further, DS&C works closely and carefully with the District to ensure the sizing of the financing is
appropriate.

b) Related Disclosure Relevant to the District. DS&C may have made contributions to bond
referendum campaigns or provided in-kind election-related assistance to bond referendum
campaigns and the campaigns resulted in voter authorization for an issue under DS&C's
Agreement with the District. Similarly, DS&C may have made contributions to charitable
organizations at the request of personnel of the District. The District may wish to consider any
impact such circumstances may have on how it conducts its activities with DS&C under its
Agreement.

) Other Municipal Advisor Relationships. DS&C serves as municipal advisor to other mumicipal
advisory clients and, in such cases, owes a regulatory duty to such other clients just as it does to
the District under its Agreement. These other clients may, from time to time and depending on the
specific eircumstances, have competing interests, such as accessing the new issue market with the
most advantageous timing and with limited competition at the time of the offering. In acting in the
interests of its various clients, DS&C could potentially face a conflict of interest arising from these
competing client interests.

Disclosures of Information Regarding Legal Events and Disciplinary History. MSRB Rule G-42

requires that municipal advisors provide to its clients certain disclosures of legal or disciplinary events

material to the clients’ evaluation of the municipal advisor or the integrity of the municipal advisor's
management or personnel. Accordingly, DS&C sets out below required disclosures and refated
tnformation in connection with such disclosures,

a) Material Legal or Disciplinary Events. There are no fegal or disciplinary events that are material to
the Dislrict’s evaluation of DS&C or the integrity of DS&C’s management or advisory personnel
disclosed, or that should be disclosed, on any Form MA or Form MA-I filed with the SEC.

b) How to Access Form MA and Form MA-I Filings. DS&C’s most recent Form MA and each most
recent Form MA-I filed with the SEC are located on the SEC’s EDGAR system by searching for
"IDale Scott & Co” at: https:/iwww.sec.goviedgar/searchedpar/companysearch. htmil

¢)  Most Recent Change in Legal or Disciplinary Event Disclosure. DS&C has not made any material
legal or disciplinary event disclosures on Form MA or any Form MA- filed with the SEC.




