EUGENE WATER & ELECTRIC BOARD
REGULAR SESSION
EWEB BOARD ROOM
500 E 4" AVENUE
February 4, 2020
5:30 P.M.

Commissioners may pose guestions to staff prior to the scheduled board meeting.
To view Commissioners’ pre-meeting questions and staff responses, visit
http://www.eweb.org/about-us/board-of-commissioners/2020-board-agendas-and-
minutes

Commissioners Present: Steve Mital, President; Mindy Schlossberg, Vice President;
John Brown, Sonya Carlson, Dick Helgeson, Commissioners

Others Present: Frank Lawson, General Manager; Susan Ackerman, Chief Energy
Officer; Megan Capper, Power Planning Supervisor; Jen Connors, Communications
Specialist; Sarah Gorsegner, Purchasing & Warehouse Supervisor; Jason Heuser [via
teleconference], Public Policy and Government Affairs Program Manager; Karl
Morgenstern, Environmental Supervisor

President Mital called the Regular Session to order at 5:30 p.m.

Agenda Check

Mr. Lawson announced that Mr. Heuser would be joining the meeting, and giving his
presentation on agenda item 7, Legislative Update and Board Position — Action, via
teleconference.

Items from Commissioners and General Manager

Commissioner Brown reported he had recently attended a public meeting with the
residents of the College Hill area of Eugene, and he felt the meeting was a success. He
said that, naturally, the College Hill residents had concerns about the upcoming
reservoir construction project(s), but EWEB staff did a great job explaining the work,
and Commissioner Brown thought it was very important to open the dialogue with the
residents at this time.

Commissioner Carlson announced she had recently attended the 66" Annual
Celebration of Business in Eugene, and she would be attending the Annual Black
History Month Dinner, the local NAACP Dinner, and the LCOG Dinner later in February.

President Mital offered he was attending the American Public Power Association
(APPA) Legislative Rally in Washington D.C. at the end of the month, and as he would
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be representing the EWEB Board in an official capacity, he would report back to the
Board in March.

Commissioner Schlossberg reported that she recently attended the Wayne Morse
resiliency and disaster preparedness event, and she also attended the Eugene City
Council Work Session with Commissioner Brown, at which Mr. Lawson presented and
discussed bond issues. Commissioner Schlossberg said it would be a good idea for
EWERB to provide the Council with as much information about the utility as possible, so
the Councilors would all be as familiar with EWEB and its scope; she asked for and
received Board consensus on this suggestion. Mr. Lawson said he would reach out to
Eugene City Council leadership as soon as possible.

Mr. Lawson suggested the Board President deliver a State of the Utility address
specifically for, and to, the Eugene City Council. He said the time for such an address
might be limited, but it would be a great way for EWEB to bring the Council up to speed
on where the utility is with its strategic and operational objectives. Mr. Lawson thanked
EWEB staff for their participation at the recent Lane County Home & Garden Show.
Finally, Mr. Lawson announced there was a public meeting to be held on Wednesday,
February 5, at 5:30 p.m. at which there would be a presentation and Q&A about where
the utility was as far as regional energy priorities and issues surrounding carbon.

Public Input

Jenny Bennett, of Eugene, and representing Summit Bank, thanked the EWEB Board
for keeping some of EWEB'’s deposit dollars local, at Summit Bank. She said that,
thanks to an initiative undertaken by the EWEB Board a couple of years ago, Summit
now has $3 million of EWEB’s dollars on deposit.

Tana Shepard of Eugene, and representing the 4J school district, said there were 30-
40 4J teachers interested in coming together to work on a scope and sequence for
climate education. She said that, with the EWEB grant renewal, the school district was
allowing her to head up a climate action team comprised of adults and students to
assess where 4J is at with its sustainable practices. Lastly, Ms. Shepard said the 23
annual Solar Challenge was set for Saturday May 30, 2020.

Linda Heyl of Eugene announced the Department of State Lands had declined the
Canadian corporation Pembina Pipeline Corp. a fifth extension for the proposed Jordan
Cove Energy Project’'s Removal/Fill Permit. She said that, subsequently, Pembina had
withdrawn the permit request. Ms. Heyl thanked Mr. Lawson for reaching out to 350
Eugene, and for scheduling a public forum about Eugene’s energy future. Lastly, she
thanked the EWEB Board and EWEB staff for the 2021 IERP scope priorities.

Approval of Consent Calendar

MINUTES

1. a. January 7, 2020 Executive Session
b. January 7, 2020 Regular Session
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CONTRACTS

2. American Governor Company - for construction services at the Carmen Power
Plant. $662,000.

3. Cornforth Consultants, Inc. - for a risk informed alternatives analysis. $1,000,000.
4. Elavon, Inc. - for merchant card services. $4.4 million (over 5 years).

5. Pacific Excavation - for the Hayden Bridge lab and backup services building.
$2,418,000.

6. Trout Mountain Forestry - for forest management services. $145,000 (over 5
years).

RESOLUTIONS

7. Resolution No. 2009 - Water Supplemental Bond Resolution.

8. Resolution No. 2010 - Electric Supplemental Bond Resolution.

9. Resolution No. 2011 - Board Appointments, Committees and Outside Liaisons.

OTHER
10. 2020 Eugene/Springfield Natural Hazard Mitigation Plan
11. 2020 Organizational Goals & Performance Measures

President Mital moved to approve the Consent Calendar without Iltem 6. The
motion passed unanimously 5:0

Items removed from the Consent Calendar

Commissioner Brown pulled Consent Calendar Item 6: Trout Mountain Forestry — for
forest management services. Commissioner Brown expressed concern about EWEB
paying for a timber management plan on timber the utility does not own.

Mr. Morgenstern offered that it was not so much about planning for that timber, as it was
simply bringing in data from the property in question. He added that EWEB'’s
prerogative was to purchase that timber in the future, if the utility so chose.

Commissioner Brown wondered what kind of percentage Trout Mountain received from
the sale of this timber, and how that dollar amount would be factored into the contract in
guestion.

Mr. Morgenstern replied that Trout Mountain was the contractor with the lowest
commission in Request for Proposal (RFP).

Ms. Gorsegner added that when a similar contract was brought before the Board five
years ago, the expected total value of the contract did not include the commission in the
expected total value of the contract. She clarified that Trout Mountain’s commission was
included in the $145,000 for the contract itself.

Commissioner Brown moved to approve Consent Calendar Iltem 6. The motion
passed unanimously 5:0
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State of the Utility Address and 2020 Goals Update
President Mital read into record the 2020 State of the Utility Address.

Mr. Lawson offered the Board an update and PowerPoint presentation on EWEB'’s 2020
goals.

Legislative Update and Board Position — Action
Mr. Heuser offered the Board a legislative update.

Commissioner Carlson said she had heard that the new carbon cap legislation in the
works in Salem would not allow Oregon to link up with Washington and California. She
asked if that was true.

Mr. Heuser said the only thing like that in the actual proposed language is where it says
“programs must be of equivalent stringency.”

Vice President Schlossberg wondered how the decision for EWEB to support or oppose
a piece of state legislation was arrived at.

President Mital said that the official EWEB position on any piece of state legislation was
decided by staff recommendation, then by a Board vote on whether to take staff’s
advice to support or oppose any given piece of legislation.

Commissioner Helgeson asserted that EWEB should oppose HB 4043—the bill dealing
with what materials must be used for piping—because, to him, he said, any piece of
legislation which favors a particular industry, or is sponsored by a particular industry in
order to seek advantages to the use of that industry’s product(s), is malformed
legislation. On electrification, Commissioner Helgeson reminded the Board they were
not a funding source for any and all good things.

President Mital asked—in regards to HB 4315—if it was 100% of revenue from the
clean fuels program that was mandated to be spent on EV charging, or if EWEB had
discretion on that spending.

Mr. Heuser replied the mandate was for 100% of the aforementioned revenues to be
spent on electrification, but the language of said mandate was flexible when it came to
the specific uses of those funds.

President Mital clarified that the only State legislation the Board was voting on at this
time, was HB 4043, or the “piping materials” bill.

Mr. Heuser said that was correct, an official EWEB position on the other bills at issue
had already been taken.

President Mital moved to take a position against LC 199 HB 4043. The motion
passed unanimously 5:0
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2021 Integrated Resource Plan Scope & Scenarios

Ms. Ackerman, Ms. Connors, and Ms. Capper offered the Board a report and
PowerPoint presentation on the 2021 Integrated Resource Plan (IRP) scope and
scenarios.

Commissioner Carlson offered that since the finalization of this IRP was set in Q1-Q4 of
2021, there would be significant turnover/changes to the makeup of the Board itself
between now and then, which may cause difficulties.

Commissioner Brown asked how Leaburg and Walterville would be modeled into
EWEB'’s portfolio in the future.

Ms. Capper offered that any current information staff obtains goes into modeling, and
that would help staff determine the future of EWEB’s portfolio as far as Leaburg and
Walterville were concerned.

Commissioner Brown said EWEB in the past had budgeted/modeled for 85% water, and
he wondered if there would be a return to that.

Ms. Capper said she believed the utility would have to return to that.

President Mital expressed concern that, with the advent of more and more EWEB
ratepayers switching to heat pumps, the utility would get comfortable with a certain load
profile that can change very rapidly with regional temperature changes. He asserted this
should be included in any future modeling work.

Ms. Capper said that heat pumps would be incorporated into modeling as EWEB takes
its load up and down.

President Mital posited that EWEB'’s current hedging strategy should be included in this
2-3-year cycle, instead of waiting until 2024.

Ms. Ackerman returned that EWEB did not have a lot of information currently on
obligations, and she opined it was a bit premature to try to anticipate a resource
adequacy program for the region. Ms. Ackerman said President Mital's comment on
EWEB'’s hedging practices could be taken up in the utility’s traditional risk management
procedures.

Commissioner Helgeson wondered what EWEB’s context would look like when other
entities in the region begin to address the carbon in their portfolios.

Ms. Ackerman returned that EWEB was taking a regional look at carbon mitigation,
including all the carbon measures currently existing.
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President Mital asked if there existed a scenario within this cycle’s planning in which
EWEB could find itself short of power.

Ms. Ackerman offered that generally, EWEB was resource-sufficient currently, and that
was not likely to change, but EWEB did have to go into the market to buy power from
time to time to cover peak needs, and/or to cover needs brought about by an extreme
weather event.

Break
President Mital called for a short break at 7:07 p.m. The meeting was reconvened at
7:12 p.m.

2021 Integrated Resource Plan Engagement Plan
Ms. Ackerman, Ms. Connors, and Ms. Capper offered the Board a report and Power
Point presentation on the 2021 Integrated Resource Plan (IRP) Engagement Plan

Commissioner Carlson asked what kind of information did staff envision the Board
would give them in the April 2020 Board Workshop that they have not given them
already.

Ms. Capper said staff was in the process of planning the Workshop, and there would be
background information provided to the Board to help them answer the questions staff
will have prepared for that Workshop.

Ms. Connors said the Board would be receiving a lot of materials in the upcoming
weeks to help tee up the discussion at the April Board Workshop.

Vice President Schlossberg stressed the importance of mindfulness and awareness
when sharing this information with the community.

Commissioner Brown wondered when and where on the prescribed timeline for the IRP
would Board members reach out to the community about the project.

Ms. Connors offered that staff could and would support Board members any time they
wished to engage the public about this topic. She added that they would bring the
dashboard with its dials back to the Board in April, and the aforementioned background
information would help the Board to determine the range of sensitivity on the dials, or if
they are even the correct dials to be turning.

Correspondence & Board Agendas
Mr. Lawson offered the Board a report on Correspondence and Board Agendas.

Board Wrap Up

Commissioner Brown announced that Philips was soon leaving the EWEB building,
which represented a $600,000 swing for the utility, and he wondered if there would be a
Board decision on next steps following their departure.
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Mr. Lawson said that EWEB had not had direct contact with Philips on this topic yet, but
any decisions going forward would be Board decisions. He added EWEB was well
positioned to move any personnel to the Roosevelt Operations Center who were
already planning that move.

Mr. Lawson asked the Board what they thought about beginning to look at another
facility that would allow the utility to completely vacate the riverfront facility they were in
Now.

Adjourn
President Mital adjourned the Regular Session at 7:44 p.m.

Assistant Secretary President
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EWEB Board Consent Calendar Request
For Contract Awards, Renewals, and Increases

The Board is being asked to approve a new contract with Anixter, Inc. for 3-phase padmounted voltage regulators.

Board Meeting Date: 3/3/20
Project Name/Contract #: ITB 20-008-G, 3-phase padmounted voltage regulators
Primary Contact: Rod Price Ext. 7122

Contract Amount:
Original Contract Amount: $290,000

Additional $ Previously Approved: $0

Invoices over last approval: $0
Percentage over last approval: %0
Amount this Request: $290,000
Resulting Cumulative Total: $290,000

Contracting Method:
Method of Solicitation: Formal Invitation to Bid

If applicable, basis for exemption: N/A

Term of Agreement: One Time Purchase

Option to Renew? No

Approval for purchases “as needed” for the life of the Contract Yes[d NoX
Proposals/Bids Received (Range): 1 - $285,824.18

Selection Basis: Lowest Responsive and Responsible Bidder

Narrative:

Operational Requirement and Alignment with Strategic Plan

Voltage regulators are required to improve the reliability of the electrical system for many of the Upriver customers.
In the event of a Holden Creek substation outage, the two Holden Creek feeders would need to be fed from Walterville
Feeder 2224. In this configuration under heavy winter loading conditions voltage regulators are required to deliver
electricity at the ANSI required voltage to all of the customers. Adding Voltage Regulators is part of our strategic
master plan work to improve the upriver resiliency.

Deadfront padmounted three phase voltage regulators were chosen over banks of three single phase pole mounted
units to improve reliability and safety. Single phase pole mounted units are large and heavy, about 12,000 Ibs for a
bank of three. Because the single phase pole mounted units have accessible energized bushings, they need to be
mounted on a platform between poles thirty feet above the ground. Safely supporting such large and heavy units
above ground is difficult. Also a pole mounted platform of equipment near the McKenzie River attracts Osprey nests
which will result in an ongoing maintenance problem and feeder outages. Installing deadfront padmounted three
phase voltage regulators on the ground in a grounded metal enclosure eliminates all of these issues and will allow
easy access for EWEB line crews for inspection and maintenance.

Contracted Goods or Services
The goods to be purchased under this contract include three 3-phase padmounted voltage regulators, specifically:
1 EA 548A, 3x416kVA, 7620V
1 EA 328A, 3x450kVA, 7620V
1 EA 200A, 3x152kVA, 7620V

Prior Contract Activities
EWEB currently purchases primary and secondary conductor from Anixter, Inc. under EWEB Contract 021-2018.
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Purchasing Process
In January 2020, EWEB issued a formal Invitation to Bid (ITB 20-008-G) for 3-phase padmounted voltage regulators.
This solicitation was advertised on ORPIN. No protests were received, though only a single bid was delivered.

Bidder/Proposer Information Bidder/Proposer Location
Anixter, Inc. Portland, OR

Competitive Fair Price (If less than 3 responses received)

Post-bid market research found that requirements for this particular style of voltage regulator were not available from
other manufacturers. Staff contacted two prominent manufacturers and both indicated that they only offered single
phase designs.

ACTION REQUESTED:

Management requests the Board approve a new contract with Anixter, Inc. for 3-phase padmounted voltage
regulators. Approximately $500,000 was planned for these goods in the Electric Capital 2020 budget of $64.3
million. Variances will be managed within the budget process and Board policy.
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EWEB Board Consent Calendar Request
For Task Order Approval

The Board is being asked to approve a TASK ORDER (Task Order D-2) with CH2M HILL ENGINEERS, INC. dba

JACOBS for engineering services for the Carmen Smith Downstream Fish Passage Facilities at Trail Bridge
Powerhouse.

Board Meeting Date: March 03, 2020

Project Name/Contract #: Task Order D-2, Trail Bridge Gate, Hoist, and Spillway Modifications Final Design, -
Carmen Smith Fish Passage Facilities [/ Master Agreement #080-2018

Primary Contact: Rod Price Ext. 7122

Contract Amount:

Original Contract Amount: $__ 10,000,000

Task Orders Previously Approved: $_ 1,938,137

Invoices over last approval: $__ 0

Percentage over last approval: 0 %

Amount this Request: $_ 1455325

Resulting Cumulative Task Order Total: $ 3,393,462

Contracting Method:
Method of Solicitation: Negotiated Task Order

If applicable, basis for exemption:

Term of Agreement: Fifteen (15) Months
Option to Renew? No
Approval for purchases “as needed” for the life of the contract No

Proposals/Bids Received (Range): n/a

Selection Basis: Qualification Based Selection (QOBS)

Narrative:

Operational Requirement and Alignment with Strategic Plan

The Board is being asked to approve Task Order D-2 of the Master Services Agreement (080-2018) with Jacobs of
Corvallis, Oregon. This Task Order completes the final design of a new radial gate with integral fish gate, new hoist
and controls, and spillway surface modifications for downstream fish passage at Trail Bridge Reservoir. Completion
of Task Order D-2 will result in a bid-ready design package and 100% design submittal to FERC. This Task Order
and the associated Master Services Agreement implements major parts of the new operating license for the
Carmen-Smith Project, and the Amended and Restated Settlement Agreement that was executed in November
2016. The new license was received on May 17, 2019.

Contracted Goods or Services

Engineering services for final design and permitting of downstream fish passage facilities. The facilities include
replacement of the existing 30’ wide radial gate with a new 30’ wide radial gate with built in 12’ wide fish gate, new
hoists, an upgraded electrical system, upgraded controls and instrumentation, the addition of concrete training walls
to the spillway surface, and other modifications to the spillway surface and flip bucket.

The total, not to exceed fee estimate for Task Order D-2 is $1,455,325.

Task Orders are scoped by the Project Manager consistent with license requirements and negotiated with the
Consultant in advance of Project Manager and Manager Approval. Billing rates match the rates negotiated as part
of the Master Agreement and acceptable insurance certificates have been received.
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Prior Contract Activities
The Board approved the Master Services Agreement (080-2018) for the Carmen Smith Fish Passage Facilities with
Jacobs of Corvallis, Oregon on April 02, 2019. A summary of Task Order approvals is as follows:

1. Upstream Fish Passage Task Order U-1 ($51,307) approved by the Board on May 08, 2019,

2. Downstream Fish Passage Task Order D-1 ($278,778) approved by the Board on May 08, 2019.

3 Spawning Channel Design Task Order U-3 ($122,265) was under the Board threshold of $150,000 and
awarded by staff on July 10, 2019.

4. Upstream Fish Passage Task Order U-2 ($1,073,382) approved by the Board on December 03, 2019.

5. Amendment 1 to Task Order U-3 ($61,778) approved by the Board on January 07, 2020.

6. Amendment 1 to Task Order D-1 ($332,178) approved by the Board on January 07, 2020

Purchasing Process

In December 2018, in accordance with Oregon public procurement rules, EWEB initiated a Request for Proposals
(RFP) using the Qualifications Based Selection (QBS) process for engineering services for upstream and
downstream fish passage. The QBS process culminated with selection of Jacobs of Corvallis, OR, as the most
gualified consultant, consistent with QBS criteria.

Per the Board's approval of the Master Services Agreement, individually negotiated task orders over $150,000 are
to be brought to the Board for approval. Major work tasks (Task Orders) will include:

Attraction Water Supply route selection. (U-1) (completed)

Trap and Haul Facility design (U-2) (in progress)

Spawning Channel Improvements design (U-3) (in progress)

Spillway Gate Modification Alternative Evaluation and concept design (D-1) (completed)
Spillway Gate and Hoist final design (D-2) (this request)

Spillway surface modification final design (D-2) (this request)

oukrwhE

ACTION REQUESTED:

Management requests the Board approve Task Order D-2 of the Carmen Smith Fish Passage Facilities contract
with Jacobs, for final design services for the Gate, Hoist, and Spillway Modifications at Trail Bridge dam.
Approximately $1.2 million was planned for these services in the Carmen — Smith License Deployment Department
in the Electric Division 2020 and 2021 budget of $39 million. Costs for this work are higher than anticipated due to
the complexity of design for a new radial gate rather than modifications to the existing gate as previously assumed.
These additional costs can be absorbed within the current budget. Variances will be managed within the budget
process and Board policy.
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EWEB Board Consent Calendar Request
For Contract Awards, Renewals, and Increases

The Board is being asked to approve an Intergovernmental Agreement (IGA) with the U.S. Department of Interior,
U.S. Geological Survey (USGS) to provide monitoring and consulting services for source water protection.

Board Meeting Date: March 3, 2020
Project Name/Contract#: Monitoring and Analytical Services for Source Water Protection /20-056-IGA

Primary Contact: Karen Kelley Ext. 7153

Contract Amount:
Original Contract Amount: $175,000

Additional $ Previously Approved: $0

Invoices over last approval: $0
Percentage over last approval: 0%
Amount this Request: $175,000
Resulting Cumulative Total: $175,000

Contracting Method:
Method of Solicitation: Direct Negotiation

If applicable, basis for exemption: Exemption — Intergovernmental Agreement
Term of Agreement: March 1, 2020 to February 28, 2021
Option to Renew? No

Approval for purchases “as needed” for the life of the contract  No
Proposals/Bids Received (Range): N/A, Direct Negotiation

Selection Basis: Direct Negotiation-Intergovernmental Agreement

Narrative:

Operational Requirement and Alignment with Strategic Plan

The Board is being asked to approve an intergovernmental agreement (IGA), or in this case Joint Funding
Agreement (JFA), with U.S. Department of Interior, U.S. Geological Survey (USGS) to provide water quality
monitoring and analysis services for Source Water Protection.

EWEB has contracted with the USGS Oregon Water Science Center since 2002 for planning, contaminant
monitoring, scientific support and collaboration, collection of streamflow data, and a variety of other water quality
investigative work conducted in the McKenzie Watershed on behalf of Source Water Protection. The 2020 work will
include continuing real-time water quality monitoring capabilities at South Fork McKenzie below Cougar Reservoir,
Blue River below Blue River reservoir, and at Vida (installed in 2019) that can detect presence of potential harmful
algal blooms (HAB) that could produce cyanotoxins. A fourth real-time water quality monitoring station will be
installed at the Camp Creek gage in 2020. This network of real-time water quality stations will be maintained,
calibrated and available via the USGS web portal as an early warning system for Hayden Bridge and Source
Protection staff to identify changing conditions that may impact water quality. This water quality network is part of a
larger effort with the Army Corps of Engineers (ACOE) and City of Salem that are funding installation of real-time
vertical profiling water quality buoy systems in Cougar Reservoir and Detroit Lake that can detect “zones” of
potential HAB activity in these reservoirs.

Contracted Goods or Services
Contracted services for 2020 include the following:

e Continue operation of four streamflow gaging stations at Hayden Bridge, Vida, Cedar Creek, and Camp
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Creek to better understand flow conditions for monitoring and to support Hayden Bridge and Generation
operations decisions.

¢ Maintenance, calibration and operation of water quality monitoring stations at South Fork McKenzie, Blue
River, and the McKenzie River at Vida gages to assess trends and seasonal water quality variability below
large reservoir outfalls and private forestry operations.

¢ Installation and operation of a fourth water quality monitoring station at Camp Creek to assess trends and
seasonal water quality variability from Camp Creek as a lower watershed tributary with water quality
impacts.

e Provide approximately 120 hours of scientific analysis support focused on HAB events to better understand
the spatial and temporal occurrence of potential toxin-producing cyanobacteria (blue-green algae) in
drinking water source areas.

Staff have negotiated the scope of work and the cost sharing for this Joint Funding Agreement with USGS.
Currently, the cost share is 53% EWEB and 47% USGS. For 2020, EWEB's share is $175,000 and USGS's share
is $154,880.

Prior Contract Activities

2019 $165,500
2018 $68,500
2017  $119,500
2016 $93,500
2015 $51,500
2014  $144,000

Purchasing Process — Intergovernmental Agreement

Bidder/Proposer Information — Not applicable

Competitive Fair Price — The existing system is joint owned and operated by USGS and EWEB. The addition of the
Camp Creek unit pricing is aligned with prior costs for new installation. The analysis support and monitoring is
consistent with prior years pricing with a small increase to reflect increased labor rates.

ACTION REQUESTED:

Management requests the Board approve a Joint Funding Agreement (JFA) with U.S. Department of the Interior,
U.S. Geological Survey for water quality monitoring and analytical services for source water protection.
Approximately $170,000 was planned for these goods or services in the Water Quality & Source Protection
Department budget of $1.6 million. Variances will be managed within the budget process and Board policy.
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TO: Commissioners Mital, Schlossberg, Helgeson, Brown, and Carlson
FROM: Deborah Hart, Chief Financial Officer and

Aaron Balmer, Accounting & Treasury Supervisor
DATE: February 21, 2020

SUBJECT: Amendments to Water Bond Master Resolution
OBJECTIVE: Approval of Resolution No. 2012

Issue

With the upcoming Water Utility bond issuance, EWEB has the opportunity to easily update the
Water Bond Master Resolution to more closely align with provisions included in the Electric Master
Resolution. Staff worked with EWEB’s bond counsel, financial advisor, and underwriter to integrate
the 2016 amendments with the original resolution, and update language to provide better clarity and
more closely align with the Electric Utility.

Background

On September 2, 1997, the EWEB Board of Commissioners adopted a Master Resolution (Original
Master Resolution) that provided for the issuance of additional Water System Revenue Bonds. The
Original Master Resolution was amended by Resolution No. 1614 adopted on April 5, 2016.

Discussion

The Water Bond Master Resolution to be considered by the Board on March 3, 2020 (Master
Resolution) amends and restates the Original Master Resolution. The changes are designed to align
with various provisions in the Electric Bond Master Resolution. It includes the following major
changes:

1. The Original Master Resolution included provisions specific to the 1997 Bonds and had
various references to 1985 Bonds. Those bonds have all been repaid, so references to those
bonds are deleted.

2. The definition of Operating Expenses has been changed to more closely match the definition
in the Electric Master Resolution.

3. U.S. Bank has been serving as trustee and registrar for the Water System bonds. The Master
Resolution memorializes the roles and responsibilities of U.S. Bank. Sections 3 and 16.



4. The amendments adopted in 2016 provide that a series of Water System bonds may be
secured by the Reserve Account or a separate reserve account and the reserve requirement
may be set for each series of bonds, including that there is no reserve required. The Master
Resolution incorporates these amendments. Section 4.

5. Two provisions from the Electric Master Resolution have been added to the rate covenant in
Section 6. The first provides that if the rate covenant is not met in a year, the failure to meet
the covenant is not an event of default as long as the Board takes action as outlined in the
Master Resolution. The second change provides that compliance with the rate covenant may
be made without regard to future changes in GAAP.

6. A new section (Section 10) has been added, which provides that a contract resource
obligation may be included in Operating Expenses if certain conditions are met.

7. New remedies upon an event of default have been updated. Section 13. The new provisions
mirror the provisions in the Electric Master Resolution.

Recommendation and Requested Board Action

Management recommends that the Board approve Resolution No. 2012, updating the Water Utility
System Water Bond Master Resolution.

Attachment 1 — Master Water Bond Resolution



RESOLUTION NO. 2012
March 2020

MASTER WATER BOND RESOLUTION

A RESOLUTION AMENDING AND RESTATING THE WATER UTILITY
SYSTEM REVENUE BOND MASTER RESOLUTION ADOPTED
SEPTEMBER 2, 1997.

WHEREAS, ORS 287A.150 authorizes the City of Eugene (the “City”) to issue bonds
payable solely from revenues generated by facilities, projects, utilities or systems owned or
operated by the City, and the City, acting by and through the Eugene Water & Electric Board
(“EWEB?”), owns and operates a water utility system and related facilities and systems;

WHEREAS, on September 2, 1997, EWEB adopted a resolution authorizing and providing
for the issuance, from time to time, of City of Eugene, Oregon Water Utility System Revenue
Bonds to be equally and ratably secured by the pledge of revenues, funds and accounts thereunder,
which was amended by Resolution No. 1614 adopted on April 5, 2016 (as amended and
supplemented, the "Bond Resolution™);

WHEREAS, this Amended and Restated Master Resolution restates the Bond Resolution
and adopts some additional amendments to the Bond Resolution;

BE IT RESOLVED BY THE EUGENE WATER & ELECTRIC BOARD, as follows:
Section 1. Definitions

A As used in this Master Resolution, the following words shall have the following
meanings and, in addition, terms relating to Derivative Products are contained in Section 9:

“Act” means the Charter of the City of Eugene and any amendment thereto
authorizing the issuance of the Bonds.

“Accreted Value” means, as of the date of computation with respect to any Capital
Appreciation Obligations, an amount equal to:

@) the principal amount of such Capital Appreciation Obligations (the
issue price at the date of issuance), plus

(b) the interest accrued on such Capital Appreciation Obligations from
the date of original issuance of such Capital Appreciation Obligations to the Interest
Payment Date next preceding the date of computation or the date of computation if an
Interest Payment Date, such interest to accrue at an approximate rate per annum of the
Capital Appreciation Obligations, set forth in the Supplemental Resolution providing for
the issuance of such Capital Appreciation Obligations, compounded at such intervals as
shall be specified in such Supplemental Resolution, plus
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(©) with respect to matters related to the payment upon redemption of
such Capital Appreciation Obligations, if such date of computation shall not be an Interest
Payment Date, a portion of the difference between the Accreted Value as of the
immediately preceding Interest Payment Date (or the date of original issuance if the date
of computation is prior to the first Interest Payment Date succeeding the date of the original
issuance) and the Accreted Value as of the immediately succeeding Interest Payment Date,
calculated based on the assumption that Accreted VValue accrues during any period in equal
daily amounts on the basis of a year of 12 30-day months.

A table of Accreted Values for each Series of Bonds issued as Capital Appreciation Obligations
shall be incorporated in a Supplemental Resolution authorizing such Capital Appreciation
Obligations.

“Additional Bonds” means Bonds issued pursuant to Section 7 of this Master
Resolution and a Supplemental Resolution, which Additional Bonds shall be secured on an equal
and ratable (pari passu) basis with the Outstanding Bonds with respect to the lien on the Trust
Estate.

“Alternate Credit Facility” means any standby letter of credit, bond insurance
policy, surety bond, bank bond purchase agreement or other similar Credit Facility provided
pursuant to a Supplemental Resolution supporting payment of principal, interest and purchase
price of one or more Series of the Bonds and taking effect prior to the original stated expiration
date of the then current Credit Facility.

“Annual Debt Service” means the amount required to be paid in the then current or
any succeeding Fiscal Year in respect of the principal and interest on any Outstanding Bonds, any
Outstanding Subordinate Obligations and under any existing Derivative Product; provided that:

€)] there shall be credited against such sum any interest capitalized from
Bond proceeds or otherwise payable from proceeds derived from the sale of such Bonds or
Subordinate Obligations to the extent that this Master Resolution, Supplemental Resolution
or other act of the City authorizing the issuance of such Bonds or Subordinate Obligations
designates that the proceeds of such Bonds or Subordinate Obligations shall be applied to
the payment of such interest;

(b) the amount required to be paid in any Fiscal Year under any
Derivative Product shall be calculated by offsetting the aggregate amount of all Reciprocal
Payments for such Fiscal Year against the aggregate amount of all City Payments for such
Fiscal Year;

(©) the amount of Term Obligations subject to mandatory redemption in
any Fiscal Year pursuant to a Mandatory Redemption Schedule shall be deemed to mature
in the Fiscal Year in which such Term Obligations are subject to such mandatory
redemption and only the principal amount of such Term Obligations scheduled to remain
Outstanding on the final maturity date thereof shall be included in determining the Annual
Debt Service for Bonds in the Fiscal Year in which such maturity date occurs;
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(d) for purposes of determining Annual Debt Service for the
Outstanding Bonds which constitute Option Obligations, any such Option Obligations
Outstanding at the time of such determination shall be assumed to mature on their stated
dates of maturity; provided that if such Option Obligations are subject, without
contingency, to scheduled mandatory redemption on specific determinable dates and in
specific amounts, then such Option Obligations shall be deemed to mature on the dates and
in the amounts provided in connection with such scheduled mandatory redemption;

(e) for purposes of computing Annual Debt Service on Outstanding
Bonds which constitute Capital Appreciation Obligations, only that portion of the Accreted
Value becoming due at maturity or by virtue of scheduled mandatory redemption prior to
maturity with respect to such Bonds shall be included in the calculations of accrued and
unpaid interest and principal requirements;

0] for purposes of determining the Reserve Requirement and for
purposes of the rate covenant in Section 6, Annual Debt Service for Variable Rate
Obligations shall be deemed to bear interest at all times to maturity thereof at the Estimated
Average Interest Rate applicable thereto and if such Variable Rate Obligations are subject,
without contingency, to scheduled mandatory redemption on specific or determinable dates
and in specific amounts, then such Variable Rate Obligations shall be deemed to mature
on the dates and in the amounts provided in connection with such scheduled mandatory
redemption;

(9) there shall be credited against such sum any amounts scheduled to
be received by the Board as a Tax Credit Subsidy Payment in each such period for any Tax
Credit Subsidy Bonds Outstanding.

(h) in the case of Balloon Indebtedness, it shall be assumed that the
principal of such Balloon Indebtedness, together with interest thereon at the rate applicable
to such Balloon Indebtedness, shall be amortized in equal annual installments over a term
equal to the least of (1) 30 years from the date of issue or (2) the average weighted useful
life (expressed in years and rounded to the next highest integer) of the properties and assets
constituting the project (if any) financed out of the proceeds of such Balloon Indebtedness.

“Audit” means the audit required by ORS 297.425.

“Auditor” means a person authorized by the State Board of Accountancy to conduct
municipal audits pursuant to ORS 297.670.

“Balloon Indebtedness” means any Series or maturity of Bonds that are specifically
designated in a Supplemental Resolution or Certificate of Board as "Balloon Indebtedness.” The
principal amount maturing on any date shall be the amount of Bonds scheduled to be amortized by
prepayment or redemption prior to their stated maturity date.

“Base Period” means any 12 consecutive months out of the most recent 24 months
preceding the delivery of a Series of Bonds proposed to be issued.
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“Board” means the Eugene Water & Electric Board of the City of Eugene, Oregon,
acting by and on behalf of the City or if the Board shall be abolished, the person, board, body,
commission or agency succeeding to the principal functions thereof or to which the powers and
duties granted or imposed by this Master Resolution shall be given by any law including the
Charter of the City or any ordinance or resolution of the City Council.

“Bond Counsel” means any law firm appointed as bond counsel to the Board and
having knowledge and expertise in the field of municipal law and whose opinions are generally
accepted by purchasers of municipal bonds.

“Bondowner” or “Owner” means a registered owner of a Bond.
“Bondowners Committee” means that committee as provided in Section 13 hereof.

“Bondowners’ Trustee” means the Bond Trustee; provided, however, if no Bond
Trustee is appointed, the trustee appointed by the Bondowners pursuant to Section 13.

“Bond Register” means the records of the Bond Registrar showing Owners of
Bonds.

“Bond Registrar” or “Registrar” means the paying agent and registrar designated
by the City.

“Bonds” or “Bond” means the Outstanding Bonds and any Additional Bonds
(including any Derivative Products) issued pursuant to this Master Resolution with an equal and
ratable (pari passu) lien on the Trust Estate.

“Bond Fund” means the Bond Fund created to pay debt service on Bonds

“Bond Trustee” means the trustee appointed pursuant to Section 3, and its successor
or successors, and any other corporation which may at any time be substituted in its place.

“Book-Entry Only System” means a system for clearance and settlement of
securities transactions through electronic book-entry changes, which eliminates the need for
physical movement of securities.

“Business Day” means any day which is not a Saturday, Sunday, legal holiday or a
day on which the offices of banks in Oregon or New York are authorized or required by law or
executive order to remain closed and which shall not be a day on which the New York Stock
Exchange is closed.

“Capital Appreciation Obligations” means those Bonds for which interest is
compounded periodically on each of the applicable periodic dates designated for compounding
and payable in an amount equal to the then current Accreted Value only at the maturity or earlier
redemption thereof, all as so designated in a Supplemental Resolution providing for the issuance
thereof, including any Bonds or Subordinate Obligations, as applicable, which accrue and
compound interest thereon as aforesaid for a period of time, after which periods such Bonds or
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Subordinate Obligations, as applicable, commence having interest on a periodic basis and convert
into Current Interest Obligations.

“Certificate of Board” means a certificate executed on behalf of the Board by the
President, Vice President, or the Secretary of the Board of Commissioners, the Treasurer or
Assistant Treasurer thereof or other official designated by resolution of the Board.

“Charter” means the City Charter.
“City” means the City of Eugene, Oregon.

“Code” means the Internal Revenue Code of 1986, as amended together with the
rules and regulations promulgated thereunder and amendments thereto.

“Consent” means that Bondowners of at least 51% of the Outstanding Bonds have
given consent or deemed to have consented to the amendments set forth in this Master Resolution.
By purchasing the Series 2020 Bonds, the Bondowners of the Series 2020 Bonds will be deemed
to have given consent to such amendments.

“Contract Resource Obligation” means an obligation of the System to pay the
following costs, whether or not water or treatment is available to the System in return for such
payment.

(a) costs associated with supply, distribution or treatment of water or related
facilities (including any common undivided interest therein) hereafter acquired, purchased or
constructed by the Board and declared by the Board to be a separate utility system, which costs
shall include but not be limited to costs of normal operation and maintenance, renewals and
replacements, additions and betterments and debt services on the bonds or other obligations of
such separate water utility system, or

(b) costs associated with the purchase of water and related services under a
contract.

“City Council” means the City Council of the City.

“Construction Fund” means the Fund of that name created and established pursuant
to Section 4 of this Master Resolution.

“Credit Agreement” shall mean an agreement with a Credit Provider pursuant to
which a Credit Facility is issued or given as security for all or a portion of a particular Series of
Bonds or an agreement with an insurer, or other guarantor pursuant to which a Credit Facility or a
Derivative Facility is given as security for the City’s obligations under the Bonds or a Derivative
Product.

“Credit Facility” means a letter of credit, a municipal bond insurance policy, a
surety bond, standby bond purchase agreement or other credit enhancement device given, issued
or posted as security for one or more Series of Bonds, including any Alternate Credit Facility and
any Reserve Credit Facility.
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“Credit Provider” means the person or entity, if any, providing a Credit Facility as
security for a Series of Bonds.

“Current Interest Obligations” means those Bonds which bear interest payable
periodically on specified or determinable dates prior to the maturity or redemption dates thereto,
including any Capital Appreciation Obligations from and after the date upon which interest
becomes payable on a periodic basis prior to the maturity thereof, all as so designated in a
Supplemental Resolution or Certificate of Board providing for the issuance or incurrence of such
Bonds, and which may be either Serial or Term Obligations including Variable Rate Obligations
and Option Obligations.

“Debt Service Account” means the Account of that name created and establish
pursuant to Section 4.

“Default” or “Event of Default” means any event specified in Section 12.

“Defeasance Obligations” means cash or non-callable, non-prepayable bonds or
other obligations for which principal and interest constitute direct obligations of, or are
unconditionally guaranteed by, the United States, including any obligations of federal agencies
unconditionally guaranteed by the United States and REFCORP debt obligations unconditionally
guaranteed by the United States to the extent permitted to be used for a refunding under State law.

“Depository” or “DTC” means The Depository Trust Company or any other
qualified securities depository designated by the Board as its successor.

“Derivative Facility” shall have the meaning set forth for such term in Section 9.
“Derivative Product” shall have the meaning set forth for such term in Section 9.
“Estimated Average Interest Rate” means:

€)] for the purpose of the rate covenant in Section 6 and for purposes of
Section 7B(5)(a):

() to any Outstanding Bonds during any period in which such
Bonds are Variable Rate Obligations:

(aa) to the extent such Variable Rate Obligations have
been Outstanding for a period of 12 months or more, the weighted average
rate of interest applicable to such Bonds during the immediately preceding
12 month period; or

(bb)  tothe extent such Variable Rate Obligations have not
been Outstanding for a period of 12 months or more, the higher of:

(¢D)] the most current actual interest rate on such
Variable Rate Obligations; or
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2 100% of the most recently published interest
rate for fixed rate municipal bonds with similar terms and credit ratings published
in The Bond Buyer, and

(b) for the purposes of the certificate required by Section 7B(5)(b):

(1 for both Bonds that have and have not been Outstanding for
12 months or more, the higher of

(aa)  the most current actual interest rate on such Variable
Rate Obligations; or

(bb)  100% of the most recently published interest rate for
fixed rate municipal bonds with similar terms and credit ratings published
in The Bond Buyer.

“Fiscal Year” means the period beginning on January 1 of each year and ending on
the next succeeding December 31, or as otherwise defined by State law.

“Fitch” means Fitch Investors Service, Inc. and its successor.

“Gross Revenues” means all fees, charges and other revenues from the operation
of the System, including, without limitation, transfers from the Rate Stabilization Account, other
money required to be placed in the Funds and Accounts created pursuant to this Master Resolution,
and any interest earnings thereon. The term “Gross Revenues” does not include the interest income
or other earnings derived from the investment of the Rebate Fund, the Construction Fund or any
escrow fund established for the defeasance or refunding of Outstanding indebtedness of the Board.
The term “Gross Revenues” also does not include:

€)] any gifts, grants, donations or other money received by the Board
from any State or Federal agency or other person if such gifts, grants, donations or other
money is the subject of any limitation or reservation:

(1 imposed by the donor or grantor or

(i) imposed by law or administrative regulation to which the
donor or grantor is subject, limiting the application of such funds in a manner
inconsistent with the application of Gross Revenues hereunder;

(b) the proceeds of any borrowing for capital improvements or
refunding;

(c) the proceeds of any liability or other insurance (excluding business
interruption insurance or other insurance of like nature insuring against the loss of
revenues);

(d) the proceeds of any casualty insurance which the Board intends to
utilize for repair or replacement of the System;
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(e) the proceeds derived from the sales of assets pursuant to
Section 8(7);

()] any income, fees, charges, receipts, profits or other money derived
by the Board from its ownership or operation of any Separate Utility System provided that
a Qualified Consultant has certified that in their opinion the acquisition or construction or
operation of such Separate Utility System will not result in a reduction of the Net Revenues
below the amounts covenanted by Section 6 hereof to be produced; or

(9) deposits to the Rate Stabilization Account.

“Interest Payment Date” means with respect to a particular Series of Bonds, any
date upon which interest on and/or principal of such Series is due and payable in accordance with
the terms thereof, whether at maturity or upon redemption or prepayment prior to maturity.

“Mandatory Redemption Schedule” means with respect to particular Bonds, the
schedule pursuant to which the principal portions thereof howsoever designated are subject,
without contingency, to mandatory redemption or prepayment prior to maturity, all as set forth in
the Supplemental Resolution or Certificate of Board pursuant to which such Bonds are issued.

“Master Resolution” means this Master Water Bond Resolution.
“Moody’s” means Moody’s Investors Service and its successors.
“Net Revenues” means the Gross Revenues less the Operating Expenses.

“Operating Expenses” means all expenses incurred for operation, maintenance and
repair of the System, including but not limited to administrative expenses, financial and auditing
expenses, insurance premiums, claims (to the extent money is not available from proceeds of
insurance), franchise fees, legal and engineering expenses relating to operation and maintenance,
payments and reserves for pension, post-employment, health, hospitalization, payroll taxes and
sick leave benefits (with Consent, regular payments for pension, post-employment, health,
hospitalization, payroll taxes and sick leave benefits), Contract Resource Obligations upon
satisfaction of the requirements of Section 10, and any other similar expenses to be paid to the
extent properly and directly attributable to operations of the System. Operating Expenses do not
include:

€)] any rebates or penalties paid from Gross Revenues under
Section 148 of the Code;

(b) payments for the settlement of litigation and payments to any
liability reserve fund;

(c) non-cash expenses for capital asset-related costs such as
depreciation, amortization or accretion related to capital assets or other properties or capital
asset retirement obligations and non-cash losses from the disposition of capital assets or
other properties;

FG:53660598.8



(d) draws on the Board’s self -insurance account;

(e) debt service payments (including amounts treated for accounting
purposes as debt service payments);

0] the expenses of owning, operating or maintaining any Separate
Utility System;

(9) capital transfers and capital outlays including without limitation
transfers to capital construction accounts;

(h) non-cash items, such as non-cash pensions and non-cash
post-employment benefit expenses;

(1 with Consent, taxes on revenues or property of the System; or
()] with Consent, any other extraordinary, non-recurring expenses.

“Opinion of Bond Counsel” means an opinion in writing of Bond Counsel
addressed to the Board to the effect that the action proposed to be taken is authorized or permitted
by the laws of the State and this Master Resolution or other such action will not adversely affect
the validity of the Bonds under the laws of the State or the exclusion from gross income for federal
income tax purposes of interest on the Bonds to the extent such Bonds were issued as Tax-Exempt
Obligations.

“Option Obligations” means, with respect to a particular Series of Bonds or
Subordinate Obligations, as applicable, which by their terms may be tendered by and at the option
of the Owner for purchase prior to the stated maturity thereof.

“ORS” means the Oregon Revised Statutes.

“Qutstanding” means, when used in connection with Bonds, means all Bonds
except:

(1) Bonds which have been paid, or which have been cancelled or delivered
to the Board or Bond Registrar;

(if) Bonds which have been defeased pursuant to Section 15; and

(iif) Bonds in substitution for which other Bonds have been issued or
delivered.

“Qutstanding Bonds” means the Series 2011 Bonds, the Series 2016 Bonds, and the
Series 2020 Bonds, and all Additional Bonds authorized and delivered pursuant to this Master
Resolution and any Supplemental Resolution except Bonds theretofore canceled, or defeased
pursuant to Section 15, or otherwise paid or redeemed.
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“Outstanding Subordinate Obligations” means all Subordinate Obligations except
Subordinate Obligations theretofore canceled or defeased in accordance with the laws of the State
and the documents governing such Subordinate Obligations.

“Permitted Investments” means any investment to the extent the same is legal for
investment of funds of the Board and is consistent with the adopted investment policy of the Board
as it may be amended from time to time.

“Project” means any additions, replacements, expansions, renewals or
improvements to the System, which may be lawfully financed with the proceeds of the Bonds.

“Qualified Consultant” means an independent engineer, an independent auditor, or
an independent financial advisor, or similar independent professional consultant of nationally
recognized standing and having experience and expertise in the area for which such person or firm
is retained by the Board for purposes of performing activities specified in this Master Resolution
or any Supplemental Resolution.

“Rate Stabilization Account” means the Rate Stabilization Account established
pursuant to Section 4.

“Rating Agency” means:
@) S&P;
(b) Moody’s;
(c) Fitch; and

(d) any other financial rating service; provided that when used with
respect to a Reserve Credit Facility, the term “Rating Agency” shall mean S&P, Moody’s,
Fitch or any other nationally recognized financial rating agency, including but not limited
to such agencies that rate the claims-paying ability of insurance companies.

“Rebate Account” means any rebate account which may be established pursuant to
Section 4 to comply with the Tax Covenants.

“Record Date” means with respect to a particular Series of Bonds, such date or
dates established by the Supplemental Resolution pursuant to which such Series of Bonds is issued.

“Redemption” means any mandatory or optional redemption or prepayment of any
Bond.

“Redemption Price” means, with respect to any Bond, the amount payable upon the
Redemption or prepayment thereof prior to maturity, including the principal of, premium (if any)
and accrued or accreted interest thereon.

“Reserve Account” means the Water Utility System Bond Reserve Account created
and established pursuant to Section 4.

-10-
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“Reserve Credit Facility” means a Credit Facility issued for the purpose of funding,
in lieu of cash, all or any portion of the Reserve Requirement and which is issued or provided by
a Credit Provider whose long-term debt obligations or claims-paying ability (as appropriate) is
rated at the time of issuance of the Reserve Credit Facility within one of the highest rating
categories by a Rating Agency rating the Credit Provider.

“Reserve Requirement” means:

(a) For the Series 2016 Bonds, the greatest amount of interest required to be
paid on the Series 2016 Bonds in any Fiscal Year that the Series 2016 Bonds will be Outstanding
as of the date of calculation; and

(b) For the Series 2020 Bonds and any other series of Additional Bonds, an
amount, if any, to be set forth in the Supplemental Resolution or Certificate of Board authorizing
such Bonds.

“S&P” means S&P Global Ratings and its successors.

“Separate Utility System” means utility properties and assets, real and personal,
tangible and intangible, which are declared, resolved or found by the Board to constitute a system
which is distinct from the System at the time they are financed.

“Serial Obligations” means, with respect to a particular Series of Bonds, the
portions of such Series which shall be stated to mature or become due and payable serially in
annual installments, but not including Term Obligations.

“Series” or “Series of Bonds” means all of the Bonds issued, authenticated and
delivered pursuant to this Master Resolution or a Supplemental Resolution and any Bonds
thereafter authenticated and delivered in lieu of or in substitution therefor pursuant to this Master
Resolution or such Supplemental Resolution regardless of variations in maturity, interest rate or
other provisions.

“Series 2011 Bonds” means the Water Utility System Revenue Bonds, Series 2011.
“Series 2016 Bonds” means the Water Utility System Revenue Bonds, Series 2016.

“Series 2020 Bonds” means the Water Utility System Revenue and Refunding
Bonds, Series 2020A and Series 2020B expected to be issued in April 2020.

“State” means the State of Oregon.

“Subordinate Obligations” means any revenue bonds or other obligations of the
Board (including Derivative Products) issued pursuant to any Supplemental Resolution and which
are secured by and payable from the Trust Estate on a subordinate basis in relation to the Bonds.

“Subordinate Obligations Account” means the Account of that name created and
established pursuant to Section 4.

-11 -
FG:53660598.8



“Supplemental Resolution” shall mean any resolution supplemental to or
amendatory of this Master Resolution.

“System” or “Water Utility System” means all plants and properties, both real and
personal and tangible and intangible, now or hereafter existing, of the Board, used for or pertaining
to the supplying, purification, filtration, transmission and distribution of water. Without limiting
the generality of the foregoing, said term shall include: (1) the existing plants and properties
comprising the Water Utility System of the Board, as of the date of adoption of this Master
Resolution; and (2) all additions, improvements, enlargements, extensions, expansions, and
betterments to the Water Utility System of the Board hereafter constructed or otherwise acquired,
including, without limitation, water properties acquired by annexations or water properties
acquired through the Board’s participation in any regional water system, purchase of water,
conservation projects and appliances.

“Tax Covenants” means with respect to Tax-Exempt Obligations the covenants of
the Board to comply with the Code to ensure the initial and continued exclusion from gross income
for federal income tax purposes of the interest on such Bonds.

“Tax Credit Subsidy Bond” means any Bond that is designated by the Board as a
Tax Credit Subsidy Bond, pursuant to Section 54AA of the Code or any similar taxable tax credit
bond program, and which is further designated by the Board as a "qualified bond" with respect to
which the Board is eligible to receive a tax credit payable by the United States Treasury to the
Board under Section 643 | or a similar provision of the Code.

“Tax Credit Subsidy Payments means those amounts which the Board is scheduled
to receive from the United States Treasury in respect of any Bonds issued as Tax Credit Subsidy
Bonds.

“Tax-Exempt Obligation” means any Bond, the interest on which is excluded from
gross income for federal income tax purposes.

“Taxable Obligation” means any Bond, the interest on which is included in gross
income for federal income tax purposes.

“Term Obligations” means the portion of a Series of Bonds or Subordinate
Obligations, as applicable, which shall be slated to mature on one date and which are subject to
scheduled mandatory redemption prior to maturity pursuant to a Mandatory Redemption Schedule.

“Treasurer” means the Treasurer of the Board, or his or her duly authorized
designee.

“Trust Estate” means the Trust Estate pledged to secure the payment of the
principal, interest and premium (if any) on all Bonds as described in Section 2.

“Variable Rate Obligations” means any Bonds, which may be either Serial
Obligations, Term Obligations, Capital Appreciation Obligations or Option Obligations, issued
with a variable, adjustable, convertible, or other similar interest rate which is not fixed for the
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entire term thereof at the date of issue or is not, as of the date of issuance, determinable by
percentage through maturity.

“Water Revenue Fund” means the Fund of that name and described in Section 4.
Section 2. The Trust Estate

As security for the payment of the principal, interest and premium (if any) on all
Outstanding Bonds, the Board hereby pledges to the Bondowners all of the Board’s right, title and
interest in the following:

(@8] the Net Revenues;

2 the money and investments (including investment earnings thereon) on
deposit in the Debt Service Account (except the Rebate Account);

3) the money, investments and Reserve Credit Facilities (and any money
drawn or paid thereunder) on deposit in a subaccount of the Reserve Account allocable to any
Series of Bonds, provided that such Reserve Account subaccount secures only those Bonds for
which it was established;

4 any Credit Facility other than a Reserve Credit Facility given as security for
the payment of any amounts owing on any Bonds (and any moneys drawn or paid thereunder),
provided that such Credit Facility secures only those Bonds for which it was given; and

) such other properties and assets as may be hereafter pledged to the payment
of Bonds pursuant to any Supplemental Resolution or which may be delivered, pledged, mortgaged
or assigned by any person as security for Bonds.

The foregoing is referred to herein as the “Trust Estate.”
Section 3. Registrar, Bond Trustee, Registration, Exchange, Redemption and Bond Form

3.01 Reqistration of Bonds. Each Bond shall be issued only in registered form as to
both principal and interest and the ownership of each Bond shall be recorded on the Bond Register.

3.02 Bond Registrar and Trustee; Duties. The Board has appointed U.S. Bank National
Association to serve as Registrar and Bond Trustee for the Bonds. A successor Registrar or Bond
Trustee may be appointed for any Series or all of the Bonds by resolution of the Board. The Board
may elect not to have a Bond Trustee. The Registrar shall provide notice to Bondowners of any
change in the Registrar or Bond Trustee not later than the Interest Payment Date following the
change in Registrar or Bond Trustee. The Bond Registrar shall keep, or cause to be kept, sufficient
books for the registration and transfer of the Bonds, which shall be open to inspection by the Board
at all times. The Bond Registrar is authorized, on behalf of the Board, to authenticate and deliver
Bonds transferred or exchanged in accordance with the provisions of the Bonds, this Master
Resolution, and a Supplemental Resolution to serve as the Board’s paying agent for the Bonds and
to carry out all of the Bond Registrar's powers and duties under this Master Resolution. The Bond
Registrar shall be responsible for its representations contained in the Bond Registrar’s certificate
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of authentication on each Bond. The Bond Registrar may become a Bondowner with the same
rights it would have if it were not the Bond Registrar and, to the extent permitted by law, may act
as depository for and permit any of its officers or directors to act as members of, or in any other
capacity with respect to, any committee formed to protect the rights of Bondowners.

3.03 Bond Register, Transfer and Exchange. The Bond Register shall contain the name
and mailing address of each Bondowner and the principal amount and number of each Bond held
by each Bondowner. A Bond surrendered to the Bond Registrar may be exchanged for a Bond or
Bonds in any authorized denomination of an equal aggregate principal amount and of the same
Series, interest rate and maturity. A Bond may be transferred only if endorsed in the manner
provided thereon and surrendered to the Bond Registrar. Any exchange or transfer shall be without
cost to the Bondowner or transferee. The Bond Registrar shall not be obligated to exchange any
Bond or transfer ownership during the period between the applicable Record Date set forth in a
Supplemental Resolution and the next upcoming Interest Payment Date.

3.04  Securities Depository; Book-Entry Only System. Unless provided otherwise in the
Supplemental Resolution authorizing a Series of Bonds, the provisions regarding book-entry shall
be governed as provided in this Section. If a Bond is to be issued in book-entry form, DTC shall
be appointed as initial Depository and each such Bond initially shall be registered in the name of
Cede & Co., as the nominee of DTC. Ownership of any Bond registered in the name of the
Depository may not be transferred except: (i) to any successor Depository; (ii) to any substitute
Depository appointed by the Board; or (iii) to any person if the Bond is no longer to be held in
book-entry only form. Upon the resignation of the Depository, or upon a termination of the services
of the Depository by the Board, the Board may appoint a substitute Depository. If (i) the
Depository resigns and the Board does not appoint a substitute Depository, or (ii) the Board
terminates the services of the Depository, the Bonds no longer shall be held in book-entry only
form and the ownership of each Bond may be transferred to any person as provided in this Master
Resolution.

Neither the Board nor the Bond Registrar shall have any obligation to participants of any
Depository or the persons for whom they act as nominees regarding accuracy of any records
maintained by the Depository or its participants. Neither the Board nor the Bond Registrar shall
be responsible for any notice that is permitted or required to be given to a Bondowner except such
notice as is required to be given by the Bond Registrar to the Depository.

3.05 Form of Bond. The Bonds shall be in the form approved by the representative
appointed in a Supplemental Resolution.

Section 4. Bond Funds and Accounts

A The following funds and accounts are hereby affirmed, created and established as
special funds of the Board:

(¢D)] The Water Revenue Fund;

2 The Water Utility System Bond Construction Fund (the “Construction
Fund™);

-14 -
FG:53660598.8



€)) The Water Utility System Bond Fund (the “Bond Fund”) which shall
include the Water Debt Service Account (the “Debt Service Account”);

4 The Bond Fund shall also include the Water Utility System Bond Reserve
Account (the “Reserve Account”);

5) The Bond Fund shall also include the Water Utility System Bond
Subordinate Obligations Account (the “Subordinate Obligations Account”); and

(6) The Bond Fund shall also include the Water Utility System Rebate Account
(the “Rebate Account”).

All Gross Revenues shall be deposited, as and when received by the Board, in the Water Revenue
Fund. The Water Revenue Fund shall be held and administered by the Board separate and distinct
from the City’s general fund and any other funds or accounts of the City, and the Gross Revenues
shall be applied in accordance with Section 5 of this Master Resolution.

B. The Board shall deposit into the Debt Service Account from the Water Revenue
Fund or the Reserve Account money sufficient to make payments in accordance with Section 5.

(¢D)] The Debt Service Account is for the purpose of paying the principal of,
premium, if any, and interest on the Bonds. The Debt Service Account shall initially be held by
the Board, but the Board may elect to have the Bond Trustee hold the account at any time.

(2 The Board hereby covenants with the Owners of the Bonds that it will, so
long as any Bonds remain Outstanding, make the following deposits from the Net Revenues into
the Debt Service Account: Not less than seven Business Days prior to an Interest Payment Date
(with Consent, on or prior to an Interest Payment Date), the Board will deposit into the Debt
Service Account an amount equal to the amount necessary to pay in full the Bond interest,
principal, and premium, if any then coming due (whether by reason of maturity, redemptions or
tender or otherwise). Prepayment of deposits will fulfill this requirement.

3) With respect to the Bonds of any series that constitute Capital Appreciation
Obligations, then for purposes of this Section 4B(3) accreted interest thereon shall be treated as
principal coming due on the stated maturity date thereof or date upon which such Capital
Appreciation Obligations are required to be redeemed pursuant to a mandatory redemption
schedule, and transfers with respect to such accreted interest (as well as the principal of such
Capital Appreciation Obligations) shall be made at the times and in the amounts provided in
Section 4B(2) hereof.

C. The Reserve Account shall be held by the Board (unless the Board elects to have it
held by the Trustee) and administered as follows:

The Board covenants with the Bondowners that it will, on the first day of each Fiscal Year,
so long as any Outstanding Bonds are secured by the Reserve Account, determine an amount such
that the balance in the Reserve Account will at least equal the Reserve Requirement for each Series
of Bonds secured by the Reserve Account as of that date. If the amount on deposit in any
subaccount of the Reserve Account is less than the Reserve Requirement, the deficiency shall be
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financed from payments for such purpose available from the Water Revenue Fund in proportionate
monthly amounts so that the Reserve Requirement for each Series of Bonds secured by the Reserve
Account is achieved within 12 months from the date of any deficiency. In the event the amount on
deposit in any subaccount of the Reserve Account is more than the Reserve Requirement on any
date specified in this Master Resolution or a Supplemental Resolution, any such excess may be
transferred by the Board to the Water Revenue Fund. The balance in any subaccount of the Reserve
Account shall include, in addition to Permitted Investments, cash deposits and deposits of Bond
proceeds, the face amount of any Reserve Credit Facility. In lieu of or in addition to depositing
cash or Permitted Investments to any subaccount of the Reserve Account, the Board may from
time to time deposit a Reserve Credit Facility to any subaccount of the Reserve Account. With
respect to any Reserve Credit Facility, the Bond Registrar shall hold and administer the Reserve
Credit Facility and shall maintain adequate records, verified with the Credit Provider(s), as to the
amount available to be drawn at any given time under the Reserve Credit Facility and as to the
amounts paid and owing to the Credit Provider(s).

Money in any subaccount of the Reserve Account may be invested only in Permitted
Investments that mature no later than the final maturity date of the Bonds secured by such
subaccount, but no such Permitted Investments shall result in a yield that would violate the
provisions of Section 148 of the Code, applicable to any Tax-Exempt Obligations or Tax Credit
Subsidy Bond.

If, on any date upon which any amounts of principal of or interest on the Bonds are due
and payable, the amounts on deposit in the Debt Service Account allocable to a Series of
Outstanding Bonds on a pro-rata basis when added to money drawn or available to be drawn under
any Credit Facility (other than a Reserve Credit Facility) for such purpose, are insufficient to pay
all amounts of principal of, premium (if any) and interest on a Series of the Outstanding Bonds
due on such date, then the Board shall withdraw from the Reserve Account subaccount allocable
to such Series of Outstanding Bonds in the order of priority set forth below, an amount equal to
such deficiency and apply the amount so withdrawn to the payment of the amounts of principal,
premium (if any) and interest due on such Series of the Outstanding Bonds on such date; provided
that with respect to draws on the Reserve Credit Facility, if any, the Bond Registrar, as paying
agent, shall deliver a demand for payment at least three days prior to the date on which funds are
required as set forth in a particular Reserve Credit Facility.

Withdrawals from a Reserve Account subaccount shall be made in the following
order of priority:

First, from any cash on deposit in the Reserve Account subaccount;

Second, from the liquidation proceeds of any Permitted Investments made from
money on deposit in the Reserve Account subaccount; and

Third, from money drawn or paid under any Reserve Credit Facility allocable to a
Series of Bonds or pro-rata from money drawn or paid under several such Reserve Credit Facilities
allocable to a Series of Bonds.
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The amounts on deposit in the Reserve Account shall be determined by the Board
(a) as of the first day of each Fiscal Year, (b) as of the date of issuance of any Additional Bonds
hereunder, and (c) as of the date of any withdrawal from the Reserve Account.

All amounts on deposit in the Reserve Account which are allocable to a particular
Series of Bonds may be applied to the final payment (whether at maturity, by prior Redemption or
by means of a defeasance as provided in Section 15 hereof) of Outstanding Bonds of that Series.

Any Supplemental Resolution authorizing the issuance of a Series of Additional Bonds
shall state the Reserve Requirement for such series and require a deposit into the Reserve Account
of an amount sufficient to make the balance in the Reserve Account at least equal to the Reserve
Requirement, if any, which deposit may be in the form of cash, Permitted Investments or a Reserve
Credit Facility, which deposit may be made in not more than five annual installments, with the
final installment due not later than the fifth anniversary of the issuance of the Series of Additional
Bonds. If the Board elects to fund the portion of the Reserve Requirement which is allocable to a
Series of Additional Bonds in installments, the election and the schedule for such deposits shall be
stated in the proceedings authorizing the Series of Additional Bonds.

Within 90 days of the effective date of a Supplemental Bond Resolution, the Board shall
transfer Permitted Investments, cash and any Reserve Credit Facility in the Reserve Account to
the 2016 Reserve Subaccount and any other subaccount established for Outstanding Bonds so that
the effect of such transfers is that the Reserve Requirements for the Outstanding Bonds are funded
on an approximately pro rata basis. Any Reserve Credit Facility given with respect to meeting the
Reserve Requirement on a particular Series of Bonds shall be transferred to the Reserve Account
subaccount established for such Series of Bonds.

Notwithstanding anything to the contrary set forth in this Master Resolution, amounts on
deposit in the 2016 Reserve Subaccount shall be applied solely to the payment of debt service due
on the Series 2016 Bonds.

D. Upon the issuance of any Additional Bonds, the Board shall deposit into the
Construction Fund (or any subaccount thereof) the amounts required to be deposited therein
pursuant to the Supplemental Resolution authorizing the issuance of such Additional Bonds.
Amounts on deposit in the Construction Fund shall be applied to pay costs of the Project (as
defined by any Supplemental Resolution). Upon completion of the Project, the balance in the
particular account of the Construction Fund relating to that Project in excess of the amount held
for the purpose of paying costs of that Project (i) shall be transferred to the Debt Service Account,
and (ii) unless such Bonds are Taxable Obligations, shall be invested at a yield that complies with
the Tax Covenants.

E. The Rate Stabilization Account has been created within the Water Revenue Fund.
Money in the Rate Stabilization Account will be transferred as determined from time to time by
the Board. The Board may make payments into the Rate Stabilization Account from the Water
Revenue Fund at any time. Money in the Rate Stabilization Account may be withdrawn at any
time and used for any purpose for which the Gross Revenues may be used. Amounts withdrawn
from the Rate Stabilization Account shall increase Gross Revenues for the period for which they
are withdrawn, and amounts deposited in the Rate Stabilization Account shall reduce Gross
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Revenues for the period for which they are deposited. Credits to or from the Rate Stabilization
Account may be posted within 180 days after the end of a Fiscal Year consistent with normal
Board accounting practices and procedures. Such credits to or from the Rate Stabilization Account
must pertain to activities occurring within that Fiscal Year. Earnings on the Rate Stabilization
Account shall be credited to the Water Revenue Fund.

F. The Treasurer may establish such additional funds, accounts and subaccounts
within any of the funds and accounts created and established by this Master Resolution for the
purpose of identifying more precisely the sources of payments into and disbursements from such
funds and accounts. The establishment of any such additional funds, accounts or subaccounts shall
not alter any of the requirements of this Master Resolution with respect to the deposit or use of
money in any fund or account hereunder.

G. The Board shall deposit into the Subordinate Obligations Account in the amounts
and on the dates required by the documents or Supplemental Resolution governing such
Subordinate Obligations; provided that deposits from Gross Revenues shall be in accordance with
the priorities set forth in Section 5.

Section 5. Pledge and Use of Gross Revenues; Flow of Funds

A All Gross Revenues shall be deposited to and maintained in the Water Revenue
Fund. As long as any Bonds or Derivative Products remain Outstanding, money and investments
in the Water Revenue Fund shall be used solely to pay the following amounts in the following
order:

Q) To pay Operating Expenses;

(2 To credit the Debt Service Account to pay interest, principal, and premium,
if any, next maturing or coming due on the next Interest Payment Date or pursuant to any
Mandatory Redemption Schedule;

€)) To make all payments required to be made into the Reserve Account to
maintain the Reserve Requirement for and to secure the payment of any Outstanding Bonds
secured by the Reserve Account;

4 To pay rebates or penalties to the federal government pursuant to the Tax
Covenants or credit a Rebate Account with respect to any Tax-Exempt Obligations or Tax Credit
Subsidy Bonds;

) To credit the Subordinate Obligations Account to make all payments
required to be made with respect to any Subordinate Obligations;

(6) To credit the Rate Stabilization Account if determined by the Board;

@) To retire by optional redemption or purchase in the open market any
Outstanding Bonds or other revenue obligations of the Board as authorized in Supplemental
Resolutions of the Board authorizing their issuance;
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(8) To make appropriate additions, betterments, improvements and repairs to
or extension and replacements of the System;

9 To pay any other expenses of the Board which may include payments to a
Separate Utility System if the Board or City Council so determines;

(10)  To pay for any other lawful Board purposes.

B. Subordinate Obligations issued pursuant to any Supplemental Resolution shall be
payable from and secured by the Trust Estate only after payments made pursuant to Sections 5A(1)
through (4), inclusive; provided, however, that any Series of Subordinate Obligations also may be
payable from and secured by a Credit Facility pledged specifically to or provided for those
Subordinate Obligations.

C. The Board hereby pledges the Net Revenues to the payment of principal of,
premium (if any) and interest on all Bonds as herein provided. Pursuant to ORS 288.594, the
pledge of the Net Revenues hereby made by the Board shall be valid and binding from the time of
the adoption of this Master Resolution. The Net Revenues so pledged and hereafter received by
the Board shall immediately be subject to the lien of such pledge without any physical delivery or
further act, and the lien of the pledge shall be superior to all other claims and liens whatsoever
(except for the lien of the Bonds) to the fullest extent permitted by ORS 288.594.

Section 6. Rate Covenant

A The Board covenants for the benefit of the Owners of all Outstanding Bonds that it
will charge rates and fees in connection with the operation of the System which, when combined
with other Gross Revenues, are adequate to generate Net Revenues in each Fiscal Year at least
equal to (a) 1.25 times Annual Debt Service due in that Fiscal Year for the Outstanding Bonds and
(b) 1.00 times Annual Debt Service due in that Fiscal Year for any Subordinate Obligations (after
subtracting Annual Debt Service from Net Revenues due in that Fiscal Year for Outstanding
Bonds); provided, that once Consent is received, (b) in this sentence shall be deleted and the rate
covenant shall only be (a). If the Net Revenues fail to meet this level, the Board will promptly
increase its rates and fees or reduce expenses to a level so that Net Revenues are projected to meet
the required level.

The following provisions will apply with Consent:

Failure to collect Net Revenues sufficient to comply with this Section shall not constitute
an Event of Default if:

I. within 30 days after it discovers noncompliance, the Board employs a
Quialified Consultant which recommends changes in the Board’s rates;

ii. within 120 days after employment, the Qualified Consultant recommends
rate changes which are estimated by the Qualified Consultant to produce Gross
Revenues sufficient (once the rates recommended by the Qualified Consultant have
been imposed by the Board) to comply with this Section in the Fiscal Year in which
the recommendation is made; and
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iii. within 45 days after it receives the Qualified Consultant’s
recommendations, the Board imposes rates at least as high as those recommended
by the Qualified Consultant.

The calculation of rate covenant set forth above and the Board’s compliance therewith,
may be made solely with reference to this Master Resolution without regard to future changes in
GAAP. If the Board has changed one or more of the accounting principles used in the preparation
of its annual financial statements, because of a change in GAAP or otherwise, then an event of
default relating to this rate covenant shall not be considered an Event of Default if the rate covenant
ratio would have been complied with had the Board continued to use those accounting principles
employed at the date of the most recent annual financial statements prior to the date of this Master
Resolution.

B. The Board may transfer funds from the Rate Stabilization Account to satisfy the
requirements of the rate covenant in Section 6A. If the Board transfers funds from the Rate
Stabilization Account pursuant to Section 4E during any Fiscal Year to satisfy such rate covenant,
the Board covenants for the benefit of the Owners of the Bonds that it will charge rates and fees in
connection with operation of the System which, when combined with other Gross Revenues, are
adequate to generate Net Revenues (exclusive of transfers from the Rate Stabilization Account) in
such Fiscal Year at least equal to 1.25 times Annual Debt Service due in that Fiscal Year for all
Outstanding Bonds. If the Net Revenues fail to meet this level, the Board will promptly increase
its rates and fees or reduce expenses to a level so that Net Revenues (exclusive of transfers from
the Rate Stabilization Account) are projected to meet the required level.

The Treasurer shall annually, within six months after the close of each Fiscal Year, prepare
a calculation based on the Board’s audited financial statements for such Fiscal Year showing for
the preceding Fiscal Year (i) Net Revenues, (ii) the Annual Debt Service for the Bonds for such
Fiscal Year, and (iii) the Annual Debt Service for any Subordinate Obligations for such Fiscal
Year. Ifthe calculation shows that such Net Revenues fail to meet the requirements of Section 6A
(and, if applicable, Section 6B), then the Treasurer shall simultaneously prepare a calculation
stating in effect that changes in operating procedures or revisions in rates can and will be made
which, in the opinion of such signatory, expects to result in Net Revenues sufficient to satisfy the
requirements of Section 6A (and, if applicable, Section 6B), together with a copy of a resolution,
adopted by the Board and certified of the Board, authorizing and directing that such changes or
revisions be effectuated as promptly as possible, but in no event greater than 90 days from the date
of the calculation.

Section 7. Additional Bonds

A Before any Bonds shall be issued the Board of Commissioners shall adopt a
Supplemental Resolution authorizing such Bonds, fixing the amount and the details thereof,
describing the purpose or purposes for which such Bonds are to be issued. The Bonds of each
such Series shall be designated by such name, shall be in such denominations, shall be dated, shall
bear interest at a rate or rates (including variable interest rates) not exceeding the maximum interest
rate set forth in the Supplemental Resolution, shall be payable, as to principal, premium, if any,
and interest, on such dates and at such place or places, shall be made redeemable at such times and
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prices, and shall be numbered as may be provided by the Supplemental Resolution or Certificate
of Board.

B. The Board may issue Additional Bonds to provide funds for any purpose relating
to the System which is authorized by law, but only upon the following conditions:

(@8] No Default under this Master Resolution or any Supplemental Resolution
has occurred and is continuing.

(2)  Atthetime of the issuance of the Bonds there is no deficiency in the Reserve
Account.

3) Except as provided in this paragraph, the Supplemental Resolution
authorizing the issuance of a Series of Additional Bonds shall state the Reserve Requirement, if
any, for such Series and, unless the next sentence applies, require that a deposit be made at closing
sufficient to bring the balances in the Reserve Account equal to the Reserve Requirement, if any,
for each Series of Outstanding Bonds, including the proposed Series of Additional Bonds. The
Supplemental Resolution authorizing the issuance of Additional Bonds may provide that the Board
may make deposits to the Reserve Account and any subaccount for any Series of Bonds over a
period that is not in excess of a five-year period following the date of delivery of such Series of
Additional Bonds.

4 The Supplemental Resolution authorizing the issuance of the Additional
Bonds contains a covenant requiring the Board to charge rates and fees sufficient to generate Net
Revenues equal to the amount required by the rate covenant in Section 6 of this Master Resolution,
including the proposed Additional Bonds.

(5) There shall have been filed with the Board either:

(a) a certificate of the Treasurer stating that Net Revenues in the Base Period
preceding the delivery of the Additional Bonds then proposed to be issued are not less than the
sum of (i) 125% of the Annual Debt Service on all Outstanding Bonds during the Base Period,
plus (ii) 125% of the average Annual Debt Service on the Additional Bonds then proposed to be
issued. For purposes of the preceding sentence, in the event that any adjustment in the rates, fees
and charges for the services of the System shall be effective on or before the date of the delivery
of such series of Additional Bonds, the Treasurer shall reflect in his or her certificate the Net
Revenues he or she calculates would have been collected in the Base Period if such new rates, fees
and charges had been in effect for the entire Base Period; or

(b) a certificate of the Qualified Consultant setting forth:

(1) the amount of the Adjusted Net Revenues (defined below) for the
five Fiscal Years succeeding the date of delivery of the Additional Bonds then proposed to be
issued, or, if capitalized interest from Bond proceeds is used, five Fiscal Years after the last
capitalized interest payment; and

(if) the Annual Debt Service on all Outstanding Bonds and the
average Annual Debt Service for each maturity of the Series of Additional Bonds then proposed
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to be issued, and stating that the amount shown in paragraph (a) above for each of the five Fiscal
Years succeeding the date of delivery of the Additional Bonds, then proposed to be issued, or, if
capitalized interest is used, five Fiscal Years after the last capitalized interest payment is not less
than the sum of 125% of the Annual Debt Service on all Outstanding Bonds, plus 125% of the
average Annual Debt Service on the Series of Additional Bonds then proposed to be issued.

"Adjusted Net Revenues" shall be computed by the Qualified Consultant by
adjusting the Net Revenues for the period by any or all of the following conditions and
requirements as may be appropriate to the circumstances:

(aa) if the Additional Bonds are being issued for the purpose of acquiring
operating water utility properties having an earnings record, the Qualified Consultant shall
estimate the effect on the Net Revenues of the acquisition of such water utility properties and the
integration thereof into the System, and shall adjust the Net Revenues for the period to give effect
to such estimate. Any such estimate shall be based on the statements and records relating to the
earnings of such water utility properties to be acquired.

(bb) if any changes in rates and charges have been adopted by the Board
and which

(1) are in effect on the date of delivery of the Additional Bonds, or

(2) are to go into effect not later than 12 months after such date, the
Qualified Consultant may, if such changes result in increases in such rates and charges, and shall,
if such changes result in reductions in such rates and charges, adjust the Net Revenues to reflect
any change in such Net Revenues during that period.

(cc) if there are forecast to be any customers added to the System during the
period or thereafter and prior to the date of the Qualified Consultant's certificate, the Net Revenues
may be adjusted to reflect the added revenues paid by such added customers.

(dd) if extensions of or additions to the System are in the process of
construction on the date of the Qualified Consultant's certificate, or if the proceeds of the
Additional Bonds being issued are to be used to acquire or construct extensions of or additions to
the System, the Net Revenues for the period may be adjusted by adding any additional revenues
not included in the preceding paragraphs that will be delivered from such additions and extensions
and deducting the estimated increase in operating and maintenance expenses resulting from such
additions and extensions,

(C) There shall have been delivered to the Board an opinion of Bond Counsel, to the effect
that the Additional Bonds are valid and binding obligations of the Board and that the issuance of
the Additional Bonds shall not cause the interest paid on any Outstanding Tax-Exempt Obligations
to become subject to federal income taxation.

The Board may issue Additional Bonds to refund Outstanding Bonds, notwithstanding the
preceding requirements, if the Annual Debt Service of the refunding Bonds does not exceed the
Annual Debt Service for the refunded Bonds payable in any Fiscal Year by more than $5,000.
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All Additional Bonds shall have a lien on the Trust Estate that is equal to the lien of the
Bonds issued in accordance with this Master Resolution or any Supplemental Resolution.

Section 8. General Covenants

The Board hereby covenants and agrees with the Owners of all Outstanding Bonds as
follows:

(¢D)] That it will promptly cause the principal, premium, if any, and interest on
the Bonds to be paid as they become due in accordance with the provisions of this Master
Resolution and any Supplemental Resolution.

2 That it will maintain complete books and records relating to the operation
of the System and all Board funds and accounts in accordance with generally accepted accounting
principles, and will cause such books and records to be audited annually at the end of each Fiscal
Year, and an audit report prepared by the Auditor and made available for the inspection of
Bondowners.

3) That it will not issue bonds or other obligations having a claim superior to
the claim of the Bonds upon the Trust Estate.

4 That it will promptly deposit into all funds and accounts to all sums required
to be so deposited by this Master Resolution.

) That it will operate the System in a sound, efficient and economic manner.

(6) That it will at all times maintain with responsible insurers all such insurance
on the System as is customarily maintained with respect to works and properties of like character
against accident to, loss of or damage to such works or properties. If any useful part of the System
is damaged or destroyed, such part will be restored to use or will be replaced. The money collected
from insurance against accident to or destruction of the System will be used for repairing or
rebuilding or replacing the damaged or destroyed System, and to the extent not so applied, will be
applied to the payment or redemption of the Bonds on a pro rata basis, and for such purpose paid
into the Debt Service Account.

Any such insurance must be in the form of policies or contracts for
insurance with insurers of good standing and shall be payable to the Board, or in the form of self-
insurance by the Board. The Board shall establish such fund or funds or reserves as are necessary
to provide for its share of any such self-insurance.

@) The Board will not, nor will it permit others to sell, mortgage, lease or
otherwise dispose of or encumber all or any portion of the System except:

€)] The Board may dispose of all or substantially all of the System,
provided that simultaneously the Board shall cause all of the Bonds to be, or deemed to be,
no longer Outstanding.
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(b) Except as provided below, the Board will not dispose of any part of
the System in excess of 5% of the value of the System in service unless prior to such
disposition:

(1 there has been filed with the Board a certificate of a
Qualified Consultant stating that such disposition will not impair the ability of the
Board to comply with the rate covenant contained in Section 6 of this Master
Resolution; or

(i) provision is made for the payment, redemption or other
defeasance of a principal amount of Bonds equal to the greater of the following
amounts;

(aa)  An amount which will be in the same proportion to
the net principal amount of Outstanding Bonds (defined as the total
principal amount of Outstanding Bonds less the amount of cash and
investments in the Debt Service Account) that the Gross Revenues
attributable to the part of the System sold or disposed of for the 12 preceding
months bears to the total Gross Revenues for such period;

(bb)  An amount which will be in the same proportion to
the net principal amount of Outstanding Bonds that the book value of the
part of the System sold or disposed of bears to the book value of the System
immediately prior to such sale or disposition.

(c) Notwithstanding any other provision of this Section 8 the Board
may dispose of any portion of the System that has become unserviceable, inadequate,
obsolete, or unfit to be used or no longer necessary for use in the operation of the System.

(d) If the ownership of all or part of the System is transferred from the
Board through the operation of law, the Board shall to the extent authorized by law,
reconstruct or replace such transferred portion using any proceeds of the transfer unless the
Board reasonably determines that such reconstruction or replacement is not in the best
interest of the Board and the Bondowners, in which case any proceeds shall be used for the
payment, redemption or defeasance of Bonds.

(8) The Board is duly authorized under all applicable law to create and issue
the Bonds and to adopt this Master Resolution and to pledge the Net Revenues and other money,
securities and funds purported to be pledged by this Master Resolution in the manner and to the
extent provided in this Master Resolution. The Net Revenues and other money, securities and
funds so pledged are and will be free and clear of any pledge, lien, charge or encumbrance thereon
or with respect thereto prior to, or of equal rank with, the pledge created by this Master Resolution,
except as otherwise expressly provided herein, and all action on the part of the Board to that end
has been duly and validly taken. The Bonds are and will be valid and legally enforceable
obligations of the Board in accordance with their terms and the terms of this Master Resolution.
The Board shall at all times, to the extent permitted by law, defend, preserve and protect the pledge
of the Net Revenues and other money, securities and funds pledged under this Master Resolution
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and each Supplemental Resolution and all the rights of the Bondowners hereto against all claims
and demands of all persons whomsoever.

Section 9. Derivative Products

A The Board may enter into Derivative Products on a parity with the Bonds subject
to the conditions provided in this Section 9. For purposes of this Master Resolution the following
terms have the following meanings:

Q) “Board Payment” means any payment required to be made by or on behalf
of the Board under a Derivative Product and which is determined according to a formula set forth
in the Derivative Product.

2 “Derivative Facility” means a letter of credit, an insurance policy, a surety
bond or other credit enhancement device, given, issued or posted as security for the Board’s
obligations under one or more Derivative Products.

€)) “Derivative Payment Date” means any date specified in the Derivative
Product on which a Board Payment is due and payable under the Derivative Product.

4 “Derivative Product” means a written contract or agreement between the
Board and a third party that has at least an investment grade rating from a Rating Agency (the
“Reciprocal Payor”) which provides that the Board’s obligations thereunder will be conditioned
on the absence of: (i) a failure by the Reciprocal Payor to make any payment required thereunder
when due and payable, or (ii) a default thereunder with respect to the financial status of the
Reciprocal Payor; and

€)] under which the Board is obligated to pay, on one or more scheduled
and specified Derivative Payment Dates, the Board Payments in exchange for the
Reciprocal Payor’s obligation to pay or to cause to be paid to the Board, on scheduled and
specified Derivative Payment Dates, the Reciprocal Payments;

(b) for which the Board’s obligations to make Board Payments may be
secured by a pledge of and lien on the Net Revenues on an equal and ratable basis with the
Outstanding Bonds;

(c) under which Reciprocal Payments are to be made directly into the
Debt Service Account;

(d) for which the Board Payments are either specified to be one or more
fixed amounts or are determined according to a formula set forth in the Derivative Product;
and

(e) for which the Reciprocal Payments are either specified to be one or
more fixed amounts or are determined according to a formula set forth in the Derivative
Product.
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(5) “Derivative Product Account” means the Derivative Product Account, if
any, created and established under Section 9B(4) hereof.

(6) “Reciprocal Payment” means any payment to be made to, or for the benefit
of the Board under a Derivative Product by the Reciprocal Payor.

@) “Reciprocal Payor” means a party to a Derivative Product that is obligated
to make one or more Reciprocal Payments thereunder.

B. The following shall be conditions precedent to the use of any Derivative Product
on a parity with the Bonds under this Master Resolution.

(¢D)] General Parity Tests. The Derivative Product must satisfy the requirements
for Additional Bonds described in Section 7 of this Master Resolution.

(2 Opinion of Bond Counsel. The Board shall obtain an opinion of Bond
Counsel on the due authorization and execution of such Derivative Product, the validity and
enforceability thereof and opining that the action proposed to be taken is authorized or permitted
by this Master Resolution or the applicable provisions of any Supplemental Resolution and will
not adversely affect the excludability for federal income tax purposes of the interest on any
Outstanding Tax-Exempt Obligations.

€)) Payments. Each Derivative Product shall set forth the manner in which the
Board Payments and Reciprocal Payments are to be calculated and a schedule of Derivative
Payment Dates.

4) Supplemental Resolution to Govern Derivative Products. Prior to entering
into a Derivative Product, the Board shall execute a Supplemental Resolution, which shall:

€)] create and establish a Derivative Product Account or provide for
some other way to account for the use of a Derivative Product within the Debt Service
Account establish general provisions for the retention of Net Revenues in amounts
sufficient to make, when due, Board Payments;

(b) establish general provisions for the rights of providers of Derivative
Products or Derivative Facilities; and

(c) set forth such other matters as the Board deems necessary or
desirable in connection with the management of Derivative Products as are not clearly
inconsistent with the provisions of this Master Resolution.

Except as may be otherwise provided in the Supplemental Resolution establishing the Derivative
Product Account, additional Supplemental Resolutions may be delivered pursuant to Section 14
of this Master Resolution in connection with any Derivative Product.
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Section 10. Contract Resource Obligations

With Consent, a Contract Resource Obligation may be included in the System’s Operating
Expenses if the following requirements are met:

(A)  No Event of Default has occurred and is continuing.

(B)  There shall be on file with the Board a certificate of a Qualified Consultant stating
that the annual Net Revenues for each of the full Fiscal Years in the period specified in the next
sentence, as such Net Revenues are estimated by the Qualified Consultant in accordance with
Section 7B5(b), shall be equal to at least 125% of average Annual Debt Service, as estimated by
the Qualified Consultant in accordance with Section 7B5(b). The period for the determination of
annual Net Revenues shall be the period beginning with the first Fiscal Year following the earliest
of (a) the date to which interest is capitalized, (b) the date of initial operation of the facilities to be
financed, or (c) in the case of an existing facility, the date of acquisition thereof, and ending with
the fifth full Fiscal Year after such date.

(C)  The Contract Resource Obligation shall not be subject to acceleration.
Section 11. Maintenance of Tax-Exempt Status

A The Board covenants for the benefit of the Owners of all Tax-Exempt Obligations
to comply with all provisions of the Code which are required for Tax-Exempt Obligation interest
to be excluded from gross income for federal taxation purposes, unless the Board obtains an
opinion of Bond Counsel that such compliance is not required for the interest paid on the
Tax-Exempt Obligations to be so excluded. The Board also covenants for the benefit of the
Owners of Tax Credit Subsidy Bonds to comply with the Code. The Board makes the following
specific covenants with respect to the Code:

(¢D)] The Board will not take any action or omit any action if it would cause the
Tax-Exempt Obligations to become arbitrage bonds under Section 148 of the Code.

2 The Board shall operate the facilities financed with the Tax-Exempt
Obligations or shall cause such facilities to be operated so that the Tax-Exempt Obligations which
were not issued as “private activity bonds” within the meaning of Section 141 of the Code do not
become private activity bonds.

3) The Board shall comply with appropriate reporting requirements.

4) The Board shall pay, when due, all rebates and penalties with respect to the
Tax-Exempt Obligations or Tax Credit Subsidy Bonds which are required by Section 148(f) of the
Code.

The covenants contained in this Section 11 and any covenants in the closing documents for
the Tax-Exempt Obligations or Tax Credit Subsidy Bonds shall constitute contracts with the
owners of the Tax-Exempt Obligations or Tax Credit Subsidy Bonds, and shall be enforceable by
them.
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Section 12. Defaults

A Events of Default. The Board hereby finds and determines that the continuous
operation of the System and the collection, deposit and disbursement of the Net Revenues in the
manner provided in this Master Resolution and in any Supplemental Resolution are essential to
the payment and security of the Bonds and Derivative Products (if any), and the failure or refusal
of the Board to perform the covenants and obligations contained in this Master Resolution or any
such Supplemental Resolution will endanger the necessary continuous operation of the System
and the application of the Net Revenues to the purposes set forth in this Master Resolution.

B. The Board hereby covenants and agrees with the purchasers and owners from time
to time of the Bonds, to protect and safeguard the covenants and obligations undertaken by the
Board securing the Bonds, that the following shall constitute “Events of Default”:

(@8] If default shall be made in the due and punctual payment of the principal of
and premium, if any, on any of the Bonds when the same shall become due and payable, either at
maturity, tender or by proceedings for Redemption or otherwise;

2 If default shall be made in the due and punctual payment of any instaliment
of interest on any Bonds whether scheduled or payable by reason of Redemption or tender;

3) If the Board shall default in the observance and performance of any other
of the covenants, conditions and agreements on the part of the Board contained in this Master
Resolution, and such default or defaults shall have continued for a period of 90 days after the Board
shall have received from the Bondowners Committee, if any, or from the Owners of not less than
50% in aggregate principal amount of the Bonds Outstanding, a written notice specifying the Event
of Default and demanding the cure of such default;

()] If the Board shall (except as herein permitted) sell, transfer, assign or
convey any properties constituting the System or interests therein, or any part or parts thereto or
shall make any agreement for such sale or transfer (except as expressly authorized by Section 8(7)
hereof);

(5) If an order, judgment or decree shall be entered by any court of competent
jurisdiction:

€)] appointing a receiver, trustee or liquidator for the Board or the whole
or any part of the System;

(b) approving a petition filed against the Board seeking the bankruptcy,
arrangement or reorganization of the Board under any applicable law of the United States
or the State; or

(c) assuming custody or control of the Board or of the whole or any part
of the System under the provisions of any other law for the relief or aid of debtors and such
order judgment or decree shall not be vacated or set aside or stayed (or, in case custody or
control is assumed by said order, such custody or control shall not be otherwise terminated
within 60 days from the date of the entry of such order, judgment or decree; or
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(6) If the Board shall:

@ admit in writing its inability to pay its debts generally as they
become due;

(b) file a petition in bankruptcy or seeking a composition of
indebtedness under any state or federal bankruptcy or insolvency law;

() make an assignment for the benefit of its creditors;

(d) consent to the appointment of a receiver of the whole or any part of
the System; or

(e) consent to the assumption by any court of competent jurisdiction
under the provisions of any other law for the relief or aid of debtors of custody or control
of the Board or of the whole or any part of the System.

Section 13. Remedies Upon a Default
The following provisions apply prior to the Consent:

A Appointment of Trustee. During the continuance of an Event of Default, the owners
of 50% in aggregate principal amount of the Bonds then Outstanding may call a Bondowners
meeting for the purpose of electing a Bondowners Committee. Such meeting shall be called and
the proceedings shall be conducted in the manner provided in this Section 13.

(1) At such meeting the Bondowners present in person or by proxy may, by a
majority of the votes cast, elect one or more persons, who may or may not be Bondowners, to the
Bondowners Committee which shall act as trustee for all Bondowners, and the Bondowners
Committee as such trustee may have and exercise all the rights and powers provided for in this
Master Resolution to be exercised by the Bondowners Committee. The Bondowners present in
person or by proxy at said meeting, or at any adjourned meeting thereof shall prescribe the manner
in which the successors of the persons elected to the Bondowners Committee at such Bondowners
meeting shall be elected or appointed, and may prescribe rules and regulations governing the
exercise by the Bondowners Committee of the powers conferred upon it herein and may provide
for the termination of the existence of the Bondowners Committee. The members of the
Bondowners Committee elected by the Bondowners in the manner herein provided, and their
successors, as a committee are hereby declared to be trustees for the owners of all the Bonds then
Outstanding, and are empowered to exercise in the name of the Bondowners Committee as trustee,
all the rights and powers hereinafter conferred on the Bondowners Committee.

B. Books of Board Open to Inspection.

(¢D)] The Board covenants that if an Event of Default shall have happened and
shall not have been remedied, the books of record and account of the Board and all other records
relating to the System shall at all reasonable times be subject to the inspection and use of the
Bondowners Committee and any persons holding at least 20% of the principal amount of
Outstanding Bonds and their respective agents and attorneys.
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2 The Board covenants that if the Event of Default shall happen and shall not
have been remedied, the Board will continue to account, as a trustee of an express trust, for all Net
Revenues and other money, securities and funds pledged under this Master Resolution.

C. Payment of Funds to Bondowners Committee. The Board covenants that if an
Event of Default shall happen and shall not have been remedied, the Board upon demand of the
Bondowners Committee, shall, if it is then lawful to do so, pay over to the Bondowners Committee:

(¢D)] immediately, all money, securities and funds then held by the Board and
pledged under this Master Resolution, and

2 as promptly as practicable after receipt thereof, all Gross Revenues.

D. Possession by Bondowners Committee of Properties of System; Receivership. At
any time after the occurrence of an Event of Default and prior to the curing of such Event of
Default the Bondowners Committee, as a matter of right against the Board, shall, to the extent
permitted by law, be entitled to take possession and control of the business and properties of the
System. Upon taking such possession, the Bondowners Committee shall operate and maintain the
System, make any necessary repairs, renewals and replacements in respect thereof, prescribe rates
and charges for the System, collect the Gross Revenues, and perform all of the agreements and
covenants contained in all contracts which the Board is at the time obligated to perform. At any
such time and if permitted by law the Bondowners Committee shall be entitled to the appointment
of a receiver of the business and property of the System, of the money, securities and funds of the
Board pledged under this Master Resolution, and of the Gross Revenues, and of the income
therefrom, with all such powers as the court or courts making such appointment shall confer,
including the power to perform and enforce all contracts, to the same extent that the Board shall
then be entitled and obligated to do. Notwithstanding the appointment of any receiver, the
Bondowners Committee shall be entitled to retain possession and control of and to collect and
receive income from any moneys, securities, funds and Gross Revenues deposited or pledged with
it under this Master Resolution or agreed or provided to be delivered to or deposited or pledged
with it under this Master Resolution.

E. Application of Funds by Bondowners Committee.

(¢D)] During the continuance of an Event of Default, the Gross Revenues received
by the Bondowners Committee, whether pursuant to the provisions of the preceding paragraph, or
as the result of taking possession of the business and properties of the System, shall be applied by
the Bondowners Committee, first to the payment of the reasonable and proper charges, expenses
and liabilities paid or incurred by the Bondowners Committee (including the cost of securing the
services of any engineer or firm of engineers selected for the purpose of rendering advice with
respect to the operation, maintenance, repair and replacement of the System necessary to prevent
any loss of Gross Revenues, and with respect to the sufficiency of the rates and charges for services
and products sold, furnished or supplied by the System), and thereafter in accordance with the
priorities established in Section 5 hereof.

2 In the event that at any time the funds held by the Bondowners Committee
and the Registrar for the Bonds shall be insufficient for the payment of the principal of, premium,
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if any, and interest then due on the Bonds, such funds (other than funds held for the payment or
Redemption of particular Bonds which have theretofore become due at maturity or by call for
Redemption) and all Gross Revenues and other moneys received or collected for the benefit or for
the account of Owners of the Bonds by the Bondowners Committee shall be applied as follows:

First, to the payment to the persons entitled thereto of all installments of interest
then due on Bonds in the order of the maturity of such installments, earliest
maturities first, and, if the amount available shall not be sufficient to pay in full any
installment or installments or interest maturing on the same date, then to the
payment thereof ratably, according to the amounts due thereon to the persons
entitled thereto, without any discrimination or preference; and

Second, to the payment to the persons entitled thereto of the unpaid principal and
premium, if any, of any Bonds which shall have become due, whether at maturity
or by call for Redemption, in the order of their due dates, earliest maturities first,
and, if the amount available shall not be sufficient to pay in full all the Bonds due
on any date, then to the payment thereof ratably, according to the amounts of
principal and premium, if any, due on such date, to the persons entitled thereto,
without any discrimination or preference.

Third, to the payment to the persons entitled thereto of all installments of interest
then due on Subordinate Obligations in the order of the maturity of such
installments, earliest maturities first, and, if the amount available shall not be
sufficient to pay in full any installment or installments or interest maturing on the
same date, then to the payment thereof ratably, according to the amounts due
thereon, to the persons entitled thereto, without any discrimination or preference;
and

Fourth, to the payment to the persons entitled thereto of the unpaid principal and
premium, if any, of any Subordinate Obligations which shall have become due,
whether at maturity or by call for redemption, in the order of their due dates, earliest
maturities first, and, if the amount available shall not be sufficient to pay in full all
the Subordinate Obligations due on any date, then to the payment thereof ratably,
according to the amounts of principal and premium, if any, due on such date, to the
persons entitled thereto, without any discrimination or preference.

F. Relinqguishment of Possession and Funds Upon Remedy of Default.

If and whenever all overdue installments of interest on all Bonds, together with the
reasonable and proper charges, expenses, and liabilities of the Bondowners Committee and the
Owners of Bonds, their respective agents and attorneys, and all other sums payable by the Board
under this Master Resolution including the principal of, premium, if any, and accrued unpaid
interest on all Bonds which shall then be payable, shall either be paid by or for the account of the
Board, or provision satisfactory to the Bondowners Committee shall be made for such payment,
and all defaults under this Master Resolution or the Bonds shall be made good or secured to the
satisfaction of the Bondowners Committee or provision deemed by the Bondowners Committee to
be adequate shall be made therefor, the Bondowners Committee shall relinquish possession and
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control of the System and pay over to the Board all moneys, securities, funds and Gross Revenues
then remaining unexpended in the hands of the Bondowners Committee and thereupon all Gross
Revenues shall thereafter be applied as provided in Section 5 of this Master Resolution. No such
payment over to the Board by the Bondowners Committee or resumption of the application of
Gross Revenues as provided in Section 5 of this Master Resolution shall extend to or affect any
subsequent default under the Master Resolution or impair any right consequent thereon.

G. Suits at Law or in Equity.

(¢D)] If an Event of Default shall happen and shall not have been remedied, then
and in every such case, the Bondowners Committee by its agents and attorneys, shall be entitled
and empowered to proceed forthwith to take such necessary steps and institute such suits, actions
and proceedings at law or in equity for the collection of all sums due in connection with the Bonds
and to protect and enforce the rights of the owners of the Bonds under this Master Resolution, for
the specific performance of any covenant herein contained or in aid of the execution of any power
herein granted, or for an accounting against the Board as trustee of an express trust, or in the
enforcement of any other legal or equitable right as the Bondowners Committee, being advised by
counsel, shall deem most effectual to enforce any of the rights of the Owners of the Bonds.

(2)  Any action, suit or other proceedings instituted by the Bondowners
Committee hereunder shall be brought in its name as trustee for the Bondowners and all such rights
of action upon or under any of the Bonds or the provisions of this Master Resolution may be
enforced by the Bondowners Committee without the possession of any of said Bonds, and without
the production of the same at any trial or proceedings relative thereto except where otherwise
required by law, and the respective Owners of said Bonds, by taking and holding the same, shall
be conclusively deemed irrevocably to appoint the Bondowners Committee the true and lawful
trustee of the respective Owners of said Bonds, the authority to institute any such action, suit or
proceeding, to receive as trustee and deposit in trust any sums becoming distributable on account
of said Bonds, to execute any paper or documents for the receipt of such money, and to do all acts
with respect thereto that the Bondowner might have done in person, provided however, that
nothing herein contained shall be deemed to authorize or empower the Bondowners Committee to
consent to, accept or adopt, on behalf of any Owner of Bonds, any plan of reorganization or
adjustment affecting the said Bonds of the Board or any right of any Owner thereof, or to authorize
or empower the Bondowners Committee to vote the claims of the Owners hereof in any
receivership, insolvency, liquidation, bankruptcy, reorganization or other proceeding to which the
Board shall be a party; and provided further, however, that any Bondowner or Bondowners may
by mutual agreement transfer title to the Bonds held by them to the Bondowners Committee, or
may by agreement with other Bondowners create or organize a separate trustee or Bondowners
Committee and may confer upon the Bondowners Committee or such-separate trustee or
Bondowners Committee, such powers and duties as such agreement or agreements shall provide,
and the provisions of this Master Resolution shall not be construed as a limitation on the powers
and duties which consenting Bondowners may by agreement confer on the Bondowners
Committee or such separate trustee or Bondowners Committee. The Bondowners Committee shall
have full power of substitution and delegation in respect to any of the powers hereby granted.
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H. Direction of Actions of Bondowners Committee.

The Owners of not less than a majority in aggregate principal amount of the Bonds that are
the subject of a Bondowners Committee at the time Outstanding, may direct the time, method and
place of conducting any proceeding for any remedy available to the Bondowners Committee, or
exercising any trust or power conferred upon the Bondowners Committee, provided that the
Bondowners Committee shall be provided with reasonable security and indemnity and shall have
the right to decline to follow any such direction only if the Bondowners Committee shall be advised
by counsel that the action or proceeding so directed may not lawfully be taken or if the Bondowners
Committee in good faith shall determine that the action or proceeding so directed would involve
the Bondowners Committee in personal liability or that the action or proceeding so directed would
be unjustly prejudicial to the Owners of Bonds not parties to such direction.

l. Suits by Individual Bondowners.

No Owner of any one or more of the Bonds shall have any right to institute any
action, suit or proceeding at law or in equity for the enforcement of any provision of this Master
Resolution or the execution of any trust under this Master Resolution or for any remedy under this
Master Resolution, unless an Event of Default shall have happened and be continuing, and unless
no Bondowners Committee has been created as herein provided, but unless no Bondowners
Committee has been created as herein provided, but any remedy herein authorized to be exercised
by the Bondowners Committee, except the right to take possession of the Gross Revenues and
properties of the System, but including the right to the appointment of a receiver of the business
and properties of the System, may be exercised individually by any Bondowner, in their own name
and on their own behalf or for the benefit of all Bondowners, in the event no Bondowners
Committee has been created, or with the consent of the Bondowners Committee, if such
Bondowners Committee has been created; provided, however, that nothing contained in this
Master Resolution or in the Bonds shall affect or impair the obligation of the Board, which is
absolute and unconditional, to pay at the respective dates of maturity and places therein expressed
the principal of, premium, if any, and interest on the Bonds to the respective Owners thereof or
affect or impair the rights of action, which are also absolute and unconditional, of any Owner to
enforce the payment of these Bonds, or to reduce to judgment their claim against the Board for the
payment of the principal of and interest on their Bonds, without reference to, or the consent of, the
Bondowners Committee or any other Owner of Bonds.

J. Waivers of Default.

(@8] No delay or omission of the Bondowners Committee or of any Owner of
Bonds to exercise any right or power arising upon the happening of an Event of Default shall
impair any right or power or shall be construed to be a waiver of any such Event of Default or to
be an acquiescence therein; and every power and remedy given by this Article to the Bondowners
Committee or to the Owners of Bonds may be exercised from time to time and as often as may be
deemed expedient by the Bondowners Committee or by such Owners.

2 The Bondowners Committee or the Owners of not less than 50% in principal
amount of the Bonds that are the subject of the Bondowners Committee and are at the time
Outstanding; or their attorneys-in-fact duly authorized, may on behalf of the Owners of all of the
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Bonds that are the subject of the Bondowners Committee waive any past default under the Master
Resolution with respect to such Bonds and its consequences, except a default in the payment of
the principal of, premium, if any, or interest on any of the Bonds. No such waiver shall extend to
any subsequent or other default or impair any right consequent thereon.

K. Remedies Granted in Master Resolution Not Exclusive.

No remedy by the terms of this Master Resolution conferred upon or reserved to the
Bondowners Committee or the Owners of the Bonds is intended to be exclusive of any other
remedy, but each and every such remedy shall be cumulative and shall be in addition to every other
remedy given under this Master Resolution or existing at law or in equity or by statute on or after
the date of adoption of this Master Resolution.

L. Call of Bondowners Meetings. The Board, the Bondowners Committee or the
Owners of not less than 50% in aggregate principal amount of the Bonds then Outstanding may at
any time call a meeting of the Owners of the Bonds. Every such meeting shall be held at such
place in the City of New York, State of New York, or in the City of Eugene, State of Oregon, as
may be specified in the notice calling such meeting. Written notice of such meeting, stating the
place and time of the meeting and in general terms the business to be transacted, shall be mailed
to the Bondowners by the Board, the Bondowners Committee or the Bondowners calling such
meeting not less than 30 nor more than 60 days before such meeting, and shall be published at
least once a week for 4 successive calendar weeks on any day of the week, the date of first
publication to be not less than 30 nor more than 60 days preceding the meeting; provided, however,
that the mailing of such notice shall in no case be a condition precedent to the validity of any action
taken at any such meeting. The expenses of publication of such notice shall be paid or reimbursed
by the Board. The list of Bondowners’ names and addresses maintained by the Registrar may only
be released by the Board. Any meeting of Bondowners shall, however, be valid without notice if
the Owners of all Bonds then Outstanding are present in person or by proxy or if notice is waived
before or within 30 days after the meeting by those not so present.

M. Notice to Bondowners. Except as otherwise provided in this Master Resolution,
any provision in this Master Resolution for the mailing of a notice or other paper to Bondowners
shall be fully complied with if it is mailed by first class mail, postage prepaid, to each registered
owner of any of the Bonds then Outstanding at his address, if any, appearing upon the Bond
Register; and any provision in this Master Resolution contained for publication of a notice or other
matter shall require the publication thereof in The Bond Buyer in the City of New York, State of
New York (or in lieu of publication in The Bond Buyer, in a daily newspaper printed in the English
language and customarily published on each business day of general circulation in the Borough of
Manhattan, the City of New York, State of New York, and also in a daily newspaper printed in the
English language and customarily published on each business day and of general circulation in the
City of Eugene, State of Oregon.

N. Proxies; Proof of Ownership of Bonds.

(1)  Attendance and voting by Bondowners at such meetings may be in person
or by proxy. Owners of Bonds may, by an instrument in writing under their hands, appoint any
person or persons, with full power and substitution as their proxy to vote at any meeting for them.
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Officers or nominees of the Board may be present or represented at such meeting and take part
therein but shall not be entitled to vote thereat, except as such officers or nominees are Bondowners
or proxies for Bondowners.

2 Any registered Owner of Bonds shall be entitled in person or by proxy to
attend and vote at such meeting as Owner of the Bonds registered in its name without producing
such Bonds, and such persons and their proxies shall, if required, produce such proof of personal
identity as shall be satisfactory to the Secretary of the meeting. All proxies presented at such
meeting shall be delivered to the Inspectors of VVotes and filed with the Secretary of the meeting.

3) The vote at any such meeting of the Owner of any Bond entitled to vote
thereat shall be binding upon such Owner and upon every such subsequent Owner of such Bond
(whether or not such subsequent Owner has notice thereof).

0. Execution of Instruments by Bondowners.

(¢D)] Any request, direction, consent or other instrument in writing required or
permitted by this Master Resolution to be signed or executed by Bondowners may be in any
number of concurrent instruments of similar tenor, and may be signed or executed by such
Bondowners in person or by agent appointed by an instrument in writing. Proof of the execution
of any such instrument shall be sufficient for any purpose of this Master Resolution if made by
either

€)] an acknowledgment executed by a notary public or other officer
empowered to take acknowledgements of deeds to be recorded in the particular jurisdiction,
or

(b) an affidavit of a witness to such execution sworn to before such a
notary public or other officer.

Where such execution is by an officer of a corporation or association or a member of a partnership
on behalf of such corporation, association or partnership, such acknowledgment or affidavit shall
also constitute sufficient proof of his authority.

(2 The foregoing shall not be construed as limiting the Board to such proof, it
being intended that the Board may accept any other evidence of the matters herein stated which it
may deem sufficient. Any request or consent of the Owner of any Bond shall bind every future
Owner of the same Bond in respect of anything done by the Board in pursuance of such request,
direction or consent.

€)) The right of a proxy for a Bondowner to act may be proved (subject to the
Board’s right to require additional proof) by a written proxy executed by such Bondowner as
aforesaid.

P. Appointment of Officers at Bondowners Meetings. Persons named by the Board
or elected by the Owners of a majority in principal amount of the Outstanding Bonds represented
at the meeting in person or by proxy in the event the Board is not represented at such meeting,
shall act as temporary Chair and temporary Secretary of any meeting of Bondowners. A permanent
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Chair and a permanent Secretary of such meeting shall be elected by the Owners of a majority in
principal amount of the Bonds represented at such meeting in person or by proxy. The permanent
chair of the meeting shall appoint two Inspectors of VVotes who shall count all votes cast at such
meeting, except votes on the election of Chair and Secretary as aforesaid, and who shall make and
file with the Secretary of the meeting and with the Board their verified report of all such votes cast
at the meeting.

Q. Quorum at Bondowners Meetings.  The Owners of not less than the principal
amount of the Bonds required for any action to be taken at such meeting must be present at such
meeting in person or by proxy to constitute a quorum for the transaction of business, less than a
quorum, however, having power to adjourn from time to time without any other notice than the
announcement thereof at the meeting; provided, however, that, if such meeting is adjourned by
less than a quorum for more than ten days, notice thereof shall be published by the Board at least
five days prior to the adjourned date of the meeting.

R. Vote Required to Amend Master Resolution. This subsection R and subsection S
below apply to amendments if an Event of Default has occurred and is continuing; if no Event of
Default has occurred and is continuing, Section 14 governs amendments.

Any amendment to the provisions of this Master Resolution, in any particular
except the percentage of Bondowners the approval of which is required to approve such
amendment, may be made by a Supplemental Resolution of the Board and a resolution duly
adopted by the affirmative vote at a meeting of Bondowners duly convened and held, or with
written consent as hereinafter provided in this Section 13R hereof, of the Owners of not less than
51% in principal amount of the Bonds Outstanding when such meeting is held or such consent is
given; provided, however, that no such amendment shall:

(¢D)] extend the date of payment of the principal of any Bond or of any
installment of interest thereon or reduce the principal or redemption price thereof or the
rate of interest thereon or advance the date upon which any Bond may first be called for
redemption prior to its fixed maturity date;

2 give to any Bond or Bonds any preference over all other Bond or
Bonds secured equally and ratably therewith;

€)) reduce the aforesaid percentage of Bonds, the Owners of which are
required to consent to any such resolution amending the provisions of this Master
Resolution; or

4) authorize the creation of any pledge prior to or, except as provided
in Section 10 hereof, on a parity with the pledge afforded by this Master Resolution,
without the consent of the Owner of each such Bond affected thereby.

S. Obtaining Approval of Amendments at Bondowners Meeting. The Board may at
any time adopt a resolution amending the provisions of the Master Resolution to the extent that
such amendment is permitted by the provisions of Section 13 hereof, to take effect when and as
provided in this Section 13. At any time thereafter such resolution may be submitted by the Board
for approval to a meeting of the Bondowners duly convened and held in accordance with the
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provisions of the Master Resolution. A record of the proceedings of each meeting of the
Bondowners shall be prepared by the permanent Secretary of the meeting and shall have attached
thereto the original reports of the Inspectors of VVotes and affidavits by a person or persons having
knowledge of the facts, showing a copy of the notice of the meeting and setting forth the facts with
respect to the mailing and publication thereof under the provisions of the Master Resolution. Such
a record shall be signed and verified by the affidavits of the Chair and the Secretary of the meeting,
and one duplicate thereof shall be delivered to the Board. Any record so signed and verified shall
be proof of the matters therein stated. If the resolution of the Board making such amendment shall
be approved by a resolution duly adopted at such meeting of Bondowners by the affirmative vote
of the Owners of the required percentages of Bonds, a notice stating that a resolution approving
such amendment has been so adopted shall be mailed by the Board to each Bondowner who has
requested such notice (but failure so to mail copies of such notice shall not affect the validity of
such resolution) and shall be published at least once in the manner provided in Section 13M. Proof
of such mailing and publication by the affidavit or affidavits of a person or persons having
knowledge of the facts shall be filed with the Board. Such resolution of the Board making such
amendment shall be deemed conclusively to be binding upon the Board, Bond Registrar, and the
Owners of all Bonds at the expiration of 30 days after the publication of the notice provided for in
this Section 13, except in the event of a final decree of court of competent jurisdiction setting aside
such resolution or annulling the action taken thereby in a legal action or equitable proceeding for
such purpose commenced within such period; provided that the Board and any Bond Registrar
during such 30 day period and any such further period during which such action or proceeding
may be pending shall be entitled in their absolute discretion to take such action, or to refrain from
taking such action, with respect to such resolution as they may deem expedient. Nothing in the
Master Resolution contained shall be deemed or construed to authorize or permit, by reason of any
call of a meeting of Bondowners or of any right conferred hereunder to make such a call, any
hindrance or delay in the exercise of any rights conferred upon or reserved to the Bond Registrar
or the Bondowners under any of the provisions of the Master Resolution.

The following are remedies once Consent is obtained:

A Bondowners’ Trustee to Represent Bondowners.  Upon the occurrence and
continuance of an Event of Default and if a Bond Trustee has not been appointed, a Bondowners’
Trustee may be appointed by the Bondowners of 50% in principal amount of the Bonds then
Outstanding, by an instrument or concurrent instruments in writing signed and acknowledged by
such Bondowners or by their attorneys in fact duly authorized and delivered to such Bondowners’
Trustee, with notification thereof being given to the Bondowners’ Trustee and the Board, any
Bondowners’ Trustee appointed under the provisions of this Section A shall be a bank or trust
company organized under the laws of the State or the State of New York or a national banking
association. If a Bond Trustee is in place, that trustee shall serve as Bondowners’ Trustee. The fees
and expenses of the Bondowners' Trustee shall be borne by the Bondowners and not by the Board.
The bank or trust company acting as Bondowners’ Trustee may be removed at any time, and a
successor Bondowners’ Trustee may be appointed, by the Bondowners of a majority in principal
amount of the Bonds by an instrument or concurrent instruments in writing signed and
acknowledged by such Bondowners or by their attorneys in fact duly authorized.
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The Bondowners’ Trustee appointed in the manner provided in this Section, and each
successor thereto, is declared to be a trustee for the Bondowners of all of the Bonds and is
empowered to exercise all of the rights and powers herein conferred on the Bondowners’ Trustee.

The Bondowners’ Trustee is appointed for the purpose of exercising and prosecuting on
their behalf such rights and remedies as may be available to such Bondowners under the provisions
of the Bonds, this Master Resolution, any Supplemental Resolution and applicable provisions of
any law. Upon the occurrence and continuance of an Event of Default or other occasion giving rise
to a right in the Bondowners’ Trustee to represent the Bondowners, the Bondowners’ Trustee in
its discretion may upon the written request of the Bondowners of more than 50% in aggregate
principal amount of the Bonds then Outstanding, shall proceed to protect or enforce its rights or
the rights of the Bondowners of the Bonds by such appropriate action, suit, mandamus or other
proceedings as it or the Bondowners of more than 50% in aggregate principal amount of the Bonds
then Outstanding shall deem most effectual to protect and enforce any such right, at law or in
equity, either for the specific performance of any covenant or agreement contained herein, or in
aid of the execution of any power herein granted, or for the enforcement of any other appropriate
legal or equitable right or remedy vested in the Bondowners’ Trustee or the Bondowners of the
Bonds under the Bonds, this Master Resolution, any Supplemental Resolution or any law; and the
Bondowners’ Trustee shall be entitled, as a matter of right, to the appointment of a receiver of the
funds and other assets pledged under this Master Resolution and any Supplemental Resolution, If
more than one such request is received by the Bondowners’ Trustee from Bondowners, the
Bondowners’ Trustee shall follow the written request executed by the Bondowners of the greater
percentage of Bonds then Outstanding in excess of 50%. All rights of action under the Bonds, this
Master Resolution or any Supplemental Resolution or otherwise may be prosecuted and enforced
by the Bondowners’ Trustee without the possession of any of the Bonds or the production thereof
in any proceeding relating thereto, and any such suit, action or proceeding instituted by the
Bondowners’ Trustee shall be brought in the name of the Bondowners’ Trustee for the benefit and
protection of all the Bondowners of such Bonds, subject to the provisions of this Bond Resolution.

B. Bondowners’ Direction of Proceedings. The Bondowners of more than 50% in
aggregate principal amount of the Bonds then Outstanding shall be entitled (provided that the
Bondowners’ Trustee shall have the right to decline to follow any such direction which in the
opinion of the Bondowners’ Trustee would be unjustly prejudicial to Bondowners not parties to
such direction), by an instrument or concurrent instruments in writing executed and delivered to
the Bondowners’ Trustee, to control and direct the enforcement of all rights and remedies granted
to the Bondowners or the Bondowners’ Trustee for the benefit of the Bondowners under this
Master Resolution or any Supplemental Resolution.

C. Limitation on Bondowners’ Right to Sue.  No Bondowner of any Bond shall
have the right to institute any suit, action or proceeding at law or in equity, for the protection or
enforcement of any right or remedy under this Master Resolution, any Supplemental Resolution
or any applicable law with respect to such Bond unless (1) such Bondowner previously shall have
given to the Bondowners’ Trustee written notice of the occurrence of an Event of Default; (2) the
Bondowners of more than 50% in aggregate principal amount of the Bonds then Outstanding shall
have made a written request upon the Bondowners’ Trustee to exercise the powers hereinbefore
granted or to institute such suit, action or proceeding in its own name; (3) such Bondowners shall
have tendered to the Bondowners’ Trustee reasonable indemnity against the costs, expenses and
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liabilities to be incurred in compliance with such request; and (4) the Bondowners’ Trustee shall
have refused or omitted to comply with such request for a period of 60 days after such written
request shall have been received by, and said tender of indemnity shall have been made to, the
Bondowners’ Trustee.

Such notification, request, tender of indemnity and refusal or omission are hereby declared,
in every case, to be conditions precedent to the exercise by any Bondowner of Bonds of any remedy
hereunder or under law, it being understood and intended that no one or more Bondowners of
Bonds shall have any right in any manner whatever by their action to affect, disturb or prejudice
the security of this Master Resolution or the rights of any other Bondowners of Bonds, or to enforce
any right under this Bond Resolution, any Supplemental Resolution or applicable law with respect
to the Bonds, except in the manner herein provided, and that all proceedings at law or in equity to
enforce any such right shall be instituted, had and maintained in the manner herein provided and
for the equal and ratable benefit and protection of all Bondowners of the Outstanding Bonds,
subject to the provisions of this Master Resolution.

Section 14. Amendment of Master Resolution

A. This Master Resolution may be amended by Supplemental Resolution without the
consent of any Bondowners for any one or more of the following purposes:

(¢D)] To cure any ambiguity or formal defect or omission in this Master
Resolution;

(2 To add to the covenants and agreements of the Board in this Master
Resolution, other covenants and agreements to be observed by the Board which are not contrary
to or inconsistent with this Master Resolution as theretofore in effect;

€)) To add to the limitations and restrictions in this Master Resolution, other
limitations and restrictions to be observed by the Board which are not contrary to or inconsistent
with this Master Resolution as theretofore in effect;

(4)  With the prior Opinion of Bond Counsel that to do so will not adversely
affect the prior status of any Bonds intended to be, and which still are, Tax-Exempt Obligations,
to authorize, in compliance with all applicable law, Bonds of any Series to be issued in the form
of coupon Bonds registrable as to principal only and, in connection therewith, specify and
determine the matters and things relative to the issuance of such coupon Bonds, including
provisions relating to the timing and manner of provision of any notice required to be given
hereunder to the holders of such coupon Bonds, which are not contrary to or inconsistent with the
applicable provisions of this Master Resolution or any Supplemental Resolution as theretofore in
effect, or to amend, modify or rescind any such authorization, specification or determination at
any time prior to the first authentication and delivery of such coupon Bonds;

) To modify, amend or supplement this Master Resolution or any
Supplemental Resolution in such manner as to permit the qualification hereof and thereof under
the Trust Indenture Act of 1939, as amended, or any similar federal statute hereafter to effect or to
permit qualification of any Bonds for sale under the securities laws of any of the states of the
United States of America;
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(6) To add additional security subject to the pledge and lien of this Master
Resolution or any Supplemental Resolution;

@) To provide any of the Tax Covenants not provided by this Master
Resolution or to modify in any respect any Tax Covenant so as to conform to the then applicable
requirements of the Code or to delete or restrict the applicability of any Tax Covenant which, under
the Code as then in effect, and in the Opinion of Bond Counsel, is no longer applicable to all or
any Bonds issued or to be issued hereunder;

8) To surrender any right, power or privilege reserved to or conferred upon the
Board by the terms of this Master Resolution or any Supplemental Resolution, but only if the
surrender of such right, power or privilege is not contrary to or inconsistent with the applicable
covenants and agreement of the Board contained in this Master Resolution or any Supplemental
Resolution;

9 To confirm, as further assurance, any security interest or pledge created
under this Master Resolution or any Supplemental Resolution;

(10)  To insert such provisions clarifying matters or questions arising under this
Master Resolution or any Supplemental Resolution as are necessary or desirable and are not
contrary to or inconsistent with the applicable provisions of this Master Resolution or any
Supplemental Resolution as theretofore in effect;

(11) To modify any of the provisions of this Master Resolution or any
Supplemental Resolution in any other respect whatever, provided that:

€)] no Bonds affected by such modification shall be Outstanding at the
date of the adoption of such Supplemental Resolution; or

(b) such modification shall be, and be expressed to be, effective only
after all affected Outstanding Bonds at the date of the adoption of such Supplemental
Resolution shall cease to be Outstanding Bonds, and such Supplemental Resolution shall
be specifically referred to in the text of all Bonds authenticated and delivered after the date
of the adoption of such Supplemental Resolution and of Bonds issued in exchange therefor
or in place thereof; or

() such modification does not materially and adversely affect the rights
of the Bondowners of any Outstanding Bonds;

(12) To make any change required by a Rating Agency as precondition to the
issuance of a rating on any Series of Bonds which is not to the prejudice of the Bondowners of the
Bonds of any other Series;

(13) So long as a Credit Facility is in full force and effect with respect to the
Bonds affected by such Supplemental Resolution, to make any other change which is consented to
in writing by the issuer of such Credit Facility other than any change which:
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@ would result in a downgrading or withdrawal of the rating then
assigned to the affected Bonds by the Rating Agencies; or

(b) changes the maturity (except as permitted herein), the Interest
Payment Dates, interest rates, redemption and purchase provisions, and provisions
regarding notices of redemption and purchase applicable to the affected Bonds or
diminishes the security afforded by such Credit Facility; or

(c) materially and adversely affects the rights and security afforded to
the Owners of any Outstanding Bonds not secured by such Credit Facility; or

(14) Toincorporate into this Master Resolution or any Supplemental Resolution
any financing powers hereafter granted to or conferred upon the Board by law; or

(15) Toenter into any Derivative Product permitted by the laws applicable to the
Board and this Master Resolution, and to specify and determine the matters and things thought
necessary or desirable in connection with the entering of such Derivative Product as are not
contrary to or inconsistent with the provisions of this Master Resolution with respect to Derivative
Products as theretofore in effect.

B. This Master Resolution may be amended for any other purpose only upon consent
of Bondowners of not less than 51% in aggregate principal amount of the Bonds Outstanding;
provided, however, that no amendment shall be valid without the consent of Bondowners of 100%
of the aggregate principal amount of the Bonds Outstanding which:

Q) Extends the maturity of any Bond, reduces the rate of interest upon any
Bond, extend the time of payment or interest on any Bond, reduces the amount of principal payable
on any Bond, or reduces any premium payable on any Bond, without the consent of the affected
Bondowner; or

(2 Reduces the percent of Bondowners required to approve amendatory
resolutions.

C. Except as otherwise expressly provided in a Supplemental Resolution, as long as a
Credit Facility securing all or a portion of any Outstanding Bonds is in effect, the issuer of such
Credit Facility shall be deemed to be the Bondowner of the Bonds secured by such Credit Facility:

(¢D)] at all times for the purpose of the execution and delivery of a Supplemental
Resolution or of any amendment, change or modification of this Master Resolution or the initiation
by Bondowners of any action which under this Master Resolution requires the written approval or
consent of or can be initiated by the Bondowners of at least a majority in principal amount of the
affected Bonds at the time Outstanding; and following an Event of Default for all other purposes.

2 Notwithstanding the foregoing, the issuer of such Credit Facility shall not
be deemed to be a Bondowner secured thereby with respect to any such Supplemental Resolution
or of any amendment, change or modification of this Master Resolution which:
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@ would result in a downgrading or withdrawal of the rating then
assigned to the affected Bonds by the Rating Agencies; or

(b) changes the maturity (except as expressly permitted herein), the
Interest Payment Dates, interest rates, redemption and purchase provisions, and provisions
regarding notices of redemption and purchase applicable to the affected Bonds or
diminishes the security afforded by such Credit Facility; or

(c) reduces the percentage or otherwise affects the classes of affected
Bonds, the consent of the Bondowners of which is required to effect any such modification
or amendment;

3) In addition and notwithstanding the foregoing, no issuer of a Credit Facility
given as security for any Bonds shall be entitled to exercise any rights under this Section 14 during
any period where:

€)] the Credit Agreement or Credit Facility to which such Credit
Provider is a party shall not be in full force and effect;

(b) such Credit Provider shall have filed a petition or otherwise sought
relief under any federal or state bankruptcy or similar law;

(c) such Credit Provider shall, for any reason, have failed or refused to
honor a proper demand for payment under such Credit Facility; or

(d) an order or decree shall have been entered, with the consent or
acquiescence of such Credit Provider, appointing a receiver or receivers or the assets of the
Credit Provider, or if such order or decree having been entered without the consent or
acquiescence of such Credit Provider, shall not have been vacated or discharged or stayed
within 90 days after the entry thereof.

4 For purposes of determining the percentage of Bondowners consenting to,
waiving or otherwise acting with respect to any matter that may arise under this Master Resolution,
the Owners of Bonds which constitute Capital Appreciation Obligations shall be treated as Owners
of Bonds in an aggregate principal amount equal to the Accreted Value of such Bonds as of the
date the Bond Registrar sends out notice of requesting consent, waiver or other action as provided
herein.

Section 15. Defeasance

In the event that the Board, to effect the payment, retirement or redemption of any Bond,
sets aside in the Debt Service Account or in another special account, held in trust by an independent
trustee or escrow agent, Defeasance Obligations in amounts which will mature and pay interest on
or prior to the Bond payment dates and which are sufficient to redeem, retire or pay such Bond in
accordance with its terms and to pay when due the interest and redemption premium, if any,
thereon, and such Defeasance Obligations are irrevocably set aside and pledged for such purpose,
then no further payments need be made into the Debt Service Account for the payment of the
principal of and interest on such Bond. The sufficiency of the amount of such Defeasance
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Obligations shall be verified by an independent firm of accountants. The Owner of such Bond
shall cease to be entitled to any lien, benefit or security of this Master Resolution except provisions
regarding the transfer, exchange and replacement of Bonds, and shall be entitled to receive
payment of principal, premium, if any, and interest only from such special account; such Bond
shall be deemed not otherwise to be Outstanding hereunder. The lien of such Bond upon the Net
Revenues may be defeased, and such Bond shall be deemed paid, if the Board places or causes to
be placed in irrevocable escrow Defeasance Obligations which are calculated to be sufficient,
without reinvestment to pay principal, interest and any premium on such Bond as it becomes due,
either at maturity or on prior redemption.

Section 16. Bond Trustee

16.01 Duties, Immunities and Liabilities of Bond Trustee.

(A)  The Bond Trustee shall perform such duties and only such duties as are specifically
set forth in this Master Resolution and, except to the extent required by law, no implied covenants
or obligations shall be read into this Master Resolution against the Bond Trustee.

(B)  The Board may remove any Bond Trustee at any time, upon 15 days’ prior notice,
unless an Event of Default shall have occurred and then be continuing, and shall remove the Bond
Trustee if at any time requested to do so by an instrument or concurrent instruments in writing
signed by the Bondowners of not less than a majority in aggregate principal amount of the Bonds
then Outstanding (or their attorneys duly authorized in writing) or if at any time the Bond Trustee
shall cease to be eligible in accordance with subsection (D) of this Section, or shall become
incapable of acting or shall be adjudged bankrupt or insolvent, or a receiver of the Bond Trustee
or its property shall be appointed, or any public officer shall take control or charge of the Bond
Trustee or of its property or affairs for the purpose of rehabilitation, conservation or liquidation,
in each case by giving written notice of such removal to the Bond Trustee, and thereupon shall
appoint a successor Bond Trustee by an instrument in writing, The Board or any Bondowner may
at any time petition any court of competent jurisdiction for the removal for cause of the Bond
Trustee.

(C)  Any Bond Trustee may at any time resign by giving written notice of such
resignation to the Board and by giving the Bondowners notice of such resignation by mail at the
addresses shown on the registration books maintained by the Bond Trustee. Upon receiving such
notice of resignation, the Board may appoint a successor Bond Trustee by an instrument in writing
or hold the Bond Fund itself,

(D)  Any Bond Trustee shall be a bank or trust company organized under the law of the
State or the State of New York or a national banking association, In case at any time any Bond
Trustee shall cease to be eligible in accordance with the provisions of this subsection (D), the Bond
Trustee shall resign immediately,

16.02 Right of Bond Trustee to Rely on Documents. The Bond Trustee shall be protected
in acting upon any notice, resolution, request, consent, order, certificate, statement, requisition,
facsimile transmission, electronic mail, report, opinion, bond or other paper or document believed
by it to be genuine and to have been signed or presented by the proper party or parties.
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Whenever in the administration of the trusts imposed upon it by this Master Resolution the
Bond Trustee shall deem it necessary or desirable that a matter be proved or established prior to
taking or suffering any action hereunder, such matter (unless other evidence in respect thereof be
herein specifically prescribed) may be deemed to be conclusively proved and established by a
certificate of the Board, and such certificate shall be full warrant to the Bond Trustee for any action
taken or suffered in good faith under the provisions of this Bond Resolution in reliance upon such
certificate, but in its discretion the Bond Trustee may, in lieu thereof, accept other evidence of
such matter or may require such additional evidence as to it may deem reasonable.

The Bond Trustee agrees to accept and act upon instructions or directions pursuant to this
Bond Resolution sent by unsecured e-mail, facsimile transmission or other similar unsecured
electronic methods; provided, however, that, the Bond Trustee shall have received an incumbency
certificate listing persons designated to give such instructions or directions and containing
specimen signatures of such designated persons, which such incumbency certificate shall be
amended and replaced whenever a person is to be added or deleted from the listing.

Section 17. Resolution to Constitute Contract

In consideration of the purchase and acceptance of any or all of the Bonds by the
Bondowners, the provisions of this Master Resolution shall be part of the contract of the Board
with the Bondowners and shall be deemed to be and shall constitute a contract between the Board
and the Bondowners. The covenants, pledges, representations and warranties contained in this
Master Resolution or in the closing documents executed in connection with the Bonds, including
without limitation the Board’s covenants and pledges contained in Sections 6 and 8 hereof, and
the other covenants and agreements herein set forth to be performed by or on behalf of the Board
shall be contracts for the equal benefit, protection and security of the Bondowners, all of which
shall be of equal rank without preference, priority or distinction of any of such Bonds over any
other thereof, except as expressly provided in or pursuant to this Master Resolution

So long as any of the Bonds are Outstanding, each of the obligations, duties, limitations
and restraints imposed upon the Board by this Master Resolution shall be deemed to be a covenant
between the Board and every holder of the Bonds. This Master Resolution and every provision
and covenant hereof, shall constitute a contract with every holder from time to time of the Bonds
and, whether or not an Event of Default shall then exist shall be enforceable by any Owner or
holder of a Bond or of any of the coupons of any of the Bonds, by mandamus or other appropriate
action or proceeding at law or in equity in any court of competent jurisdiction, including, without
limiting the generality of the foregoing, the bringing of a suit or suits to compel compliance with
the provisions of this Master Resolution.

Section 18. Miscellaneous

A. With the exception of rights or benefits herein expressly conferred, nothing
expressed or mentioned in or to be implied from this Master Resolution or the Bonds is intended
or should be construed to confer upon or give to any person other than the Board, the Bond Trustee,
and the holders of the Bonds, any legal or equitable right, remedy or claim under or by reason of
or in respect to this Master Resolution or any covenant, condition, stipulation, promise, agreement
or provision herein contained. This Master Resolution and all of the covenants, conditions,
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stipulations, promises, agreements and provisions hereof are intended to be and shall be for and
inure to the sole and exclusive benefit of the Board, the Bond Trustee, and the holders from time
to time of the Bonds as herein and therein provided.

B. All the terms, provisions, conditions, covenants, warranties and agreements
contained in this Master Resolution shall be binding upon the successors and assigns of the Board
and shall inure to the benefit of the holders of the Bonds.

C. No member of the Board and no officer or employee of the Board shall be
individually or personally liable for the payment of the principal of or interest or premium on any
Bond. Nothing herein contained shall, however, relieve any such member, officer or employee
from the performance of any duty provided or required by law.

D. Whenever in this Master Resolution the giving of notice by mail, publication, or
otherwise is required, the giving of such notice may be waived by the person entitled to receive
such notice, and in any such case the giving or receipt of such notice shall not be a condition
precedent to the validity of any action taken in reliance upon such waiver.

E. The Resolution shall be construed and interpreted in accordance with the laws of
the State and all suits and actions arising out of this Master Resolution shall be instituted in a court
of competent jurisdiction in the State.

F. Any resolution of the Board, and any part of any resolution, inconsistent with the
Resolution is hereby repealed to the extent of such inconsistency.

G. This Master Resolution shall become effective upon its adoption.
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ADOPTED this 3" day of March, 2020.

THE CITY OF EUGENE, OREGON
Acting by and through the Eugene Water & Electric
Board

President

I, Anne M. Kah, the duly appointed and qualified Assistant Secretary of the Eugene
Water & Electric Board, do hereby certify that the above is a true and exact copy of the Resolution
adopted by the Board at its March 3, 2020 Board Meeting.

Assistant Secretary
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	cc6-no-2012-amendments-to-water-bond-master-resolution_RESOLUTION-amended signature line
	Section 1.  Definitions
	A. As used in this Master Resolution, the following words shall have the following meanings and, in addition, terms relating to Derivative Products are contained in Section 9:
	“Act” means the Charter of the City of Eugene and any amendment thereto authorizing the issuance of the Bonds.
	“Accreted Value” means, as of the date of computation with respect to any Capital Appreciation Obligations, an amount equal to:
	(a) the principal amount of such Capital Appreciation Obligations (the issue price at the date of issuance), plus
	(b) the interest accrued on such Capital Appreciation Obligations from the date of original issuance of such Capital Appreciation Obligations to the Interest Payment Date next preceding the date of computation or the date of computation if an Interest...
	(c) with respect to matters related to the payment upon redemption of such Capital Appreciation Obligations, if such date of computation shall not be an Interest Payment Date, a portion of the difference between the Accreted Value as of the immediatel...

	“Additional Bonds” means Bonds issued pursuant to Section 7 of this Master Resolution and a Supplemental Resolution, which Additional Bonds shall be secured on an equal and ratable (pari passu) basis with the Outstanding Bonds with respect to the lien...
	“Alternate Credit Facility” means any standby letter of credit, bond insurance policy, surety bond, bank bond purchase agreement or other similar Credit Facility provided pursuant to a Supplemental Resolution supporting payment of principal, interest ...
	“Annual Debt Service” means the amount required to be paid in the then current or any succeeding Fiscal Year in respect of the principal and interest on any Outstanding Bonds, any Outstanding Subordinate Obligations and under any existing Derivative P...
	(a) there shall be credited against such sum any interest capitalized from Bond proceeds or otherwise payable from proceeds derived from the sale of such Bonds or Subordinate Obligations to the extent that this Master Resolution, Supplemental Resoluti...
	(b) the amount required to be paid in any Fiscal Year under any Derivative Product shall be calculated by offsetting the aggregate amount of all Reciprocal Payments for such Fiscal Year against the aggregate amount of all City Payments for such Fiscal...
	(c) the amount of Term Obligations subject to mandatory redemption in any Fiscal Year pursuant to a Mandatory Redemption Schedule shall be deemed to mature in the Fiscal Year in which such Term Obligations are subject to such mandatory redemption and ...
	(d) for purposes of determining Annual Debt Service for the Outstanding Bonds which constitute Option Obligations, any such Option Obligations Outstanding at the time of such determination shall be assumed to mature on their stated dates of maturity; ...
	(e) for purposes of computing Annual Debt Service on Outstanding Bonds which constitute Capital Appreciation Obligations, only that portion of the Accreted Value becoming due at maturity or by virtue of scheduled mandatory redemption prior to maturity...
	(f) for purposes of determining the Reserve Requirement and for purposes of the rate covenant in Section 6, Annual Debt Service for Variable Rate Obligations shall be deemed to bear interest at all times to maturity thereof at the Estimated Average In...
	(g) there shall be credited against such sum any amounts scheduled to be received by the Board as a Tax Credit Subsidy Payment in each such period for any Tax Credit Subsidy Bonds Outstanding.
	(h) in the case of Balloon Indebtedness, it shall be assumed that the principal of such Balloon Indebtedness, together with interest thereon at the rate applicable to such Balloon Indebtedness, shall be amortized in equal annual installments over a te...
	“Audit” means the audit required by ORS 297.425.

	“Auditor” means a person authorized by the State Board of Accountancy to conduct municipal audits pursuant to ORS 297.670.
	“Base Period” means any 12 consecutive months out of the most recent 24 months preceding the delivery of a Series of Bonds proposed to be issued.
	“Board” means the Eugene Water & Electric Board of the City of Eugene, Oregon, acting by and on behalf of the City or if the Board shall be abolished, the person, board, body, commission or agency succeeding to the principal functions thereof or to wh...
	“Bond Counsel” means any law firm appointed as bond counsel to the Board and having knowledge and expertise in the field of municipal law and whose opinions are generally accepted by purchasers of municipal bonds.
	“Bondowner” or “Owner” means a registered owner of a Bond.
	“Bondowners Committee” means that committee as provided in Section 13 hereof.
	“Bond Registrar” or “Registrar” means the paying agent and registrar designated by the City.
	“Bonds” or “Bond” means the Outstanding Bonds and any Additional Bonds (including any Derivative Products) issued pursuant to this Master Resolution with an equal and ratable (pari passu) lien on the Trust Estate.
	“Bond Fund” means the Bond Fund created to pay debt service on Bonds
	“Bond Trustee” means the trustee appointed pursuant to Section 3, and its successor or successors, and any other corporation which may at any time be substituted in its place.
	“Book-Entry Only System” means a system for clearance and settlement of securities transactions through electronic book-entry changes, which eliminates the need for physical movement of securities.
	“Business Day” means any day which is not a Saturday, Sunday, legal holiday or a day on which the offices of banks in Oregon or New York are authorized or required by law or executive order to remain closed and which shall not be a day on which the Ne...
	“Capital Appreciation Obligations” means those Bonds for which interest is compounded periodically on each of the applicable periodic dates designated for compounding and payable in an amount equal to the then current Accreted Value only at the maturi...
	“Certificate of Board” means a certificate executed on behalf of the Board by the President, Vice President, or the Secretary of the Board of Commissioners, the Treasurer or Assistant Treasurer thereof or other official designated by resolution of the...
	“Charter” means the City Charter.
	“City” means the City of Eugene, Oregon.
	“Code” means the Internal Revenue Code of 1986, as amended together with the rules and regulations promulgated thereunder and amendments thereto.
	“City Council” means the City Council of the City.
	“Construction Fund” means the Fund of that name created and established pursuant to Section 4 of this Master Resolution.
	“Credit Agreement” shall mean an agreement with a Credit Provider pursuant to which a Credit Facility is issued or given as security for all or a portion of a particular Series of Bonds or an agreement with an insurer, or other guarantor pursuant to w...
	“Credit Facility” means a letter of credit, a municipal bond insurance policy, a surety bond, standby bond purchase agreement or other credit enhancement device given, issued or posted as security for one or more Series of Bonds, including any Alterna...
	“Credit Provider” means the person or entity, if any, providing a Credit Facility  as security for a Series of Bonds.
	“Current Interest Obligations” means those Bonds which bear interest payable periodically on specified or determinable dates prior to the maturity or redemption dates thereto, including any Capital Appreciation Obligations from and after the date upon...
	“Debt Service Account” means the Account of that name created and establish pursuant to Section 4.
	“Default” or “Event of Default” means any event specified in Section 12.
	“Defeasance Obligations” means cash or non-callable, non-prepayable bonds or other obligations for which principal and interest constitute direct obligations of, or are unconditionally guaranteed by, the United States, including any obligations of fed...
	“Depository” or “DTC” means The Depository Trust Company or any other qualified securities depository designated by the Board as its successor.
	“Derivative Facility” shall have the meaning set forth for such term in Section 9.
	“Derivative Product” shall have the meaning set forth for such term in Section 9.
	“Estimated Average Interest Rate” means:
	(a) for the purpose of the rate covenant in Section 6 and for purposes of Section 7B(5)(a):
	(i) to any Outstanding Bonds during any period in which such Bonds are Variable Rate Obligations:
	(1) the most current actual interest rate on such Variable Rate Obligations; or
	(2) 100% of the most recently published interest rate for fixed rate municipal bonds with similar terms and credit ratings published in The Bond Buyer, and


	(b) for the purposes of the certificate required by Section 7B(5)(b):
	(i) for both Bonds that have and have not been Outstanding for 12 months or more, the higher of


	“Fiscal Year” means the period beginning on January 1 of each year and ending on the next succeeding December 31, or as otherwise defined by State law.
	“Fitch” means Fitch Investors Service, Inc. and its successor.
	“Gross Revenues” means all fees, charges and other revenues from the operation of the System, including, without limitation, transfers from the Rate Stabilization Account, other money required to be placed in the Funds and Accounts created pursuant to...
	(a) any gifts, grants, donations or other money received by the Board from any State or Federal agency or other person if such gifts, grants, donations or other money is the subject of any limitation or reservation:
	(i) imposed by the donor or grantor or
	(ii) imposed by law or administrative regulation to which the donor or grantor is subject, limiting the application of such funds in a manner inconsistent with the application of Gross Revenues hereunder;

	(b) the proceeds of any borrowing for capital improvements or refunding;
	(c) the proceeds of any liability or other insurance (excluding business interruption insurance or other insurance of like nature insuring against the loss of revenues);
	(d) the proceeds of any casualty insurance which the Board intends to utilize for repair or replacement of the System;
	(e) the proceeds derived from the sales of assets pursuant to Section 8(7);
	(f) any income, fees, charges, receipts, profits or other money derived by the Board from its ownership or operation of any Separate Utility System provided that a Qualified Consultant has certified that in their opinion the acquisition or constructio...
	(g) deposits to the Rate Stabilization Account.

	“Interest Payment Date” means with respect to a particular Series of Bonds, any date upon which interest on and/or principal of such Series is due and payable in accordance with the terms thereof, whether at maturity or upon redemption or prepayment p...
	“Mandatory Redemption Schedule” means with respect to particular Bonds, the schedule pursuant to which the principal portions thereof howsoever designated are subject, without contingency, to mandatory redemption or prepayment prior to maturity, all a...
	“Master Resolution” means this Master Water Bond Resolution.
	“Moody’s” means Moody’s Investors Service and its successors.
	“Net Revenues” means the Gross Revenues less the Operating Expenses.
	“Operating Expenses” means all expenses incurred for operation, maintenance and repair of the System, including but not limited to administrative expenses, financial and auditing expenses, insurance premiums, claims (to the extent money is not availab...
	(a) any rebates or penalties paid from Gross Revenues under Section 148 of the Code;
	(b) payments for the settlement of litigation and payments to any liability reserve fund;
	(c) non-cash expenses for capital asset-related costs such as depreciation, amortization or accretion related to capital assets or other properties or capital asset retirement obligations and non-cash losses from the disposition of capital assets or o...
	(d) draws on the Board’s self -insurance account;
	(e) debt service payments (including amounts treated for accounting purposes as debt service payments);
	(f) the expenses of owning, operating or maintaining any Separate Utility System;
	(g) capital transfers and capital outlays including without limitation transfers to capital construction accounts;
	(h) non-cash items, such as non-cash pensions and non-cash  post-employment benefit expenses;
	(i) with Consent, taxes on revenues or property of the System; or
	(j) with Consent, any other extraordinary, non-recurring expenses.

	“Opinion of Bond Counsel” means an opinion in writing of Bond Counsel addressed to the Board to the effect that the action proposed to be taken is authorized or permitted by the laws of the State and this Master Resolution or other such action will no...
	“Option Obligations” means, with respect to a particular Series of Bonds or Subordinate Obligations, as applicable, which by their terms may be tendered by and at the option of the Owner for purchase prior to the stated maturity thereof.
	“ORS” means the Oregon Revised Statutes.
	“Outstanding Bonds” means the Series 2011 Bonds, the Series 2016 Bonds, and the Series 2020 Bonds, and all Additional Bonds authorized and delivered pursuant to this Master Resolution and any Supplemental Resolution except Bonds theretofore canceled, ...
	“Outstanding Subordinate Obligations” means all Subordinate Obligations except Subordinate Obligations theretofore canceled or defeased in accordance with the laws of the State and the documents governing such Subordinate Obligations.
	“Permitted Investments” means any investment to the extent the same is legal for investment of funds of the Board and is consistent with the adopted investment policy of the Board as it may be amended from time to time.
	“Project” means any additions, replacements, expansions, renewals or improvements to the System, which may be lawfully financed with the proceeds of the Bonds.
	“Qualified Consultant” means an independent engineer, an independent auditor, or an independent financial advisor, or similar independent professional consultant of nationally recognized standing and having experience and expertise in the area for whi...
	“Rate Stabilization Account” means the Rate Stabilization Account established pursuant to Section 4.
	“Rating Agency” means:
	(a) S&P;
	(b) Moody’s;
	(c) Fitch; and
	(d) any other financial rating service; provided that when used with respect to a Reserve Credit Facility, the term “Rating Agency” shall mean S&P, Moody’s, Fitch or any other nationally recognized financial rating agency, including but not limited to...

	“Rebate Account” means any rebate account which may be established pursuant to Section 4 to comply with the Tax Covenants.
	“Record Date” means with respect to a particular Series of Bonds, such date or dates established by the Supplemental Resolution pursuant to which such Series of Bonds is issued.
	“Redemption” means any mandatory or optional redemption or prepayment of any Bond.
	“Redemption Price” means, with respect to any Bond, the amount payable upon the Redemption or prepayment thereof prior to maturity, including the principal of, premium (if any) and accrued or accreted interest thereon.
	“Reserve Account” means the Water Utility System Bond Reserve Account created and established pursuant to Section 4.
	“Reserve Credit Facility” means a Credit Facility issued for the purpose of funding, in lieu of cash, all or any portion of the Reserve Requirement and which is issued or provided by a Credit Provider whose long-term debt obligations or claims-paying ...
	“Reserve Requirement” means:
	“S&P” means S&P Global Ratings and its successors.
	“Separate Utility System” means utility properties and assets, real and personal, tangible and intangible, which are declared, resolved or found by the Board to constitute a system which is distinct from the System at the time they are financed.
	“Serial Obligations” means, with respect to a particular Series of Bonds, the portions of such Series which shall be stated to mature or become due and payable serially in annual installments, but not including Term Obligations.
	“Series” or “Series of Bonds” means all of the Bonds issued, authenticated and delivered pursuant to this Master Resolution or a Supplemental Resolution and any Bonds thereafter authenticated and delivered in lieu of or in substitution therefor pursua...
	“State” means the State of Oregon.
	“Subordinate Obligations” means any revenue bonds or other obligations of the Board (including Derivative Products) issued pursuant to any Supplemental Resolution and which are secured by and payable from the Trust Estate on a subordinate basis in rel...
	“Subordinate Obligations Account” means the Account of that name created and established pursuant to Section 4.
	“Supplemental Resolution” shall mean any resolution supplemental to or amendatory of this Master Resolution.
	“System” or “Water Utility System” means all plants and properties, both real and personal and tangible and intangible, now or hereafter existing, of the Board, used for or pertaining to the supplying, purification, filtration, transmission and distri...
	“Tax Covenants” means with respect to Tax-Exempt Obligations the covenants of the Board to comply with the Code to ensure the initial and continued exclusion from gross income for federal income tax purposes of the interest on such Bonds.
	“Tax-Exempt Obligation” means any Bond, the interest on which is excluded from gross income for federal income tax purposes.
	“Taxable Obligation” means any Bond, the interest on which is included in gross income for federal income tax purposes.
	“Term Obligations” means the portion of a Series of Bonds or Subordinate Obligations, as applicable, which shall be slated to mature on one date and which are subject to scheduled mandatory redemption prior to maturity pursuant to a Mandatory Redempti...
	“Treasurer” means the Treasurer of the Board, or his or her duly authorized designee.
	“Trust Estate” means the Trust Estate pledged to secure the payment of the principal, interest and premium (if any) on all Bonds as described in Section 2.
	“Variable Rate Obligations” means any Bonds, which may be either Serial Obligations, Term Obligations, Capital Appreciation Obligations or Option Obligations, issued with a variable, adjustable, convertible, or other similar interest rate which is not...
	“Water Revenue Fund” means the Fund of that name and described in Section 4.


	Section 2.  The Trust Estate
	As security for the payment of the principal, interest and premium (if any) on all Outstanding Bonds, the Board hereby pledges to the Bondowners all of the Board’s right, title and interest in the following:
	(1) the Net Revenues;
	(2) the money and investments (including investment earnings thereon) on deposit in the Debt Service Account (except the Rebate Account);
	(3) the money, investments and Reserve Credit Facilities (and any money drawn or paid thereunder) on deposit in a subaccount of the Reserve Account allocable to any Series of Bonds, provided that such Reserve Account subaccount secures only those Bond...
	(4) any Credit Facility other than a Reserve Credit Facility given as security for the payment of any amounts owing on any Bonds (and any moneys drawn or paid thereunder), provided that such Credit Facility secures only those Bonds for which it was gi...
	(5) such other properties and assets as may be hereafter pledged to the payment of Bonds pursuant to any Supplemental Resolution or which may be delivered, pledged, mortgaged or assigned by any person as security for Bonds.


	Section 3.  Registrar, Bond Trustee, Registration, Exchange, Redemption and Bond Form
	Section 4.  Bond Funds and Accounts
	A. The following funds and accounts are hereby affirmed, created and established as special funds of the Board:
	(1) The Water Revenue Fund;
	(2) The Water Utility System Bond Construction Fund (the “Construction Fund”);
	(3) The Water Utility System Bond Fund (the “Bond Fund”) which shall include the Water Debt Service Account (the “Debt Service Account”);
	(4) The Bond Fund shall also include the Water Utility System Bond Reserve Account (the “Reserve Account”);
	(5) The Bond Fund shall also include the Water Utility System Bond Subordinate Obligations Account (the “Subordinate Obligations Account”); and
	(6) The Bond Fund shall also include the Water Utility System Rebate Account (the “Rebate Account”).

	B. The Board shall deposit into the Debt Service Account from the Water Revenue Fund or the Reserve Account money sufficient to make payments in accordance with Section 5.
	(1) The Debt Service Account is for the purpose of paying the principal of, premium, if any, and interest on the Bonds.  The Debt Service Account shall initially be held by the Board, but the Board may elect to have the Bond Trustee hold the account a...
	(2) The Board hereby covenants with the Owners of the Bonds that it will, so long as any Bonds remain Outstanding, make the following deposits from the Net Revenues into the Debt Service Account:  Not less than seven Business Days prior to an Interest...
	(3) With respect to the Bonds of any series that constitute Capital Appreciation Obligations, then for purposes of this Section 4B(3) accreted interest thereon shall be treated as principal coming due on the stated maturity date thereof or date upon w...

	C. The Reserve Account shall be held by the Board (unless the Board elects to have it held by the Trustee) and administered as follows:
	The amounts on deposit in the Reserve Account shall be determined by the Board (a) as of the first day of each Fiscal Year, (b) as of the date of issuance of any Additional Bonds hereunder, and (c) as of the date of any withdrawal from the Reserve Acc...
	All amounts on deposit in the Reserve Account which are allocable to a particular Series of Bonds may be applied to the final payment (whether at maturity, by prior Redemption or by means of a defeasance as provided in Section 15 hereof) of Outstandin...

	D. Upon the issuance of any Additional Bonds, the Board shall deposit into the Construction Fund (or any subaccount thereof) the amounts required to be deposited therein pursuant to the Supplemental Resolution authorizing the issuance of such Addition...
	E. The Rate Stabilization Account has been created within the Water Revenue Fund.  Money in the Rate Stabilization Account will be transferred as determined from time to time by the Board.  The Board may make payments into the Rate Stabilization Accou...
	F. The Treasurer may establish such additional funds, accounts and subaccounts within any of the funds and accounts created and established by this Master Resolution for the purpose of identifying more precisely the sources of payments into and disbur...
	G. The Board shall deposit into the Subordinate Obligations Account in the amounts and on the dates required by the documents or Supplemental Resolution governing such Subordinate Obligations; provided that deposits from Gross Revenues shall be in acc...

	Section 5.  Pledge and Use of Gross Revenues; Flow of Funds
	A. All Gross Revenues shall be deposited to and maintained in the Water Revenue Fund.  As long as any Bonds or Derivative Products remain Outstanding, money and investments in the Water Revenue Fund shall be used solely to pay the following amounts in...
	(1) To pay Operating Expenses;
	(2) To credit the Debt Service Account to pay interest, principal, and premium, if any, next maturing or coming due on the next Interest Payment Date or pursuant to any Mandatory Redemption Schedule;
	(3) To make all payments required to be made into the Reserve Account to maintain the Reserve Requirement for and to secure the payment of any Outstanding Bonds secured by the Reserve Account;
	(4) To pay rebates or penalties to the federal government pursuant to the Tax Covenants or credit a Rebate Account with respect to any Tax-Exempt Obligations or Tax Credit Subsidy Bonds;
	(5) To credit the Subordinate Obligations Account to make all payments required to be made with respect to any Subordinate Obligations;
	(6) To credit the Rate Stabilization Account if determined by the Board;
	(7) To retire by optional redemption or purchase in the open market any Outstanding Bonds or other revenue obligations of the Board as authorized in Supplemental Resolutions of the Board authorizing their issuance;
	(8) To make appropriate additions, betterments, improvements and repairs to or extension and replacements of the System;
	(9) To pay any other expenses of the Board which may include payments to a Separate Utility System if the Board or City Council so determines;
	(10) To pay for any other lawful Board purposes.

	B. Subordinate Obligations issued pursuant to any Supplemental Resolution shall be payable from and secured by the Trust Estate only after payments made pursuant to Sections 5A(1) through (4), inclusive; provided, however, that any Series of Subordina...
	C. The Board hereby pledges the Net Revenues to the payment of principal of, premium (if any) and interest on all Bonds as herein provided.  Pursuant to ORS 288.594, the pledge of the Net Revenues hereby made by the Board shall be valid and binding fr...

	Section 6.  Rate Covenant
	A. The Board covenants for the benefit of the Owners of all Outstanding Bonds that it will charge rates and fees in connection with the operation of the System which, when combined with other Gross Revenues, are adequate to generate Net Revenues in ea...
	Failure to collect Net Revenues sufficient to comply with this Section shall not constitute an Event of Default if:
	i. within 30 days after it discovers noncompliance, the Board employs a Qualified Consultant which recommends changes in the Board’s rates;
	ii. within 120 days after employment, the Qualified Consultant recommends rate changes which are estimated by the Qualified Consultant to produce Gross Revenues sufficient (once the rates recommended by the Qualified Consultant have been imposed ...
	iii. within 45 days after it receives the Qualified Consultant’s recommendations, the Board imposes rates at least as high as those recommended by the Qualified Consultant.

	B. The Board may transfer funds from the Rate Stabilization Account to satisfy the requirements of the rate covenant in Section 6A.  If the Board transfers funds from the Rate Stabilization Account pursuant to Section 4E during any Fiscal Year to sati...

	Section 7.  Additional Bonds
	A. Before any Bonds shall be issued the Board of Commissioners shall adopt a Supplemental Resolution authorizing such Bonds, fixing the amount and the details thereof, describing the purpose or purposes for which such Bonds are to be issued.  The Bond...
	B. The Board may issue Additional Bonds to provide funds for any purpose relating to the System which is authorized by law, but only upon the following conditions:
	(1) No Default under this Master Resolution or any Supplemental Resolution has occurred and is continuing.
	(2) At the time of the issuance of the Bonds there is no deficiency in the Reserve Account.
	(3) Except as provided in this paragraph, the Supplemental Resolution authorizing the issuance of a Series of Additional Bonds shall state the Reserve Requirement, if any, for such Series and, unless the next sentence applies, require that a deposit b...
	(4) The Supplemental Resolution authorizing the issuance of the Additional Bonds contains a covenant requiring the Board to charge rates and fees sufficient to generate Net Revenues equal to the amount required by the rate covenant in Section 6 of thi...
	(5) There shall have been filed with the Board either:


	Section 8.  General Covenants
	The Board hereby covenants and agrees with the Owners of all Outstanding Bonds as follows:
	(1) That it will promptly cause the principal, premium, if any, and interest on the Bonds to be paid as they become due in accordance with the provisions of this Master Resolution and any Supplemental Resolution.
	(2) That it will maintain complete books and records relating to the operation of the System and all Board funds and accounts in accordance with generally accepted accounting principles, and will cause such books and records to be audited annually at ...
	(3) That it will not issue bonds or other obligations having a claim superior to the claim of the Bonds upon the Trust Estate.
	(4) That it will promptly deposit into all funds and accounts to all sums required to be so deposited by this Master Resolution.
	(5) That it will operate the System in a sound, efficient and economic manner.
	(6) That it will at all times maintain with responsible insurers all such insurance on the System as is customarily maintained with respect to works and properties of like character against accident to, loss of or damage to such works or properties.  ...
	(7) The Board will not, nor will it permit others to sell, mortgage, lease or otherwise dispose of or encumber all or any portion of the System except:
	(a) The Board may dispose of all or substantially all of the System, provided that simultaneously the Board shall cause all of the Bonds to be, or deemed to be, no longer Outstanding.
	(b) Except as provided below, the Board will not dispose of any part of the System in excess of 5% of the value of the System in service unless prior to such disposition:
	(i) there has been filed with the Board a certificate of a Qualified Consultant stating that such disposition will not impair the ability of the Board to comply with the rate covenant contained in Section 6 of this Master Resolution; or
	(ii) provision is made for the payment, redemption or other defeasance of a principal amount of Bonds equal to the greater of the following amounts;

	(c) Notwithstanding any other provision of this Section 8 the Board may dispose of any portion of the System that has become unserviceable, inadequate, obsolete, or unfit to be used or no longer necessary for use in the operation of the System.
	(d) If the ownership of all or part of the System is transferred from the Board through the operation of law, the Board shall to the extent authorized by law, reconstruct or replace such transferred portion using any proceeds of the transfer unless th...

	(8) The Board is duly authorized under all applicable law to create and issue the Bonds and to adopt this Master Resolution and to pledge the Net Revenues and other money, securities and funds purported to be pledged by this Master Resolution in the m...


	Section 9.  Derivative Products
	A. The Board may enter into Derivative Products on a parity with the Bonds subject to the conditions provided in this Section 9.  For purposes of this Master Resolution the following terms have the following meanings:
	(1) “Board Payment” means any payment required to be made by or on behalf of the Board under a Derivative Product and which is determined according to a formula set forth in the Derivative Product.
	(2) “Derivative Facility” means a letter of credit, an insurance policy, a surety bond or other credit enhancement device, given, issued or posted as security for the Board’s obligations under one or more Derivative Products.
	(3) “Derivative Payment Date” means any date specified in the Derivative Product on which a Board Payment is due and payable under the Derivative Product.
	(4) “Derivative Product” means a written contract or agreement between the Board and a third party that has at least an investment grade rating from a Rating Agency (the “Reciprocal Payor”) which provides that the Board’s obligations thereunder will b...
	(a) under which the Board is obligated to pay, on one or more scheduled and specified Derivative Payment Dates, the Board Payments in exchange for the Reciprocal Payor’s obligation to pay or to cause to be paid to the Board, on scheduled and specified...
	(b) for which the Board’s obligations to make Board Payments may be secured by a pledge of and lien on the Net Revenues on an equal and ratable basis with the Outstanding Bonds;
	(c) under which Reciprocal Payments are to be made directly into the Debt Service Account;
	(d) for which the Board Payments are either specified to be one or more fixed amounts or are determined according to a formula set forth in the Derivative Product; and
	(e) for which the Reciprocal Payments are either specified to be one or more fixed amounts or are determined according to a formula set forth in the Derivative Product.

	(5) “Derivative Product Account” means the Derivative Product Account, if any, created and established under Section 9B(4) hereof.
	(6) “Reciprocal Payment” means any payment to be made to, or for the benefit of the Board under a Derivative Product by the Reciprocal Payor.
	(7) “Reciprocal Payor” means a party to a Derivative Product that is obligated to make one or more Reciprocal Payments thereunder.

	B. The following shall be conditions precedent to the use of any Derivative Product on a parity with the Bonds under this Master Resolution.
	(1) General Parity Tests.  The Derivative Product must satisfy the requirements for Additional Bonds described in Section 7 of this Master Resolution.
	(2) Opinion of Bond Counsel.  The Board shall obtain an opinion of Bond Counsel on the due authorization and execution of such Derivative Product, the validity and enforceability thereof and opining that the action proposed to be taken is authorized o...
	(3) Payments.  Each Derivative Product shall set forth the manner in which the Board Payments and Reciprocal Payments are to be calculated and a schedule of Derivative Payment Dates.
	(4) Supplemental Resolution to Govern Derivative Products.  Prior to entering into a Derivative Product, the Board shall execute a Supplemental Resolution, which shall:
	(a) create and establish a Derivative Product Account or provide for some other way to account for the use of a Derivative Product within the Debt Service Account establish general provisions for the retention of Net Revenues in amounts sufficient to ...
	(b) establish general provisions for the rights of providers of Derivative Products or Derivative Facilities; and
	(c) set forth such other matters as the Board deems necessary or desirable in connection with the management of Derivative Products as are not clearly inconsistent with the provisions of this Master Resolution.



	Section 10.  Contract Resource Obligations
	With Consent, a Contract Resource Obligation may be included in the System’s Operating Expenses if the following requirements are met:

	Section 11.  Maintenance of Tax-Exempt Status
	A. The Board covenants for the benefit of the Owners of all Tax-Exempt Obligations to comply with all provisions of the Code which are required for Tax-Exempt Obligation interest to be excluded from gross income for federal taxation purposes, unless t...
	(1) The Board will not take any action or omit any action if it would cause the Tax-Exempt Obligations to become arbitrage bonds under Section 148 of the Code.
	(2) The Board shall operate the facilities financed with the Tax-Exempt Obligations or shall cause such facilities to be operated so that the Tax-Exempt Obligations which were not issued as “private activity bonds” within the meaning of Section 141 of...
	(3) The Board shall comply with appropriate reporting requirements.
	(4) The Board shall pay, when due, all rebates and penalties with respect to the Tax-Exempt Obligations or Tax Credit Subsidy Bonds which are required by Section 148(f) of the Code.


	Section 12.  Defaults
	A. Events of Default.  The Board hereby finds and determines that the continuous operation of the System and the collection, deposit and disbursement of the Net Revenues in the manner provided in this Master Resolution and in any Supplemental Resoluti...
	B. The Board hereby covenants and agrees with the purchasers and owners from time to time of the Bonds, to protect and safeguard the covenants and obligations undertaken by the Board securing the Bonds, that the following shall constitute “Events of D...
	(1) If default shall be made in the due and punctual payment of the principal of and premium, if any, on any of the Bonds when the same shall become due and payable, either at maturity, tender or by proceedings for Redemption or otherwise;
	(2) If default shall be made in the due and punctual payment of any installment of interest on any Bonds whether scheduled or payable by reason of Redemption or tender;
	(3) If the Board shall default in the observance and performance of any other of the covenants, conditions and agreements on the part of the Board contained in this Master Resolution, and such default or defaults shall have continued for a period of 9...
	(4) If the Board shall (except as herein permitted) sell, transfer, assign or convey any properties constituting the System or interests therein, or any part or parts thereto or shall make any agreement for such sale or transfer (except as expressly a...
	(5) If an order, judgment or decree shall be entered by any court of competent jurisdiction:
	(a) appointing a receiver, trustee or liquidator for the Board or the whole or any part of the System;
	(b) approving a petition filed against the Board seeking the bankruptcy, arrangement or reorganization of the Board under any applicable law of the United States or the State; or
	(c) assuming custody or control of the Board or of the whole or any part of the System under the provisions of any other law for the relief or aid of debtors and such order judgment or decree shall not be vacated or set aside or stayed (or, in case cu...

	(6) If the Board shall:
	(a) admit in writing its inability to pay its debts generally as they become due;
	(b) file a petition in bankruptcy or seeking a composition of indebtedness under any state or federal bankruptcy or insolvency law;
	(c) make an assignment for the benefit of its creditors;
	(d) consent to the appointment of a receiver of the whole or any part of the System; or
	(e) consent to the assumption by any court of competent jurisdiction under the provisions of any other law for the relief or aid of debtors of custody or control of the Board or of the whole or any part of the System.



	Section 13.  Remedies Upon a Default
	A. Appointment of Trustee.  During the continuance of an Event of Default, the owners of 50% in aggregate principal amount of the Bonds then Outstanding may call a Bondowners meeting for the purpose of electing a Bondowners Committee.  Such meeting sh...
	(1) At such meeting the Bondowners present in person or by proxy may, by a majority of the votes cast, elect one or more persons, who may or may not be Bondowners, to the Bondowners Committee which shall act as trustee for all Bondowners, and the Bond...

	B. Books of Board Open to Inspection.
	(1) The Board covenants that if an Event of Default shall have happened and shall not have been remedied, the books of record and account of the Board and all other records relating to the System shall at all reasonable times be subject to the inspect...
	(2) The Board covenants that if the Event of Default shall happen and shall not have been remedied, the Board will continue to account, as a trustee of an express trust, for all Net Revenues and other money, securities and funds pledged under this Mas...

	C. Payment of Funds to Bondowners Committee.   The Board covenants that if an Event of Default shall happen and shall not have been remedied, the Board upon demand of the Bondowners Committee, shall, if it is then lawful to do so, pay over to the Bond...
	(1) immediately, all money, securities and funds then held by the Board and pledged under this Master Resolution, and
	(2) as promptly as practicable after receipt thereof, all Gross Revenues.

	D. Possession by Bondowners Committee of Properties of System; Receivership.   At any time after the occurrence of an Event of Default and prior to the curing of such Event of Default the Bondowners Committee, as a matter of right against the Board, s...
	E. Application of Funds by Bondowners Committee.
	(1) During the continuance of an Event of Default, the Gross Revenues received by the Bondowners Committee, whether pursuant to the provisions of the preceding paragraph, or as the result of taking possession of the business and properties of the Syst...
	(2) In the event that at any time the funds held by the Bondowners Committee and the Registrar for the Bonds shall be insufficient for the payment of the principal of, premium, if any, and interest then due on the Bonds, such funds (other than funds h...

	F. Relinquishment of Possession and Funds Upon Remedy of Default.
	If and whenever all overdue installments of interest on all Bonds, together with the reasonable and proper charges, expenses, and liabilities of the Bondowners Committee and the Owners of Bonds, their respective agents and attorneys, and all other sum...

	G. Suits at Law or in Equity.
	(1) If an Event of Default shall happen and shall not have been remedied, then and in every such case, the Bondowners Committee by its agents and attorneys, shall be entitled and empowered to proceed forthwith to take such necessary steps and institut...
	(2) Any action, suit or other proceedings instituted by the Bondowners Committee hereunder shall be brought in its name as trustee for the Bondowners and all such rights of action upon or under any of the Bonds or the provisions of this Master Resolut...

	H. Direction of Actions of Bondowners Committee.
	I. Suits by Individual Bondowners.
	No Owner of any one or more of the Bonds shall have any right to institute any action, suit or proceeding at law or in equity for the enforcement of any provision of this Master Resolution or the execution of any trust under this Master Resolution or ...

	J. Waivers of Default.
	(1) No delay or omission of the Bondowners Committee or of any Owner of Bonds to exercise any right or power arising upon the happening of an Event of Default shall impair any right or power or shall be construed to be a waiver of any such Event of De...
	(2) The Bondowners Committee or the Owners of not less than 50% in principal amount of the Bonds that are the subject of the Bondowners Committee and are at the time Outstanding; or their attorneys-in-fact duly authorized, may on behalf of the Owners ...

	K. Remedies Granted in Master Resolution Not Exclusive.
	L. Call of Bondowners Meetings.    The Board, the Bondowners Committee or the Owners of not less than 50% in aggregate principal amount of the Bonds then Outstanding may at any time call a meeting of the Owners of the Bonds.  Every such meeting shall ...
	M. Notice to Bondowners.    Except as otherwise provided in this Master Resolution, any provision in this Master Resolution for the mailing of a notice or other paper to Bondowners shall be fully complied with if it is mailed by first class mail, post...
	N. Proxies; Proof of Ownership of Bonds.
	(1) Attendance and voting by Bondowners at such meetings may be in person or by proxy.  Owners of Bonds may, by an instrument in writing under their hands, appoint any person or persons, with full power and substitution as their proxy to vote at any m...
	(2) Any registered Owner of Bonds shall be entitled in person or by proxy to attend and vote at such meeting as Owner of the Bonds registered in its name without producing such Bonds, and such persons and their proxies shall, if required, produce such...
	(3) The vote at any such meeting of the Owner of any Bond entitled to vote thereat shall be binding upon such Owner and upon every such subsequent Owner of such Bond (whether or not such subsequent Owner has notice thereof).

	O. Execution of Instruments by Bondowners.
	(1) Any request, direction, consent or other instrument in writing required or permitted by this Master Resolution to be signed or executed by Bondowners may be in any number of concurrent instruments of similar tenor, and may be signed or executed by...
	(a) an acknowledgment executed by a notary public or other officer empowered to take acknowledgements of deeds to be recorded in the particular jurisdiction, or
	(b) an affidavit of a witness to such execution sworn to before such a notary public or other officer.

	(2) The foregoing shall not be construed as limiting the Board to such proof, it being intended that the Board may accept any other evidence of the matters herein stated which it may deem sufficient.  Any request or consent of the Owner of any Bond sh...
	(3) The right of a proxy for a Bondowner to act may be proved (subject to the Board’s right to require additional proof) by a written proxy executed by such Bondowner as aforesaid.

	P. Appointment of Officers at Bondowners Meetings.    Persons named by the Board or elected by the Owners of a majority in principal amount of the Outstanding Bonds represented at the meeting in person or by proxy in the event the Board is not represe...
	Q. Quorum at Bondowners Meetings.    The Owners of not less than the principal amount of the Bonds required for any action to be taken at such meeting must be present at such meeting in person or by proxy to constitute a quorum for the transaction of ...
	R. Vote Required to Amend Master Resolution. This subsection R and subsection S below apply to amendments if an Event of Default has occurred and is continuing; if no Event of Default has occurred and is continuing, Section 14 governs amendments.
	Any amendment to the provisions of this Master Resolution, in any particular except the percentage of Bondowners the approval of which is required to approve such amendment, may be made by a Supplemental Resolution of the Board and a resolution duly a...
	(1) extend the date of payment of the principal of any Bond or of any installment of interest thereon or reduce the principal or redemption price thereof or the rate of interest thereon or advance the date upon which any Bond may first be called for r...
	(2) give to any Bond or Bonds any preference over all other Bond or Bonds secured equally and ratably therewith;
	(3) reduce the aforesaid percentage of Bonds, the Owners of which are required to consent to any such resolution amending the provisions of this Master Resolution; or
	(4) authorize the creation of any pledge prior to or, except as provided in Section 10 hereof, on a parity with the pledge afforded by this Master Resolution, without the consent of the Owner of each such Bond affected thereby.


	S. Obtaining Approval of Amendments at Bondowners Meeting.   The Board may at any time adopt a resolution amending the provisions of the Master Resolution to the extent that such amendment is permitted by the provisions of Section 13 hereof, to take e...
	A. Bondowners’ Trustee to Represent Bondowners. Upon the occurrence and continuance of an Event of Default and if a Bond Trustee has not been appointed, a Bondowners’ Trustee may be appointed by the Bondowners of 50% in principal amount of the Bonds t...
	B. Bondowners’ Direction of Proceedings. The Bondowners of more than 50% in aggregate principal amount of the Bonds then Outstanding shall be entitled (provided that the Bondowners’ Trustee shall have the right to decline to follow any such direction ...
	C. Limitation on Bondowners’ Right to Sue. No Bondowner of any Bond shall have the right to institute any suit, action or proceeding at law or in equity, for the protection or enforcement of any right or remedy under this Master Resolution, any Supple...

	Section 14.  Amendment of Master Resolution
	A. This Master Resolution may be amended by Supplemental Resolution without the consent of any Bondowners for any one or more of the following purposes:
	(1) To cure any ambiguity or formal defect or omission in this Master Resolution;
	(2) To add to the covenants and agreements of the Board in this Master Resolution, other covenants and agreements to be observed by the Board which are not contrary to or inconsistent with this Master Resolution as theretofore in effect;
	(3) To add to the limitations and restrictions in this Master Resolution, other limitations and restrictions to be observed by the Board which are not contrary to or inconsistent with this Master Resolution as theretofore in effect;
	(4) With the prior Opinion of Bond Counsel that to do so will not adversely affect the prior status of any Bonds intended to be, and which still are, Tax-Exempt Obligations, to authorize, in compliance with all applicable law, Bonds of any Series to b...
	(5) To modify, amend or supplement this Master Resolution or any Supplemental Resolution in such manner as to permit the qualification hereof and thereof under the Trust Indenture Act of 1939, as amended, or any similar federal statute hereafter to ef...
	(6) To add additional security subject to the pledge and lien of this Master Resolution or any Supplemental Resolution;
	(7) To provide any of the Tax Covenants not provided by this Master Resolution or to modify in any respect any Tax Covenant so as to conform to the then applicable requirements of the Code or to delete or restrict the applicability of any Tax Covenant...
	(8) To surrender any right, power or privilege reserved to or conferred upon the Board by the terms of this Master Resolution or any Supplemental Resolution, but only if the surrender of such right, power or privilege is not contrary to or inconsisten...
	(9) To confirm, as further assurance, any security interest or pledge created under this Master Resolution or any Supplemental Resolution;
	(10) To insert such provisions clarifying matters or questions arising under this Master Resolution or any Supplemental Resolution as are necessary or desirable and are not contrary to or inconsistent with the applicable provisions of this Master Reso...
	(11) To modify any of the provisions of this Master Resolution or any Supplemental Resolution in any other respect whatever, provided that:
	(a) no Bonds affected by such modification shall be Outstanding at the date of the adoption of such Supplemental Resolution; or
	(b) such modification shall be, and be expressed to be, effective only after all affected Outstanding Bonds at the date of the adoption of such Supplemental Resolution shall cease to be Outstanding Bonds, and such Supplemental Resolution shall be spec...
	(c) such modification does not materially and adversely affect the rights of the Bondowners of any Outstanding Bonds;

	(12) To make any change required by a Rating Agency as precondition to the issuance of a rating on any Series of Bonds which is not to the prejudice of the Bondowners of the Bonds of any other Series;
	(13) So long as a Credit Facility is in full force and effect with respect to the Bonds affected by such Supplemental Resolution, to make any other change which is consented to in writing by the issuer of such Credit Facility other than any change which:
	(a) would result in a downgrading or withdrawal of the rating then assigned to the affected Bonds by the Rating Agencies; or
	(b) changes the maturity (except as permitted herein), the Interest Payment Dates, interest rates, redemption and purchase provisions, and provisions regarding notices of redemption and purchase applicable to the affected Bonds or diminishes the secur...
	(c) materially and adversely affects the rights and security afforded to the Owners of any Outstanding Bonds not secured by such Credit Facility; or

	(14) To incorporate into this Master Resolution or any Supplemental Resolution any financing powers hereafter granted to or conferred upon the Board by law; or
	(15) To enter into any Derivative Product permitted by the laws applicable to the Board and this Master Resolution, and to specify and determine the matters and things thought necessary or desirable in connection with the entering of such Derivative P...

	B. This Master Resolution may be amended for any other purpose only upon consent of Bondowners of not less than 51% in aggregate principal amount of the Bonds Outstanding; provided, however, that no amendment shall be valid without the consent of Bond...
	(1) Extends the maturity of any Bond, reduces the rate of interest upon any Bond, extend the time of payment or interest on any Bond, reduces the amount of principal payable on any Bond, or reduces any premium payable on any Bond, without the consent ...
	(2) Reduces the percent of Bondowners required to approve amendatory resolutions.

	C. Except as otherwise expressly provided in a Supplemental Resolution, as long as a Credit Facility securing all or a portion of any Outstanding Bonds is in effect, the issuer of such Credit Facility shall be deemed to be the Bondowner of the Bonds s...
	(1) at all times for the purpose of the execution and delivery of a Supplemental Resolution or of any amendment, change or modification of this Master Resolution or the initiation by Bondowners of any action which under this Master Resolution requires...
	(2) Notwithstanding the foregoing, the issuer of such Credit Facility shall not be deemed to be a Bondowner secured thereby with respect to any such Supplemental Resolution or of any amendment, change or modification of this Master Resolution which:
	(a) would result in a downgrading or withdrawal of the rating then assigned to the affected Bonds by the Rating Agencies; or
	(b) changes the maturity (except as expressly permitted herein), the Interest Payment Dates, interest rates, redemption and purchase provisions, and provisions regarding notices of redemption and purchase applicable to the affected Bonds or diminishes...
	(c) reduces the percentage or otherwise affects the classes of affected Bonds, the consent of the Bondowners of which is required to effect any such modification or amendment;

	(3) In addition and notwithstanding the foregoing, no issuer of a Credit Facility given as security for any Bonds shall be entitled to exercise any rights under this Section 14 during any period where:
	(a) the Credit Agreement or Credit Facility to which such Credit Provider is a party shall not be in full force and effect;
	(b) such Credit Provider shall have filed a petition or otherwise sought relief under any federal or state bankruptcy or similar law;
	(c) such Credit Provider shall, for any reason, have failed or refused to honor a proper demand for payment under such Credit Facility; or
	(d) an order or decree shall have been entered, with the consent or acquiescence of such Credit Provider, appointing a receiver or receivers or the assets of the Credit Provider, or if such order or decree having been entered without the consent or ac...

	(4) For purposes of determining the percentage of Bondowners consenting to, waiving or otherwise acting with respect to any matter that may arise under this Master Resolution, the Owners of Bonds which constitute Capital Appreciation Obligations shall...


	Section 15.  Defeasance
	Section 16.  Bond Trustee
	Section 17.  Resolution to Constitute Contract
	Section 18.  Miscellaneous
	A. With the exception of rights or benefits herein expressly conferred, nothing expressed or mentioned in or to be implied from this Master Resolution or the Bonds is intended or should be construed to confer upon or give to any person other than the ...
	B. All the terms, provisions, conditions, covenants, warranties and agreements contained in this Master Resolution shall be binding upon the successors and assigns of the Board and shall inure to the benefit of the holders of the Bonds.
	C. No member of the Board and no officer or employee of the Board shall be individually or personally liable for the payment of the principal of or interest or premium on any Bond.  Nothing herein contained shall, however, relieve any such member, off...
	D. Whenever in this Master Resolution the giving of notice by mail, publication, or otherwise is required, the giving of such notice may be waived by the person entitled to receive such notice, and in any such case the giving or receipt of such notice...
	E. The Resolution shall be construed and interpreted in accordance with the laws of the State and all suits and actions arising out of this Master Resolution shall be instituted in a court of competent jurisdiction in the State.
	F. Any resolution of the Board, and any part of any resolution, inconsistent with the Resolution is hereby repealed to the extent of such inconsistency.
	G. This Master Resolution shall become effective upon its adoption.




