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AGENDA
BOARD FINANCE & AUDIT COMMITTEE MEETING
AND SPECIAL SMUD BOARD OF DIRECTORS MEETING

Tuesday, May 13, 2025
SMUD Headquarters Building, Auditorium
6201 S Street, Sacramento, California
Scheduled to begin at 6:00 p.m.

This Committee meeting is noticed as a joint meeting with the Board of Directors for the
purpose of compliance with the Brown Act. In order to preserve the function of the
Committee as advisory to the Board, members of the Board may attend and participate
in the discussions, but no Board action will be taken. The Finance & Audit Committee
will review, discuss and provide the Finance & Audit Committee's recommendation on
the following:

Virtual Viewing or Attendance:

Live video streams (view-only) and indexed archives of meetings are available at:
https://www.smud.org/Corporate/About-us/Company-Information/Board-
Meetings/\Watch-or-Listen-online

Zoom Webinar Link: Join Board Finance & Audit Committee Meeting Here
Webinar/Meeting ID: 161 859 9665

Passcode: 290440

Phone Dial-in Number: 1-669-254-5252 or 1-833-568-8864 (Toll Free)

Verbal Public Comment:
Members of the public may provide verbal public comment by:
= Completing a sign-up form at the table outside of the meeting room and giving it
to SMUD Security.

= Using the “Raise Hand” feature in Zoom (or pressing *9 while dialed into the
telephone/toll-free number) during the meeting at the time public comment is
called. Microphones will be enabled for virtual or telephonic attendees when the
commenter’s name is announced.

Written Public Comment:

Members of the public may provide written public comment on a specific agenda item or
on items not on the agenda (general public comment) by submitting comments via email
to PublicComment@smud.org or by mailing or bringing physical copies to the meeting.
Email is not monitored during the meeting. Comments will not be read into the record
but will be provided to the Board and placed into the record of the meeting if received
within two hours after the meeting ends.



https://www.smud.org/Corporate/About-us/Company-Information/Board-Meetings/Watch-or-Listen-online
https://www.smud.org/Corporate/About-us/Company-Information/Board-Meetings/Watch-or-Listen-online
https://smud.zoomgov.com/j/1618599665?pwd=8DKadrAP2cfto05Ni2mV21k2if8q7Q.1
mailto:PublicComment@smud.org
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1.

2.

3.

4.

Jon Anderson

Jon Anderson

Jon Anderson

Jon Anderson

DISCUSSION ITEMS

Discuss approving the issuance of SMUD 2025

Series O Revenue Bonds, and SMUD 2025 Series E
Subordinated Electric Revenue Refunding Bonds,
authorizing the distribution of the Preliminary Official
Statement, and authorizing the Chief Executive Officer
and General Manager to execute documents necessary
to complete the refunding transaction or transactions,
including the Bond Purchase Agreement or
Agreements.

Presentation: 4 minutes

Discussion: 1 minute

Discuss authorizing the Chief Executive Officer and

General Manager to:

a. Negotiate and execute a three-year contract with
PNC Bank (PNC) for a $132.02 million Letter of
Credit (PNC LOC) that supports the outstanding
2023 Series C Bonds, with terms substantially
similar to the attached term sheet; and

b. Add PNC Bank to the Senior Manager Pool on a
transaction-by-transaction basis until July 31, 2029.

Presentation: 3 minutes

Discussion: 1 minute

Discuss authorizing the Chief Executive Officer and
General Manager to use up to $25 million of SMUD’s
unrestricted cash to assist in defeasing the outstanding
Sacramento Municipal Utility District Financing
Authority (SFA) Cosumnes Project Revenue
Refunding Bonds, Series 2015.

Presentation: 2 minutes

Discussion: 1 minute

Discuss authorizing the Chief Executive Officer and
General Manager, on behalf of Sacramento Municipal
Utility District Financing Authority (SFA), to
purchase or fund escrow accounts to defease the
remaining SFA Cosumnes Project Revenue
Refunding Bonds, Series 2015, using SFA existing
funds and up to $25 million of SMUD unrestricted cash.
Presentation: 2 minutes

Discussion: 1 minute
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5. Lisa Limcaco
6. Eric Poff
7. Eric Poff

Discuss designating SMUD’s Chief Financial Officer;
Director, Accounting & Controller; Manager(s)
Accounting & Assistant Controller(s); and Principal
Financial Accountant(s) as “Authorized Agents” for
Sacramento Municipal Utility District (SMUD) to engage
with Federal Emergency Management Agency
(FEMA) and the California Governor’s Office of
Emergency Services (Cal OES) for the purpose of
obtaining federal financial assistance grants for the next
three years.

Presentation: 2 minutes

Discuss authorizing the Chief Executive Officer and
General Manager to negotiate and award contracts to
Sargent & Lundy, Black & Veatch Corporation,
Worley Group, and Burns & McDonnell (collectively,
the Contracts) for professional substation engineering
services for a five-year period from May 16, 2025, to
May 15, 2030, for a total aggregate not-to-exceed
amount of $20 million for the Contracts.

Presentation: 5 minutes

Discussion: 1 minute

Discuss approving Contract Change No. 3 to extend the
term from March 20, 2026, to December 31, 2026, for
each of the following contracts for Urban Civil Annual
Construction Services: Contract No. 4600001722 with
Arrow Construction, Contract No. 4600001723 with
Syblon Reid, and Contract No. 4600001725 with
Teichert Energy & Utilities Group, Inc. dba Teichert
Utilities (collectively, the Contracts), and approve an
increase of $53 million as an aggregate not-to-exceed
amount across the three Contracts, moving from a total
aggregate not-to-exceed amount across the three
Contracts from $24 million to $83 million.

Presentation: 4 minutes

Discussion: 2 minutes
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8. Casey Fallon Discuss approval of a Total Guaranteed Maximum
Price (TGMP) of $125.3 million for Progressive Design-
Build Construction Contract No. 4500150873 with
Hensel Phelps Construction Co. for the Folsom
Administrative Operations Building Project (Project)
(Project Contract), and authorize the Chief Executive
Officer and General Manager to negotiate and execute
any changes to the Project Contract he deems
necessary and in SMUD’s best interest to facilitate the
iterative design-build process being employed for the
Project.

Presentation: 3 minutes
Discussion: 1 minute

INFORMATIONAL ITEMS

9. Public Comment.

10. Rob Kerth Summary of Committee Direction.
Discussion: 1 minute

Members of the public shall have up to three (3) minutes to provide public comment on items on the agenda
or items not on the agenda, but within the jurisdiction of SMUD. The total time allotted to any individual
speaker shall not exceed nine (9) minutes.

Members of the public wishing to inspect public documents related to agenda items may click on the
Information Packet link for this meeting on the smud.org website or may call 1-916-732-7143 to arrange for
inspection of the documents at the SMUD Headquarters Building, 6201 S Street, Sacramento, California.

ADA Accessibility Procedures: Upon request, SMUD will generally provide appropriate aids and services
leading to effective communication for qualified persons with disabilities so that they can participate equally
in this meeting. If you need a reasonable auxiliary aid or service for effective communication to participate,
please email Toni.Stelling@smud.org, or contact by phone at 1-916-732-7143, no later than 48 hours
before this meeting.



https://www.smud.org/en/Corporate/About-us/Company-Information/Board-Meetings
mailto:Toni.Stelling@smud.org




SSS No. CFO 25-005 Committee Meeting & Date
B OARD AG E N DA IT E M Finance & Audit Committee
STAFFING SUMMARY SHEET May 13, 2025
Board Meeting Date
May 15, 2025
TO TO

1. | Scott Martin 6

2. | Lora Anguay 7.

3. | Jose Bodipo-Memba 8.

4. 9 Legal

5 10. | CEO & General Manager

Consent Calendar | x| Yes No If no, schedule a dry run presentation. | Budgeted | x| Yes No {g cntioz,);))cp lain in Cost/Budgeted

FROM (IPR) DEPARTMENT MAIL STOP | EXT. DATE SENT

Jon Anderson Treasury B355 5605 4/25/2025

NARRATIVE:

Requested Action: Approve the issuance of SMUD 2025 Series O Revenue Bonds, and SMUD 2025 Series E Subordinated
Electric Revenue Refunding Bonds, authorize the distribution of the Preliminary Official Statement, and
authorize the Chief Executive Officer and General Manager to execute documents necessary to complete the
refunding transaction or transactions, including the Bond Purchase Agreement or Agreements.

Summary: SMUD can refund approximately $75 million of outstanding Commercial Paper(“CP”) notes plus issue an
additional $125 million to reimburse itself for previous capital projects in 2023 and 2024. This will refund
variable rate commercial paper with fixed rate debt, locking in debt service at current rates to reduce interest
rate risk, and make the commercial paper capacity available for future capital spending and liquidity purposes.
This will also increase SMUD’s cash on hand which will increase liquidity and enable funding of future capital
projects. In addition, this action would refund $100 million 0f 2019 Series B Subordinate bonds, which require
refunding by October 2025.

Board Policy: SD-2 Competitive Rates; SD-3 Access to Credit Markets
(Number & Title)
Benefits: Locks in fixed interest rates, reduces interest rate risk, preserves commercial paper capacity, and increases
cash on hand for future capital spending and liquidity needs.
Cost/Budgeted: Transaction expenses are expected to be roughly $1.0 million, which were included in the 2025 Budget.
Debt service on the refunded bonds was included in the 2025 budget.
Alternatives: Not issue bonds, keep existing Commercial Paper outstanding and reduce future CP capacity and sacrifice
interest rate lock-in benefits.
Affected Parties: Treasury, Accounting, Legal
Coordination: Treasury
Presenter: Jon Anderson, Assistant Treasurer
Additional Links:
SUBJECT SMUD 2025 Series O Revenue Bonds and SMUD 2025 Series E Subordinated ITEM NO. (FOR LEGAL USE ONLY)

Electric Revenue Refunding Bonds

ITEMS SUBMITTED AFTER DEADLINE WILL BE POSTPONED UNTIL NEXT MEETING.
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May 8, 2025

Memorandum

To:

From:

Subject:

Sacramento Municipal Utility District

Jennifer Restivo
Director Risk Management and Treasurer

Jon Anderson
Assistant Treasurer, Manager Commodity Risk Management

Alex Fastovitch
Principal Financial Analyst, Treasury

PFM Financial Advisors LLC
Chris Lover, Managing Director

Electric Revenue Bonds, 2025 Series O

Subordinated Electric Revenue Refunding Bonds, 2025 Series E
Government Code Section 5852.1

Good Faith Estimate of Cost for the Bond Transaction

General Background Information

The Sacramento Municipal Utility District (‘SMUD”) intends to execute a bond transaction in the Spring of
2025, subject to market conditions. There are two series of bonds associated with this transaction:

1.

Electric Revenue Bonds, 2025 Series O. The purpose of this transaction is to issue $200 million
in new money proceeds to finance certain improvements and additions to SMUD’s Electric

System. The senior manager for this transaction is Barclays.

Subordinated Electric Revenue Refunding Bonds, 2025 Series E. The purpose of this transaction

is to refund $100 million of the Subordinated Electric Revenue Bonds, 2019 Series B. The senior
manager for this transaction is Barclays.

Based on market conditions in the end of April, PFM believes the following information is a Good Faith
Estimate of Cost of the Bond Transaction as required by Government Code Section 5852.1.



Electric Revenue Bonds, 2025 Series O

Electric Revenue Bonds, 2025 Series O
True Interest Cost 4.51%
Cost of Issuance and Underwriter's Discount 1,600,000.00
Bond Proceeds 212,500,331.70
Total Expected Payment Amount 398,231,166.67

The following assumptions were used to determine this Goof Faith Estimate:
- Market conditions as of April 30, 2025
- Assumes a stepped aggregate level debt service
- 5% coupon structure
- Callable on July 15, 2035

Subordinated Electric Revenue Refunding Bonds, 2025 Series E

Subordinated Electric Revenue Refunding Bonds, 2025
True Interest Cost 4.25%
Cost of Issuance and Underwriter's Discount 800,000.00
Bond Proceeds 110,583,000.00
Total Expected Payment Amount 203,900,500.00
Refunded Debt Service, 2019B 205,775,500.00

The following assumptions were used to determine this Goof Faith Estimate:
- Market conditions as of April 30, 2025
- Assumes a 7-year premium soft put bond
- Callable on April 15, 2032




SIXTY-EIGHTH SUPPLEMENTAL RESOLUTION
AUTHORIZING THE ISSUANCE OF
ONE OR MORE SERIES OR SUBSERIES
OF ELECTRIC REVENUE BONDS



DRAFT

SACRAMENTO MUNICIPAL UTILITY DISTRICT

RESOLUTION NO.

SIXTY-EIGHTH SUPPLEMENTAL RESOLUTION
AUTHORIZING THE ISSUANCE OF ONE OR MORE SERIES OR SUBSERIES OF

ELECTRIC REVENUE BONDS

(Supplemental To Resolution No. 6649
Adopted January 7, 1971)

Adopted: May 15, 2025
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RESOLUTION NO.

Sixty-Eighth Supplemental Resolution
(Supplemental To Resolution No. 6649,
Adopted January 7, 1971)
Authorizing the Issuance of One or More Series or Subseries of
Electric Revenue Bonds

WHEREAS, on January 7, 1971, the Board of Directors of the Sacramento
Municipal Utility District (the “Board”) adopted its Resolution No. 6649 providing for the
issuance of the Sacramento Municipal Utility District’s Electric Revenue Bonds
(as supplemented and amended, herein called the “Master Resolution”);

WHEREAS, the Master Resolution provides that the Sacramento Municipal
Utility District (the “District”) may issue bonds from time to time as the issuance thereof is
authorized by the Board by a supplemental resolution;

WHEREAS, revenue bonds may be issued pursuant to the provisions of the
Master Resolution and Article 6a of Chapter 6 of the Municipal Utility District Act (California
Public Utilities Code Sections 12850 et seq.) and the Revenue Bond Law of 1941 (California
Government Code Section 54300 et seq.) for the purpose of financing improvements and
additions to the District’s Electric System;

WHEREAS, revenue bonds may be issued pursuant to the provisions of the
Master Resolution and California Government Code Section 53580 et seq. for the purpose of
refunding revenue bonds, including the District’s commercial paper notes (the “Notes”);

WHEREAS, the District has determined to issue its 2025 Bonds (as defined
herein), at one or more times and in one or more series or subseries (as specified in the
hereinafter defined Sales Certificates) and in an aggregate principal amount not to exceed the
principal amount described herein, to (i) to the extent specified in one or more of the Sales
Certificates, refund certain series and maturities of the District’s Electric Revenue Bonds and/or
Subordinated Electric Revenue Bonds (to be identified in one or more of the Sales Certificates)
(the “Refunded Bonds”), (ii) to the extent specified in one or more of the Sales Certificates,
finance and refinance improvements and additions to the District’s Electric System, including
through the payment of all or a portion of the District’s outstanding Notes, (iii) pay costs of
issuance (to the extent specified in the Sales Certificates), and (iv) make deposits to the Reserve
Fund or a separate debt service reserve fund (as and if specified in one or more of the Sales
Certificates);

WHEREAS, the District anticipates that, if necessary or desirable in the judgment
of the Treasurer, it may seek commitments from one or more bond insurers (each, a “Bond
Insurer”) to issue one or more financial guaranty policies with respect to all or part of the 2025
Bonds, each of which commitments is expected to be conditioned on certain terms and
conditions to be set forth in one or more insurance agreements among the applicable Bond
Insurer, the Trustee and the District (each, an “Insurance Agreement”);
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WHEREAS, Section 8.03 of the Master Resolution provides that the District may
amend the Master Resolution by a supplemental resolution to be effective when there shall have
been filed with the District or the Trustee the written consents of the holders and registered
owners of 60% of the District’s Electric Revenue Bonds then outstanding; and

WHEREAS, the District has drafted proposed amendments to the Master
Resolution which are described in Section 151.01 of this Sixty-Eighth Supplemental Resolution,
and the District intends to issue the 2025 Bonds with the provision that each holder of the 2025
Bonds by purchasing the 2025 Bonds is deemed to have consented to the proposed amendments,
all as more fully described herein;

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of
Sacramento Municipal Utility District, as follows:

ARTICLE CXLIX
2025 BONDS

Section 149.01 Authorization and Terms of 2025 Bonds.

(a) The Board hereby authorizes the issuance of revenue bonds of the District
for the purpose of (i) refunding outstanding revenue bonds of the District, and/or (ii) financing
and refinancing improvements and additions to the District’s Electric System, including through
the payment of all or a portion of the District’s outstanding Notes, in each case in accordance
with the Master Resolution and the Sales Certificates. The authorization provided in this
paragraph to issue revenue bonds shall include, in addition to the purposes mentioned above, the
authorization to issue such bonds for the allocable portion of any original issue discount,
underwriting discount, bond insurance premiums, costs of issuance, deposits to the Reserve Fund
or a separate debt service reserve fund, and other miscellaneous costs necessary or desirable, in
the judgment of the Treasurer, to be financed by such bonds.

(b) One or more series of bonds to be issued under the Master Resolution are
hereby created. Said bonds shall be known as the “Sacramento Municipal Utility District
Electric Revenue Bonds, 2025 Series [ 7, with such letter or other identifying series or
subseries designations as are specified in the Sales Certificates (herein collectively called the
“2025 Bonds”). The 2025 Bonds may be sold and issued at one or more times and in one or
more series or subseries (as specified in the hereinafter defined Sales Certificates) only in fully
registered form. The 2025 Bonds shall be initially registered in the name of “Cede & Co.,” as
nominee of The Depository Trust Company (“DTC”) and shall be numbered in consecutive order
in such manner as is determined by the Trustee. Registered ownership of the 2025 Bonds, or any
portion thereof, may not thereafter be transferred except as set forth in Section 149.08.

(c) The 2025 Bonds shall be issued in such aggregate principal amount which,
together with the aggregate principal amount, if any, of the District’s Subordinated Electric
Revenue Bonds, 2025 Series E and Subordinated Electric Revenue Bonds, 2025 Series F, shall
not exceed $350,000,000, shall be dated, shall bear interest at such rate or rates (payable on such
dates), not exceeding the maximum rate permitted by law, shall mature and become payable as to

4154-4783-8798



principal on such maturity dates in the amounts and subject to such mandatory sinking fund
payments on such mandatory sinking fund payment dates, if any, all as set forth in one or more
Sales Certificates to be executed and delivered concurrently with the sale of the applicable series
or subseries of 2025 Bonds (collectively, the “Sales Certificates™). If all or any portion of the
2025 Bonds are to bear interest at variable rates of interest, not exceeding the maximum rate
permitted by law, the manner of determining such variable rates of interest shall be as set forth in
the applicable Sales Certificate. In addition to the provisions required pursuant to the terms of
this Resolution to be specified in the Sales Certificates, the Chief Executive Officer and General
Manager of the District, any Member of the Executive Committee of the District, the Treasurer
of the District, the Secretary of the District, or the Chief Financial Officer of the District or the
designee of any of them (each an “Authorized Officer”), on behalf of the District, may set forth
in the Sales Certificates such provisions, in a form approved by its bond counsel and the
District’s counsel, as such Authorized Officer may deem necessary or desirable and consistent
with the purpose of this Resolution, including provisions (i) adding additional covenants and
agreements to be observed by the District, (ii) curing, correcting, amending or supplementing
any ambiguous, defective or ineffective provision contained in the Resolution, or (iii) amending
or supplementing any provision contained herein to the extent necessary to obtain one or more
bond insurance policies, to obtain a rating on any of the 2025 Bonds, or to provide for the
issuance of any of the 2025 Bonds if, in the judgment of any Authorized Officer, after consulting
with its municipal advisor, bond counsel and District counsel, such insurance, rating or provision
is reasonable. Any Authorized Officer, acting alone, is hereby authorized and instructed to
execute and deliver the Sales Certificates and, upon execution and delivery thereof, the Sales
Certificates shall be incorporated herein and in the Master Resolution by reference. The
execution and delivery of the Sales Certificates shall be conclusive evidence that, where any
judgment or determination of reasonableness is required to be made by the person signing said
Sales Certificates, such judgment or determination has been made.

(d) Notwithstanding the foregoing, no Sales Certificate shall specify (i) a true
interest cost on the applicable 2025 Bonds bearing interest at fixed rates of interest in excess of
5.50%; or (i1) a maturity date for any 2025 Bond later than forty (40) years after the dated date of
such 2025 Bond.

(e) Interest on the 2025 Bonds shall be calculated on the basis and be payable
on the dates set forth in the Sales Certificates, to the registered owners thereof as of the record
dates specified in the Sales Certificates.

) Pursuant to Section 5.04 of the Master Resolution, the Sales Certificates
shall specify whether the 2025 Bonds or any series or subseries thereof are to be secured by (A)
the Reserve Fund, (B) a separate debt service reserve fund, or (C) neither (A) nor (B). If the
Sales Certificates provide that the 2025 Bonds or any series or subseries thereof are to be secured
by a separate debt service reserve fund, such Sales Certificates may provide for the creation of
such funds or accounts in furtherance thereof as may be deemed appropriate in the Treasurer’s
discretion, and such funds or accounts shall be held in trust by the District or the Trustee, as
specified in the Sales Certificates, solely for the benefit of the Holders of the 2025 Bonds or
applicable series or subseries thereof, and is hereby pledged solely to the payment of the 2025
Bonds or applicable series or subseries thereof, subject to the application thereof for the purposes
set forth in the Sales Certificates. If a separate debt service reserve fund is so created, the Sales

3
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Certificates may further specify such other terms and provision relating thereto, as in the
Treasurer’s discretion are appropriate, including, without implied limitation, the minimum
balance required to be maintained on deposit therein, the purposes for which moneys on deposit
therein may or shall be applied, the terms on which any deficiencies therein are to be
replenished, additional limitations concerning investment of moneys therein and the valuation
thereof, and provisions concerning the deposit of credit instruments in lieu of cash therein.

(2) The Sales Certificates shall designate the series, amounts and maturity or
sinking fund payment dates of the Refunded Bonds, if any.

Section 149.02  Redemption of 2025 Bonds. The 2025 Bonds or any series or
subseries thereof shall be subject to redemption on the terms set forth below and in the Sales
Certificates (which may specify that some or all of the 2025 Bonds will not be subject to
redemption).

(a) Notice of Redemption. If any of the 2025 Bonds are subject to
redemption, then in addition to the notice of redemption required to be given pursuant to Article
IV of the Master Resolution, the Trustee shall mail, by first class mail, postage prepaid, notice of
redemption of any 2025 Bond to the Securities Depositories. Failure of the Trustee to give notice
of redemption to any Securities Depository, or any defect therein, however, shall not affect the
sufficiency of the proceedings of redemption with respect to any 2025 Bond. For purposes of this
paragraph, the following term shall have the following meaning:

“Securities Depositories” means DTC, 55 Water Street,
50th Floor, New York, N.Y. 10041-0099 Attn. Call Notification
Department, Fax (212) 855-7232; or, in accordance with the
current guidelines of the Securities and Exchange Commission, to
such other address and/or such other securities depositories as the
District may designate to the Trustee in writing.

Notwithstanding any contrary provision of Article IV of the Master Resolution or
this Sixty-Eighth Supplemental Resolution, (1) publication of any notice of redemption shall not
be required with respect to the 2025 Bonds, so long as such 2025 Bonds are in full book-entry
form, (2) any notice of redemption of the 2025 Bonds shall be mailed not less than twenty (20)
nor more than sixty (60) days prior to the redemption date, (3) any notice of optional redemption
of 2025 Bonds may be made conditional on the receipt of money or any other condition, and (4)
any notice of optional redemption of 2025 Bonds may be rescinded by written notice given to the
Trustee by SMUD no later than two business days prior to the date specified for redemption.

(b) Redemption Otherwise Subject to Article [V. Except as in this Section
and in the Sales Certificates otherwise provided, the redemption of 2025 Bonds shall be subject
to the provisions of Article IV of the Master Resolution.

Section 149.03  Deposits to Interest Fund and Principal Account.
Notwithstanding any contrary provision of the Resolution, the Treasurer, out of Net Revenues
received by the District, shall set aside in the Interest Fund and the Principal Account,
respectively, such amounts as may be required so that an amount equal to the amount of
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principal and/or interest becoming due and payable on the 2025 Bonds on each interest payment
date and principal payment date is on deposit in the Interest Fund and the Principal Account,
respectively, at such time on or prior to such interest payment date or principal payment date as
shall be specified in the Sales Certificates.

Section 149.04 2025 Sinking Fund.

(a) An account is hereby established within the Sinking Fund created by
Section 5.02 of the Master Resolution to be designated the “2025 Sinking Fund.” On or before
each minimum sinking fund payment date for any 2025 Bonds set forth in the Sales Certificates,
the Treasurer shall deposit in the 2025 Sinking Fund, out of Net Revenues received by the
District, such amounts as may be required to cause the balance therein to be equal to the amount
of the minimum sinking fund payment due and payable on the 2025 Bonds on such minimum
sinking fund payment date as set forth in the Sales Certificates.

(b) The District shall apply all such minimum sinking fund payments, as
rapidly as practicable, to the purchase of 2025 Bonds at public or private sale, as and when and at
such prices (including brokerage and other expenses, but excluding accrued interest, which is
payable from the Interest Fund) as the District may in its discretion determine.

(c) If on the first day of the month preceding the month in which a minimum
sinking fund payment date occurs, as set forth in the Sales Certificates, the moneys in the 2025
Sinking Fund equal or exceed $25,000, such moneys shall be applied by the District to the
redemption on such minimum sinking fund payment date of as many 2025 Bonds as such
moneys in the 2025 Sinking Fund shall suffice to redeem at a redemption price equal to the
principal amount thereof (except that accrued interest on such 2025 Bonds so called for
redemption shall be paid from the Interest Fund). All 2025 Bonds purchased or redeemed under
the provisions of this Section shall be delivered to, and canceled by, the Trustee and shall not be
reissued.

(d) No application of any moneys to the retirement of 2025 Bonds shall
operate to impair or affect the obligation of the District to make minimum sinking fund payments
for 2025 Bonds in the amounts and at the times provided in this Section; however, the District
shall not be deemed to be in default with respect to any 2025 Bonds minimum sinking fund
payment for any minimum sinking fund payment date if at all times prior to such minimum
sinking fund payment date the District shall have fixed rates and charges as required by Section
6.08 of the Master Resolution, and if at such minimum sinking fund payment date the aggregate
principal amount of all 2025 Bonds theretofore purchased or redeemed through the operation of
the 2025 Sinking Fund or otherwise (together with any moneys then in the 2025 Sinking Fund)
equals or exceeds the aggregate amount of minimum sinking fund payments for 2025 Bonds then
and theretofore required to be made pursuant to this Section.

(e) Any moneys remaining in the 2025 Sinking Fund after all 2025 Bonds
have been retired shall be returned to the District for any lawful District use.

Section 149.05  Form of 2025 Bonds. The 2025 Bonds, and the certificate of
authentication and registration to be executed thereon, shall be in substantially the form set forth
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as Appendix A to this Sixty-Eighth Supplemental Resolution. The series or subseries
designations, numbers, maturity dates, interest rates, method or methods of determining interest
rates, redemption provisions and other terms of the 2025 Bonds shall be inserted therein in
conformity with the Sales Certificates.

Section 149. 06  Issuance of 2025 Bonds.

(a) At any time after the adoption of this Sixty-Eighth Supplemental
Resolution and the execution and delivery of the applicable Sales Certificate, the District may
execute and deliver 2025 Bonds in the aggregate principal amount set forth in the applicable
Sales Certificate, but not to exceed the aggregate principal amount described in Section
149.01(c).

(b) The Trustee shall authenticate and deliver the 2025 Bonds upon written
order of the District.

(c) The proceeds of the sale of the 2025 Bonds shall be set aside and applied
by the Treasurer as set forth in the Sales Certificates.

Section 149.07  Refunding of 2025 Bonds. If Refunding Bonds are issued for
the purpose of refunding 2025 Bonds, then, in addition to any other provisions of Section 3.05 of
the Master Resolution, the District is authorized to apply proceeds of the sale of such Refunding
Bonds to the payment of the purchase price of direct non-callable obligations of the United
States of America (“Treasury Obligations™) to be held by the Trustee to insure the payment or
retirement at or before maturity of all or a portion of the outstanding 2025 Bonds. Upon deposit
with the Trustee, in trust, of money or Treasury Obligations (including, but not limited to, direct
obligations of the United States of America issued in book-entry form on the books of the
Department of the Treasury of the United States of America), or any combination thereof,
sufficient, together with the interest to accrue on any such Treasury Obligations, to pay or
redeem all or a portion of 2025 Bonds then outstanding at or before their maturity date, provided
that, in the case of 2025 Bonds which are to be redeemed prior to maturity, notice of such
redemption shall have been given as provided in Article IV of the Master Resolution or provision
satisfactory to the Trustee shall have been made for the giving of such notice, all liability of the
District in respect of such 2025 Bonds shall cease, determine and be completely discharged, and
the holders thereof shall thereafter be entitled only to payment by the District out of the money
and Treasury Obligations deposited with the Trustee as aforesaid for their payment, subject,
however, to the provisions of Section 10.03 of the Master Resolution. If the liability of the
District shall cease and determine with respect to all or a portion of the 2025 Bonds as above
provided, then said 2025 Bonds shall not be considered to be outstanding Bonds for any purpose
of the Master Resolution or of this Sixty-Eighth Supplemental Resolution.

Section 149.08  Use of Depository. Notwithstanding any provision of the
Master Resolution or this Sixty-Eighth Supplemental Resolution to the contrary:

(a) The 2025 Bonds shall be initially issued as provided in Section 149.01.
Registered ownership of the 2025 Bonds, or any portion thereof, may not thereafter be
transferred except:
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(1) To any successor of DTC or its nominee, or to any substitute
depository designated pursuant to clause (ii) of this subsection (a) (“substitute
depository”); provided that any successor of DTC or substitute depository shall be
qualified under any applicable laws to provide the service proposed to be provided by it;

(i1) To any substitute depository not objected to by the Trustee, upon
(1) the resignation of DTC or its successor (or any substitute depository or its successor)
from its functions as depository or (2) a determination by the District that DTC or its
successor (or any substitute depository or its successor) is no longer able to carry out its
functions as depository; provided that any such substitute depository shall be qualified
under any applicable laws to provide the services proposed to be provided by it; or

(ii1)  To any person as provided below, upon (1) the resignation of DTC
or its successor (or substitute depository or its successor) from its functions as depository;
provided that no substitute depository which is not objected to by the Trustee can be
obtained or (2) a determination by the District that it is in the best interests of the District
to remove DTC or its successor (or any substitute depository or its successor) from its
functions as depository.

(b) In the case of any transfer pursuant to clause (i) or clause (ii) of
Section 140.08(a) hereof, upon receipt of all outstanding 2025 Bonds by the Trustee, together
with a Certificate of the District to the Trustee, a single new 2025 Bond shall be executed and
delivered for each maturity of each series of 2025 Bonds then outstanding registered in the name
of such successor or such substitute depository, or their nominees, as the case may be, all as
specified in such Certificate of the District. In the case of any transfer pursuant to clause (iii) of
Section 149.08(a) hereof, upon receipt of all outstanding 2025 Bonds by the Trustee together
with a Certificate of the District to the Trustee, new 2025 Bonds shall be executed, authenticated
and delivered in such denominations and registered in the names of such persons as are requested
in such a Certificate of the District, subject to the limitations of Section 149.08(a) hereof,
provided the Trustee shall not be required to deliver such new 2025 Bonds within a period less
than 60 days from the date of receipt of such a Certificate of the District. Subsequent to any
transfer pursuant to clause (iii) of Section 149.08(a) hereof, the 2025 Bonds shall be transferred
as provided in Article II of the Master Resolution.

(©) In the case of partial redemption or refunding of the 2025 Bonds of a
series evidencing all or a portion of the principal maturing in a particular year, DTC shall make
an appropriate notation on such 2025 Bonds indicating the date and amounts of such reduction in
principal. The Trustee shall incur no liability for the failure or any error by DTC in making such
notation and the records of the Trustee shall be determinative of the outstanding principal
amount of 2025 Bonds.

(d) The District and the Trustee shall be entitled to treat the person in whose
name any 2025 Bond is registered as the Bondholder thereof for all purposes of the Master
Resolution and any applicable laws, notwithstanding any notice to the contrary received by the
Trustee or the District; and the District and the Trustee shall have no responsibility for
transmitting payments to, communicating with, notifying, or otherwise dealing with, any
beneficial owners of the 2025 Bonds. Neither the District nor the Trustee will have any
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responsibility or obligations, legal or otherwise, to the beneficial owners or to any other party
including DTC or its successor (or substitute depository or its successor), except for the holder of
any 2025 Bond.

(e) So long as the outstanding 2025 Bonds are registered in the name of Cede
& Co. or its registered assigns, the District and the Trustee (to the extent funds are provided to it
by the District) shall cooperate with Cede & Co., as sole registered Bondholder, and its
registered assigns, in effecting payment of the principal of and redemption premium, if any, and
interest on the 2025 Bonds by arranging for payment in such manner that funds for such
payments are properly identified and are made immediately available on the date they are due.

Section 149.09  Tax Covenants.

(a) The District shall at all times do and perform all acts and things permitted
by law which are necessary or desirable in order to assure that interest paid on the 2025 Bonds
(or any of them) will be excluded from gross income for federal income tax purposes and shall
take no action that would result in such interest not being excluded from gross income for federal
income tax purposes. Without limiting the generality of the foregoing, the District agrees to
comply with the provisions of each Tax Certificate of the District, dated the date of issuance of
the applicable 2025 Bonds, as amended from time to time in accordance with its terms
(collectively, the “Tax Certificate™). This covenant shall survive payment in full or defeasance of
the 2025 Bonds.

(b) Without limiting the generality of the foregoing, the District agrees that
there shall be paid from time to time all amounts required to be rebated to the United States of
America pursuant to Section 148(f) of the Internal Revenue Code of 1986 (the “Code”) and any
temporary, proposed or final United States Treasury Regulations as may be applicable to the
2025 Bonds from time to time (the “Rebate Requirement”). The District specifically covenants to
pay or cause to be paid the Rebate Requirement as provided in the Tax Certificate to the United
States of America from any Net Revenues lawfully available to the District. This covenant shall
survive payment in full or defeasance of the 2025 Bonds. Capitalized terms in this Section not
otherwise defined in the Master Resolution or this Sixty-Eighth Supplemental Resolution shall
have the meanings ascribed to them in the Tax Certificate.

(c) Notwithstanding any provision of this Section, if the District shall obtain
an opinion of counsel of recognized national standing in the field of obligations the interest on
which is excluded from gross income for purposes of federal income taxation to the effect that
any specified action required under this Section is no longer required, or to the effect that some
different action is required, to maintain the exclusion from gross income of the interest on the
2025 Bonds under Section 103 of the Code, the District may rely conclusively on such opinion in
complying with the provisions hereof, and the agreements and covenants hereunder shall be
deemed to be modified to that extent without the necessity of an amendment of the Master
Resolution or this Sixty-Eighth Supplemental Resolution or the consent at any time of the
Bondholders.
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(d) This Section 149.09 shall be inapplicable to the 2025 Bonds, if any, issued
bearing interest included in gross income for federal income tax purposes, as set forth in the
applicable Sales Certificate.

Section 149.10  Terms of 2025 Bonds Subject to the Master Resolution.

(a) Except as in this Sixty-Eighth Supplemental Resolution expressly
provided, every term and condition contained in the Master Resolution shall apply to this Sixty-
Eighth Supplemental Resolution and to the 2025 Bonds with the same force and effect as if the
same were herein set forth at length, with such omissions, variations and modifications thereof as
may be appropriate to make the same conform to this Sixty-Eighth Supplemental Resolution.

(b) This Sixty-Eighth Supplemental Resolution and all the terms and
provisions herein contained shall form part of the Master Resolution as fully and with the same
effect as if all such terms and provisions had been set forth in the Master Resolution. The Master
Resolution is hereby ratified and confirmed and shall continue in full force and effect in
accordance with the terms and provisions thereof, as supplemented and amended hereby.

Section 149. 11  Continuing Disclosure. The District hereby covenants and
agrees that it will comply with and carry out all of the provisions of each Continuing Disclosure
Agreement dated the date of issuance of the applicable 2025 Bonds (collectively, the
“Continuing Disclosure Agreement”). Notwithstanding any other provision of the Master
Resolution or this Sixty-Eighth Supplemental Resolution, failure of the District or the Trustee to
comply with the Continuing Disclosure Agreement shall not be considered an Event of Default;
however, the Trustee shall, at the written request of any Participating Underwriter (as defined in
the Continuing Disclosure Agreement) or the Holders of at least 25% aggregate principal amount
of outstanding 2025 Bonds upon receipt of indemnity satisfactory to the Trustee or any Holder of
2025 Bonds or Beneficial Owner may take such actions as may be necessary and appropriate,
including seeking mandate or specific performance by court order, to cause the District to
comply with its obligations under this Section. For purposes of this Section, “Beneficial Owner”
means any person which has or shares the power, directly or indirectly, to make investment
decisions concerning ownership of any 2025 Bonds (including persons holding 2025 Bonds
through nominees, depositories or other intermediaries).

ARTICLE CL

INSURANCE PROVISIONS

Section 150.01  Insurance Agreements. Each Insurance Agreement, if any, is
hereby incorporated in this Sixty-Eighth Supplemental Resolution by this reference, and the
District covenants and agrees to comply with the terms and conditions thereof. The District
further declares, covenants and agrees that the terms and conditions of each Insurance
Agreement, if any, shall govern, with respect to the applicable 2025 Bonds, the rights and
responsibilities of the District, the Trustee, the applicable Bond Insurer and the holders of the
applicable 2025 Bonds, to the extent such terms and conditions may be inconsistent with any
other provision of the Master Resolution, as amended and supplemented, including as
supplemented by this Sixty-Eighth Supplemental Resolution.
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ARTICLE CLI

AMENDMENT OF MASTER RESOLUTION

Section 151.01  Amendment of Master Resolution. The District intends to
amend the Master Resolution substantially in the form of Appendix B to this Sixty-Eighth
Supplemental Resolution (the “Proposed Amendments”). The purchasers of the 2025 Bonds, by
virtue of their purchase of the 2025 Bonds, have consented to the Proposed Amendments.
Pursuant to Section 8.03 of the Master Resolution, the Proposed Amendments shall become
effective when the written consents of the holders and registered owners of 60% of the Bonds
then outstanding have been filed with the District or the Trustee.
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APPENDIX A

FORM OF BOND

No. R- $

SACRAMENTO MUNICIPAL UTILITY DISTRICT
ELECTRIC REVENUE [REFUNDING| BOND
2025 SERIES [_ ]

Maturity Interest Per Annum Date CUSIP

REGISTERED OWNER: CEDE & CO.
PRINCIPAL AMOUNT:

SACRAMENTO MUNICIPAL UTILITY DISTRICT, a municipal utility district
duly organized and existing under and pursuant to the laws of the State of California (hereinafter
called the “District”), for value received, hereby promises to pay (but only out of the Net
Revenues hereinafter referred to) to the registered owner named above or registered assigns, on
the maturity date specified above, the principal sum specified above together with interest
thereon from the date of initial delivery hereof, until the principal hereof shall have been paid, at
the interest rate per annum specified above, payable on [ ] and [ ] of each year,
commencing [ ]. Interest hereon is payable in lawful money of the United States of
America by check or draft mailed on each interest payment date to the registered owner as of the
first day of the month (whether or not a business day) in which an interest payment date occurs.
Interest hereon shall be calculated on the basis of a 360-day year consisting of twelve 30-day
months. At the option of the owners of $1,000,000 or more in aggregate principal amount of
Bonds of this series, interest hereon is also payable in lawful money of the United States of
America by wire transfer to such address as has been furnished to the Trustee in writing by the
registered owner hereof at least 15 days prior to the interest payment date for which such
payment by wire transfer is requested. The principal hereof is payable at the designated corporate
trust office of U.S. Bank Trust Company, National Association, the Trustee, in lawful money of
the United States of America.

This Bond is one of a duly authorized issue of Sacramento Municipal Utility
District Electric Revenue Bonds (hereinafter called the “Bonds™) of the series and designation
indicated on the face hereof. Said authorized issue of Bonds is not limited in aggregate principal
amount, except as otherwise provided in the Resolution hereinafter mentioned, and consists or
may consist of one or more series of varying denominations, dates, maturities, interest rates and
other provisions, as in said Resolution provided, all issued and to be issued pursuant to the
provisions of the Revenue Bond Law of 1941 as made applicable by Article 6a of Chapter 6 of
Division 6 of the California Public Utilities Code and Article 11 of Chapter 3 of Part 1 of
Division 2 of Title 5 of the California Government Code (hereinafter called the “Act”). This
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Bond is issued pursuant to a resolution of the Board of Directors of the District, adopted
January 7, 1971, providing for the issuance of the Bonds, as amended and supplemented (the
“Resolution”), including as amended and supplemented by a Sixty-Eighth Supplemental
Resolution, adopted May 15, 2025, authorizing the issuance of the 2025 Series [ ] Bonds.
Reference is hereby made to the Resolution and the Act for a description of the terms on which
the Bonds are issued and to be issued, the provisions with regard to the nature and extent of the
Revenues, as that term is defined in the Resolution, and the rights of the registered owners of the
Bonds; and all the terms of the Resolution and the Act are hereby incorporated herein and
constitute a contract between the District and the registered owner from time to time of this
Bond, and to all the provisions thereof the registered owner of this Bond, by its acceptance
hereof, consents and agrees. Additional bonds may be issued on a parity with the Bonds of this
authorized issue, but only subject to the conditions and limitations contained in the Resolution.

The Bonds and the interest thereon (to the extent set forth in the Resolution),
together with the Parity Bonds (as defined in the Resolution) heretofore or hereafter issued by
the District, and the interest thereon, are payable from, and are secured by a charge and lien on,
the Net Revenues derived by the District from the Electric System (as those terms are defined in
the Resolution). The District hereby covenants and warrants that for the payment of the Bonds
and interest thereon, there have been created and will be maintained by the District special funds
into which there shall be deposited from Net Revenues available for that purpose sums sufficient
to pay the principal of, and interest on, all of the Bonds, as such principal and interest become
due, and as an irrevocable charge the District has allocated Net Revenues to such payment, all in
accordance with the Resolution.

The Bonds are special obligations of the District, and are payable, both as to
principal and interest, out of the Net Revenues pertaining to the Electric System, and not out of
any other fund or moneys of the District. No holder of this Bond shall ever have the right to
compel any exercise of the taxing power of the District to pay this Bond or the interest hereon.

[The 2025 Series [ ] Bonds are not subject to redemption.][Redemption Terms
to be Determined at Time of Sale and Conformed to the applicable Official Statement and
applicable Sales Certificate]

This Bond is transferable by the registered owner hereof, in person or by the
attorney of such owner duly authorized in writing, at the designated corporate trust office of the
Trustee but only in the manner, subject to the limitations and upon payment of the charges
provided in the Resolution, and upon surrender and cancellation of this Bond. Upon such transfer
a new fully registered Bond or Bonds without coupons, of authorized denomination or
denominations, for the same aggregate principal amount and maturity will be issued to the
transferee in exchange herefor. No transfer of this Bond will be made during the 15 days next
preceding each interest payment date.

The District, the Trustee and any paying agent may deem and treat the registered
owner hereof as the absolute owner hereof for all purposes, and the District, the Trustee and any
paying agent shall not be affected by any notice to the contrary.
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The rights and obligations of the District and of the holders and registered owners
of the Bonds may be modified or amended at any time in the manner, to the extent, and upon the
terms provided in the Resolution, provided that no such modification or amendment shall (i)
extend the fixed maturity of any Bond, or reduce the principal amount thereof, or reduce the rate
or extend the time of payment of interest thereon, or reduce the amount of any premium payable
upon the redemption hereof, without the consent of the holder of each Bond so affected, or (ii)
reduce the percentage of Bonds required for the affirmative vote or written consent to an
amendment or modification, without the consent of the holders of all the Bonds then outstanding,
or (ii1) without its written consent thereto, modify any of the rights or obligations of the Trustee.

It is hereby certified and recited that any and all acts, conditions and things
required to exist, to happen and to be performed, precedent to and in the incurring of the
indebtedness evidenced by this Bond, and in the issuing of this Bond, do exist, have happened
and have been performed in due time, form and manner, as required by the Constitution and
statutes of the State of California, and that this Bond, together with all other indebtedness of the
District pertaining to the Electric System, is within every debt and other limit prescribed by the
Constitution and the statutes of the State of California, and is not in excess of the amount of
Bonds permitted to be issued under the Resolution.

This Bond shall not be entitled to any benefit under the Resolution, or become
valid or obligatory for any purpose, until the certificate of authentication hereon endorsed shall
have been signed by the Trustee.
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IN WITNESS WHEREOF, SACRAMENTO MUNICIPAL UTILITY DISTRICT
has caused this Bond to be executed in its name and on its behalf by the facsimile signature of
the President of its Board of Directors and by the facsimile signature of its Treasurer and
countersigned by the facsimile signature of its Secretary, and the seal of the District to be
reproduced hereon by facsimile, and this Bond to be dated as of the date first written above.

SACRAMENTO MUNICIPAL UTILITY DISTRICT

By

President of the Board of Directors

Treasurer of the District

(SEAL)

Countersigned:

Secretary of the District

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is one of the Bonds described in the within-mentioned Resolution and
registered on the date set forth below.

Dated: U.S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION, as Trustee

By

Authorized Officer
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ASSIGNMENT

For value received hereby sell, assign and transfer unto
whose taxpayer identification number is the
within-mentioned Bond and hereby irrevocably constitute and appoint
attorney, to transfer the same on the books of the District at the office of the Trustee, with full
power of substitution in the premises.

NOTE: The signature to this Assignment must
correspond with the name on the face of the within
Registered Bond in every particular, without
alteration or enlargement or any change whatsoever.

Dated:

Signature Guaranteed by:

NOTE: Signature must be guaranteed by an eligible
guarantor institution
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APPENDIX B

FORM OF PROPOSED AMENDMENTS TO MASTER RESOLUTION

SACRAMENTO MUNICIPAL UTILITY DISTRICT

RESOLUTION NO. - -

SUPPLEMENTAL RESOLUTION

AMENDING RESOLUTION NO. 6649

(Supplemental to Resolution No. 6649
Adopted January 7, 1971)

Adopted: ,20
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RESOLUTIONNO. - -
Supplemental Resolution
(Supplemental to Resolution No. 6649,
Adopted January 7, 1971)
Amending Resolution No. 6649

WHEREAS, the Board of Directors (the “Board”) of the Sacramento Municipal
Utility District (the “District”), on January 7, 1971, adopted its Resolution No. 6649 (as
previously supplemented and amended, herein called the “Master Resolution”) providing for the
issuance of the District’s Electric Revenue Bonds (the “Bonds™);

WHEREAS, Section 8.03 of the Master Resolution provides that the District may
amend the Master Resolution by a supplemental resolution to be effective when there shall have
been filed with the District or the Trustee the written consents of the holders and registered
owners of 60% of the Bonds then outstanding;

WHEREAS, the Board has determined to amend Sections 1.03, 3.02, 3.06, 5.04
and 6.08 of the Master Resolution, which amendments the Board deems necessary and desirable
and not inconsistent with the Master Resolution;

WHEREAS, the District has obtained the consents of the holders and registered
owners of 60% of the Bonds outstanding;

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of
Sacramento Municipal Utility District, as follows:

ARTICLE
AMENDMENT OF MASTER RESOLUTION

SECTION . Amendment of Section 1.03 of Master Resolution. A new definition
of “Subsidy” shall be added to Section 1.03 of the Master Resolution in correct alphabetical
order to read as follows:

‘Subsidy

“Subsidy” means any subsidy, reimbursement or other payment
from the federal government of the United States of America under the
American Recovery and Reinvestment Act of 2009 (or any similar
legislation or regulation of the federal government of the United States of
America or any other governmental entity or any extension of any of such
legislation or regulation).’
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SECTION . Amendment of Section 3.02 of Master Resolution. A new paragraph
shall be added to the end of Section 3.02 of the Master Resolution to read as follows:

“For purposes of the calculations specified in this Section 3.02: (1)
any calculation of principal of and interest on Parity Bonds for any period
of time shall be reduced by the amount of any Subsidy that the District
receives or expects to receive during such period of time relating to or in
connection with such Parity Bonds; and (2) to the extent the calculation of
principal of and interest on Parity Bonds is reduced by the Subsidy as
provided in clause (1) of this paragraph, any calculation of Net Revenues
for any period of time shall be reduced by the amount of any Subsidy
received or expected to be received by the District with respect to or in
connection with such Parity Bonds during such period of time.”

SECTION . Amendment of Section 3.06 of Master Resolution. A new paragraph
shall be added to the end of Section 3.06 of the Master Resolution to read as follows:

“For purposes of the calculations specified in this Section 3.06: (1)
any calculation of principal of and interest on Parity Bonds for any period
of time shall be reduced by the amount of any Subsidy that the District
receives or expects to receive during such period of time relating to or in
connection with such Parity Bonds; and (2) to the extent the calculation of
principal of and interest on Parity Bonds is reduced by the Subsidy as
provided in clause (1) of this paragraph, any calculation of Net Revenues
for any period of time shall be reduced by the amount of any Subsidy
received or expected to be received by the District with respect to or in
connection with such Parity Bonds during such period of time.”

SECTION . Amendment of Section 5.04 of Master Resolution. A new paragraph
shall be added to the end of Section 5.04 of the Master Resolution to read as follows:

“For purposes of calculating the “debt service ratio” and, unless
otherwise specified in a Supplemental Resolution providing for the
issuance of a series of Parity Bonds, the amount required to be maintained
in the Reserve Fund pursuant to this Section 5.04: (1) any calculation of
principal of and interest on Parity Bonds for any period of time shall be
reduced by the amount of any Subsidy that the District receives or expects
to receive during such period of time relating to or in connection with such
Parity Bonds; and (2) to the extent the calculation of principal of and
interest on Parity Bonds is reduced by the Subsidy as provided in clause
(1) of this paragraph, any calculation of Net Revenues for any period of
time shall be reduced by the amount of any Subsidy received or expected
to be received by the District with respect to or in connection with such
Parity Bonds during such period of time.”
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SECTION . Amendment of Section 6.08 of Master Resolution. A new paragraph
shall be added to the end of Section 6.08 of the Master Resolution to read as follows:

“For purposes of the calculations specified in this Section 6.08: (1)
any calculation of principal of and interest on Parity Bonds for any period
of time shall be reduced by the amount of any Subsidy that the District
receives or expects to receive during such period of time relating to or in
connection with such Parity Bonds; and (2) to the extent the calculation of
principal of and interest on Parity Bonds is reduced by the Subsidy as
provided in clause (1) of this paragraph, any calculation of Revenues for
any period of time shall be reduced by the amount of any Subsidy received
or expected to be received by the District with respect to or in connection
with such Parity Bonds during such period of time.”

Adopted: .20
INTRODUCED BY DIRECTOR
SECONDED BY DIRECTOR
DIRECTOR AYE NO ABSTAIN ABSENT
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EIGHTEENTH SUPPLEMENTAL RESOLUTION
AUTHORIZING THE ISSUANCE OF
SUBORDINATED ELECTRIC REVENUE BONDS,
2025 SERIES E



DRAFT

SACRAMENTO MUNICIPAL UTILITY DISTRICT

RESOLUTION NO.

EIGHTEENTH SUPPLEMENTAL RESOLUTION

AUTHORIZING THE ISSUANCE OF

SUBORDINATED ELECTRIC REVENUE BONDS,
2025 SERIES E

Adopted: May 15, 2025

(Supplemental to Resolution No. 85-11-1 adopted November 7, 1985
as amended and restated by Resolution No. 01-06-10 adopted June 21, 2001)
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RESOLUTION NO.

Eighteenth Supplemental Resolution
(Supplemental to Resolution No. 85-11-1 Adopted November 7, 1985,
as amended and restated by Resolution No. 01-06-10 Adopted June 21, 2001)

Subordinated Electric Revenue Bonds,
2025 Series E

WHEREAS, the Board of Directors (the “Board”) of the Sacramento Municipal
Utility District (the “District”), on November 7, 1985, adopted its Resolution No. 85-11-1 which
was amended and restated by Resolution No. 01-06-10, adopted on June 21, 2001, providing for
the issuance of the District’s Subordinated Electric Revenue Bonds (as supplemented and
amended, herein called the “Subordinate Master Resolution”);

WHEREAS, the Subordinate Master Resolution provides that the District may
issue bonds from time to time as the issuance thereof is authorized by the Board by a
supplemental resolution;

WHEREAS, revenue bonds may be issued pursuant to the provisions of the
Subordinate Master Resolution and the Act (as defined in the Subordinate Master Resolution);
and

WHEREAS, the District previously authorized the issuance of its Subordinated
Electric Revenue Bonds, 2023 Series E and its Subordinated Electric Revenue Refunding Bonds,
2023 Series F pursuant to the Subordinate Master Resolution but such bonds were not issued;
and

WHEREAS, the District has determined to issue its Subordinated Electric
Revenue Bonds, 2025 Series E (the “2025E Subordinated Bonds”), in the aggregate principal
amount determined as set forth in Section 106.02 to (i) finance and refinance improvements and
additions to the District’s Electric System, including through the payment of all or a portion of
the District’s outstanding commercial paper notes (to the extent set forth in the Sales Certificate),
(i1) refund certain series of the District’s Electric Revenue Bonds and/or Subordinated Electric
Revenue Bonds (to the extent set forth, and to be identified, in the Sales Certificate) (the
“Refunded Bonds”), and (ii1) pay costs of issuance (to the extent set forth in the Sales
Certificate);

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the
Sacramento Municipal Utility District, as follows:

ARTICLE CV
AUTHORITY AND DEFINITIONS

Section 105.01. Supplemental Resolution. This Eighteenth Supplemental
Resolution is supplemental to the Subordinate Master Resolution.
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Section 105.02. Definitions: Prevailing Time.

(1) Except as provided by this Eighteenth Supplemental Resolution, all terms
which are defined in Section 1.03 of the Subordinate Master Resolution shall have the same
meanings in this Eighteenth Supplemental Resolution as such terms are given in said Section
1.03. Unless otherwise provided herein, all references to a particular time are to New York City
time. In the event of a conflict between the meanings given in said Section 1.03 and the
meanings given in this Section, the meanings given in this Section shall prevail.

(2) In this Eighteenth Supplemental Resolution:

Alternate Credit Enhancement shall mean a letter of credit, insurance policy,
line of credit, surety bond, standby purchase agreement or other security instrument issued in
accordance with the terms hereof as a replacement or substitute for any Credit Enhancement then
in effect and providing for or supporting the payment of the principal of and interest on the
2025E Subordinated Bonds.

Alternate Liquidity Facility shall mean a letter of credit, line of credit, standby
bond purchase agreement or other liquidity instrument issued in accordance with the terms
hereof as a replacement or substitute for any Liquidity Facility then in effect and providing for
the payment of the Purchase Price of Tendered Bonds.

Alternate Rate shall mean, on any Rate Determination Date, for any Interest Rate
Mode other than a Direct Purchase Index Mode, an Index Mode or a Term Rate Mode, a rate per
annum equal to 110% of (a) the SIFMA Municipal Swap Index of Municipal Market Data most
recently available as of the date of determination, or (b) if such index is no longer available, or if
the SIFMA Municipal Swap Index is no longer published, the S&P Municipal Bond 7 Day High
Grade Rate Index, or if neither the SIFMA Municipal Swap Index nor the S&P Municipal Bond
7 Day High Grade Rate Index is published, the index determined to equal the prevailing rate
determined by the Remarketing Agent for tax-exempt state and local government bonds meeting
criteria determined in good faith by the Remarketing Agent to be comparable under the
circumstances to the criteria used by the Securities Industry and Financial Markets Association
to determine the SIFMA Municipal Swap Index just prior to when the Securities and Financial
Markets Association stopped publishing the SIFMA Municipal Swap Index. The Trustee shall
make the determinations required by this definition, upon notification from the District, if there
is no Remarketing Agent, if the Remarketing Agent fails to make any such determination or if
the Remarketing Agent has suspended its remarketing efforts in accordance with the
Remarketing Agreement.

Amortization End Date shall have the meaning set forth in the applicable
Continuing Covenant Agreement.

Amortization Interest Payment Date shall have the meaning set forth in the
applicable Continuing Covenant Agreement.

Amortization Period shall mean, in the event the 2025E Subordinated Bonds are
not purchased or remarketed on any Bank Purchase Date and the other conditions set forth in
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Section 108.02(b) are satisfied, the period commencing on the Bank Purchase Date and ending
on the Amortization End Date.

Amortization Principal Payment Date shall have the meaning set forth in the
applicable Continuing Covenant Agreement.

Applicable Factor shall mean, upon any Conversion to a Direct Purchase Index
Rate Period, the percentage of the Direct Purchase Index designated in writing by the District as
the Applicable Factor for such Direct Purchase Index Rate Period pursuant to Section 106.09(a);
provided, however, that the Applicable Factor shall never be less than 65% unless a Favorable
Opinion of Bond Counsel is delivered in connection with the Conversion to such Direct Purchase
Index Rate Period.

Applicable Spread shall mean, with respect to any Direct Purchase Index Rate
Period, the number of basis points determined by the Market Agent on or before the first day of
such Direct Purchase Index Rate Period and designated by the District in accordance with
Section 106.09(a) (which may include a schedule for the Applicable Spread based upon the
ratings assigned to any indebtedness of the District) that, when added to the product of the Direct
Purchase Index multiplied by the Applicable Factor, would equal the minimum interest rate per
annum that would enable the 2025E Subordinated Bonds to be sold on such date at a price equal
to the principal amount thereof (without regard to accrued interest, if any, thereon).

Authorized Denominations shall mean (i) with respect to 2025E Subordinated
Bonds in a Daily Mode or Weekly Mode, $100,000 and any integral multiple of $5,000 in excess
thereof, (ii) with respect to 2025E Subordinated Bonds in a Flexible Mode, $100,000 and any
integral multiple of $1,000 in excess thereof; (iii) with respect to 2025E Subordinated Bonds in a
Direct Purchase Index Mode or Index Mode, $100,000 and any integral multiple of $5,000 in
excess thereof; and (iv) with respect to 2025E Subordinated Bonds in a Term Rate Mode or a
Fixed Rate Mode, $5,000 and any integral multiple thereof.

Available Amount shall mean the amount available under a Credit Enhancement
or Liquidity Facility, as applicable, to pay the principal of and interest on the 2025E
Subordinated Bonds or the Purchase Price of the 2025E Subordinated Bonds, as applicable.

Available Moneys shall mean (a) if a Credit Enhancement is in effect, (i) moneys
drawn under the Credit Enhancement which at all times since their receipt by the Trustee were
held in a separate segregated account or accounts or subaccount or subaccounts in which no
moneys (other than those drawn under the Credit Enhancement) were at any time held, (ii)
moneys which have been paid to the Trustee and have been on deposit with the Trustee for at
least 124 days (or, if paid to the Trustee by an “affiliate,” as defined in Bankruptcy Code
§101(2), of the District, 366 days) during and prior to which no Event of Bankruptcy shall have
occurred, (iii) any other moneys, if, in the opinion of nationally recognized counsel experienced
in bankruptcy matters (which opinion shall be acceptable to each Rating Agency then rating the
2025E Subordinated Bonds), the application of such moneys will not constitute a voidable
preference in the event of the occurrence of an Event of Bankruptcy, and (iv) investment
earnings on any of the moneys described in clauses (i), (i1) and (iii) of this definition; and (b) if a
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Credit Enhancement is not in effect, “Available Moneys” means any moneys deposited with the
Trustee.

Bank shall mean, while the 2025E Subordinated Bonds are in a Direct Purchase
Index Mode, the Holder of the 2025E Subordinated Bonds, provided that there is a single Holder
of all of the 2025E Subordinated Bonds and provided further that the 2025E Subordinated Bonds
are not then held under the book-entry system of a Securities Depository. If there is more than
one Holder of the 2025E Subordinated Bonds while the 2025E Subordinated Bonds are in a
Direct Purchase Index Mode, “Bank” means Holders owning a majority of the aggregate
principal amount of the 2025E Subordinated Bonds then Outstanding. If the 2025E
Subordinated Bonds are held under the book-entry system of a Securities Depository during any
Direct Purchase Index Mode, “Bank” means the Beneficial Owner of the 2025E Subordinated
Bonds, provided that there is a single Beneficial Owner of all of the 2025E Subordinated Bonds.
If there is more than one Beneficial Owner of the 2025E Subordinated Bonds while the 2025E
Subordinated Bonds are in a Direct Purchase Index Mode, “Bank” means Beneficial Owners
who are the beneficial owners of a majority of the aggregate principal amount of the 2025E
Subordinated Bonds then Outstanding.

Bank Purchase Date shall mean, during any Direct Purchase Index Rate Period,
(1) the date designated by the District pursuant to Section 106.11(a) and (ii) the date which is five
Business Days after the date on which the Trustee receives written notice from the Bank under a
Continuing Covenant Agreement which (x) advises the Trustee of the occurrence and
continuance of an “Event of Default” under and as defined in such Continuing Covenant
Agreement and (y) directs the Trustee to cause a mandatory tender for purchase of the 2025E
Subordinated Bonds by reason of such “Event of Default.”

Bank Rate shall have the meaning set forth in the applicable Continuing
Covenant Agreement.

Bankruptcy Code means Title 11 of the United States Code, as amended, and
any successor statute.

Beneficial Owner shall mean, so long as the 2025E Subordinated Bonds are held
in the Book-Entry System, any Person who acquires a beneficial ownership interest in a 2025E
Subordinated Bond held by the Securities Depository. If at any time the 2025E Subordinated
Bonds are not held in the Book-Entry System, Beneficial Owner shall mean Holder for purposes
of the Subordinate Master Resolution.

Bond Counsel shall mean any firm of nationally recognized municipal bond
attorneys selected by the District and experienced in the issuance of municipal bonds and matters
relating to the exclusion of the interest thereon from gross income for federal income tax
purposes.

Book-Entry System shall mean the system maintained by the Securities
Depository.

Business Day shall mean any day other than (i) a Saturday or Sunday or (ii) a day
on which banks located in (a) the State of California or the State of New York, (b) the city or
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cities in which the principal office of the Trustee, the Paying Agent, the Remarketing Agent, if
any, the Bank, if any, or the Calculation Agent, if any, are located, or (c) the city or cities in
which the office of the Credit Provider or Liquidity Provider at which it will pay draws or
advances is located, are required or authorized to remain closed, (iii) a day on which The New
York Stock Exchange or Federal Reserve Bank is closed or (iv) a day on which the principal
offices of the Credit Provider or Liquidity Provider are closed.

Calculation Agent shall mean, (i) during any Direct Purchase Index Rate Period,
the Bank or any other party appointed by the District with the consent of the Bank so long as the
Bank owns a majority in aggregate principal amount of the 2025E Subordinated Bonds and (i1)
during any Index Rate Period, the Trustee or any other party appointed by the District to act as
calculation agent for the 2025E Subordinated Bonds.

Call Protection Date shall mean (i) with respect to the initial issuance of the
2025E Subordinated Bonds, if applicable, the date specified in the Sales Certificate as the Call
Protection Date and (ii) with respect to any conversion to a Term Rate Period or Index Rate
Period, the date specified by the District in writing as the Call Protection Date for such Term
Rate Period or Index Rate Period on or before the first day of such Term Rate Period or Index
Rate Period.

Code shall mean the Internal Revenue Code of 1986, as amended.

Continuing Covenant Agreement shall mean, during any Direct Purchase Index
Rate Period, any agreement between the District and the Bank which may be designated as the
Continuing Covenant Agreement.

Conversion Date shall mean, with respect to the 2025E Subordinated Bonds in a
particular Interest Rate Mode, the day on which another Interest Rate Mode for the 2025E
Subordinated Bonds begins, with respect to the 2025E Subordinated Bonds in a Term Rate
Mode, the day on which a new Term Rate Period begins, with respect to 2025E Subordinated
Bonds in a Direct Purchase Index Mode, the day on which a new Direct Purchase Index Rate
Period begins, and with respect to 2025E Subordinated Bonds in an Index Mode, the day on
which a new Index Rate Period begins.

Conversion Notice shall mean the notice from the District to the other Notice
Parties pursuant to Section 106.11(a)(i).

Credit Enhancement shall mean, with respect to the 2025E Subordinated Bonds,
a letter of credit, insurance policy, line of credit, surety bond, standby purchase agreement or
other security instrument issued in accordance with the terms hereof and then in effect and
providing for or supporting the payment of the principal of and interest on the 2025E
Subordinated Bonds and, upon replacement of any such Credit Enhancement with an Alternate
Credit Enhancement, the Alternate Credit Enhancement then in effect.

Credit Provider shall mean, with respect to the 2025E Subordinated Bonds, any
bank, insurance company, pension fund or other financial institution which provides the Credit
Enhancement, if any, then in effect for the 2025E Subordinated Bonds.
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Credit Provider Failure or Liquidity Provider Failure shall mean a failure of a
Credit Provider or Liquidity Provider, as applicable, to pay a properly presented and strictly
conforming draw or request for advance under a Credit Enhancement or Liquidity Facility, as
applicable, or the filing or commencement of any bankruptcy or insolvency proceedings by or
against a Credit Provider or Liquidity Provider, as applicable, or a Credit Provider or Liquidity
Provider, as applicable, shall declare a moratorium on the payment of its unsecured debt
obligations or shall repudiate a Credit Enhancement or Liquidity Facility, as applicable.

Current Mode shall have the meaning specified in Section 106.11(a).

Daily Mode shall mean the Interest Rate Mode during which the 2025E
Subordinated Bonds bear interest at the Daily Rate.

Daily Rate shall mean the per annum interest rate on any 2025E Subordinated
Bond in the Daily Mode determined pursuant to Section 106.06(a).

Daily Rate Period shall mean the period during which a 2025E Subordinated
Bond in the Daily Mode shall bear a Daily Rate, which shall be from the Business Day upon
which a Daily Rate is set to but not including the next succeeding Business Day.

Default Rate shall have the meaning assigned to such term in the Continuing
Covenant Agreement.

Delayed Remarketing Period shall have the meaning specified in Section
108.10(b) hereof.

Determination of Taxability shall have the meaning assigned to such term in the
Continuing Covenant Agreement.

Direct Purchase Index shall mean (i) the SIFMA Index or (ii) any other index
chosen by the District in consultation with the Market Agent.

Direct Purchase Index Mode shall mean the Interest Rate Mode during which
the 2025E Subordinated Bonds bear interest at a Direct Purchase Index Rate.

Direct Purchase Index Rate shall mean the per annum interest rate on any
2025E Subordinated Bond in the Direct Purchase Index Mode determined in accordance with
Section 106.09, being the Direct Purchase Index Rate, the Taxable Rate, the Default Rate or the
Bank Rate, as applicable.

Direct Purchase Index Rate Determination Date shall mean (i) with respect to
the SIFMA Index, Wednesday of each week, or if any Wednesday is not a Business Day, the
next succeeding Business Day and (ii) with respect to any other Direct Purchase Index, the date
or dates specified by the District in writing on or before the first day of any Direct Purchase
Index Rate Period for which such Direct Purchase Index will be in effect.

Direct Purchase Index Rate Effective Period shall mean, during any Direct
Purchase Index Rate Period, the period from and including the first day of such Direct Purchase
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Index Rate Period to but excluding the next succeeding Direct Purchase Index Rate Reset Date
and, thereafter, means each Direct Purchase Index Rate Reset Date to but excluding the next
succeeding Direct Purchase Index Rate Reset Date.

Direct Purchase Index Rate Period shall mean the period from (and including)
the date on which the 2025E Subordinated Bonds begin to bear interest in the Direct Purchase
Index Mode to (but excluding) the earliest to occur of (i) the immediately succeeding Bank
Purchase Date, (ii) the immediately succeeding Conversion Date, (iii) the date on which all of
the 2025E Subordinated Bonds have been redeemed or defeased in full and (iv) the Maturity
Date.

Direct Purchase Index Rate Reset Date shall mean (i) with respect to the
SIFMA Index, Thursday of each week and (ii) with respect to any other Direct Purchase Index,
the date or dates specified by the District in writing on or before the first day of any Direct
Purchase Index Rate Period for which such Direct Purchase Index will be in effect.

District Purchase Account shall mean the account by that name in the Purchase
Fund created in Section 108.09.

Electronic Means shall mean telecopy, facsimile transmission, e-mail
transmission or other similar electronic means of communication providing evidence of
transmission, including a telephonic communication confirmed by any other method set forth in
this definition.

Eligible Account shall mean an account that is either (a) maintained with a
federal or state-chartered depository institution or trust company that has a Standard & Poor’s
short-term debt rating of at least ‘A-2’ (or, if no short-term debt rating, a long-term debt rating of
‘BBB+’); or (b) maintained with the corporate trust department of a federal depository institution
or state-chartered depository institution subject to regulations regarding fiduciary funds on
deposit similar to Title 12 of the U.S. Code of Federal Regulation Section 9.10(b), which, in
either case, has corporate trust powers and is acting in its fiduciary capacity. In the event that a
fund or account required to be an “Eligible Account” no longer complies with the requirements
listed above, the Trustee shall promptly (and, in any case, within not more than 30 calendar days)
move such fund or account to another financial institution such that the Eligible Account
requirements stated above will again be satisfied.

Event of Bankruptcy shall mean any of the following events:

(1) the District (or any other Person obligated, as guarantor or otherwise, to
make payments on the 2025E Subordinated Bonds, or an “affiliate” of the District as defined in
Bankruptcy Code § 101(2)) shall (a) apply for or consent to the appointment of, or the taking of
possession by, a receiver, custodian, trustee, liquidator or the like of the District (or such other
Person) or of all or any substantial part of their respective property, (b) commence a voluntary
case under the Bankruptcy Code, or (¢) file a petition seeking to take advantage of any other law
relating to bankruptcy, insolvency, reorganization, winding-up or composition or adjustment of
debts; or
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(i1) a proceeding or case shall be commenced, without the application or
consent of the District (or any other Person obligated, as guarantor or otherwise, to make
payments on the 2025E Subordinated Bonds, or an “affiliate” of the District as defined in
Bankruptcy Code § 101(2)) in any court of competent jurisdiction, seeking (a) the liquidation,
reorganization, dissolution, winding-up, or composition or adjustment of debts, of the District (or
any such other Person), (b) the appointment of a trustee, receiver, custodian, liquidator or the like
of the District (or any such other Person) or of all or any substantial part of their respective
property, or (¢) similar relief in respect of the District (or any such other Person) under any law
relating to bankruptcy, insolvency, reorganization, winding-up or composition or adjustment of
debts.

Event of Taxability shall have the meaning assigned to such term in the
Continuing Covenant Agreement.

Expiration Date shall mean the stated expiration date of a Credit Enhancement or
a Liquidity Facility, as it may be extended from time to time as provided in the Credit
Enhancement or the Liquidity Facility, or any earlier date on which a Credit Enhancement or a
Liquidity Facility shall terminate at the direction of the District.

Favorable Opinion of Bond Counsel shall mean, with respect to any action the
occurrence of which requires such an opinion, an Opinion of Counsel, which shall be a Bond
Counsel, to the effect that such action is permitted under the Subordinate Master Resolution and
will not, in and of itself, cause interest on the 2025E Subordinated Bonds to be included in gross
income for purposes of federal income taxation.

Fitch shall mean Fitch, Inc., and its successors and assigns, except that if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, then the term “Fitch” shall be deemed to refer to any other nationally
recognized securities rating agency selected by the District after consultation with the
Remarketing Agent.

Fixed Rate shall mean the per annum interest rate on any 2025E Subordinated
Bond in the Fixed Rate Mode determined pursuant to Section 106.07(b).

Fixed Rate Bond shall mean a 2025E Subordinated Bond in the Fixed Rate
Mode.

Fixed Rate Mode shall mean the Interest Rate Mode during which the 2025E
Subordinated Bonds bear interest at the Fixed Rate.

Fixed Rate Period shall mean the period from the Conversion Date upon which
the 2025E Subordinated Bonds were converted to the Fixed Rate Mode to but not including the
Maturity Date for the 2025E Subordinated Bonds.

Flexible Mode shall mean the Interest Rate Mode during which the 2025E
Subordinated Bonds bear interest at Flexible Rates.
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Flexible Rate shall mean the per annum interest rate on a Flexible Rate Bond
determined for such Flexible Rate Bond pursuant to Section 106.05. The Flexible Rate Bonds
may bear interest at different Flexible Rates.

Flexible Rate Bond shall mean a 2025E Subordinated Bond in the Flexible
Mode.

Flexible Rate Period shall mean the period of from one to 270 calendar days
(which period must end on either a day which immediately precedes a Business Day or the day
immediately preceding the Maturity Date) during which a Flexible Rate Bond shall bear interest
at a Flexible Rate, as established by the Remarketing Agent pursuant to Section 106.05. The
Flexible Rate Bonds may be in different Flexible Rate Periods.

Index shall mean (i) the SIFMA Index or (ii) any other index chosen by the
District in consultation with the Remarketing Agent.

Index Mode shall mean the Interest Rate Mode during which the 2025E
Subordinated Bonds bear interest at an Index Rate.

Index Rate shall mean the per annum interest rate on any 2025E Subordinated
Bond in the Index Mode determined in accordance with Section 106.10.

Index Rate Determination Date shall mean (1) with respect to the SIFMA Index,
Wednesday of each week, or if any Wednesday is not a Business Day, the next succeeding
Business Day and (i1) with respect to any other Index, the date or dates specified by the District
in writing on or before the first day of any Index Rate Period for which such Index will be in
effect.

Index Rate Effective Period shall mean, during any Index Rate Period, the
period from and including the first day of such Index Rate Period through and including the day
immediately preceding the next succeeding Index Rate Reset Date and, thereafter, means each
Index Rate Reset Date through and including the day immediately preceding the next succeeding
Index Rate Reset Date.

Index Rate Period shall mean the period from (and including) the date on which
the 2025E Subordinated Bonds begin to bear interest in the Index Mode to (but excluding) the
earliest to occur of (i) the Business Day immediately succeeding the last day thereof, (ii) the
immediately succeeding Conversion Date, (iii) the date on which all of the 2025E Subordinated
Bonds have been redeemed or defeased in full and (iv) the final Maturity Date.

Index Rate Reset Date shall mean (i) with respect to the SIFMA Index, Thursday
of each week and (i1) with respect to any other Index, the date or dates specified by the District in
writing on or before the first day of any Index Rate Period for which such Index will be in effect.

Index Percentage shall mean, upon any conversion to an Index Rate Period, the
percentage of the Index determined by the Remarketing Agent in accordance with Section
106.10; provided, however, that the Index Percentage shall never be less than 65% unless a
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Favorable Opinion of Bond Counsel is delivered on or before the determination of the Index
Percentage by the Remarketing Agent.

Index Spread shall mean, upon any conversion to an Index Rate Period, the fixed
per annum rate determined by the Remarketing Agent in accordance with Section 106.10.

Interest Accrual Period shall mean the period during which a 2025E
Subordinated Bond accrues interest payable on the next Interest Payment Date applicable
thereto. Each Interest Accrual Period for 2025E Subordinated Bonds shall be the period
commencing on (and including) the last Interest Payment Date to which interest has been paid
(or, if no interest has been paid in such Interest Rate Mode, commencing on (and including) the
date of original authentication and delivery of the 2025E Subordinated Bonds, or the Conversion
Date, as the case may be) to (and excluding) the Interest Payment Date on which interest is to be
paid. If, at the time of authentication of any 2025E Subordinated Bond, interest is in default or
overdue on the 2025E Subordinated Bonds, such 2025E Subordinated Bond shall bear interest
from the date to which interest has previously been paid in full or made available for payment in
full on Outstanding 2025E Subordinated Bonds.

Interest Payment Date shall mean each date on which interest is to be paid and
is: (1) with respect to Flexible Rate Bonds, each Mandatory Purchase Date applicable thereto; (ii)
with respect to 2025E Subordinated Bonds in the Daily Mode, Weekly Mode, Direct Purchase
Index Mode or Index Mode, the first Business Day of each month; (iii) with respect to 2025E
Subordinated Bonds in a Term Rate Mode or Fixed Rate Mode, each February 15 and August 15
(or such other semi-annual interest payment dates specified in the Sales Certificate in connection
with the initial issuance of the 2025E Subordinated Bonds, and beginning with the first such day
specified (a) in the Sales Certificate in connection with the initial issuance of the 2025E
Subordinated Bonds or (b) in writing by the District in connection with the Conversion Date to
such Term Rate Mode or Fixed Rate Mode, as applicable); (iv) (without duplication as to any
Interest Payment Date listed above) any Mandatory Purchase Date; (v) (without duplication as to
any Interest Payment Date listed above) each Maturity Date; and (vi) with respect to any
Liquidity Provider Bonds, as provided in the applicable Reimbursement Agreement or Liquidity
Facility.

Interest Period shall mean, for 2025E Subordinated Bonds in a particular Interest
Rate Mode, the period of time that such 2025E Subordinated Bonds bear interest at the rate (per
annum) which becomes effective at the beginning of such period, and shall include a Flexible
Rate Period, a Daily Rate Period, a Weekly Rate Period, a Direct Purchase Index Rate Effective
Period, an Index Rate Effective Period, a Term Rate Period and a Fixed Rate Period.

Interest Rate Mode shall mean, as the context may require, the Flexible Mode,
the Daily Mode, the Weekly Mode, the Direct Purchase Index Mode, the Index Mode, the Term
Rate Mode or the Fixed Rate Mode.

Liquidity Facility shall mean, with respect to the 2025E Subordinated Bonds, a
letter of credit, line of credit, standby bond purchase agreement or other liquidity instrument
issued in accordance with the terms hereof and then in effect and providing for the payment of

-10-
4151-1692-6007.4



the Purchase Price of Tendered Bonds and upon replacement of such Liquidity Facility with an
Alternate Liquidity Facility, the Alternate Liquidity Facility then in effect.

Liquidity Facility Purchase Account shall mean the account by that name in the
Purchase Fund created by Section 108.09.

Liquidity Provider shall mean, with respect to the 2025E Subordinated Bonds,
any bank, insurance company, pension fund or other financial institution which provides the
Liquidity Facility, if any, then in effect for the 2025E Subordinated Bonds.

Liquidity Provider Bonds shall mean any 2025E Subordinated Bonds purchased
by the Liquidity Provider with funds drawn on or advanced under the Liquidity Facility or Credit
Enhancement, as applicable.

Long-Term Mode shall mean a Term Rate Mode or a Fixed Rate Mode.

Mandatory Purchase Date shall mean: (i) with respect to a Flexible Rate Bond,
the first Business Day following the last day of each Flexible Rate Period with respect to such
Flexible Rate Bond, (ii) with respect to 2025E Subordinated Bonds in the Term Rate Mode, the
first Business Day following the last day of each Term Rate Period applicable to such 2025E
Subordinated Bonds, (iii) with respect to any 2025E Subordinated Bonds, any Conversion Date
applicable to such 2025E Subordinated Bond (except, unless otherwise specified in writing by
the District in connection with a conversion of the Interest Rate Mode to the Daily Mode or the
Weekly Mode, any Conversion Date in respect of a conversion from the Daily Mode to the
Weekly Mode or from the Weekly Mode to the Daily Mode) or the date that otherwise would
have been a Conversion Date had one of the conditions precedent to such Conversion Date
specified in Section 106.11 not failed to occur (except, unless otherwise specified in writing by
the District in connection with a conversion of the Interest Rate Mode to the Daily Mode or the
Weekly Mode, any such date in respect of a proposed conversion from the Daily Mode to the
Weekly Mode or from the Weekly Mode to the Daily Mode), (iv) with respect to any 2025E
Subordinated Bonds, any Substitution Date with respect to a Credit Enhancement or Liquidity
Facility, (v) with respect to any 2025E Subordinated Bonds, the fifth Business Day prior to the
Expiration Date with respect to a Credit Enhancement or Liquidity Facility supporting such
2025E Subordinated Bonds, (vi) with respect to any 2025E Subordinated Bonds, the date
specified by the Trustee following the occurrence of an event under the Reimbursement
Agreement or Liquidity Facility, which requires or gives the Credit Provider or Liquidity
Provider the option to cause a mandatory tender of the 2025E Subordinated Bonds or terminate
the Credit Enhancement or Liquidity Facility upon notice, which date shall be a Business Day
not more than five Business Days after the Trustee’s receipt of written notice of such event from
the Credit Provider or the Liquidity Provider and directing the Trustee to cause a mandatory
tender of the 2025E Subordinated Bonds and in no event later than the Business Day preceding
the termination date specified by the Credit Provider or the Liquidity Provider; (vii) with respect
to any 2025E Subordinated Bonds, the date specified by the Trustee following receipt of written
notice by the Trustee from the Credit Provider that the Credit Enhancement will not be reinstated
following a drawing to pay interest on the 2025E Subordinated Bonds (other than interest on
2025E Subordinated Bonds no longer Outstanding after such drawing) and directing the Trustee
to cause a mandatory tender of the 2025E Subordinated Bonds which date shall be a Business
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Day not more than five days after the Trustee’s receipt of such notice, (viii) with respect to
2025E Subordinated Bonds in the Daily Mode or Weekly Mode, any Business Day specified by
the District with the consent of the Liquidity Provider, if any, not less than 20 days after the
Trustee’s receipt of such notice and in no event later than the day preceding the Expiration Date
of the Liquidity Facility, if any, then in effect with respect to such 2025E Subordinated Bonds,
(ix) with respect to 2025E Subordinated Bonds in the Index Mode, the first Business Day
following the last day of each Index Rate Period applicable to such 2025E Subordinated Bonds,
and (x) with respect to 2025E Subordinated Bonds in the Direct Purchase Index Mode, each
Bank Purchase Date; provided that, in the event that the Bank (acting in its sole and absolute
discretion) for the then existing Direct Purchase Index Rate Period agrees in writing to a new
Direct Purchase Index Rate Period, the provisions of this clause (x) shall apply and be interpreted
by substituting the Bank Purchase Date for the new Direct Purchase Index Rate Period for the
then-current Bank Purchase Date.

Market Agent shall mean the Person appointed by the District to serve as market
agent in connection with a conversion to any Direct Purchase Index Rate Period.

Maturity Date shall mean the maturity date or maturity dates of the 2025E
Subordinated Bonds set forth in the Sales Certificate, or, if established pursuant to Section
106.11(b)(v) upon a change to the Fixed Rate Mode, the Serial Maturity Dates.

Maximum Rate shall mean (i) with respect to Liquidity Provider Bonds and
2025E Subordinated Bonds in the Direct Purchase Index Mode, a rate of interest per annum not
exceeding the maximum non-usurious lawful rate of interest permitted by applicable laws and
(i1) with respect to all other 2025E Subordinated Bonds, a rate of interest of twelve percent
(12%) per annum unless a lesser rate of interest is specified as the Maximum Rate in the Sales
Certificate for the initial Interest Rate Mode or in writing by the District prior to the first day of
any subsequent Interest Rate Mode, Index Rate Period or Term Rate Period.

Moody’s shall mean Moody’s Investors Service and its successors and assigns,
except that if such shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, then the term “Moody’s” shall be deemed to refer to any other
nationally recognized securities rating agency selected by the District after consultation with the
Remarketing Agent.

New Mode shall have the meaning specified in Section 106.11(a).

Notice Parties shall mean the Trustee, the Remarketing Agent, if any, the Paying
Agent, the Credit Provider, if any, the Liquidity Provider, if any, the Bank, if any, the Market
Agent, if any, and the Calculation Agent, if any.

Opinion of Counsel shall mean a written legal opinion from a firm of attorneys
experienced in the matters to be covered in the opinion.

Outstanding, when used with reference to 2025E Subordinated Bonds, shall
mean, as of any date, 2025E Subordinated Bonds theretofore or thereupon being authenticated
and delivered under this Eighteenth Supplemental Resolution except:
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(1) 2025E Subordinated Bonds cancelled by the Trustee, or delivered to the
Trustee for cancellation, at or prior to such date;

(1)  2025E Subordinated Bonds paid or deemed paid pursuant to Section 10.01
of the Subordinate Master Resolution; and

(ii1))  2025E Subordinated Bonds in lieu of or in substitution for which other
2025E Subordinated Bonds shall have been authenticated and delivered pursuant to this
Eighteenth Supplemental Resolution.

Person shall mean an individual, a corporation, a partnership, an association, a
joint venture, a trust, an unincorporated organization or any other entity or organization,
including a government or political subdivision or an agency or instrumentality thereof.

Principal Payment Date shall mean any date upon which the principal amount of
2025E Subordinated Bonds is due under the Subordinate Master Resolution, including any
Maturity Date, any Serial Maturity Date, any Redemption Date, or the date the maturity of any
2025E Subordinated Bond is accelerated pursuant to the terms of the Subordinate Master
Resolution.

Purchase Date shall mean (i) for a 2025E Subordinated Bond in the Daily Mode
or the Weekly Mode, any Business Day selected by the Beneficial Owner of said 2025E
Subordinated Bond pursuant to the provisions of Section 108.01, and (ii) any Mandatory
Purchase Date.

Purchase Fund shall mean the fund by that name created in Section 108.09.

Purchase Price shall mean an amount equal to the principal amount of any
2025E Subordinated Bonds purchased on any Purchase Date, plus accrued interest to but
excluding the Purchase Date; provided, however, that (i) if the Purchase Date for any 2025E
Subordinated Bond to be purchased is an Interest Payment Date for such 2025E Subordinated
Bond, the Purchase Price thereof shall be the principal amount thereof, and interest on such
2025E Subordinated Bond shall be paid to the Holder of such 2025E Subordinated Bond
pursuant to the Subordinate Master Resolution and this Eighteenth Supplemental Resolution and
(i1) in the case of a purchase on a Conversion Date or proposed Conversion Date which is
preceded by a Term Rate Period or an Index Rate Period and which occurs prior to the day
originally established as the last day of such preceding Term Rate Period or Index Rate Period,
the Purchase Price of any 2025E Subordinated Bond to be purchased on such Conversion Date
shall be the Redemption Price which would have been applicable to such 2025E Subordinated
Bond if the preceding Term Rate Period or Index Rate Period had continued to the day originally
established as its last day, plus accrued interest, if any.

Rate Determination Date shall mean any date on which the interest rate on
2025E Subordinated Bonds shall be determined, which, (i) in the case of the Flexible Mode, shall
be the first day of an Interest Period; (ii) in the case of the Daily Mode, shall be each Business
Day commencing with the first day (which must be a Business Day) the 2025E Subordinated
Bonds become subject to the Daily Mode; (iii) in the case of the Weekly Mode, shall be (A) each
Wednesday or, if Wednesday is not a Business Day, then the Business Day next succeeding such
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Wednesday, and (B) not later than the Business Day preceding a Conversion Date, a Substitution
Date or a Mandatory Purchase Date specified in clause (viii) of the definition of Mandatory
Purchase Date; (iv) in the case of the Term Rate Mode, shall be a Business Day no later than the
Business Day next preceding the first day of an Interest Period, as determined by the
Remarketing Agent; (v) in the case of the Direct Purchase Index Mode, each Direct Purchase
Index Rate Determination Date; (vi) in the case of the Index Mode, each Index Rate
Determination Date, and (vii) in the case of the Fixed Rate Mode, shall be a date determined by
the Remarketing Agent which shall be at least one Business Day prior to the Conversion Date.

Rating Agencies shall mean any of Moody’s, S&P or Fitch, which is then
providing a rating on the 2025E Subordinated Bonds at the request of the District.

Record Date shall mean (i) with respect to 2025E Subordinated Bonds in a Daily
Mode, Weekly Mode, Flexible Mode, Direct Purchase Index Mode or Index Mode, the last
Business Day before an Interest Payment Date, and (ii) with respect to 2025E Subordinated
Bonds in a Term Rate Mode or Fixed Rate Mode, the fifteenth (15th) day (whether or not a
Business Day) next preceding each Interest Payment Date.

Redemption Date shall mean the date fixed for redemption of 2025E
Subordinated Bonds subject to redemption in any notice of redemption given in accordance with
the terms of the Subordinate Master Resolution.

Redemption Price shall mean an amount equal to the principal of and premium,
if any, and accrued interest, if any, on the 2025E Subordinated Bonds to be paid on the
Redemption Date.

Reimbursement Agreement shall mean any reimbursement agreement, credit
agreement, line of credit agreement, standby purchase agreement or other agreement by and
between a Credit Provider or Liquidity Provider, as applicable, and the District.

Remarketing Agent shall mean any investment banking firm which may be
appointed with respect to the 2025E Subordinated Bonds pursuant to Section 109.01.

Remarketing Agreement shall mean any agreement relating to the 2025E
Subordinated Bonds by and between the District and a Remarketing Agent, as it may be
amended or supplemented from time to time in accordance with its terms.

Remarketing Proceeds Account shall mean the account by that name in the
Purchase Fund created in Section 108.09.

Representations Letter shall mean the Letter of Representations from the
District to the Securities Depository in connection with the 2025E Subordinated Bonds in a
book-entry system, as supplemented and amended from time to time.

Sales Certificate shall mean a written certificate of the District executed by the
Chief Executive Officer and General Manager of the District, any Member of the Executive
Committee of the District, the Treasurer of the District, the Secretary of the District or the Chief
Financial Officer of the District or the designee of any of them prior to the issuance of the 2025E
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Subordinated Bonds setting forth the principal amount, Maturity Date or Maturity Dates, initial
Interest Rate Mode, initial interest rate or rates, and such other matters with respect to the 2025E
Subordinated Bonds as such officer may deem appropriate, as provided in Section 106.02.

S&P shall mean S&P Global Ratings and its successors and assigns, except that if
such shall be dissolved or liquidated or shall no longer perform the functions of a securities
rating agency, then the term “S&P” shall be deemed to refer to any other nationally recognized
securities rating agency selected by the District after consultation with the Remarketing Agent, if
any.

S&P Municipal Bond 7 Day High Grade Rate Index shall mean for a Rate
Determination Date, the level of the “S&P Municipal Bond 7 Day High Grade Rate Index”
(formerly known as the J.J. Kenny Index) maintained by Standard and Poor’s for a one-week
maturity as published each day.

Securities Depository shall mean The Depository Trust Company, and such other
securities depository as the District may designate in a certificate of the District delivered to the
Trustee.

Serial Bonds shall mean the 2025E Subordinated Bonds maturing on the Serial
Maturity Dates, as determined pursuant to Section 106.11(b).

Serial Maturity Dates shall mean the dates on which the Serial Bonds mature, as
determined pursuant to Section 106.11(b).

Serial Payments shall mean the payments to be made in payment of the principal
of the Serial Bonds on the Serial Maturity Dates.

Short-Term Mode shall mean the Daily Mode, the Weekly Mode or the Flexible
Mode.

SIFMA Index shall mean, for any applicable Rate Determination Date, the level
of the index which is issued weekly and which is compiled from the weekly interest rate resets of
tax-exempt variable rate issues included in a database maintained by Municipal Market Data
which meet specific criteria established from time to time by SIFMA and issued on Wednesday
of each week, or if any Wednesday is not a Business Day, the next succeeding Business Day. If
the SIFMA Index is no longer published, then “SIFMA Index” shall mean the S&P Municipal
Bond 7 Day High Grade Rate Index. If the S&P Municipal Bond 7 Day High Grade Rate Index
is no longer published, then “SIFMA Index” shall mean the prevailing rate determined by the
Calculation Agent for tax-exempt state and local government bonds meeting criteria determined
in good faith by the Calculation Agent to be comparable under the circumstances to the criteria
used by SIFMA to determine the SIFMA Index immediately prior to the date on which SIFMA
ceased publication of the SIFMA Index. Notwithstanding the foregoing, if the SIFMA Index as
determined as provided above would be less than 0.0%, then the SIFMA Index will be deemed to
be 0.0%.
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Substitution Date shall mean the date upon which an Alternate Credit
Enhancement or Alternate Liquidity Facility is scheduled to be substituted for a Credit
Enhancement or Liquidity Facility then in effect.

Taxable Date shall mean the date on which interest on the 2025E Subordinated
Bonds is first includable in gross income of the Holder (including, without limitation, any
previous Holder) thereof as a result of an Event of Taxability as such a date is established
pursuant to a Determination of Taxability.

Taxable Rate shall mean an interest rate per annum at all times equal to the
product of the Direct Purchase Index Rate then in effect multiplied by the Taxable Rate Factor.

Taxable Rate Factor shall have the meaning set forth in the applicable
Continuing Covenant Agreement.

Tendered Bonds shall mean 2025E Subordinated Bonds tendered for purchase by
the Holders or Beneficial Owners thereof pursuant to Section 108.01 or subject to mandatory
tender for purchase on a Mandatory Purchase Date pursuant to Section 108.02.

Tender Notice shall mean a notice delivered by Electronic Means or in writing
with respect to a 2025E Subordinated Bond that states (i) the principal amount of such 2025E
Subordinated Bond to be purchased pursuant to Section 108.01, (ii) the Purchase Date on which
such 2025E Subordinated Bond is to be purchased, (iii) applicable payment instructions with
respect to the 2025E Subordinated Bonds being tendered for purchase and (iv) an irrevocable
demand for such purchase.

Tender Notice Deadline with respect to a 2025E Subordinated Bond shall mean
(i) during a Daily Mode with respect to such 2025E Subordinated Bond, 11:00 a.m. on any
Business Day and (ii1) during a Weekly Mode with respect to such 2025E Subordinated Bond,
5:00 p.m. on a Business Day not less than seven days prior to the applicable Purchase Date.

Term Rate shall mean the per annum interest rate for 2025E Subordinated Bonds
in the Term Rate Mode determined pursuant to Section 106.07(a).

Term Rate Mode shall mean the Interest Rate Mode during which the 2025E
Subordinated Bonds bear interest at the Term Rate.

Term Rate Period shall mean the period from (and including) the date on which
the 2025E Subordinated Bonds begin to bear interest in a Term Rate Mode to (but excluding) the
commencement date of the next succeeding Interest Period, including another Term Rate Period.

2025 Tax Certificate shall mean the Tax Certificate executed and delivered by
the District in connection with the issuance of the 2025E Subordinated Bonds, as amended or
supplemented from time to time in accordance with its terms.

Weekly Mode shall mean the Interest Rate Mode during which the 2025E
Subordinated Bonds bear interest at the Weekly Rate.
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Weekly Rate shall mean the per annum interest rate on 2025E Subordinated
Bonds in the Weekly Mode determined pursuant to Section 106.06(b).

Weekly Rate Period shall mean the period during which a 2025E Subordinated
Bond in the Weekly Mode shall bear a Weekly Rate, which shall be the period commencing on
Thursday of each week to and including Wednesday of the following week, except (i) the first
Weekly Rate Period, which shall be from the Conversion Date on which the Interest Rate Mode
for the 2025E Subordinated Bonds is changed to a Weekly Mode to and including the
Wednesday of the following week, and (ii) the last Weekly Rate Period which shall end on the
day preceding the earliest to occur of the Conversion Date on which the Interest Rate Mode for
the 2025E Subordinated Bonds is changed from the Weekly Mode to a different Interest Rate
Mode, the Maturity Date or the Mandatory Purchase Date for such 2025E Subordinated Bond.

ARTICLE CVI

THE 2025E SUBORDINATED BONDS

Section 106.01. Authorization and Purpose of 2025E Subordinated Bonds.
The Board hereby authorizes the issuance of a series of revenue bonds of the District in
accordance with the Subordinate Master Resolution, designated as “Subordinated Electric
Revenue Bonds, 2025 Series E” (the “2025E Subordinated Bonds”) for the purpose of (i)
financing and refinancing improvements and additions to the District’s Electric System,
including through the payment of all or a portion of the District’s outstanding commercial paper
notes (to the extent set forth in the Sales Certificate), (ii) refunding the Refunded Bonds (to the
extent set forth in the Sales Certificate), and (iii) paying costs of issuance (to the extent set forth
in the Sales Certificate).

Section 106.02. Terms, Registration, Denominations, Medium, Method and
Place of Payment and Dating of 2025E Subordinated Bonds.

(a) The 2025E Subordinated Bonds shall be issued in the aggregate principal
amount which, together with the aggregate principal amount, if any, of the District’s Electric
Revenue Bonds sold and issued pursuant to the District’s Sixty-Eighth Supplemental Resolution
adopted on the date hereof and Subordinated Electric Revenue Bonds, 2025 Series F, shall not
exceed $350,000,000, shall bear interest at such initial rate or rates for such initial Interest
Period, shall bear interest in such initial Interest Rate Mode, shall mature and become payable as
to principal on such Maturity Date or Maturity Dates (not to exceed forty (40) years from the
date of issuance of the 2025E Subordinated Bonds) in the amount and be subject to such
mandatory sinking fund account payments on such mandatory sinking fund account payment
dates, if any, all as set forth in the Sales Certificate. In addition to the provisions required
pursuant to the terms of this Eighteenth Supplemental Resolution to be specified in the Sales
Certificate, the Sales Certificate may contain such provisions, in a form approved by the
District’s Bond Counsel and the District’s counsel, as the officer executing the Sales Certificate
may deem necessary or desirable and consistent with the purpose of this Eighteenth
Supplemental Resolution, including provisions (i) adding additional covenants and agreements to
be observed by the District, (ii) curing, correcting, amending or supplementing any ambiguous,
defective or ineffective provision contained in the Subordinate Master Resolution or this
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Eighteenth Supplemental Resolution, or (iii) amending or supplementing any provision
contained herein to the extent necessary to obtain Credit Enhancement or a Liquidity Facility, to
obtain a rating on the 2025E Subordinated Bonds, or to provide for the issuance of the 2025E
Subordinated Bonds if, in the judgment of such officer such rating or provision is reasonable.
The Chief Executive Officer and General Manager of the District, any Member of the Executive
Committee of the District, the Treasurer of the District, the Secretary of the District or the Chief
Financial Officer of the District, or the designee of any of them, is hereby authorized and
instructed to execute and deliver the Sales Certificate and, upon execution and delivery thereof,
the Sales Certificate shall be incorporated herein and in the Subordinate Master Resolution by
reference. The execution and delivery of the Sales Certificate by any such officer shall be
conclusive evidence that, where any approval, determination of necessity, desirability or
consistency with the purpose of this Eighteenth Supplemental Resolution, or judgment or
determination of reasonableness is required to be given or made, such approval, judgment or
determination has been given or made.

(b) The 2025E Subordinated Bonds shall be issued in the form of fully
registered 2025E Subordinated Bonds in Authorized Denominations and no provision of the
Subordinate Master Resolution relating to coupon bonds or coupons shall apply to the 2025E
Subordinated Bonds. 2025E Subordinated Bonds (other than 2025E Subordinated Bonds in the
Direct Purchase Index Mode) shall be issued in the form of one single certificated bond in the
aggregate principal amount of the 2025E Subordinated Bonds and shall be registered as set forth
in Section 110.04 of this Eighteenth Supplemental Resolution. 2025E Subordinated Bonds in the
Direct Purchase Index Mode shall be issued in the form of one single certificated bond in the
aggregate principal amount of the 2025E Subordinated Bonds and shall be registered in the name
of the Holder thereof or as otherwise directed by such Holder. Registered ownership of the
2025E Subordinated Bonds, or any portion thereof, may not thereafter be transferred except as
set forth in the Continuing Covenant Agreement (during any time that the 2025E Subordinated
Bonds are in the Direct Purchase Index Mode), Section 2.05 of the Subordinate Master
Resolution and Section 110.04 of this Eighteenth Supplemental Resolution. Each 2025E
Subordinated Bond in the Direct Purchase Index Mode shall contain a legend indicating that the
transferability of such 2025E Subordinated Bond is subject to the restrictions set forth in this
Eighteenth Supplemental Resolution.

() The 2025E Subordinated Bonds shall be dated as of the date of their initial
issuance and shall be numbered in such manner as is determined by the Trustee.

(d) The principal of and premium, if any, and interest on the 2025E
Subordinated Bonds shall be payable in lawful money of the United States of America.

(e) Subject to Section 110.04 of this Eighteenth Supplemental Resolution,
interest on the 2025E Subordinated Bonds shall be paid on each Interest Payment Date by the
Paying Agent during a Daily Mode, Weekly Mode, Term Rate Mode, Index Mode or Fixed Rate
Mode by check mailed on the date on which due to the Holders of the 2025E Subordinated
Bonds at the close of business on the Record Date for the 2025E Subordinated Bonds in respect
of such Interest Payment Date at the registered addresses of the Holders of the 2025E
Subordinated Bonds as shall appear on the registration books of the Trustee. In the case of (i)
2025E Subordinated Bonds in a Direct Purchase Index Mode or Flexible Mode or (ii) any Holder
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of 2025E Subordinated Bonds in any Interest Rate Mode other than a Direct Purchase Index
Mode or Flexible Mode in an aggregate principal amount in excess of $1,000,000 as shown on
the registration books of the Trustee who, prior to the Record Date for the 2025E Subordinated
Bonds next preceding any Interest Payment Date, shall have provided the Paying Agent with
written with written wire transfer instructions, interest payable on such 2025E Subordinated
Bonds shall be paid on each Interest Payment Date in accordance with the wire transfer
instructions provided by the Holder of such 2025E Subordinated Bond; provided, however, that
during any Flexible Rate Period, except for 2025E Subordinated Bonds registered in the name of
the Securities Depository (or its nominee), interest on any such 2025E Subordinated Bond shall
be payable only upon surrender of such 2025E Subordinated Bond at the office of the Paying
Agent.

6y} Subject to Section 110.04 of this Eighteenth Supplemental Resolution, the
principal of and premium, if any, on each 2025E Subordinated Bond shall be payable on the
Principal Payment Date of such 2025E Subordinated Bond upon surrender thereof at the office of
the Paying Agent; provided that the Paying Agent may agree with the Holder of any 2025E
Subordinated Bond (and hereby does so agree with the Bank during any Direct Purchase Index
Rate Period) that such Holder may, in lieu of surrendering the same for a new 2025E
Subordinated Bond, endorse on such 2025E Subordinated Bond a record of partial payment of
the principal of such 2025E Subordinated Bond in the form set forth below (which shall be typed
or printed on such 2025E Subordinated Bond):

PAYMENTS ON ACCOUNT OF PRINCIPAL

Principal Balance of Principal Signature
Payment Date Amount Paid Amount Unpaid of Holder

The Paying Agent shall maintain a record of each such partial payment made in
accordance with the foregoing agreement and such record of the Paying Agent shall be
conclusive. Such partial payment shall be valid upon payment of the amount thereof to the
Holder of such 2025E Subordinated Bond, and the District, the Trustee and the Paying Agent
shall be fully released and discharged from all liability to the extent of such payment regardless
of whether such endorsement shall or shall not have been made upon such 2025E Subordinated
Bond by the Holder thereof and regardless of any error or omission in such endorsement.

(2) Except as may be specifically set forth herein, the Paying Agent, the
Trustee, the Remarketing Agent, if any, and the District may treat the Holder of a 2025E
Subordinated Bond as the absolute owner thereof for all purposes, whether or not such 2025E
Subordinated Bond shall be overdue, and the Paying Agent, the Trustee, the Remarketing Agent,
if any, and the District shall not be affected by any knowledge or notice to the contrary. Payment
of the principal of and premium, if any, and interest on each 2025E Subordinated Bond shall be
made only to such Holder, which payments shall be valid and effectual to satisfy and discharge
the liability of such 2025E Subordinated Bond to the extent of the sum or sums so paid. All
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2025E Subordinated Bonds paid at maturity or on earlier redemption pursuant to the provisions
of this Section shall be cancelled by the Paying Agent.

(h) Each 2025E Subordinated Bond shall bear interest at the applicable rate or
rates during each applicable Interest Accrual Period until the entire Principal Amount thereof has
been paid.

(1) The Sales Certificate shall designate the series, amounts and maturity or
sinking fund payment dates of the Refunded Bonds, if any.

Section 106.03. Payment of Principal and Interest of 2025E Subordinated
Bonds:; Acceptance of Terms and Conditions.

(a) The interest on each 2025E Subordinated Bond shall become due and
payable on the Interest Payment Dates with respect to such 2025E Subordinated Bond to and
including the Maturity Date of such 2025E Subordinated Bond, and on each Redemption Date
and on the date of any acceleration prior thereto. The principal of each 2025E Subordinated
Bond shall become due and payable on the Principal Payment Date of such 2025E Subordinated
Bond.

(b) By the acceptance of its 2025E Subordinated Bond, the Holder thereof
shall be deemed to have agreed to all the terms and provisions of such 2025E Subordinated Bond
as specified in such 2025E Subordinated Bond and the Subordinate Master Resolution, including
without limitation the applicable Interest Periods, interest rates (including any applicable
Alternate Rate), Purchase Dates, Mandatory Purchase Dates, Purchase Prices, mandatory and
optional purchase and redemption provisions applicable to such 2025E Subordinated Bond,
method and timing of purchase, redemption and payment. Such Holder further agrees that if, on
any date upon which its 2025E Subordinated Bond is to be purchased, redeemed or paid at
maturity or earlier due date, funds are on deposit with the Paying Agent or the Trustee to pay the
full amount due on such 2025E Subordinated Bond, then such Holder shall have no rights under
the Subordinate Master Resolution other than to receive such full amount due with respect to
such 2025E Subordinated Bond and that interest on such 2025E Subordinated Bond shall cease
to accrue as of such date.

(©) Notwithstanding anything herein to the contrary, while any 2025E
Subordinated Bonds are Liquidity Provider Bonds, such Liquidity Provider Bonds shall bear
interest and be payable at the times, in the manner and in the amounts required under the
Liquidity Facility supporting such 2025E Subordinated Bonds or the Reimbursement Agreement
related thereto.

Section 106.04. Calculation and Payment of Interest;: Change in Interest
Rate Mode:; Maximum Rate.

(a) When a Direct Purchase Index Mode or Index Mode is in effect and the
Direct Purchase Index or the Index, as applicable, is the SIFMA Index, interest shall be
calculated on the basis of a 365/366-day year for the actual number of days elapsed. When a
Direct Purchase Index Mode or Index Mode is in effect and the Direct Purchase Index or the
Index, as applicable, is an index other than the SIFMA Index, interest shall be calculated on the
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basis specified in writing by the District on or before the first day of the applicable Direct
Purchase Index Rate Period or Index Rate Period. When a Short-Term Mode is in effect, interest
shall be calculated on the basis of a 365/366-day year for the actual number of days elapsed.
When a Term Rate Mode or a Fixed Rate Mode is in effect, interest shall be calculated on the
basis of a 360-day year comprised of twelve 30-day months. Payment of unpaid interest accrued
on each 2025E Subordinated Bond during each Interest Accrual Period shall be made on the
applicable Interest Payment Date for such 2025E Subordinated Bond to the Holder of record of
such 2025E Subordinated Bond on the applicable Record Date.

(b) The 2025E Subordinated Bonds in any Interest Rate Mode other than a
Fixed Rate Mode may be changed to any other Interest Rate Mode at the times and in the manner
hereinafter provided. Subsequent to such change in Interest Rate Mode (other than a change to a
Fixed Rate Mode), the 2025E Subordinated Bonds may again be changed to a different Interest
Rate Mode at the times and in the manner hereinafter provided. A Fixed Rate Mode shall be in
effect until the Maturity Date, or acceleration thereof prior to the Maturity Date, and the 2025E
Subordinated Bonds in a Fixed Rate Mode may not be changed to any other Interest Rate Mode.

(c) Subject to Section 106.09(b)(iii), no 2025E Subordinated Bonds shall bear
interest at an interest rate higher than the Maximum Rate with respect thereto.

(d) In the absence of manifest error, the determination of interest rates
(including any determination of rates in connection with a New Mode) and Interest Periods by
the Remarketing Agent or the Calculation Agent, as applicable, as provided herein, and the
record of interest rates maintained by the Paying Agent shall be conclusive and binding upon the
Remarketing Agent, the Paying Agent, the Trustee, the District, the Holders and the Beneficial
Owners.

Section 106.05. Determination of Flexible Rates and Interest Periods During
Flexible Mode. An Interest Period for the Flexible Rate Bonds shall be of such duration of from
one to 270 calendar days, ending on either a day which immediately precedes a Business Day or
the day immediately preceding the Maturity Date, as the Remarketing Agent shall determine in
accordance with the provisions of this Section. A Flexible Rate Bond may have an Interest
Period, and bear interest at a Flexible Rate, different than another Flexible Rate Bond. In
making the determinations with respect to Interest Periods, subject to limitations imposed by the
second preceding sentence and in Section 106.04 hereof, on each Rate Determination Date for a
Flexible Rate Bond, the Remarketing Agent shall select for such 2025E Subordinated Bond the
Interest Period which would result in the Remarketing Agent being able to remarket such 2025E
Subordinated Bond at par in the secondary market at the lowest average interest cost for all
2025E Subordinated Bonds; provided, however, that if the Remarketing Agent has received
notice from the District that such 2025E Subordinated Bonds are to be changed from the Flexible
Mode to any other Interest Rate Mode, the Remarketing Agent shall select Interest Periods which
do not extend beyond the proposed Conversion Date.

Except while the 2025E Subordinated Bonds are registered in a Book-Entry
System, in order to receive payment of the Purchase Price the Holder of any Flexible Rate Bond
must present such Flexible Rate Bond to the Trustee, by 12:00 noon on the Rate Determination
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Date, in which case the Trustee shall pay the Purchase Price to such Holder by 3:00 p.m. on the
same day.

By 1:00 p.m. on each Rate Determination Date, the Remarketing Agent, with
respect to each Flexible Rate Bond which is subject to adjustment on such date, shall determine
the Flexible Rate(s) for the Interest Periods then selected for such Flexible Rate Bond and shall
give notice by Electronic Means to the Paying Agent and the District of the Interest Period, the
Purchase Date(s) and the Flexible Rate(s). The Remarketing Agent shall make the Flexible Rate
and Interest Period available after 2:00 p.m. on each Rate Determination Date by telephone or
Electronic Means to the Trustee or any other Paying Agent without request, and to any
Beneficial Owner or Notice Party requesting such information.

Section 106.06. Determination of Interest Rates During the Daily Mode and
the Weekly Mode. The interest rate for 2025E Subordinated Bonds in the Daily Mode or
Weekly Mode shall be the rate of interest per annum determined by the Remarketing Agent on
and as of the applicable Rate Determination Date as the minimum rate of interest which, in the
opinion of the Remarketing Agent under then-existing market conditions, would result in the sale
of such 2025E Subordinated Bonds in the Daily Rate Period or Weekly Rate Period, as
applicable, at a price equal to the principal amount thereof, plus interest, if any, accrued through
the Rate Determination Date during the then current Interest Accrual Period. In making any such
determination the Remarketing Agent shall not take into account the per annum rate of interest
that would be applicable to Liquidity Provider Bonds pursuant to the terms of the applicable
Liquidity Facility or related Reimbursement Agreement.

(a) During the Daily Mode, the Remarketing Agent shall establish the Daily
Rate by 10:00 a.m. on each Rate Determination Date. The Daily Rate for any day during the
Daily Mode which is not a Business Day shall be the Daily Rate established on the immediately
preceding Rate Determination Date. The Remarketing Agent shall make the Daily Rate
available no less frequently than once per week by Electronic Means to each Notice Party
requesting such rate.

(b) During the Weekly Mode, the Remarketing Agent shall establish the
Weekly Rate by 4:00 p.m. on each Rate Determination Date. The Weekly Rate shall be in effect
during the applicable Weekly Rate Period. The Remarketing Agent shall make the Weekly Rate
available after 5:00 p.m. on the Business Day following the Rate Determination Date by
Electronic Means to each Notice Party requesting such rate.

Section 106.07. Determination of Term Rates and Fixed Rates.

(a) Term Rates. The Term Rate shall be determined by the Remarketing
Agent not later than 4:00 p.m. on the Rate Determination Date. Except as set forth in Section
106.11(a)(ii), the Term Rate shall be the minimum rate which, in the sole judgment of the
Remarketing Agent, would result in a sale of such 2025E Subordinated Bonds at a price equal to
the principal amount thereof on the Rate Determination Date for the Interest Period selected, and
the Call Protection Date specified, by the District in writing delivered to the Remarketing Agent
before such Rate Determination Date. No Interest Period in the Term Rate Mode may extend
beyond the Maturity Date. The Remarketing Agent shall make the Term Rate available by
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telephone or Electronic Means after 5:00 p.m. on the Rate Determination Date to any Notice
Party requesting such Term Rate. Upon request of any Notice Party, the Paying Agent shall give
notice of such rate by Electronic Means.

(b) Fixed Rates. The Remarketing Agent shall determine the Fixed Rate for
2025E Subordinated Bonds being converted to the Fixed Rate Mode in the manner and at the
times as follows: not later than 4:00 p.m. on the applicable Rate Determination Date, the
Remarketing Agent shall determine the Fixed Rate (or Fixed Rates, if such 2025E Subordinated
Bonds will have Serial Maturity Dates in accordance with Section 106.11(b)(v)). Except as set
forth in Section 106.11(b)(v), the Fixed Rate shall be the minimum interest rate which, in the
sole judgment of the Remarketing Agent, will result in a sale of such 2025E Subordinated Bonds
at a price equal to the principal amount thereof on the Rate Determination Date. The
Remarketing Agent shall make the Fixed Rate available by telephone or by Electronic Means
after 5:00 p.m. on the Rate Determination Date to any Notice Party requesting such Fixed Rate.
Upon request of any Notice Party, the Paying Agent shall give notice of such Fixed Rate by
Electronic Means. Subject to Section 106.11(b)(v), the Fixed Rate so established shall remain in
effect until the Maturity Date of such 2025E Subordinated Bonds.

Section 106.08. Alternate Rates. The following provisions shall apply in the
event (i) the Remarketing Agent fails or is unable to determine the interest rate or Interest Period
for 2025E Subordinated Bonds (other than 2025E Subordinated Bonds in the Direct Purchase
Index Mode, the Index Mode or the Term Rate Mode), (ii) the method by which the Remarketing
Agent determines the interest rate or Interest Period with respect to 2025E Subordinated Bonds
in any Interest Rate Mode other than the Direct Purchase Index Mode, the Index Mode or the
Term Rate Mode shall be held to be unenforceable by a court of law of competent jurisdiction or
(ii1) other than with respect to 2025E Subordinated Bonds in the Direct Purchase Index Mode,
the Index Mode or the Term Rate Mode, if the Remarketing Agent suspends its remarketing
effort in accordance with the Remarketing Agreement. These provisions shall continue to apply
until such time as the Remarketing Agent again makes such determinations. In the case of clause
(i1) above, the Remarketing Agent shall again make such determination at such time as there is
delivered to the Remarketing Agent and the District an opinion of Bond Counsel to the effect
that there are no longer any legal prohibitions against such determinations. The following shall
be the methods by which the interest rates and, in the case of the Flexible Rate Mode, the Interest
Periods, shall be determined for 2025E Subordinated Bonds as to which any of the events
described in clauses (i), (ii) or (iii) shall be applicable. Such methods shall be applicable from
and after the date any of the events described in clauses (i), (ii) or (iii) first become applicable to
such 2025E Subordinated Bonds until such time as the events described in clauses (1), (ii) or (iii)
are no longer applicable to such 2025E Subordinated Bonds.

(a) For Flexible Rate Bonds, the next Interest Period shall be from, and
including, the first day following the last day of the current Interest Period for such Flexible Rate
Bonds to, but excluding, the next succeeding Business Day and thereafter shall commence on
each Business Day and extend to, but exclude, the next succeeding Business Day. For each such
Interest Period, the interest rate for such 2025E Subordinated Bonds shall be the applicable
Alternate Rate in effect on the Business Day that begins an Interest Period.
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(b) For 2025E Subordinated Bonds in the Daily Mode or the Weekly Mode,
such 2025E Subordinated Bonds shall bear interest during each subsequent Interest Period at the
Alternate Rate in effect on the first day of such Interest Period.

Section 106.09. Determination of Direct Purchase Index Rates.

(a) During each Direct Purchase Index Rate Period, the 2025E Subordinated
Bonds shall, subject to subsection (b) of this Section 106.09, bear interest at the Direct Purchase
Index Rate. The Calculation Agent shall determine the Direct Purchase Index Rate on each
Direct Purchase Index Rate Determination Date occurring during any Direct Purchase Index Rate
Period. The Direct Purchase Index Rate shall be the sum of (i) the product of the Direct
Purchase Index multiplied by the Applicable Factor, plus (ii) the Applicable Spread. Each Direct
Purchase Index Rate shall be effective, and interest shall accrue on the 2025E Subordinated
Bonds at such Direct Purchase Index Rate each day during the applicable Direct Purchase Index
Rate Effective Period. On or before any Conversion Date upon which a Direct Purchase Index
Rate Period will begin, the District shall designate the Direct Purchase Index to be in effect
during such Direct Purchase Index Rate Period. The Applicable Factor and Applicable Spread
for a Direct Purchase Index Rate Period shall be determined by the Market Agent such that the
applicable Direct Purchase Index Rate shall be the interest rate per annum (based upon tax
exempt obligations comparable, in the judgment of the Market Agent, to the 2025E Subordinated
Bonds and known to the Market Agent to have been priced or traded under the prevailing market
conditions) to be the minimum interest rate at which a Person will agree to purchase the 2025E
Subordinated Bonds on the Conversion Date at a price (without regard to accrued interest) equal
to the principal amount thereof. Unless otherwise specified in the Continuing Covenant
Agreement applicable to a Direct Purchase Index Rate Period, the Direct Purchase Index Rate
shall be rounded to the nearest fifth decimal place. Promptly following the determination of the
Direct Purchase Index Rate, the Calculation Agent shall give notice thereof to the District, the
Trustee and the Paying Agent. If the Direct Purchase Index Rate is not determined by the
Calculation Agent on the Direct Purchase Index Rate Determination Date, the rate of interest
born on such 2025E Subordinated Bonds bearing interest at a Direct Purchase Index Rate shall
be the rate in effect on the immediately preceding Direct Purchase Index Rate Reset Date until
the Calculation Agent next determines the Direct Purchase Index Rate as required hereunder.

(b) Adjustments to Direct Purchase Index Rates.

(1) Taxable Rate. Notwithstanding anything in the Subordinate
Master Resolution or this Eighteenth Supplemental Resolution to the contrary, including,
without limitation, Section 108.02(b), but subject to Section 106.04(c) and Section
106.09(b)(i1) and (iii), from and after any Taxable Date, the interest rate on 2025E
Subordinated Bonds in a Direct Purchase Index Mode shall be established at a rate at all
times equal to the Taxable Rate.

(i)  Default Rate. Notwithstanding anything in the Subordinate Master
Resolution or this Eighteenth Supplemental Resolution to the contrary, including, without
limitation, Section 108.02(b), but subject to Section 106.04(c) and Section 106.09(b)(iii),
from and after the effective date of any “Event of Default” under and as defined in the
Continuing Covenant Agreement or the Subordinate Master Resolution and during the
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continuance thereof, the interest rate for 2025E Subordinated Bonds in a Direct Purchase
Index Mode shall be established at a rate at all times equal to the greater of (A) the
Default Rate and (B) the interest rate that otherwise would be applicable to the 2025E
Subordinated Bonds but for the provisions of this paragraph, payable on demand to the
Bank. Interest shall accrue and be paid on both defaulted interest and defaulted principal.

(ii1))  Excess Interest. Notwithstanding anything in the Subordinate
Master Resolution or this Eighteenth Supplemental Resolution to the contrary, if during a
Direct Purchase Index Mode the rate of interest on the 2025E Subordinated Bonds
exceeds the Maximum Rate for such 2025E Subordinated Bonds, then (A) such 2025E
Subordinated Bonds shall bear interest at the Maximum Rate and (B) interest on such
2025E Subordinated Bonds calculated at the rate equal to the difference between (1) the
rate of interest for such 2025E Subordinated Bonds as calculated pursuant to this Section
106.09 and (2) the Maximum Rate (the “Excess Interest”) shall be deferred until such
date as the rate of interest borne by such 2025E Subordinated Bonds as calculated
pursuant to this Section 106.09 is below the Maximum Rate, at which time Excess
Interest shall be payable with respect to such 2025E Subordinated Bonds. Payments of
deferred Excess Interest shall no longer be due and payable upon the earlier to occur of
the date on which such 2025E Subordinated Bonds are redeemed or tendered for
purchase in accordance with this Eighteenth Supplemental Resolution and the redemption
price or purchase price, as applicable, is paid in full or the principal of and interest on
such 2025E Subordinated Bonds is otherwise paid in full.

(iv)  Amortization Period. Notwithstanding anything herein to the
contrary, but subject to Section 106.04(c) and Section 106.09(b)(i), (ii) and (ii1) during
any Amortization Period, the 2025E Subordinated Bonds shall bear interest at the Bank
Rate.

Section 106.10. Determination of Index Rates. During each Index Rate Period,
the 2025E Subordinated Bonds shall bear interest at the Index Rate. The Calculation Agent shall
determine the Index Rate for each maturity of the 2025E Subordinated Bonds on each Index Rate
Determination Date occurring during any Index Rate Period. The Index Rate for each maturity
of the 2025E Subordinated Bonds shall be the sum of (i) the product of the Index multiplied by
the Index Percentage, plus (ii) the Index Spread for such maturity of the 2025E Subordinated
Bonds. Each Index Rate shall be effective, and interest shall accrue on the 2025E Subordinated
Bonds at such Index Rate each day during the applicable Index Rate Effective Period. If the
2025E Subordinated Bonds are initially issued in the Index Mode, the District shall specify the
Index, Index Percentage, Index Spreads and Call Protection Date for the Index Rate Period
commencing on the date of issuance of the 2025E Subordinated Bonds and the length of the
Index Rate Period commencing on the date of issuance of the 2025E Subordinated Bonds in the
Sales Certificate. On or before any Conversion Date upon which an Index Rate Period will
begin, the District shall specify the length of such Index Rate Period and designate the Index and
Call Protection Date to be in effect during such Index Rate Period and the Remarketing Agent
shall determine the Index Percentage and Index Spread that would result in a sale of the 2025E
Subordinated Bonds at a price (without regard to accrued interest) equal to principal amount
thereof on the Conversion Date for such Index Rate Period. Each Index, Index Percentage and
Index Spread shall be in effect through the last day of the applicable Index Rate Period and shall
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be applied by the Calculation Agent in determining the Index Rate on each Index Rate
Determination Date during such Index Rate Period. All percentages resulting from the
calculation of the Index Rate shall be rounded, if necessary, to the nearest ten-thousandth of a
percentage point with five hundred thousandths of a percentage point rounded upward. All
dollar amounts used in or resulting from the calculation of the Index Rate shall be rounded to the
nearest cent with one-half cent being rounded upward. The Calculation Agent shall make each
Index Rate available by telephone or Electronic Means after 5:00 p.m. on the applicable Index
Rate Determination Date to any Notice Party requesting such Index Rate. Upon request of any
Notice Party, the Paying Agent shall give notice of such rate by Electronic Means. If the Index
Rate is not determined by the Calculation Agent on the applicable Index Rate Determination
Date, the rate of interest born on such 2025E Subordinated Bonds bearing interest at an Index
Rate shall be the rate in effect on the immediately preceding Index Rate Reset Date until the
Calculation Agent next determines the Index Rate as required hereunder.

Section 106.11. Changes in Interest Rate Mode, Term Rate Period, Index
Rate Period and Direct Purchase Index Rate Period. Subject to the provisions of this
Section, the District may effect a change in Interest Rate Mode, Term Rate Period, Index Rate
Period or Direct Purchase Index Rate Period with respect to the 2025E Subordinated Bonds by
following the procedures set forth in this Section.

(a) Changes to Interest Rate Modes Other Than Fixed Rate Mode; Changes in
Term Rate Period, Index Rate Period and Direct Purchase Index Rate Period. The Interest Rate
Mode for the 2025E Subordinated Bonds (other than the 2025E Subordinated Bonds in the Fixed
Rate Mode) may be changed from one Interest Rate Mode to another Interest Rate Mode (other
than the Fixed Rate Mode) and the Term Rate Period, Index Rate Period and Direct Purchase
Index Rate Period for the 2025E Subordinated Bonds may be changed, as follows:

(1) Notice to Notice Parties; Notice to Holders. No later than a
Business Day which is at least two Business Days prior to the date on which the Trustee
is required to notify the Holders of the 2025E Subordinated Bonds preceding the
proposed Conversion Date, the District shall give written notice to the Notice Parties of
its intention to effect a change in the Interest Rate Mode, Term Rate Period, Index Rate
Period or Direct Purchase Index Rate Period from the Interest Rate Mode, Term Rate
Period, Index Rate Period or Direct Purchase Index Rate Period then prevailing (for
purposes of this Section, the “Current Mode”) to another Interest Rate Mode, Term Rate
Period, Index Rate Period or Direct Purchase Index Rate Period (for purposes of this
Section, the “New Mode”) specified in such written notice. Notice of the proposed
change in Interest Rate Mode, Term Rate Period, Index Rate Period or Direct Purchase
Index Rate Period shall be given by the Trustee by mail to the Holders of the 2025E
Subordinated Bonds not less than the 10th day next preceding the proposed Conversion
Date, provided that no notice need be given for a Conversion Date occurring on the
Business Day following the last day of a Flexible Rate Period, an Index Rate Period or a
Term Rate Period or on a Substitution Date. Such notice shall state: (1) the proposed
Conversion Date; (2) as set forth in the definition of Mandatory Purchase Date, that the
2025E Subordinated Bonds will be subject to mandatory tender for purchase on the
proposed Conversion Date (regardless of whether all of the conditions to the change in
the Interest Rate Mode, Term Rate Period, Index Rate Period or Direct Purchase Index
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Rate Period are satisfied) or that the 2025E Subordinated Bonds will not be subject to
mandatory tender for purchase on the proposed Conversion Date; and (3) if applicable,
the Purchase Price of the 2025E Subordinated Bonds and the place of delivery for
purchase of the 2025E Subordinated Bonds; provided that, if the proposed change is from
one Direct Purchase Index Rate Period to a new Direct Purchase Index Rate Period and
any Holder of the 2025E Subordinated Bonds shall continue to be a Holder of 2025E
Subordinated Bonds in the new Direct Purchase Index Rate Period, the Holder may elect
to retain its 2025E Subordinated Bonds by filing with the District and the Trustee not less
than five days prior to the proposed Conversion Date a written notice identifying such
2025E Subordinated Bonds and the principal amount it wishes to retain.

(i1) Determination of Interest Rates. The New Mode shall commence
on the Conversion Date and the interest rate(s) (together, in the case of a change to the
Flexible Mode, with the Interest Period(s)) shall be determined in the manner provided in
Sections 106.05, 106.06, 106.07, 106.09 and 106.10, as applicable; provided, however,
that, in the case of a change to the Term Rate Mode, or from one Term Rate Period to a
new Term Rate Period, if the District shall deliver to the Trustee a Favorable Opinion of
Bond Counsel, the District may elect to sell some or all of the 2025E Subordinated Bonds
at a premium or a discount to par.

(ii1))  Conditions Precedent.

(1) The Conversion Date shall be:

(A) in the case of a change from the Flexible Mode, the
Business Day next succeeding the date on which all Flexible Rate Periods
determined for the 2025E Subordinated Bonds end;

(B)  in the case of a change from the Daily Mode or the
Weekly Mode, any Business Day;

(C)  in the case of a change from the Term Rate Mode to
another Interest Rate Mode, or from one Term Rate Period to a new Term
Rate Period, any day on which the applicable 2025E Subordinated Bonds
would be subject to optional redemption if the conversion did not occur or
the day immediately following the last day of the current Term Rate
Period;

(D) in the case of a change from the Index Mode to
another Interest Rate Mode, or from one Index Rate Period to a new Index
Rate Period, any day on which the applicable 2025E Subordinated Bonds
would be subject to optional redemption if the conversion did not occur or
the day immediately following the last day of the current Index Rate
Period; and

(E)  in the case of a change from the Direct Purchase
Index Mode or from one Direct Purchase Index Rate Period to another
Direct Purchase Index Rate Period, any Business Day, subject to any
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limitations, conditions or requirements set forth in the Continuing
Covenant Agreement.

(2) If the 2025E Subordinated Bonds to be converted are Flexible Rate Bonds,
no Interest Period with respect to such 2025E Subordinated Bonds set after delivery by the
District to the Remarketing Agent of the notice of the intention to effect a change in Interest Rate
Mode shall extend beyond the proposed Conversion Date.

3) The following items shall have been delivered to the District and the
Trustee, on or prior to the Conversion Date:

(A) a Favorable Opinion of Bond Counsel dated the
Conversion Date; and

(B)  if there is to be a Liquidity Facility or an Alternate
Liquidity Facility or Credit Enhancement or an Alternate Credit
Enhancement delivered in connection with such change, the items required
by Section 108.08(d).

(4) If no Liquidity Facility is in effect to provide funds for the purchase of
2025E Subordinated Bonds on the Conversion Date, the remarketing proceeds available on the
Conversion Date and the amounts required to be paid by the District pursuant to Section 108.04
shall not be less than the amount required to purchase all of the 2025E Subordinated Bonds on
the Conversion Date at the Purchase Price.

(b) Change to Fixed Rate Mode. At the option of the District, the Interest
Rate Mode for the 2025E Subordinated Bonds may be changed to the Fixed Rate Mode as
provided in this Section 106.11(b). On any Business Day which is at least two Business Days
prior to the date on which the Trustee is required to notify the Holders of the 2025E
Subordinated Bonds before the proposed Conversion Date pursuant to clause (ii) of this
subsection (b), the District shall give written notice to the Notice Parties stating that the Interest
Rate Mode will be changed to the Fixed Rate Mode and setting forth the proposed Conversion
Date. In addition, such notice shall state whether some or all of the 2025E Subordinated Bonds
to be converted shall be converted to Serial Bonds and, if so, the applicable Serial Maturity Dates
and Serial Payments, all as determined pursuant to clause (v) of this subsection (b). Any such
change in Interest Rate Mode shall be made as follows:

(1) Conversion Date. The Conversion Date shall be:

(1) in the case of a change from the Flexible Mode, the Business Day next
succeeding the date on which all Flexible Rate Periods determined for the 2025E Subordinated
Bonds end;

(2) in the case of a change from the Daily Mode or the Weekly Mode, any
Business Day;
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3) in the case of a change from the Term Rate Mode, any day on which the
applicable 2025E Subordinated Bonds would be subject to optional redemption if the conversion
did not occur or the day immediately following the last day of the current Term Rate Period;

4) in the case of a change from the Index Mode, any day on which the
applicable 2025E Subordinated Bonds would be subject to optional redemption if the conversion
did not occur or the day immediately following the last day of the current Index Rate Period; and

(5) in the case of a change from the Direct Purchase Index Mode, any
Business Day, subject to any limitations, conditions or requirements set forth in the Continuing
Covenant Agreement.

(i)  Notice to Holders. Not less than the 10th day next preceding the
Conversion Date, the Trustee shall mail, in the name of the District, a notice of such
proposed change to the Holders of the 2025E Subordinated Bonds stating that the Interest
Rate Mode will be changed to the Fixed Rate Mode, the proposed Conversion Date and
that such Holder is required to tender such Holder’s 2025E Subordinated Bonds for
purchase on such proposed Conversion Date.

(iii)  General Provisions Applying to Change to Fixed Rate Mode. The
change to the Fixed Rate Mode shall not occur unless the following items shall have been
delivered to the District and the Trustee and the following conditions shall have been
satisfied, in each case on or prior to the Conversion Date:

(1) a Favorable Opinion of Bond Counsel dated the Conversion Date;

(2) if there is to be Credit Enhancement or Alternate Credit Enhancement
delivered in connection with such change, the items required by Section 108.08(d) in connection
with the delivery of Credit Enhancement or Alternate Credit Enhancement; and

3) if no Liquidity Facility is in effect to provide funds for the purchase of
2025E Subordinated Bonds on the Conversion Date, the remarketing proceeds available on the
Conversion Date and the amounts required to be paid by the District pursuant to Section 108.04
shall not be less than the amount required to purchase all of the 2025E Subordinated Bonds on
the Conversion Date at the Purchase Price.

(iv)  Determination of Interest Rate. The Fixed Rate (or Fixed Rates in
the case of Serial Bonds) for the 2025E Subordinated Bonds to be converted to the Fixed
Rate Mode shall be established by the Remarketing Agent on the Rate Determination
Date applicable thereto pursuant to the provisions of Section 106.07(b). Such Fixed Rate
or Fixed Rates shall remain in effect until the Maturity Date or Serial Maturity Dates, as
applicable, of such 2025E Subordinated Bonds. Such determination shall be conclusive
and binding upon the District, the Trustee, the Credit Provider, if any, and the Holders of
the 2025E Subordinated Bonds to which such rate will be applicable. Not later than 5:00
p.m. on the date of determination of the Fixed Rate, the Remarketing Agent shall notify
the District, the Trustee and the Credit Provider, if any, of such rate by telephone.
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(v) Serialization and Sinking Fund Account Redemption; Price. Upon
conversion of the 2025E Subordinated Bonds to the Fixed Rate Mode, the 2025E
Subordinated Bonds shall be remarketed at par, shall mature on the same Maturity Date
and be subject to the same mandatory sinking fund account redemption, if any, and
optional redemption provisions as set forth in this Eighteenth Supplemental Resolution
prior to the Conversion; provided, however, that if the District shall deliver to the Trustee
a Favorable Opinion of Bond Counsel, the District may elect to (1) have some of the
2025E Subordinated Bonds be Serial Bonds and some subject to mandatory sinking fund
account redemption even if such 2025E Subordinated Bonds were not Serial Bonds or
subject to mandatory sinking fund account redemption prior to such change, (2) change
the optional redemption dates and/or premiums set forth in Section 107.03(b), and/or
(3) sell some or all of the 2025E Subordinated Bonds at a premium or a discount to par.

(c) Failure to Satisfy Conditions Precedent to an Interest Rate Mode Change.
In the event the conditions described above in subsections (a) or (b), as applicable, of this
Section have not been satisfied by the applicable Conversion Date, then the New Mode shall not
take effect (although any mandatory tender shall be made on such date if notice has been sent to
the Holders stating that such 2025E Subordinated Bonds would be subject to mandatory
purchase on such date). If the failed change in Interest Rate Mode was from the Flexible Mode,
such 2025E Subordinated Bonds shall remain in the Flexible Mode with interest rates and
Interest Periods to be established by the Remarketing Agent on the failed Conversion Date in
accordance with Section 106.05. If the failed change in Interest Rate Mode was from the Daily
Mode, such 2025E Subordinated Bonds shall remain in the Daily Mode, and if the failed change
in Interest Rate Mode was from the Weekly Mode, such 2025E Subordinated Bonds shall remain
in the Weekly Mode, in each case with interest rates established in accordance with the
applicable provisions of Section 106.06 on and as of the failed Conversion Date. If the failed
change in Interest Rate Mode was from the Term Rate Mode, then such 2025E Subordinated
Bonds shall remain in the Term Rate Mode with interest rates established in accordance with the
applicable provisions of Section 106.07. If the failed change in Interest Rate Mode was from the
Direct Purchase Index Mode, then the 2025E Subordinated Bonds shall remain in the Direct
Purchase Index Mode, with interest rates established in accordance with the applicable
provisions of Section 106.09. If the failed change in Interest Rate Mode was from the Index
Mode, then the 2025E Subordinated Bonds shall remain in the Index Mode, with interest rates
established in accordance with the applicable provisions of Section 106.10.

(d) Rescission of Election. Notwithstanding anything herein to the contrary,
the District may rescind any election by it to change an Interest Rate Mode, Term Rate Period,
Index Rate Period or Direct Purchase Index Rate Period as described above prior to the
Conversion Date by giving written notice thereof to the Notice Parties prior to 10:00 a.m. on the
Business Day preceding such Conversion Date. If the Trustee receives notice of such rescission
prior to the time the Trustee has given notice to the Holders of the 2025E Subordinated Bonds,
then such notice of change in Interest Rate Mode, Term Rate Period, Index Rate Period or Direct
Purchase Index Rate Period shall be of no force and effect. If the Trustee receives notice from
the District of rescission of a change in Interest Rate Mode, Term Rate Period, Index Rate Period
or Direct Purchase Index Rate Period after the Trustee has given notice thereof to the Holders of
the 2025E Subordinated Bonds, then, if the proposed Conversion Date would have been a
Mandatory Purchase Date, such date shall continue to be a Mandatory Purchase Date and the
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Interest Rate Mode for the 2025E Subordinated Bonds shall be determined as set forth in the
remainder of this paragraph. If the proposed change in Interest Rate Mode was from the Flexible
Mode, such 2025E Subordinated Bonds shall remain in the Flexible Mode with interest rates and
Interest Periods to be established by the Remarketing Agent on the proposed Conversion Date in
accordance with Section 106.05. If the proposed change in Interest Rate Mode was from the
Daily Mode, such 2025E Subordinated Bonds shall remain in the Daily Mode, and if the
proposed change in Interest Rate Mode was from the Weekly Mode, such 2025E Subordinated
Bonds shall remain in the Weekly Mode, in each case with interest rates established in
accordance with the applicable provisions of Section 106.06 on and as of the proposed
Conversion Date. If the proposed change in Interest Rate Mode was from the Term Rate Mode,
then such 2025E Subordinated Bonds shall remain in the Term Rate Mode with interest rates
established in accordance with the applicable provisions of Section 106.07. If the proposed
change in Interest Rate Mode was from the Direct Purchase Index Mode, then the 2025E
Subordinated Bonds shall remain in the Direct Purchase Index Mode, with interest rates
established in accordance with the applicable provisions of Section 106.09. If the proposed
change in Interest Rate Mode was from the Index Mode, then the 2025E Subordinated Bonds
shall remain in the Index Mode, with interest rates established in accordance with the applicable
provisions of Section 106.10.

ARTICLE CVII

REDEMPTION OF 2025E SUBORDINATED BONDS

Section 107.01. Optional Redemption of Flexible Rate Bonds. 2025E
Subordinated Bonds in the Flexible Mode are not subject to optional redemption prior to their
respective Purchase Dates. 2025E Subordinated Bonds in the Flexible Mode shall be subject to
redemption at the option of the District in whole or in part on their respective Purchase Dates at a
Redemption Price equal to the principal amount thereof.

Section 107.02. Optional Redemption of 2025E Subordinated Bonds in the
Daily Mode and the Weekly Mode. 2025E Subordinated Bonds in the Daily Mode or the
Weekly Mode are subject to optional redemption by the District, in whole or in part (provided
that no 2025E Subordinated Bonds shall remain Outstanding in other than Authorized
Denominations) on any Business Day, at a Redemption Price equal to the principal amount
thereof, plus accrued interest, if any, to the Redemption Date.

Section 107.03. Optional Redemption of 2025E Subordinated Bonds in the
Term Rate Mode, Index Mode or Fixed Rate Mode.

(a) 2025E Subordinated Bonds in the Term Rate Mode or the Index Mode
shall be subject to redemption, in whole or in part (provided that no 2025E Subordinated Bonds
shall remain Outstanding in other than Authorized Denominations), on any date on or after the
Call Protection Date for each Term Rate Period or Index Rate Period applicable to the 2025E
Subordinated Bonds in the Term Rate Mode or Index Mode, at the option of the District at a
Redemption Price equal to the principal amount, or portions thereof, of the 2025E Subordinated
Bonds to be redeemed, without premium, plus accrued interest, if any, to the Redemption Date.
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(b) 2025E Subordinated Bonds in the Term Rate Mode or Fixed Rate Mode
with a Term Rate Period or Fixed Rate Period of greater than or equal to ten years are subject to
redemption in whole or in part on any date on or after the tenth anniversary of the
commencement of the Term Rate Period or Fixed Rate Period (and if in part, in such order of
maturity as the District shall specify and within a maturity by lot in any manner which the
Trustee deems fair) at a Redemption Price equal to the principal amount, or portions thereof, of
the 2025E Subordinated Bonds to be redeemed, without premium, plus accrued interest, if any,
to the Redemption Date.

(c) The District, in connection with a change to a Long-Term Mode, may
waive or otherwise alter its rights to direct the redemption of any such 2025E Subordinated
Bonds so changed to a Long-Term Mode; provided that notice describing the waiver or alteration
shall be submitted to the Trustee, together with a Favorable Opinion of Bond Counsel, addressed
to it.

(d)  Unless a Credit Provider Failure has occurred and is continuing, if a Credit
Enhancement is then in effect and the Redemption Price includes any premium, the right of the
District to direct an optional redemption of 2025E Subordinated Bonds in a Long-Term Mode is
subject to the condition that the Trustee has received, prior to the date on which notice of
redemption is required to be given to Owners, either Available Moneys or written confirmation
from the Credit Provider that it can draw under the Credit Enhancement on the proposed
redemption date in an aggregate amount sufficient to cover the principal of and premium and
interest due on the Redemption Date.

Section 107.04. Optional and Mandatory Redemption of 2025E
Subordinated Bonds in the Direct Purchase Index Mode.

(a) Subject to any limitations, conditions or requirements set forth in the
applicable Continuing Covenant Agreement, 2025E Subordinated Bonds in the Direct Purchase
Index Mode are subject to optional redemption by the District, in whole or in part (provided that
no 2025E Subordinated Bonds shall remain Outstanding in other than Authorized
Denominations) on any date, at a Redemption Price equal to the principal amount thereof, plus
accrued interest, if any, to the Redemption Date.

(b) 2025E Subordinated Bonds in the Direct Purchase Index Mode are subject
to mandatory redemption on the dates, in the amounts and in the manner set forth in the
applicable Continuing Covenant Agreement, at a Redemption Price equal to the principal amount
thereof, plus accrued interest, if any, to the Redemption Date.

Section 107.05. Mandatory Sinking Fund Account Redemption of 2025E
Subordinated Bonds and Redemption of Liquidity Provider Bonds.

(a) The 2025E Subordinated Bonds shall be subject to redemption prior to
maturity from mandatory sinking fund account payments for the 2025E Subordinated Bonds on
the dates, if any, specified in the Sales Certificate, at a Redemption Price equal to the principal
amount of the 2025E Subordinated Bonds, or portions thereof, to be redeemed, plus accrued
interest, if any, to the Redemption Date, without premium. The mandatory sinking fund account
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payments for the 2025E Subordinated Bonds shall be in the amounts and payable on the dates set
forth in the Sales Certificate.

(b) Notwithstanding anything herein to the contrary, Liquidity Provider Bonds
are subject to redemption on the dates, in the amounts and otherwise in accordance with the
terms of the applicable Liquidity Facility or related Reimbursement Agreement.

Section 107.06. Funds for Redemption of 2025E Subordinated Bonds.
Unless a Credit Provider Failure has occurred and is continuing, if Credit Enhancement is in
effect with respect to the 2025E Subordinated Bonds, the Redemption Price of 2025E
Subordinated Bonds (other than Liquidity Provider Bonds) shall be paid solely from (1) moneys
obtained from a drawing on the Credit Enhancement supporting the 2025E Subordinated Bonds
pursuant to Section 108.08(a) or (2) Available Moneys.

Section 107.07. Selection of 2025E Subordinated Bonds for Redemption.
Whenever provision is made for the redemption of less than all of the 2025E Subordinated
Bonds of any one maturity, the Trustee shall select the 2025E Subordinated Bonds to be
redeemed, from the Outstanding 2025E Subordinated Bonds of such maturity not previously
called for redemption, by lot in any manner which the Trustee deems fair; provided, however,
that Liquidity Provider Bonds shall be redeemed prior to the redemption of other 2025E
Subordinated Bonds; provided further, however, that during a Direct Purchase Index Rate
Period, the 2025E Subordinated Bonds shall be redeemed pro rata. The Trustee shall promptly
notify the District in writing of the numbers of the 2025E Subordinated Bonds so selected for
redemption.

Section 107.08. Notice of Redemption. Notice of redemption shall be mailed
by first-class mail by the Trustee, not less than twenty (20) days (ten (10) days in the case of
2025E Subordinated Bonds in the Daily Mode, Weekly Mode, Direct Purchase Index Mode or
Flexible Mode) nor more than sixty (60) days prior to the redemption date, to the Holder of any
2025E Subordinated Bond called for redemption, but neither failure to receive such notice nor
any defect in any notice so mailed shall affect the sufficiency of the proceedings for the
redemption of any of the 2025E Subordinated Bonds; provided that no notice of redemption shall
be required for mandatory redemptions of the 2025E Subordinated Bonds in the Direct Purchase
Index Mode. Each notice of redemption shall state the redemption date, the place of redemption
and the principal amount of the 2025E Subordinated Bonds to be redeemed, and shall also state
that the interest on the 2025E Subordinated Bonds in such notice designated for redemption shall
cease to accrue from and after such redemption date and that on said date there will become due
and payable on each of said 2025E Subordinated Bonds the principal amount thereof to be
redeemed, interest accrued thereon to the redemption date and the premium, if any, thereon (such
premium to be specified). Each notice of optional redemption shall also state that redemption is
conditioned upon receipt by the Trustee of sufficient funds on the redemption date to pay the
Redemption Price of the 2025E Subordinated Bonds to be redeemed.

Notice of optional redemption shall be given by the Trustee for and on behalf of
the District, at the written request of the District (which request shall be given to the Trustee
(unless waived by the Trustee) at least twenty-five (25) days prior to the date fixed for
redemption or such shorter period as is acceptable to the Trustee). Any notice of optional
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redemption may be rescinded by written notice given to the Trustee by the District no later than
two Business Days prior to the date specified for redemption.

Notwithstanding the foregoing, notice of redemption shall not be required for
2025E Subordinated Bonds redeemed on a Mandatory Purchase Date.

Section 107.09. Partial Redemption of 2025E Subordinated Bond. Upon
surrender of any 2025E Subordinated Bond redeemed in part only, the District shall execute and
the Trustee shall deliver to the registered owner thereof, at the expense of the District, a new
2025E Subordinated Bond or Bonds, of the same maturity, of Authorized Denominations in
aggregate principal amount equal to the unredeemed portion of the 2025E Subordinated Bond
surrendered.

Section 107.10. Effect of Redemption. Notice of redemption having been duly
given as aforesaid, and moneys for payment of the Redemption Price being held by the Trustee,
the 2025E Subordinated Bonds so to be redeemed shall, on the date designated in such notice,
become due and payable at the Redemption Price specified in such notice; and from and after the
date so designated interest on the 2025E Subordinated Bonds so designated for redemption shall
cease to accrue and the Holders and Beneficial Owners of said 2025E Subordinated Bonds shall
have no rights in respect thereof, except to receive payment of the Redemption Price thereof.

Section 107.11. Disposition of Redeemed 202SE Subordinated Bonds. All
2025E Subordinated Bonds redeemed pursuant to the provisions of this Article XCV shall be
delivered to and cancelled by the Trustee and shall thereafter be delivered by the Trustee to, or
upon the order of, the District, and no 2025E Subordinated Bonds shall be issued in place
thereof.

ARTICLE CVIII

PURCHASE OF 2025E SUBORDINATED BONDS

Section 108.01. Optional Tenders of 2025E Subordinated Bonds in the Daily
Mode or the Weekly Mode. Subject to Section 108.06, the Beneficial Owners of 2025E
Subordinated Bonds in a Daily Mode or a Weekly Mode may elect to have their 2025E
Subordinated Bonds (or portions of those 2025E Subordinated Bonds, provided that no 2025E
Subordinated Bonds remain Outstanding in other than Authorized Denominations) purchased on
any Business Day at a price equal to the Purchase Price, upon delivery of a Tender Notice to the
Trustee by the Tender Notice Deadline. Immediately upon receipt of a Tender Notice, the
Trustee shall notify the Remarketing Agent and provide the Remarketing Agent with a copy of
such Tender Notice.

Section 108.02. Mandatory Purchase on Mandatory Purchase Date;
Amortization Period During Direct Purchase Index Mode.

(a) The 2025E Subordinated Bonds shall be subject to mandatory purchase on
each Mandatory Purchase Date. The Trustee shall give notice of such mandatory purchase by
mail to the Holders of the 2025E Subordinated Bonds subject to mandatory purchase no less than
ten (10) days prior to the Mandatory Purchase Date described in clauses (iii), (iv), (v), (viii) and
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(x) of the definition of Mandatory Purchase Date and no less than 3 days prior to the Mandatory
Purchase Date described in clauses (vi) and (vii) of the definition of Mandatory Purchase Date
(provided that in the instance of a Mandatory Purchase Date resulting from clause (iii) of the
definition of Bank Purchase Date, no such notice shall be required). No notice shall be given of
the Mandatory Purchase Date at the end of each Interest Period for Flexible Rate Bonds. Any
notice shall state the Mandatory Purchase Date, the Purchase Price, and that interest on 2025E
Subordinated Bonds subject to mandatory purchase shall cease to accrue from and after the
Mandatory Purchase Date. The failure to mail such notice with respect to any 2025E
Subordinated Bond shall not affect the validity of the mandatory purchase of any other 2025E
Subordinated Bond with respect to which notice was so mailed. Any notice mailed will be
conclusively presumed to have been given, whether or not actually received by any Holder or
Beneficial Owner. The Trustee shall also give a copy of such notice to the Rating Agencies.

(b) Notwithstanding subparagraph (a) above and anything to the contrary in
this Eighteenth Supplemental Resolution, in the event the 2025E Subordinated Bonds in the
Direct Purchase Index Mode are not purchased or remarketed on a Bank Purchase Date and the
conditions precedent to any Amortization Period set forth in the Continuing Covenant
Agreement, if any, are satisfied (and if no such conditions precedent are set forth in the
Continuing Covenant Agreement, then on the condition that no Event of Default under and as
defined in the Continuing Covenant Agreement or the Subordinate Master Resolution has
occurred and is continuing), then the 2025E Subordinated Bonds shall be subject to special
mandatory redemption on the following terms: (i) the 2025E Subordinated Bonds shall bear
interest at the Bank Rate, unless an Event of Default under and as defined in the Continuing
Covenant Agreement or the Subordinate Master Resolution has occurred and is continuing, in
which case the 2025E Subordinated Bonds shall bear interest at the Default Rate, (ii) interest on
the 2025E Subordinated Bonds shall be payable on each Amortization Interest Payment Date,
and (iii) the principal of the 2025E Subordinated Bonds shall be payable on each Amortization
Principal Payment Date as provided in the Continuing Covenant Agreement. Notwithstanding
anything herein to the contrary, during the Amortization Period, the 2025E Subordinated Bonds
may be subject to optional redemption or purchase at the sole option of the District at any time
with notice as and to the extent provided in the Continuing Covenant Agreement.

Section 108.03. Remarketing of 2025E Subordinated Bonds: Notices.

(a) Remarketing of 2025E Subordinated Bonds. The Remarketing Agent
shall use its best efforts pursuant to the terms and conditions of the Remarketing Agreement to
offer for sale:

(1) all 2025E Subordinated Bonds or portions thereof as to which a
Tender Notice has been delivered pursuant to Section 108.01; and

(11) all 2025E Subordinated Bonds required to be purchased on a
Mandatory Purchase Date described in clauses (i), (i), (iii), (iv), (viii) or (ix) of the
definition thereof; and

(iii)  any Liquidity Provider Bonds (A) purchased on a Purchase Date
described in clause (i) or (ii) above, (B) with respect to which the Liquidity Provider has
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provided notice to the Trustee and the Remarketing Agent that it has reinstated the
Available Amount, (C) with respect to which an Alternate Liquidity Facility and
Alternate Credit Enhancement is in effect (if such funds were secured by a Credit
Enhancement prior to becoming Liquidity Provider Bonds, which Credit Enhancement is
no longer in effect), and/or (D) which are being marketed as Fixed Rate Bonds.

The Remarketing Agent shall not remarket 2025E Subordinated Bonds to the
District or any affiliate thereof. In connection with the remarketing of any 2025E Subordinated
Bonds with respect to which notice of redemption or notice of mandatory purchase has been
given, the Remarketing Agent shall notify each person to which such 2025E Subordinated Bonds
are remarketed of such notice of redemption or notice of mandatory purchase.

Anything in this Eighteenth Supplemental Resolution to the contrary
notwithstanding, if there shall have occurred and be continuing either a Credit Provider Failure
or a Liquidity Provider Failure with respect to a Series of 2025E Subordinated Bonds, the
Remarketing Agent shall not remarket such 2025E Subordinated Bonds. All other provisions of
this Eighteenth Supplemental Resolution, including without limitation, those relating to the
setting of interest rates and Interest Periods and mandatory and optional purchases, shall remain
in full force and effect during the continuance of such Credit Provider Failure or Liquidity
Provider Failure.

(b) Notice of Remarketing; Registration Instructions; New Bonds. On each
date on which a 2025E Subordinated Bond is to be purchased pursuant to this Article XCVI:

(1) the Remarketing Agent shall notify the Trustee by Electronic
Means by 11:30 a.m. if it has been unable to remarket any tendered 2025E Subordinated
Bonds, and shall include in such notice the principal amount of 2025E Subordinated
Bonds it has been unable to remarket;

(i1))  the Remarketing Agent shall notify the Trustee by Electronic
Means not later than 1:00 p.m. of the names of the purchasers of the successfully
remarketed 2025E Subordinated Bonds and such information as may be necessary to
register the 2025E Subordinated Bonds and the registration instructions with respect
thereto;

(i)  the Remarketing Agent shall cause the proceeds of the remarketing
by such Remarketing Agent of tendered 2025E Subordinated Bonds to be paid to the
Trustee in immediately available funds not later than 12:00 noon on the Purchase Date
for such 2025E Subordinated Bonds; and

(iv)  if the 2025E Subordinated Bonds are not in the Book-Entry
System, the Trustee shall authenticate new 2025E Subordinated Bonds for the respective
purchasers thereof which shall be available for pick-up by the Remarketing Agent not
later than 2:30 p.m.

() Draw on Liquidity Facility or Request for Funds. On each date on which
a 2025E Subordinated Bond is to be purchased pursuant to this Article XCVI, if (i) the
Remarketing Agent shall have given notice to the Trustee pursuant to clause (b)(i) above that it
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has been unable to remarket any of the 2025E Subordinated Bonds or (ii) the Trustee has not
received from the Remarketing Agent an amount sufficient to pay the Purchase Price of tendered
Bonds, by 12:00 noon on the Purchase Date, then the Trustee shall draw on the applicable
Liquidity Facility (or if no Liquidity Facility, request funds from the District) by 12:15 p.m. in an
amount equal to the Purchase Price of all such 2025E Subordinated Bonds which have not been
successfully remarketed, requesting payment not later than 2:45 p.m. on the Purchase Date.
Subject to Section 108.04, if a Liquidity Facility is in effect, the Trustee shall also give the
District notice by 2:45 p.m. on the Purchase Date if it does not have funds in the Remarketing
Proceeds Account and the Liquidity Facility Purchase Account sufficient to pay the Purchase
Price of 2025E Subordinated Bonds tendered on such Purchase Date. Any draw on a Liquidity
Facility to be made on a Substitution Date shall be on the Liquidity Facility being replaced.

Section 108.04. Source of Funds for Purchase of 2025E Subordinated Bonds.
By 3:00 p.m. on the date on which a 2025E Subordinated Bond is to be purchased pursuant to
this Article XCVI, and except as set forth in Section 108.06(b)(ii), the Trustee shall purchase
tendered 2025E Subordinated Bonds from the tendering Holders at the applicable Purchase Price
by wire transfer in immediately available funds. Funds for the payment of such Purchase Price
shall be derived solely from the following sources in the order of priority indicated and neither
the Trustee nor the Remarketing Agent shall be obligated to provide funds from any other
source:

(a) immediately available funds on deposit in the Remarketing Proceeds
Account established for the 2025E Subordinated Bonds;

(b) immediately available funds on deposit in the Liquidity Facility Purchase
Account established for the 2025E Subordinated Bonds; and

(©) moneys of the District on deposit in the District Purchase Account
established for the 2025E Subordinated Bonds.

If no Liquidity Facility is in effect with respect to the 2025E Subordinated Bonds,
then the District shall be obligated to deposit amounts into the District Purchase Account
established for the 2025E Subordinated Bonds sufficient to pay the Purchase Price to the extent
that amounts on deposit in the Remarketing Proceeds Account established for the 2025E
Subordinated Bonds are insufficient therefor. If a Liquidity Facility is in effect with respect to
the 2025E Subordinated Bonds, then the District may, but shall not be obligated to, deposit
amounts into the District Purchase Account established for the 2025E Subordinated Bonds
sufficient to pay the Purchase Price to the extent that amounts on deposit in the Remarketing
Proceeds Account established for the 2025E Subordinated Bonds and the Liquidity Facility
Purchase Account established for the 2025E Subordinated Bonds are insufficient therefor. If so
specified in the Sales Certificate with respect to the initial Interest Rate Mode or in writing by
the District prior to the first day of any subsequent Interest Rate Mode, Index Rate Period or
Term Rate Period, the failure of the District to deposit amounts into the District Purchase
Account when the District is obligated to deposit such amounts under this Section 108.04 shall
constitute an “event of default” under Section 9.01 of the Subordinate Master Resolution.
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Section 108.05. Delivery of Subordinated Bonds. On each date on which a
2025E Subordinated Bond is to be purchased pursuant to this Article XCVI, such 2025E
Subordinated Bond shall be delivered as follows:

(a) 2025E Subordinated Bonds sold by the Remarketing Agent and described
in Section 108.04(a) shall be delivered by the Remarketing Agent to the purchasers of such
2025E Subordinated Bonds by 3:00 p.m.;

(b) 2025E Subordinated Bonds purchased by the Trustee with moneys
described in Section 108.04(b) shall be registered immediately in the name of the Liquidity
Provider or its nominee (which may be the Securities Depository) or as otherwise specified in
writing by the Liquidity Provider and held as specified in writing by the Liquidity Provider, in
either case on or before 3:00 p.m.; and

(c) 2025E Subordinated Bonds purchased by the District with moneys
described in Section 108.04(c) shall be registered immediately in the name of the District or its
nominee on or before 3:00 p.m. 2025E Subordinated Bonds so owned by the District shall
continue to be Outstanding under the terms of the Subordinate Master Resolution and be subject
to all of the terms and conditions of the Subordinate Master Resolution and shall be subject to
remarketing by the Remarketing Agent.

When any Liquidity Provider Bonds are remarketed, the Trustee shall not release
2025E Subordinated Bonds so remarketed to the Remarketing Agent until the Trustee has
received confirmation that the Liquidity Facility has been reinstated.

Section 108.06. Book-Entry Tenders.

(a) Notwithstanding any other provision of this Article XCVI to the contrary,
all tenders for purchase during any period in which the 2025E Subordinated Bonds are registered
in the name of any Securities Depository or its nominee shall be subject to the terms and
conditions set forth in the Representations Letter and to any regulations promulgated by the
Securities Depository. During any period that the 2025E Subordinated Bonds are registered in
the name of DTC or its nominee, the tender option rights of holders of 2025E Subordinated
Bonds may be exercised only by a Direct Participant of DTC acting, directly or indirectly, on
behalf of a Beneficial Owner of 2025E Subordinated Bonds by giving notice of its election to
tender 2025E Subordinated Bonds or portions thereof at the times and in the manner described
above. Beneficial Owners will not have any rights to tender 2025E Subordinated Bonds directly
to the Trustee. Procedures under which a Beneficial Owner may direct a Direct Participant or
DTC, or an Indirect Participant of DTC acting through a Director Participant of DTC, to exercise
a tender option right in respect of 2025E Subordinated Bonds or portions thereof in an amount
equal to all or a portion of such Beneficial Owner’s beneficial ownership interest therein shall be
governed by standing instructions and customary practices determined by such Direct Participant
or Indirect Participant. During any period that the 2025E Subordinated Bonds are registered in
the name of DTC or its nominee, delivery of 2025E Subordinated Bonds required to be tendered
for purchase shall be effected by the transfer by a Direct Participant on the applicable Purchase
Date of a book-entry credit to the account of the Trustee of a beneficial ownership interest in
such 2025E Subordinated Bonds.
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(b) Notwithstanding anything expressed or implied herein to the contrary,
during any period that a Book-Entry System for the 2025E Subordinated Bonds is maintained by
the District:

(1) there shall be no requirement of physical delivery to or by the
Trustee or the Remarketing Agent of:

(1) any 2025E Subordinated Bonds subject to mandatory or optional purchase
as a condition to the payment of the Purchase Price therefor;

(2) any 2025E Subordinated Bonds that have become Liquidity Provider
Bonds; or

3) any remarketing proceeds of such 2025E Subordinated Bonds or Liquidity
Provider Bonds; and

(i1) except as provided in (iii) below, neither the Trustee nor the
Paying Agent shall have any responsibility for paying the Purchase Price of any tendered
2025E Subordinated Bond or for remitting remarketing proceeds to any Person; and

(ii1))  the Trustee’s sole responsibilities in connection with the purchase
and remarketing of a tendered 2025E Subordinated Bond shall be to:

(1) draw upon the Liquidity Facility to pay the Purchase Price of 2025E
Subordinated Bond in the manner provided herein and to remit the amount so drawn to or upon
the order of the Securities Depository for the benefit of the tendering Beneficial Owners; and

(2) remit any proceeds derived from the remarketing of a Liquidity Provider
Bond and any unused proceeds from a drawing on the Liquidity Facility to the Liquidity
Provider.

Section 108.07. No Book-Entry System. During any period that the 2025E
Subordinated Bonds shall not be in a Book-Entry System, the following procedures shall be
followed:

(a) 2025E Subordinated Bonds shall be delivered (with all necessary
endorsements) at or before 12:00 noon on the Purchase Date at the office of the Paying Agent in
New York, New York; provided, however, that payment of the Purchase Price shall be made
pursuant to this Section only if the 2025E Subordinated Bond so delivered to the Paying Agent
conforms in all respects to the description thereof in the notice described in this Section.
Payment of the Purchase Price with respect to purchases under this Section shall be made to the
Holders of tendered 2025E Subordinated Bonds by wire transfer in immediately available funds
by the Paying Agent by 3:00 p.m. on the Purchase Date.

(b) If a 2025E Subordinated Bond to be purchased pursuant to this
Article XCVI is not delivered by the Holder to the Paying Agent by 12:00 noon on the date in
which such 2025E Subordinated Bond is to be purchased, the Paying Agent shall hold any funds
received for the purchase of those 2025E Subordinated Bonds in trust in a separate account and
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shall pay such funds to the former Holders of the 2025E Subordinated Bonds upon presentation
of the 2025E Subordinated Bonds. Such undelivered 2025E Subordinated Bonds shall cease to
accrue interest as to the former Holders on such purchase date and moneys representing the
Purchase Price shall be available against delivery of those 2025E Subordinated Bonds at the
Principal Office of the Paying Agent; provided, however, that any funds which shall be so held
by the Paying Agent and which remain unclaimed by the former Holder of a 2025E Subordinated
Bond not presented for purchase for a period of two years after delivery of such funds to the
Paying Agent, shall, to the extent permitted by law, upon request in writing by the District and
the furnishing of security or indemnity to the Paying Agent’s satisfaction, be paid to the District
free of any trust or lien and thereafter the former Holder of such 2025E Subordinated Bond shall
look only to the District and then only to the extent of the amounts so received by the District
without any interest thereon and the Paying Agent shall have no further responsibility with
respect to such moneys or payment of the Purchase Price of such 2025E Subordinated Bonds.
The Paying Agent shall authenticate a replacement 2025E Subordinated Bond for any
undelivered 2025E Subordinated Bond which may then be remarketed by the Remarketing
Agent.

(c) The Paying Agent shall hold all 2025E Subordinated Bonds properly
tendered to it for purchase hereunder as agent and bailee of, and in escrow for the benefit of, the
respective Holders of the 2025E Subordinated Bonds which shall have so tendered such 2025E
Subordinated Bonds until moneys representing the Purchase Price of such 2025E Subordinated
Bonds shall have been delivered to or for the account of or to the order of such Holders.

Section 108.08. Credit Enhancement and Liquidity Facility.

(a) While a Credit Enhancement is in effect with respect to the 2025E
Subordinated Bonds, the Trustee shall, on the Business Day preceding each Interest Payment
Date and Principal Payment Date draw on the Credit Enhancement in accordance with the terms
thereof so as to receive thereunder with respect to the 2025E Subordinated Bonds secured by the
Credit Enhancement by 1:00 p.m. on said Interest Payment Date and Principal Payment Date, an
amount, in immediately available funds, equal to the amount of interest and principal payable on
such 2025E Subordinated Bonds on such Interest Payment Date and Principal Payment Date.
The proceeds of such draws shall be deposited in a separate account in the Subordinated Bond
Interest and Principal Fund and shall be applied to pay principal of and interest on such 2025E
Subordinated Bonds prior to the application of any other funds held by the Trustee therefor.
Amounts held in such account shall be held uninvested and separate and apart from all other
funds and accounts. Such accounts shall at all times be Eligible Accounts.

(b) If a Liquidity Facility is in effect with respect to the 2025E Subordinated
Bonds, on each date on which a 2025E Subordinated Bond is to be purchased, the Trustee, by
demand given by Electronic Means by 12:15 p.m., shall draw on the Liquidity Facility in
accordance with the terms thereof so as to receive thereunder by 2:45 p.m. on such date an
amount, in immediately available funds, sufficient, together with the proceeds of the remarketing
of such 2025E Subordinated Bonds on such date, to enable the Trustee to pay the Purchase Price
in connection therewith. The Trustee shall deposit said proceeds in the Liquidity Facility
Purchase Account established for the 2025E Subordinated Bonds pursuant to Section 108.09(b)
hereof.
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(c) Notwithstanding the foregoing paragraphs of this Section, if the Credit
Provider and the Liquidity Provider are the same entity, the Trustee shall not draw on the Credit
Enhancement with respect to any payments due or made in connection with Liquidity Provider
Bonds. In no event shall the Trustee draw on the Credit Enhancement or Liquidity Facility with
respect to any payments made or made in connection with 2025E Subordinated Bonds not
covered by the Credit Enhancement or Liquidity Facility or 2025E Subordinated Bonds owned
by the District.

(d) The District may provide an Alternate Credit Enhancement or Alternate
Liquidity Facility on any day on which 2025E Subordinated Bonds to be secured by such
Alternate Credit Enhancement or Alternate Liquidity Facility are subject to redemption at par
and not later than the fifth (5th) Business Day prior to the Expiration Date of the Credit
Enhancement or Liquidity Facility then in effect and supporting such 2025E Subordinated
Bonds. The District shall give the Notice Parties written notice of the proposed substitution of
an Alternate Credit Enhancement or Alternate Liquidity Facility no less than two (2) Business
Days prior to the date on which the Trustee is required to provide notice of the proposed
substitution to the Holders of the 2025E Subordinated Bonds. The Trustee shall give notice of
such Substitution Date in accordance with Section 108.02. On or before the Substitution Date
there shall be delivered to the Trustee (i) the Alternate Credit Enhancement or the Alternate
Liquidity Facility in substitution for the Credit Enhancement or Liquidity Facility then in effect,
(i1) a Favorable Opinion of Bond Counsel, (iii) a written Opinion of Counsel for the provider of
the Alternate Credit Enhancement or Alternate Liquidity Facility, as applicable, to the effect that
such Alternate Credit Enhancement or Alternate Liquidity Facility is a valid, legal and binding
obligation of the provider thereof, and (iv) unless waived by such entity, written evidence
satisfactory to the Credit Provider and the Liquidity Provider of the provision for purchase from
the Liquidity Provider of all Liquidity Provider Bonds, at a price equal to the principal amount
thereof plus accrued and unpaid interest, and payment of all amounts due to the Credit Provider
and the Liquidity Provider under the applicable Reimbursement Agreement or Liquidity Facility
on or before the effective date of such Alternate Credit Enhancement or Alternate Liquidity
Facility. Upon the satisfaction of the conditions described in the preceding sentence, the Trustee
shall accept such Alternate Credit Enhancement or Alternate Liquidity Facility on the close of
business on the Substitution Date and shall surrender the Credit Enhancement or Liquidity
Facility then in effect to the provider thereof on the Substitution Date; provided, however, that
the Trustee shall not surrender the Credit Enhancement or Liquidity Facility then in effect unless
and until the Trustee has received all amounts drawn thereunder. If any condition to the
substitution is not satisfied, the substitution shall not occur but the 2025E Subordinated Bonds
shall remain subject to mandatory purchase on the proposed Substitution Date.

(e) In the event of an extension of the Expiration Date, the District shall give
to the Notice Parties, a written notice of the new Expiration Date at least fifteen (15) days prior
to the fifth Business Day prior to the Expiration Date in effect prior to such extension.

6] The references to Credit Enhancement and Liquidity Facility and Credit
Provider and Liquidity Provider shall be disregarded during any period during which a Credit
Enhancement or Liquidity Facility, as applicable, is not in effect.
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(2) The Trustee shall not have any lien on or security interest in any amounts
drawn under a Credit Enhancement or a Liquidity Facility or any amounts on deposit in the
account described in Section 108.08(a) above in which proceeds of draws on a Credit
Enhancement are deposited or a Liquidity Facility Purchase Account.

(h) If at any time during the term of a Credit Enhancement and/or Liquidity
Facility any successor Trustee shall be appointed and qualified under the Subordinate Master
Resolution, the resigning or removed Trustee shall request that the Credit Provider and/or
Liquidity Provider, as applicable, transfer such Credit Enhancement and/or Liquidity Facility to
the successor Trustee and such resignation or removal of the Trustee shall not be effective until
the Credit Enhancement and/or Liquidity Facility has been duly transferred (including the
payment of any required transfer fee) to such successor Trustee. If the resigning or removed
Trustee fails to make this request, the successor Trustee shall do so before accepting
appointment.

(1) The Trustee may accept, hold and draw upon a Credit Enhancement and/or
a Liquidity Facility issued by itself or by any of its corporate affiliates to provide security and a
source of payment for the 2025E Subordinated Bonds. The Trustee covenants that it shall at all
times maintain adequate controls to manage any potential conflict of interest. Notwithstanding
any other provision herein to the contrary, while the Credit Provider and/or Liquidity Provider is
the Trustee or an affiliate of the Trustee and such Credit Provider and/or Liquidity Provider has
not failed to honor a properly presented draw on the Credit Enhancement and/or Liquidity
Facility, the Trustee shall have no discretion with respect to the acceleration of the 2025E
Subordinated Bonds and shall do so only upon the written direction of such Credit Provider
and/or Liquidity Provider and as otherwise permitted by the Subordinate Master Resolution. The
Trustee shall immediately tender its resignation and take prompt steps to have a successor trustee
appointed satisfying the requirements of the Subordinate Master Resolution if such affiliated
Credit Provider and/or Liquidity Provider shall fail at any time to honor a properly presented and
conforming draw on the Credit Enhancement and/or Liquidity Facility.

Section 108.09. Purchase Fund. There is hereby established and there shall be
maintained with the Trustee a separate fund to be known as the “Purchase Fund.” The Trustee
shall further establish separate accounts within the Purchase Fund to be known as the “Liquidity
Facility Purchase Account”, the “Remarketing Proceeds Account” and the “District Purchase
Account”. At any time at which there is a Liquidity Facility in effect with respect to the 2025E
Subordinated Bonds, the Purchase Fund shall be required to be an Eligible Account.

(a) Remarketing Proceeds Account. Upon receipt of the proceeds of a
remarketing of a 2025E Subordinated Bond on the date such 2025E Subordinated Bond is to be
purchased, the Trustee shall deposit such proceeds in the Remarketing Proceeds Account for
application to the Purchase Price of such 2025E Subordinated Bond. Notwithstanding the
foregoing, upon the receipt of the proceeds of a remarketing of Liquidity Provider Bonds, the
Trustee shall immediately pay such proceeds to the Liquidity Provider to the extent of any
amount owing to the Liquidity Provider.

(b) Liquidity Facility Purchase Account. Upon receipt of the immediately
available funds pursuant to Section 108.08(b), the Trustee shall deposit such money in the
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Liquidity Facility Purchase Account for application to the Purchase Price of the 2025E
Subordinated Bonds to the extent that the moneys on deposit in the Remarketing Proceeds
Account shall not be sufficient. Any amounts deposited in the Liquidity Facility Purchase
Account and not needed with respect to the Purchase Price of any 2025E Subordinated Bonds
shall be immediately returned to the Liquidity Provider.

(©) District Purchase Account. Upon receipt of funds from the District
pursuant to Section 108.04, the Trustee shall deposit such funds in the District Purchase Account
for application to the Purchase Price of the 2025E Subordinated Bonds. Any amounts deposited
in the District Purchase Account and not needed with respect to the Purchase Price for any
2025E Subordinated Bonds shall be immediately returned to the District.

(d) Investment. Amounts held in the Liquidity Facility Purchase Account, the
Remarketing Proceeds Account and the District Purchase Account by the Trustee shall be held
uninvested and separate and apart from all other funds and accounts.

Section 108.10. Inadequate Funds for Tenders.

(a) If moneys sufficient to pay the Purchase Price of all Tendered Bonds to be
purchased on any Purchase Date are not available (1) no purchase shall be consummated of
Tendered Bonds on such Purchase Date; (2) all Tendered Bonds shall be returned to the Holders
thereof; and (3) all remarketing proceeds with respect to the 2025E Subordinated Bonds shall be
returned to the Remarketing Agent for return to the Persons providing such moneys. Thereafter,
the Trustee shall continue to take all such action available to it to obtain remarketing proceeds
with respect to all Tendered Bonds from the Remarketing Agent and sufficient other funds from
the Liquidity Provider, if any, or, subject to Section 108.04, the District to effect a subsequent
successful remarketing or purchase of any Tendered Bonds.

(b) All Tendered Bonds (other than Liquidity Provider Bonds and 2025E
Subordinated Bonds in the Direct Purchase Index Mode) shall bear interest at the Maximum Rate
(or such lower interest rate or rates specified in the Sales Certificate for the initial Interest Rate
Mode or in writing by the District prior to the first day of any subsequent Interest Rate Mode,
Index Rate Period or Term Rate Period) during the period of time from and including the
applicable Purchase Date to (but not including) the date that all such Tendered Bonds are
successfully remarketed, redeemed, purchased or paid (the “Delayed Remarketing Period”).

(©) The District may direct the conversion of the Tendered Bonds to a
different Interest Rate Mode, Index Rate Period or Term Rate Period during the Delayed
Remarketing Period in accordance with Section 106.11 hereof; provided that the District shall
not be required to comply with the notice requirements described in Section 106.11.

(d) Subject to the terms of the Remarketing Agreement, if any, the
Remarketing Agent shall continue to use its best efforts to remarket all of the Tendered Bonds at
rates up to and including the Maximum Rate.

(e) During the Delayed Remarketing Period, the Trustee may, upon direction
of the District, apply amounts on deposit in the Redemption Fund to the redemption of such
Tendered Bonds, as a whole or in part on any Business Day during the Delayed Remarketing
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Period, at a redemption price equal to the principal amount thereof, together with interest accrued
thereon to the date fixed for redemption, without premium. Notwithstanding Section 107.08 to
the contrary, the Trustee shall give five Business Days’ notice of such redemption to the Holders
of the 2025E Subordinated Bonds to be redeemed.

® During the Delayed Remarketing Period, interest on such Tendered Bonds
(other than 2025E Subordinated Bonds in the Direct Purchase Index Mode) shall be paid to the
Holders thereof (i) on the first Business Day of each calendar month occurring during the
Delayed Remarketing Period and (ii) on the last day of the Delayed Remarketing Period.

ARTICLE CIX

REMARKETING AGENT

Section 109.01. Appointment of Remarketing Agent.

(a) The Remarketing Agent shall be appointed pursuant to the Remarketing
Agreement to remarket 2025E Subordinated Bonds pursuant to this Eighteenth Supplemental
Resolution and perform the other duties of the Remarketing Agent described hereunder, and to
keep such books and records as shall be consistent with prudent industry practice and to make
such books and records available for inspection by the District and the Trustee at all reasonable
times. The Remarketing Agent shall act as such under the Remarketing Agreement.

(b) The Remarketing Agent may at any time resign and be discharged of the
duties and obligations created by this Eighteenth Supplemental Resolution as set forth in the
Remarketing Agreement. The Remarketing Agent may suspend its remarketing efforts as set
forth in the Remarketing Agreement. The Remarketing Agent may be removed at any time, at
the direction of the District as set forth in the Remarketing Agreement. Any successor
Remarketing Agent shall be selected by the District, and shall be a member of the Financial
Industry Regulatory Authority, or its successors, shall have a capitalization of at least fifteen
million dollars ($15,000,000), shall be authorized by law to perform all the duties set forth in this
Eighteenth Supplemental Resolution and shall be acceptable to the Credit Provider and Liquidity
Provider. The District’s delivery to the Trustee of a certificate setting forth the effective date of
the appointment of a successor Remarketing Agent and the name of such successor shall be
conclusive evidence that (i) if applicable, the predecessor Remarketing Agent has been removed
in accordance with the provisions of this Eighteenth Supplemental Resolution and (ii) such
successor has been appointed and is qualified to act as Remarketing Agent under the terms of
this Eighteenth Supplemental Resolution.

(c) If the Remarketing Agent consolidates with, merges or converts into, or
transfers all or substantially all of its assets (or, in the case of a bank, national banking
association or trust company, its corporate assets) to, another corporation, the resulting, surviving
or transferee corporation without any further act shall be the successor Remarketing Agent.
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ARTICLE CX

MISCELLANEOUS

Section 110.01. 2025E Subordinated Sinking Fund Account; Pavments of
Interest, Principal and Redemption Price and Defeasance While Credit Enhancement in
Effect.

(a) An account is hereby established within the Subordinated Bonds Interest
and Principal Fund to be designated the “Series 2025E Sinking Fund Account.” The Treasurer
shall deposit in the Series 2025E Sinking Fund Account the mandatory sinking fund account
payments in the amounts, on the mandatory sinking fund account payment dates, set forth in
Section 107.05(a) and shall transfer such amounts to the Trustee on such date for application as
provided in Section 110.01(b).

(b) On each mandatory sinking fund account payment date established for the
2025E Subordinated Bonds, the Trustee shall apply the mandatory sinking fund account payment
required on that date to the redemption (or payment at maturity, as the case may be) of the 2025E
Subordinated Bonds for which the mandatory sinking fund account payment has been made,
upon the notice and in the manner provided in Section 107.08; provided that, at any time prior to
giving such notice of such redemption, the Trustee shall, upon direction of the District, apply
such moneys to the purchase of such 2025E Subordinated Bonds at public or private sale, as and
when and at such prices (including brokerage and other charges, but excluding accrued interest)
as the District may direct, except that the purchase price (excluding accrued interest) shall not
exceed the par amount of such 2025E Subordinated Bonds. If, during the twelve-month period
immediately preceding said mandatory sinking fund account payment date, the Trustee has
purchased 2025E Subordinated Bonds with moneys in the Series 2025E Sinking Fund Account,
or, during said period and prior to giving said notice of redemption, the District has deposited
2025E Subordinated Bonds with the Trustee, such 2025E Subordinated Bonds so purchased or
deposited or redeemed shall be applied, to the extent of the full principal amount thereof, to
reduce said mandatory sinking fund account payment. All 2025E Subordinated Bonds purchased
or deposited pursuant to this subsection shall be cancelled and destroyed by the Trustee. All
2025E Subordinated Bonds purchased from the Series 2025E Sinking Fund Account or deposited
by the District with the Trustee shall be allocated first to the next succeeding mandatory sinking
fund account payment, then to the remaining mandatory sinking fund account payments as
selected by the District.

(c) Any moneys remaining in the Series 2025E Sinking Fund Account after
all 2025E Subordinated Bonds have been retired shall be returned to the District for any lawful
District use.
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(d) Notwithstanding the foregoing provisions of this Section 110.01 or
Section 5.02 or any other provision of the Subordinate Master Resolution, unless a Credit
Provider Failure has occurred and is continuing, if Credit Enhancement is in effect with respect
to the 2025E Subordinated Bonds, the principal and Redemption Price of, and interest on, the
2025E Subordinated Bonds shall be paid solely (1) first, from moneys obtained from a drawing
on the Credit Enhancement pursuant to Section 108.08(a) and (2) second, in the event moneys
are not available pursuant to clause (1) for such purpose for any reason, from Available Moneys
and moneys on deposit in the Series 2025E Sinking Fund Account shall be withdrawn by the
Trustee and used solely for the purpose of reimbursing the Credit Provider for drawings under
the Credit Enhancement. To the extent the Credit Provider honors a drawing under the Credit
Enhancement for the purpose of paying the principal or Redemption Price of, or interest on, the
2025E Subordinated Bonds, the District shall receive a credit against its obligation to make
deposits into the Subordinated Bonds Interest and Principal Fund and shall not be required to
transfer funds to the Trustee in the amount of such drawing.

(e) Notwithstanding the provisions of Article X of the Subordinate Master
Resolution, unless a Credit Provider Failure has occurred and is continuing, if Credit
Enhancement is in effect with respect to the 2025E Subordinated Bonds, 2025E Subordinated
Bonds shall not be deemed defeased or otherwise paid or satisfied unless such 2025E
Subordinated Bonds are defeased with (1) moneys obtained from a drawing on the Credit
Enhancement pursuant to Section 108.08(a), (2) Available Moneys or (3) Defeasance Securities
acquired with moneys described in (1) or (2). Any Defeasance Securities used to defease 2025E
Subordinated Bonds for which Credit Enhancement is in effect shall be not callable by the issuer
thereof prior to maturity and shall mature no later than the earlier of (x) the first day upon which
such 2025E Subordinated Bonds may be tendered or (y) the first day upon which such 2025E
Subordinated Bonds may be redeemed. For purpose of Article X of the Subordinate Master
Resolution, interest on the 2025E Subordinated Bonds shall be calculated based on an assumed
interest rate equal to the Maximum Rate for periods for which the actual interest rate on the
2025E Subordinated Bonds cannot be determined.

Section 110.02. Form and Execution of 2025E Subordinated Bonds. The
2025E Subordinated Bonds, and the certificate of authentication and registration to be executed
thereon, shall be in substantially the form set forth as Exhibit A to this Eighteenth Supplemental
Resolution.

The 2025E Subordinated Bonds shall be executed in the name and on behalf of
the District with the manual or facsimile signature of the President or Vice President of its Board
of Directors. The 2025E Subordinated Bonds shall then be delivered to the Trustee for
authentication by it. In case any officer who shall have signed any of the 2025E Subordinated
Bonds shall cease to be such officer of the District before the 2025E Subordinated Bonds so
signed shall have been authenticated or delivered by the Trustee or issued by the District, such
2025E Subordinated Bonds may nevertheless be authenticated, delivered and issued and, upon
such authentication, delivery and issue, shall be as binding upon the District as though those who
signed the same had continued to be such officer of the District, and also any 2025E
Subordinated Bond may be signed on behalf of the District by such person as at the actual date of
execution of such 2025E Subordinated Bond shall be the proper officer of the District although
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at the nominal date of such 2025E Subordinated Bond any such person shall not have been such
officer of the District.

Only such of the 2025E Subordinated Bonds as shall bear thereon a certificate of
authentication substantially in the form set forth in Exhibit A to this Eighteenth Supplemental
Resolution, manually executed by an authorized signatory of the Trustee, shall be valid or
obligatory for any purpose or entitled to the benefits of the Subordinate Master Resolution, and
such certificate of the Trustee shall be conclusive evidence that the 2025E Subordinated Bonds
so authenticated have been duly executed, authenticated and delivered hereunder and are entitled
to the benefits of the Subordinate Master Resolution.

Section 110.03. Issuance of 2025E Subordinated Bonds. At any time after the
adoption of this Eighteenth Supplemental Resolution, the District may execute and deliver the
2025E Subordinated Bonds in the aggregate principal amount set forth in the Sales Certificate.
The Trustee shall authenticate and deliver the 2025E Subordinated Bonds upon written order of
the District. The proceeds of the sale of the 2025E Subordinated Bonds shall be deposited and
applied as set forth in the Sales Certificate.

Section 110.04. Use of Depository. Notwithstanding any provision of the
Subordinate Master Resolution or this Eighteenth Supplemental Resolution to the contrary:

(a) The 2025E Subordinated Bonds shall be initially issued as provided in
Section 106.02; provided, that 2025E Subordinated Bonds in the Direct Purchase Index Mode
shall be issued in definitive certificated form registered in the name of the Holder thereof or as
otherwise directed by the Holder. 2025E Subordinated Bonds in any other Interest Rate Mode
shall be registered in the name of Cede & Co. or as otherwise directed by the Securities
Depository and registered ownership thereof, or any portion thereof, may not thereafter be
transferred except:

(1) To any successor of DTC or its nominee, or to any substitute
depository designated pursuant to clause (ii) of this subsection (a) (“substitute
depository”); provided that any successor of DTC or substitute depository shall be
qualified under any applicable laws to provide the service proposed to be provided by it;

(11) To any substitute depository not objected to by the Trustee, upon
(1) the resignation of DTC or its successor (or any substitute depository or its successor)
from its functions as depository or (2) a determination by the District that DTC or its
successor (or any substitute depository or its successor) is no longer able to carry out its
functions as depository; provided that any such substitute depository shall be qualified
under any applicable laws to provide the services proposed to be provided by it; or

(ii1))  To any person as provided below, upon (1) the resignation of DTC
or its successor (or substitute depository or its successor) from its functions as depository;
provided that no substitute depository which is not objected to by the Trustee can be
obtained or (2) a determination by the District that it is in the best interests of the District
to remove DTC or its successor (or any substitute depository or its successor) from its
functions as depository.
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(b) In the case of any transfer pursuant to clause (i) or clause (ii) of subsection
110.04(a) hereof, upon receipt of all outstanding 2025E Subordinated Bonds by the Trustee,
together with a Certificate of the District to the Trustee, a single new 2025E Subordinated Bond
shall be executed and delivered for each maturity of 2025E Subordinated Bonds then outstanding
registered in the name of such successor or such substitute depository, or their nominees, as the
case may be, all as specified in such Certificate of the District. In the case of any transfer
pursuant to clause (iii) of subsection 110.04(a) hereof, upon receipt of all outstanding 2025E
Subordinated Bonds by the Trustee together with a Certificate of the District to the Trustee, new
2025E Subordinated Bonds shall be executed and delivered in such denominations and registered
in the names of such persons as are requested in such a Certificate of the District, subject to the
limitations of Section 110.04(a) hereof, provided the Trustee shall not be required to deliver such
new 2025E Subordinated Bonds within a period less than 60 days from the date of receipt of
such a Certificate of the District. Subsequent to any transfer pursuant to clause (iii) of subsection
110.04(a) hereof, the 2025E Subordinated Bonds shall be transferred as provided in Article I of
the Subordinate Master Resolution.

(c) In the case of partial redemption or an advance refunding of the 2025E
Subordinated Bonds evidencing all or a portion of the principal maturing in a particular year,
DTC shall make an appropriate notation on the 2025E Subordinated Bonds indicating the date
and amounts of such reduction in principal. The Trustee shall incur no liability for the failure or
any error by DTC in making such notation and the records of the Trustee shall be determinative
of the outstanding principal amount of 2025E Subordinated Bonds.

(d) The District and the Trustee shall be entitled to treat the person in whose
name any 2025E Subordinated Bond is registered as the Bondholder thereof for all purposes of
the Subordinate Master Resolution and any applicable laws, notwithstanding any notice to the
contrary received by the Trustee or the District; and the District and the Trustee shall have no
responsibility for transmitting payments to, communicating with, notifying, or otherwise dealing
with, any Beneficial Owners of the 2025E Subordinated Bonds. Neither the District nor the
Trustee will have any responsibility or obligations, legal or otherwise, to the Beneficial Owners
or to any other party including DTC or its successor (or substitute depository or its successor),
except for the Holder of any 2025E Subordinated Bond.

(e) During any period that the Outstanding 2025E Subordinated Bonds are
registered in the name of Cede & Co. or its registered assigns, the District and the Trustee (to the
extent funds are provided to it by the District) shall cooperate with Cede & Co., as sole
registered Bondholder, and its registered assigns, in effecting payment of the principal of and
redemption premium, if any, and interest on the 2025E Subordinated Bonds by arranging for
payment in such manner that funds for such payments are properly identified and are made
immediately available on the date they are due.

Section 110.05. Tax Covenants.

(a) The District shall at all times do and perform all acts and things permitted
by law which are necessary or desirable in order to assure that interest paid on the 2025E
Subordinated Bonds (or any of them) will be excluded from gross income for federal income tax
purposes and shall take no action that would result in such interest not being excluded from gross
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income for federal income tax purposes. Without limiting the generality of the foregoing, the
District agrees to comply with the provisions of the 2025 Tax Certificate. This covenant shall
survive payment in full or defeasance of the 2025E Subordinated Bonds.

(b) Without limiting the generality of the foregoing, the District agrees that
there shall be paid from time to time all amounts required to be rebated to the United States of
America pursuant to Section 148(f) of the Internal Revenue Code of 1986 (the “Code”) and any
temporary, proposed or final United States Treasury Regulations as may be applicable to the
2025E Subordinated Bonds from time to time (the “Rebate Requirement”). The District
specifically covenants to pay or cause to be paid the Rebate Requirement as provided in the 2025
Tax Certificate to the United States of America from any Net Subordinate Revenues lawfully
available to the District. This covenant shall survive payment in full or defeasance of the 2025E
Subordinated Bonds. Capitalized terms in this Section not otherwise defined in the Subordinate
Master Resolution or this Eighteenth Supplemental Resolution shall have the meanings ascribed
to them in the 2025 Tax Certificate.

(©) The District shall establish, maintain and hold in trust a fund separate from
any other fund established and maintained hereunder designated the Rebate Fund. The District
shall cause to be deposited in the Rebate Fund the Rebate Requirement as provided in the 2025
Tax Certificate. Subject to the provisions of this Section, moneys held in the Rebate Fund are
hereby pledged to secure payments to the United States government, and the District and the
Bondholders shall have no rights in or claim to such moneys.

(d) In accordance with the 2025 Tax Certificate, the District shall remit part or
all of the balance held in the Rebate Fund to the United States government as so directed.

(e) Notwithstanding any provision of this Section, if the District shall obtain
an opinion of counsel of recognized national standing in the field of obligations the interest on
which is excluded from gross income for purposes of federal income taxation to the effect that
any specified action required under this Section is no longer required, or to the effect that some
different action is required, to maintain the exclusion from gross income of the interest on the
2025E Subordinated Bonds under Section 103 of the Code, the District may rely conclusively on
such opinion in complying with the provisions hereof, and the agreements and covenants
hereunder shall be deemed to be modified to that extent without the necessity of an amendment
of the Subordinate Master Resolution or this Eighteenth Supplemental Resolution or the consent
at any time of the Bondholders.

Section 110.06. Rights of Credit Provider.

(a) Unless a Credit Provider Failure has occurred and is continuing, the Credit
Provider shall be deemed the sole Holder of the 2025E Subordinated Bonds for the purpose of
directing the Trustee with respect to the exercise of remedies and the declaration or waiver of
Events of Default pursuant to Article IX of the Subordinate Resolution.

(b) Unless a Credit Provider Failure has occurred and is continuing, the
Subordinate Master Resolution and this Eighteenth Supplemental Resolution shall not be
amended without the written consent of the Credit Provider.
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(c) Unless a Credit Provider Failure has occurred and is continuing, the
District shall not appoint a successor Remarketing Agent or Trustee without the written consent
of the Credit Provider.

Section 110.07. Limitations on Rights of Trustee.

(a) Proceeds of drawings on the Credit Enhancement and the Liquidity
Facility and moneys on deposit in the Purchase Fund shall be used solely for the purposes set
forth herein, and the Trustee shall have no lien on such proceeds or money, nor shall such
proceeds or moneys be used for, the payment of the fees and/or expenses of the Trustee.

(b) The Trustee shall draw on the Credit Enhancement and the Liquidity
Facility at the times and in the manner provided herein and therein and shall have no right to
seek or obtain indemnification from the District, the Holders or any other party as a condition of
making any such drawing.

Section 110.08. Terms of 2025E Subordinated Bonds Subject to the
Subordinate Master Resolution.

(a) Except as in this Eighteenth Supplemental Resolution expressly provided,
every term and condition contained in the Subordinate Master Resolution shall apply to this
Eighteenth Supplemental Resolution and to the 2025E Subordinated Bonds with the same force
and effect as if the same were herein set forth at length, with such omissions, variations and
modifications thereof as may be appropriate to make the same conform to this Eighteenth
Supplemental Resolution.

(b) This Eighteenth Supplemental Resolution and all the terms and provisions
herein contained shall form part of the Subordinate Master Resolution as fully and with the same
effect as if all such terms and provisions had been set forth in the Subordinate Master Resolution.
The Subordinate Master Resolution is hereby ratified and confirmed and shall continue in full
force and effect in accordance with the terms and provisions thereof, as supplemented and
amended hereby.

Section 110.09. Resolution of Trust to Remain in Effect. Save and except as
supplemented by this Eighteenth Supplemental Resolution, the Subordinate Master Resolution
shall remain in full force and effect.

Section 110.10. Notice to Rating Agencies. (a) The District shall provide or
cause to be provided prompt notice of the following events to the Rating Agencies, if any:

(1) the expiration, termination, extension or substitution of any Credit
Enhancement or Liquidity Facility relating to the 2025E Subordinated Bonds;

(2) any optional redemption (as a whole or in part), mandatory purchase or
acceleration of the 2025E Subordinated Bonds;

3) any Conversion of the 2025E Subordinated Bonds;
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(4) any amendment, modification or supplement of or to the Subordinate
Master Resolution or any Credit Enhancement or Liquidity Facility relating to the 2025E
Subordinated Bonds (which notice shall be provided or caused to be provided at least ten days
prior to the effective date thereof);

(5) any change in the party instructed to draw on any Credit Enhancement or
Liquidity Facility relating to the 2025E Subordinated Bonds;

(6) any removal or resignation of the Trustee or the Remarketing Agent; or
(7) any legal defeasance of the 2025E Subordinated Bonds.

(b) The District and the Trustee shall provide or cause to be provided to the
Rating Agencies any information reasonably requested by such Rating Agency to maintain its
rating, if any, on the 2025E Subordinated Bonds.

Section 110.11. Continuing Disclosure. The District hereby covenants and
agrees that it will comply with and carry out all of the provisions of any Continuing Disclosure
Agreement executed in connection with the 2025E Subordinated Bonds. Notwithstanding any
other provision of the Subordinate Master Resolution or this Eighteenth Supplemental
Resolution, failure of the District to comply with any such Continuing Disclosure Agreement
shall not be considered an Event of Default; however, the Trustee shall, at the written request of
any Participating Underwriter (as defined in any such Continuing Disclosure Agreement) or the
Holders of at least 25% aggregate principal amount of Outstanding 2025E Subordinated Bonds
upon receipt of indemnity satisfactory to the Trustee or any Holder of 2025E Subordinated
Bonds or Beneficial Owner may take such actions as may be necessary and appropriate,
including seeking mandate or specific performance by court order, to cause the District to
comply with its obligations under this Section. For purposes of this Section, “Beneficial Owner”
means any person which has or shares the power, directly or indirectly, to make investment
decisions concerning ownership of any 2025E Subordinated Bonds (including persons holding
2025E Subordinated Bonds through nominees, depositories or other intermediaries).

Section 110.12. Designation of Credit Provider and Liquidity Provider
Reimbursement Obligations as Parity Subordinated Debt; Authorization and Issuance of
Revolving Notes. For the avoidance of doubt, the District hereby designates as Parity
Subordinated Debt, secured by the pledge of Net Subordinated Revenues made by the District
pursuant to Section 5.01 of the Subordinate Master Resolution on the same basis as the
Subordinated Bonds and all other Parity Subordinated Debt as provided in the Subordinate
Master Resolution, any and all obligations of the District pursuant to any Credit Enhancement,
Liquidity Facility, or Reimbursement Agreement to reimburse each Credit Provider or Liquidity
Provider for drawings or other advances on or pursuant to the related Credit Enhancement or
Liquidity Facility, including, without limitation, any accrued interest on such drawings or
advances, all as set forth in the related Credit Enhancement, Liquidity Facility, or
Reimbursement Agreement (collectively, the “Reimbursement Obligations”). In order to more
fully evidence the Reimbursement Obligations as Parity Subordinated Debt, the Board hereby
authorizes the issuance from time to time of one or more revenue bonds pursuant to the Act in
substantially the form of and with the terms stated in the form of the revolving note set forth as
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Exhibit B to this Eighteenth Supplemental Resolution (each a “Revolving Note”), but the
delivery of such Revolving Note shall not be required to secure such Reimbursement Obligations
as Parity Subordinated Debt. At the time of each delivery of a Credit Enhancement or Liquidity
Facility pursuant to the terms of this Eighteenth Supplemental Resolution, the District may
deliver a Revolving Note to the related Credit Provider or Liquidity Provider with a stated
amount equal to the Available Amount under such Credit Enhancement or Liquidity Facility and
with all blanks and brackets filled in as appropriate and with such other changes as may be
necessary or appropriate to conform to the terms of such Credit Enhancement, Liquidity Facility,
or Reimbursement Agreement.
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EXHIBIT A
FORM OF 2025E SUBORDINATED BOND
[TO BE CONFORMED TO SALES CERTIFICATE]

No. R-_ $

SACRAMENTO MUNICIPAL UTILITY DISTRICT
SUBORDINATED ELECTRIC REVENUE BOND
2025 SERIES E

Maturity Interest Per Annum Date CUSIP
,20 Variable , 2025
REGISTERED OWNER:
PRINCIPAL AMOUNT: DOLLARS

SACRAMENTO MUNICIPAL UTILITY DISTRICT, a municipal utility district duly
organized and existing under and pursuant to the laws of the State of California (the “District”),
for value received, hereby promises to pay (but only out of the Net Subordinated Revenues
hereinafter referred to) to the registered owner named above or registered assigns, on the
maturity date specified above, the principal sum specified above together with interest thereon
from , 2025, until the principal hereof shall have been paid, at the interest rates per
annum determined as set forth below, payable on each Interest Payment Date, as defined below.
The principal of and premium, if any, and interest on the 2025E Subordinated Bonds, as defined
below, shall be payable in lawful money of the United States of America. Interest on the 2025E
Subordinated Bonds shall be paid on each Interest Payment Date, as defined below, by the
Paying Agent during a Daily Mode, Weekly Mode, Term Rate Mode, Index Mode or Fixed Rate
Mode, by check mailed on the date on which due to the Holders of the 2025E Subordinated
Bonds at the close of business on the Record Date for the 2025E Subordinated Bonds in respect
of such Interest Payment Date at the registered addresses of the Holders of the 2025E
Subordinated Bonds as shall appear on the registration books of the Trustee. In the case of (i)
2025E Subordinated Bonds in a Direct Purchase Index Mode or Flexible Mode or (i1) any Holder
of 2025E Subordinated Bonds in any Interest Rate Mode other than a Direct Purchase Index
Mode or Flexible Mode in an aggregate principal amount in excess of $1,000,000 as shown on
the registration books of the Trustee who, prior to the Record Date for the 2025E Subordinated
Bonds next preceding any Interest Payment Date, shall have provided the Paying Agent with
written wire transfer instructions, interest payable on such 2025E Subordinated Bonds shall be
paid on each Interest Payment Date in accordance with the wire transfer instructions provided by
the Holder of such 2025E Subordinated Bond; provided, however, that during any Flexible Rate
Period, except for 2025E Subordinated Bonds registered in the name of the Securities Depository
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(or its nominee), interest on any such 2025E Subordinated Bond shall be payable only upon
surrender of such 2025E Subordinated Bond at the office of the Paying Agent. The principal of
and premium, if any, on each 2025E Subordinated Bond shall be payable on the Principal
Payment Date of such 2025E Subordinated Bond upon surrender thereof at the office of the
Paying Agent, subject to the terms of the Eighteenth Supplemental Resolution, as defined below.

This Bond is one of a duly authorized issue of Sacramento Municipal Utility District
Subordinated Electric Revenue Bonds (hereinafter called the “Subordinated Bonds”) designated
as Subordinated Electric Revenue Bonds, 2025 Series E (the “2025E Subordinated Bonds™). The
Subordinated Bonds are not limited in aggregate principal amount, except as otherwise provided
in the Subordinate Resolution hereinafter mentioned, and consist or may consist of one or more
series of varying denominations, dates, maturities, interest rates and other provisions, as in said
Subordinate Resolution provided, all issued and to be issued pursuant to the provisions of the
Revenue Bond Law of 1941 as made applicable by Article 6a of Chapter 6, Division 6, of the
California Public Utilities Code and Article 11 of Chapter 3 of Part 1 of Division 2 of Title 5 of
the California Government Code (hereinafter called the “Act”). This 2025E Subordinated Bond
is issued pursuant to Resolution No. 85-11-1 of the District, adopted November 7, 1985,
providing for the issuance of the Subordinated Bonds, as amended and restated by Resolution
No. 01-06-10 of the District, adopted on June 21, 2001 (as amended and restated, the
“Subordinate Master Resolution”), and as supplemented and amended by resolutions to date,
including by a Eighteenth Supplemental Resolution, adopted May 15, 2025, authorizing the
issuance of the 2025E Subordinated Bonds (said resolution as amended, restated and
supplemented and the Eighteenth Supplemental Resolution being hereinafter collectively called
the “Subordinate Resolution”). Reference is hereby made to the Subordinate Resolution and the
Act for a description of the terms on which the Subordinated Bonds are issued and to be issued,
the provisions with regard to the nature and extent of the Revenues, as that term is defined in the
Subordinate Resolution, and the rights of the registered owners of the Subordinated Bonds; and
all the terms of the Subordinate Resolution and the Act are hereby incorporated herein and
constitute a contract between the District and the registered owner from time to time of this
2025E Subordinated Bond, and to all the provisions thereof the registered owner of this 2025E
Subordinated Bond, by its acceptance hereof, consents and agrees. Additional bonds may be
issued on a parity with the Subordinated Bonds of this authorized issue, but only subject to the
conditions and limitations contained in the Subordinate Resolution. Capitalized terms used, but
not defined herein shall have the meaning given such terms in the Subordinate Resolution.

The Subordinated Bonds and the interest thereon, together with the Parity Subordinated
Debt (as defined in the Subordinate Resolution) heretofore or hereafter issued by the District,
and the interest thereon, are payable from, and are secured by a charge and lien on, the Net
Subordinated Revenues derived by the District from the Electric System (as those terms are
defined in the Subordinate Resolution). The District covenants and warrants that for the
payment of the Subordinated Bonds, and interest thereon, there have been created and will be
maintained by the District special funds into which there shall be deposited from Net
Subordinated Revenues available for that purpose sums sufficient to pay the principal of, and
interest on, all of the Subordinated Bonds, as such principal and interest become due, and as an
irrevocable charge the District has allocated Net Subordinated Revenues to such payment, all in
accordance with the Subordinate Resolution.
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The Subordinated Bonds, including the 2025E Subordinated Bonds, are expressly
subordinated in right of payment to the prior payment in full of all Parity Bonds, as that term is
defined in Resolution No. 6649 of the District, adopted on January 7, 1971 (the “Senior Bond
Resolution”), including the District’s Electric Revenue Bonds. The holder of this 2025E
Subordinated Bond, by acceptance hereof, authorizes and directs the Trustee on its behalf to take
such action as may be necessary or appropriate to effectuate the subordination provided in this
paragraph and in the Subordinate Resolution and appoints the Trustee its attorney-in-fact for any
and all such purposes.

The Subordinated Bonds are special obligations of the District, and are payable, both as
to principal and interest, out of the Net Subordinated Revenues pertaining to the Electric System,
and not out of any other fund or moneys of the District. No holder of this Bond shall ever have
the right to compel any exercise of the taxing power of the District to pay this Bond or the
interest hereon.

The term of the 2025E Subordinated Bonds will be divided into consecutive Interest
Periods during each of which the 2025E Subordinated Bonds shall bear interest at a Flexible
Rate or Flexible Rates, a Daily Rate, a Weekly Rate, a Direct Purchase Index Rate, a Term Rate,
an Index Rate or a Fixed Rate or Fixed Rates. The 2025E Subordinated Bonds shall initially
bear interest at a Term Rate for an initial Term Rate Period ending on [ ,20 1. The
Interest Rate Mode, Term Rate Period, Index Rate Period and Direct Purchase Index Rate Period
for the 2025E Subordinated Bonds thereafter may be changed from time to time as provided in
the Subordinate Resolution. As hereinafter described, the 2025E Subordinated Bonds are subject
to mandatory purchase on any Conversion Date.

Interest on the 2025E Subordinated Bonds is to be paid on: (i) with respect to Flexible
Rate Bonds, each Mandatory Purchase Date applicable thereto; (ii) with respect to 2025E
Subordinated Bonds in the Daily Mode, Weekly Mode, Direct Purchase Index Mode or Index
Mode, the first Business Day of each month; (iii) with respect to 2025E Subordinated Bonds in a
Term Rate Mode or Fixed Rate Mode, each [ ]and [ ] (beginning with the first such
day specified (a) in the Sales Certificate in connection with the initial issuance of the 2025E
Subordinated Bonds or (b) in writing by the District in connection with the Conversion Date to
such Term Rate Mode or Fixed Rate Mode, as applicable); (iv) (without duplication as to any
Interest Payment Date listed above) any Mandatory Purchase Date; (v) (without duplication as to
any Interest Payment Date listed above) each Maturity Date; and (vi) with respect to any
Liquidity Provider Bonds, as provided in the applicable Reimbursement Agreement or Liquidity
Facility (each an “Interest Payment Date”).

The interest rate on the 2025E Subordinated Bonds shall be determined as follows:

Determination of Flexible Rates and Interest Periods During Flexible Mode. An Interest
Period for the Flexible Rate Bonds shall be of such duration of from one to 270 calendar days,
ending on either a day which immediately precedes a Business Day or the day immediately
preceding the Maturity Date, as the Remarketing Agent shall determine in accordance with the
provisions of this Section. A Flexible Rate Bond may have an Interest Period, and bear interest
at a Flexible Rate, different than another Flexible Rate Bond. In making the determinations with
respect to Interest Periods, subject to limitations imposed by the second preceding sentence and
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in Section 106.04 of the Eighteenth Supplemental Resolution, on each Rate Determination Date
for a Flexible Rate Bond, the Remarketing Agent shall select for such 2025E Subordinated Bond
the Interest Period which would result in the Remarketing Agent being able to remarket such
2025E Subordinated Bond at par in the secondary market at the lowest average interest cost for
all 2025E Subordinated Bonds; provided, however, that if the Remarketing Agent has received
notice from the District that such 2025E Subordinated Bonds are to be changed from the Flexible
Mode to any other Interest Rate Mode, the Remarketing Agent shall select Interest Periods which
do not extend beyond the proposed Conversion Date.

Except while the 2025E Subordinated Bonds are registered in a Book-Entry System, in
order to receive payment of the Purchase Price the Holder of any Flexible Rate Bond must
present such Flexible Rate Bond to the Trustee, by 12:00 noon on the Rate Determination Date,
in which case the Trustee shall pay the Purchase Price to such Holder by 3:00 p.m. on the same
day.

By 1:00 p.m. on each Rate Determination Date, the Remarketing Agent, with respect to
each Flexible Rate Bond which is subject to adjustment on such date, shall determine the
Flexible Rate(s) for the Interest Periods then selected for such Flexible Rate Bond and shall give
notice by Electronic Means to the Paying Agent and the District of the Interest Period, the
Purchase Date(s) and the Flexible Rate(s). The Remarketing Agent shall make the Flexible Rate
and Interest Period available after 2:00 p.m. on each Rate Determination Date by telephone or
Electronic Means to the Trustee or any other Paying Agent without request, and to any
Beneficial Owner or Notice Party requesting such information.

Determination of Interest Rates During the Daily Mode and the Weekly Mode. The
interest rate for 2025E Subordinated Bonds in the Daily Mode or Weekly Mode shall be the rate
of interest per annum determined by the Remarketing Agent on and as of the applicable Rate
Determination Date as the minimum rate of interest which, in the opinion of the Remarketing
Agent under then-existing market conditions, would result in the sale of such 2025E
Subordinated Bonds in the Daily Rate Period or Weekly Rate Period, as applicable, at a price
equal to the principal amount thereof, plus interest, if any, accrued through the Rate
Determination Date during the then current Interest Accrual Period.

During the Daily Mode, the Remarketing Agent shall establish the Daily Rate by
10:00 a.m. on each Rate Determination Date. The Daily Rate for any day during the Daily Mode
which is not a Business Day shall be the Daily Rate established on the immediately preceding
Rate Determination Date. The Remarketing Agent shall make the Daily Rate available no less
frequently than once per week by Electronic Means to each Notice Party requesting such rate.

During the Weekly Mode, the Remarketing Agent shall establish the Weekly Rate by
4:00 p.m. on each Rate Determination Date. The Weekly Rate shall be in effect during the
applicable Weekly Rate Period. The Remarketing Agent shall make the Weekly Rate available
after 5:00 p.m. on the Business Day following the Rate Determination Date by Electronic Means
to each Notice Party requesting such rate.

Term Rates. The Term Rate shall be determined by the Remarketing Agent not later than
4:00 p.m. on the Rate Determination Date. The Term Rate shall be the minimum rate which, in
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the sole judgment of the Remarketing Agent, would result in a sale of such 2025E Subordinated
Bonds at a price equal to the principal amount thereof on the Rate Determination Date for the
Interest Period selected by the District in writing delivered to the Remarketing Agent before such
Rate Determination Date. No Interest Period in the Term Rate Mode may extend beyond the
Maturity Date. The Remarketing Agent shall make the Term Rate available by telephone or
Electronic Means after 5:00 p.m. on the Rate Determination Date to any Notice Party requesting
such Term Rate. Upon request of any Notice Party, the Paying Agent shall give notice of such
rate by Electronic Means.

Fixed Rates. The Remarketing Agent shall determine the Fixed Rate for 2025E
Subordinated Bonds being converted to the Fixed Rate Mode in the manner and at the times as
follows: not later than 4:00 p.m. on the applicable Rate Determination Date, the Remarketing
Agent shall determine the Fixed Rate (or Fixed Rates, if such 2025E Subordinated Bonds will
have Serial Maturity Dates in accordance with Section 106.11(b)(v) of the Eighteenth
Supplemental Resolution). Except as set forth in Section 106.11(b)(v) of the Eighteenth
Supplemental Resolution, the Fixed Rate shall be the minimum interest rate which, in the sole
judgment of the Remarketing Agent, will result in a sale of such 2025E Subordinated Bonds at a
price equal to the principal amount thereof on the Rate Determination Date. The Remarketing
Agent shall make the Fixed Rate available by telephone or by Electronic Means after 5:00 p.m.
on the Rate Determination Date to any Notice Party requesting such Fixed Rate. Upon request
of any Notice Party, the Paying Agent shall give notice of such Fixed Rate by Electronic Means.
Subject to Section 106.11(b)(v) of the Eighteenth Supplemental Resolution, the Fixed Rate so
established shall remain in effect until the Maturity Date of such 2025E Subordinated Bonds.

Alternate Rates. The following provisions shall apply in the event (i) the Remarketing
Agent fails or is unable to determine the interest rate or Interest Period for 2025E Subordinated
Bonds (other than 2025E Subordinated Bonds in the Direct Purchase Index Mode, the Index
Mode or the Term Rate Mode), (ii) the method by which the Remarketing Agent determines the
interest rate or Interest Period with respect to 2025E Subordinated Bonds in any Interest Rate
Mode other than the Direct Purchase Index Mode, the Index Mode or the Term Rate Mode shall
be held to be unenforceable by a court of law of competent jurisdiction or (iii) other than with
respect to 2025E Subordinated Bonds in the Direct Purchase Index Mode, the Index Mode or the
Term Rate Mode, if the Remarketing Agent suspends its remarketing effort in accordance with
the Remarketing Agreement. These provisions shall continue to apply until such time as the
Remarketing Agent again makes such determinations. In the case of clause (ii) above, the
Remarketing Agent shall again make such determination at such time as there is delivered to the
Remarketing Agent and the District an opinion of Bond Counsel to the effect that there are no
longer any legal prohibitions against such determinations. The following shall be the methods
by which the interest rates and, in the case of the Flexible Rate Mode, the Interest Periods, shall
be determined for 2025E Subordinated Bonds as to which any of the events described in clauses
(1), (i1) or (iii) shall be applicable. Such methods shall be applicable from and after the date any
of the events described in clauses (i), (ii) or (iii) first become applicable to such 2025E
Subordinated Bonds until such time as the events described in clauses (i), (i1) or (iii) are no
longer applicable to such 2025E Subordinated Bonds.

For Flexible Rate Bonds, the next Interest Period shall be from, and including, the first
day following the last day of the current Interest Period for such Flexible Rate Bonds to, but
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excluding, the next succeeding Business Day and thereafter shall commence on each Business
Day and extend to, but exclude, the next succeeding Business Day. For each such Interest
Period, the interest rate for such 2025E Subordinated Bonds shall be the applicable Alternate
Rate in effect on the Business Day that begins an Interest Period.

For 2025E Subordinated Bonds in the Daily Mode or the Weekly Mode, such 2025E
Subordinated Bonds shall bear interest during each subsequent Interest Period at the Alternate
Rate in effect on the first day of such Interest Period.

Direct Purchase Index Rates.

(a) During each Direct Purchase Index Rate Period, the 2025E Subordinated Bonds
shall, subject to subparagraph (b) below, bear interest at the Direct Purchase Index Rate. The
Calculation Agent shall determine the Direct Purchase Index Rate on each Direct Purchase Index
Rate Determination Date occurring during any Direct Purchase Index Rate Period. The Direct
Purchase Index Rate shall be the sum of (i) the product of the Direct Purchase Index multiplied
by the Applicable Factor, plus (ii) the Applicable Spread. Each Direct Purchase Index Rate shall
be effective, and interest shall accrue on the 2025E Subordinated Bonds at such Direct Purchase
Index Rate each day during the applicable Direct Purchase Index Rate Effective Period. On or
before any Conversion Date upon which a Direct Purchase Index Rate Period will begin, the
District shall designate the Direct Purchase Index to be in effect during such Direct Purchase
Index Rate Period. The Applicable Factor and Applicable Spread for a Direct Purchase Index
Rate Period shall be determined by the Market Agent such that the applicable Direct Purchase
Index Rate shall be the interest rate per annum (based upon tax exempt obligations comparable,
in the judgment of the Market Agent, to the 2025E Subordinated Bonds and known to the Market
Agent to have been priced or traded under the prevailing market conditions) to be the minimum
interest rate at which a Person will agree to purchase the 2025E Subordinated Bonds on the
Conversion Date at a price (without regard to accrued interest) equal to the principal amount
thereof. Unless otherwise specified in the Continuing Covenant Agreement applicable to a
Direct Purchase Index Rate Period, the Direct Purchase Index Rate shall be rounded to the
nearest fifth decimal place. Promptly following the determination of the Direct Purchase Index
Rate, the Calculation Agent shall give notice thereof to the District, the Trustee and the Paying
Agent. If the Direct Purchase Index Rate is not determined by the Calculation Agent on the
Direct Purchase Index Rate Determination Date, the rate of interest born on such 2025E
Subordinated Bonds bearing interest at a Direct Purchase Index Rate shall be the rate in effect on
the immediately preceding Direct Purchase Index Rate Reset Date until the Calculation Agent
next determines the Direct Purchase Index Rate as required hereunder.

(b) Adjustments to Direct Purchase Index Rates.

(1) Taxable Rate. Notwithstanding anything in the Subordinate Resolution to
the contrary, including, without limitation, Section 108.02(b) thereof, but subject to
Section 106.04(c) and Section 106.09(b)(ii) and (iii) thereof, from and after any Taxable
Date, the interest rate on 2025E Subordinated Bonds in a Direct Purchase Index Mode
shall be established at a rate at all times equal to the Taxable Rate.
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(1)  Default Rate. Notwithstanding anything in the Subordinate Resolution to
the contrary, including, without limitation, Section 108.02(b) thereof, but subject to
Section 106.04(c) and Section 106.09(b)(iii) thereof, from and after the effective date of
any “Event of Default” under and as defined in the Continuing Covenant Agreement or
the Subordinate Master Resolution and during the continuance thereof, the interest rate
for 2025E Subordinated Bonds in a Direct Purchase Index Mode shall be established at a
rate at all times equal to the greater of (A) the Default Rate and (B) the interest rate that
otherwise would be applicable to the 2025E Subordinated Bonds but for the provisions of
this paragraph, payable on demand to the Bank. Interest shall accrue and be paid on both
defaulted interest and defaulted principal.

(1)  Excess Interest. Notwithstanding anything in the Subordinate Resolution
to the contrary, if during a Direct Purchase Index Mode the rate of interest on the 2025E
Subordinated Bonds exceeds the Maximum Rate for such 2025E Subordinated Bonds,
then (A) such 2025E Subordinated Bonds shall bear interest at the Maximum Rate and
(B) interest on such 2025E Subordinated Bonds calculated at the rate equal to the
difference between (1) the rate of interest for such 2025E Subordinated Bonds as
otherwise calculated pursuant to the above provisions and (2) the Maximum Rate (the
“Excess Interest”) shall be deferred until such date as the rate of interest borne by such
2025E Subordinated Bonds as otherwise calculated pursuant to the above provisions is
below the Maximum Rate, at which time Excess Interest shall be payable with respect to
such 2025E Subordinated Bonds. Payments of deferred Excess Interest shall no longer
be due and payable upon the earlier to occur of the date on which such 2025E
Subordinated Bonds are redeemed or tendered for purchase in accordance with the
Eighteenth Supplemental Resolution and the redemption price or purchase price, as
applicable, is paid in full or the principal of and interest on such 2025E Subordinated
Bonds is otherwise paid in full.

(iv)  Amortization Period. Notwithstanding anything in the Subordinate
Resolution to the contrary, but subject to Section 106.04(c) and Section 106.09(b)(i), (ii)
and (iii) thereof, during any Amortization Period, the 2025E Subordinated Bonds shall
bear interest at the Bank Rate.

Index Rates. During each Index Rate Period, the 2025E Subordinated Bonds shall bear
interest at the Index Rate. The Calculation Agent shall determine the Index Rate for each
maturity of the 2025E Subordinated Bonds on each Index Rate Determination Date occurring
during any Index Rate Period. The Index Rate for each maturity of the 2025E Subordinated
Bonds shall be the sum of (i) the product of the Index multiplied by the Index Percentage, plus
(i1) the Index Spread for such maturity of the 2025E Subordinated Bonds. Each Index Rate shall
be effective, and interest shall accrue on the 2025E Subordinated Bonds at such Index Rate each
day during the applicable Index Rate Effective Period. If the 2025E Subordinated Bonds are
initially issued in the Index Mode, the District shall specify the Index, Index Percentage, Index
Spreads and Call Protection Date for the Index Rate Period commencing on the date of issuance
of the 2025E Subordinated Bonds and the length of the Index Rate Period commencing on the
date of issuance of the 2025E Subordinated Bonds in the Sales Certificate. On or before any
Conversion Date upon which an Index Rate Period will begin, the District shall specify the
length of such Index Rate Period and designate the Index and Call Protection Date to be in effect
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during such Index Rate Period and the Remarketing Agent shall determine the Index Percentage
and Index Spread that would result in a sale of the 2025E Subordinated Bonds at a price (without
regard to accrued interest) equal to principal amount thereof on the Conversion Date for such
Index Rate Period. Each Index, Index Percentage and Index Spread shall be in effect through the
last day of the applicable Index Rate Period and shall be applied by the Calculation Agent in
determining the Index Rate on each Index Rate Determination Date during such Index Rate
Period. All percentages resulting from the calculation of the Index Rate shall be rounded, if
necessary, to the nearest ten-thousandth of a percentage point with five hundred thousandths of a
percentage point rounded upward. All dollar amounts used in or resulting from the calculation of
the Index Rate shall be rounded to the nearest cent with one-half cent being rounded upward.
The Calculation Agent shall make each Index Rate available by telephone or Electronic Means
after 5:00 p.m. on the applicable Index Rate Determination Date to any Notice Party requesting
such Index Rate. Upon request of any Notice Party, the Paying Agent shall give notice of such
rate by Electronic Means. If the Index Rate is not determined by the Calculation Agent on the
applicable Index Rate Determination Date, the rate of interest born on such 2025E Subordinated
Bonds bearing interest at an Index Rate shall be the rate in effect on the immediately preceding
Index Rate Reset Date until the Calculation Agent next determines the Index Rate as required
hereunder.

Optional Tenders of 2025E Subordinated Bonds in the Daily Mode or the Weekly Mode.
Subject to Section 108.06, the Beneficial Owners of 2025E Subordinated Bonds in a Daily Mode
or a Weekly Mode may elect to have their 2025E Subordinated Bonds (or portions of those
2025E Subordinated Bonds, provided that no 2025E Subordinated Bonds remain Outstanding in
other than Authorized Denominations) purchased on any Business Day at a price equal to the
Purchase Price, upon delivery of a Tender Notice to the Trustee by the Tender Notice Deadline.
Immediately upon receipt of a Tender Notice, the Trustee shall notify the Remarketing Agent
and provide the Remarketing Agent with a copy of such Tender Notice.

Mandatory Purchase on Mandatory Purchase Date; Amortization Period During Direct
Purchase Index Mode. The 2025E Subordinated Bonds shall be subject to mandatory purchase
on each Mandatory Purchase Date. The Trustee shall give notice of such mandatory purchase by
mail to the Holders of the 2025E Subordinated Bonds subject to mandatory purchase no less than
ten (10) days prior to the Mandatory Purchase Date described in clauses (iii), (iv), (v), (viii) and
(x) of the definition of Mandatory Purchase Date and no less than 3 days prior to the Mandatory
Purchase Date described in clauses (vi) and (vii) of the definition of Mandatory Purchase Date
(provided that in the instance of a Mandatory Purchase Date resulting from clause (iii) of the
definition of Bank Purchase Date, no such notice shall be required). No notice shall be given of
the Mandatory Purchase Date at the end of each Interest Period for Flexible Rate Bonds. Any
notice shall state the Mandatory Purchase Date, the Purchase Price, and that interest on 2025E
Subordinated Bonds subject to mandatory purchase shall cease to accrue from and after the
Mandatory Purchase Date. The failure to mail such notice with respect to any 2025E
Subordinated Bond shall not affect the validity of the mandatory purchase of any other 2025E
Subordinated Bond with respect to which notice was so mailed. Any notice mailed will be
conclusively presumed to have been given, whether or not actually received by any Holder or
Beneficial Owner. The Trustee shall also give a copy of such notice to the Rating Agencies.
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The term “Mandatory Purchase Date” means: (i) with respect to a Flexible Rate Bond,
the first Business Day following the last day of each Flexible Rate Period with respect to such
Flexible Rate Bond, (ii) with respect to 2025E Subordinated Bonds in the Term Rate Mode, the
first Business Day following the last day of each Term Rate Period applicable to such 2025E
Subordinated Bonds, (iii) with respect to any 2025E Subordinated Bonds, any Conversion Date
applicable to such 2025E Subordinated Bond (except for any Conversion Date in respect of a
conversion from the Daily Mode to the Weekly Mode or from the Weekly Mode to the Daily
Mode) or the date that otherwise would have been a Conversion Date had one of the conditions
precedent to such Conversion Date specified in Section 106.11 not failed to occur (except for
any such date in respect of a proposed conversion from the Daily Mode to the Weekly Mode or
from the Weekly Mode to the Daily Mode), (iv) with respect to any 2025E Subordinated Bonds,
any Substitution Date with respect to a Credit Enhancement or Liquidity Facility, (v) with
respect to any 2025E Subordinated Bonds, the fifth Business Day prior to the Expiration Date
with respect to a Credit Enhancement or Liquidity Facility supporting such 2025E Subordinated
Bonds, (vi) with respect to any 2025E Subordinated Bonds, the date specified by the Trustee
following the occurrence of an event under the Reimbursement Agreement or Liquidity Facility,
which requires or gives the Credit Provider or Liquidity Provider the option to cause a
mandatory tender of the 2025E Subordinated Bonds or terminate the Credit Enhancement or
Liquidity Facility upon notice, which date shall be a Business Day not more than five Business
Days after the Trustee’s receipt of written notice of such event from the Credit Provider or the
Liquidity Provider and directing the Trustee to cause a mandatory tender of the 2025E
Subordinated Bonds and in no event later than the Business Day preceding the termination date
specified by the Credit Provider or the Liquidity Provider; (vii) with respect to any 2025E
Subordinated Bonds, the date specified by the Trustee following receipt of written notice by the
Trustee from the Credit Provider that the Credit Enhancement will not be reinstated following a
drawing to pay interest on the 2025E Subordinated Bonds (other than interest on 2025E
Subordinated Bonds no longer Outstanding after such drawing) and directing the Trustee to
cause a mandatory tender of the 2025E Subordinated Bonds which date shall be a Business Day
not more than five days after the Trustee’s receipt of such notice, (viii) with respect to 2025E
Subordinated Bonds in the Daily Mode or Weekly Mode, any Business Day specified by the
District with the consent of the Liquidity Provider, if any, not less than 20 days after the
Trustee’s receipt of such notice and in no event later than the day preceding the Expiration Date
of the Liquidity Facility, if any, then in effect with respect to such 2025E Subordinated Bonds,
(ix) with respect to 2025E Subordinated Bonds in the Index Mode, the first Business Day
following the last day of each Index Rate Period applicable to such 2025E Subordinated Bonds,
and (x) with respect to 2025E Subordinated Bonds in the Direct Purchase Index Mode, each
Bank Purchase Date; provided that, in the event that the Bank (acting in its sole and absolute
discretion) for the then existing Direct Purchase Index Rate Period agrees in writing to a new
Direct Purchase Index Rate Period, the provisions of this clause (x) shall apply and be interpreted
by substituting the Bank Purchase Date for the new Direct Purchase Index Rate Period for the
then-current Bank Purchase Date.

Notwithstanding the above paragraphs and anything to the contrary in the Eighteenth
Supplemental Resolution, in the event the 2025E Subordinated Bonds in the Direct Purchase
Index Mode are not purchased or remarketed on a Bank Purchase Date and the conditions
precedent to any Amortization Period set forth in the Continuing Covenant Agreement, if any,
are satisfied (and if no such conditions precedent are set forth in the Continuing Covenant
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Agreement, then on the condition that no Event of Default under and as defined in the
Continuing Covenant Agreement or the Subordinate Master Resolution has occurred and is
continuing), then the 2025E Subordinated Bonds shall be subject to special mandatory
redemption on the following terms: (i) the 2025E Subordinated Bonds shall bear interest at the
Bank Rate, unless an Event of Default under and as defined in the Continuing Covenant
Agreement or the Subordinate Master Resolution has occurred and is continuing), in which case
the 2025E Subordinated Bonds shall bear interest at the Default Rate, (ii) interest on the 2025E
Subordinated Bonds shall be payable on each Amortization Interest Payment Date, and (iii) the
principal of the 2025E Subordinated Bonds shall be payable on each Amortization Principal
Payment Date as provided in the Continuing Covenant Agreement. Notwithstanding anything
herein to the contrary, during the Amortization Period, the 2025E Subordinated Bonds may be
subject to redemption or purchase at the sole option of the District at any time without notice as
and to the extent provided in the Continuing Covenant Agreement.

Optional Redemption of Flexible Rate Bonds. 2025E Subordinated Bonds in the Flexible
Mode are not subject to optional redemption prior to their respective Purchase Dates. 2025E
Subordinated Bonds in the Flexible Mode shall be subject to redemption at the option of the
District in whole or in part on their respective Purchase Dates at a Redemption Price equal to the
principal amount thereof.

Optional Redemption of 2025E Subordinated Bonds in the Daily Mode or the Weekly
Mode. 2025E Subordinated Bonds in the Daily Mode or the Weekly Mode are subject to
optional redemption by the District, in whole or in part (provided that no 2025E Subordinated
Bonds shall remain Outstanding in other than Authorized Denominations) on any Business Day,
at a Redemption Price equal to the principal amount thereof, plus accrued interest, if any, to the
Redemption Date.

Onptional Redemption of 2025E Subordinated Bonds in the Term Rate Mode, Index Mode
or Fixed Rate Mode.

2025E Subordinated Bonds in the Term Rate Mode or the Index Mode shall be subject to
redemption, in whole or in part (provided that no 2025E Subordinated Bonds shall remain
Outstanding in other than Authorized Denominations), on any date on or after the Call Protection
Date for each Term Rate Period or Index Rate Period applicable to the 2025E Subordinated
Bonds in the Term Rate Mode or Index Mode, at the option of the District at a Redemption Price
equal to the principal amount, or portions thereof, of the 2025E Subordinated Bonds to be
redeemed, without premium, plus accrued interest, if any, to the Redemption Date.

2025E Subordinated Bonds in the Term Rate Mode or Fixed Rate Mode with a Term
Rate Period or Fixed Rate Period of greater than or equal to ten years are subject to redemption
in whole or in part on any date on or after the tenth anniversary of the commencement of the
Term Rate Period or Fixed Rate Period (and if in part, in such order of maturity as the District
shall specify and within a maturity by lot in any manner which the Trustee deems fair) at a
Redemption Price equal to the principal amount, or portions thereof, of the 2025E Subordinated
Bonds to be redeemed, without premium, plus accrued interest, if any, to the Redemption Date.
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The District, in connection with a change to a Long-Term Mode, may waive or otherwise
alter its rights to direct the redemption of any such 2025E Subordinated Bonds so changed to a
Long-Term Mode; provided that notice describing the waiver or alteration shall be submitted to
the Trustee, together with a Favorable Opinion of Bond Counsel, addressed to it.

Unless a Credit Provider Failure has occurred and is continuing, if a Credit Enhancement
is then in effect and the Redemption Price includes any premium, the right of the District to
direct an optional redemption of 2025E Subordinated Bonds in a Long-Term Mode is subject to
the condition that the Trustee has received, prior to the date on which notice of redemption is
required to be given to Owners, either Available Moneys or written confirmation from the Credit
Provider that it can draw under the Credit Enhancement on the proposed redemption date in an
aggregate amount sufficient to cover the principal of and premium and interest due on the
Redemption Date.

Optional and Mandatory Redemption of 2025E Subordinated Bonds in the Direct
Purchase Index Mode.

Subject to any limitations, conditions or requirements set forth in the applicable
Continuing Covenant Agreement, 2025E Subordinated Bonds in the Direct Purchase Index Mode
are subject to optional redemption by the District, in whole or in part (provided that no 2025E
Subordinated Bonds shall remain Outstanding in other than Authorized Denominations) on any
date, at a Redemption Price equal to the principal amount thereof, plus accrued interest, if any, to
the Redemption Date.

2025E Subordinated Bonds in the Direct Purchase Index Mode are subject to mandatory
redemption on the dates, in the amounts and in the manner set forth in the applicable Continuing
Covenant Agreement, at a Redemption Price equal to the principal amount thereof, plus accrued
interest, if any, to the Redemption Date.

Mandatory Sinking Fund Account Redemption of 2025E Subordinated Bonds. The
2025E Subordinated Bonds [maturing on [ ], 20[__],] shall be subject to redemption prior
to maturity from mandatory sinking fund account payments for such 2025E Subordinated Bonds
on [ ] of each year on and after [ ], 20[__], at a Redemption Price equal to the
principal amount of such 2025E Subordinated Bonds, or portions thereof, to be redeemed, plus
accrued interest, if any, to the Redemption Date, without premium. The following shall be the
mandatory sinking fund account payments for the 2025E Subordinated Bonds [maturing on
[ 1, 20[__]]. Such mandatory sinking fund account payments shall be due on [ ] of the
years set forth in the following table in the respective amounts set forth opposite such years in
said table:
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Year Amount Year Amount

* Payment at Maturity

Notice of Redemption. Notice of redemption shall be mailed by first-class mail by the
Trustee, not less than twenty (20) days (ten (10) days in the case of 2025E Subordinated Bonds
in the Daily Mode, Weekly Mode, Direct Purchase Index Mode or Flexible Mode) nor more than
sixty (60) days prior to the redemption date, to the Holder of any 2025E Subordinated Bond
called for redemption, but neither failure to receive such notice nor any defect in any notice so
mailed shall affect the sufficiency of the proceedings for the redemption of any of the 2025E
Subordinated Bonds; provided that no notice of redemption shall be required for mandatory
redemptions of the 2025E Subordinated Bonds in the Direct Purchase Index Mode. Each notice
of redemption shall state the redemption date, the place of redemption and the principal amount
of the 2025E Subordinated Bonds to be redeemed, and shall also state that the interest on the
2025E Subordinated Bonds in such notice designated for redemption shall cease to accrue from
and after such redemption date and that on said date there will become due and payable on each
of said 2025E Subordinated Bonds the principal amount thereof to be redeemed, interest accrued
thereon to the redemption date and the premium, if any, thereon (such premium to be specified).
Each notice of optional redemption shall also state that redemption is conditioned upon receipt
by the Trustee of sufficient funds on the redemption date to pay the Redemption Price of the
2025E Subordinated Bonds to be redeemed. Any notice of optional redemption may be
rescinded by written notice given to the Trustee by the District no later than two Business Days
prior to the date specified for redemption. Notwithstanding the foregoing, notice of redemption
shall not be required for 2025E Subordinated Bonds redeemed on a Mandatory Purchase Date.

This 2025E Subordinated Bond is transferable by the registered owner hereof, in person
or by the attorney of such owner duly authorized in writing, at the principal office of the Trustee
but only in the manner, subject to the limitations and upon payment of the charges provided in
the Subordinate Resolution, and upon surrender and cancellation of this 2025E Subordinated
Bond. Upon such transfer a new fully registered Bond or Subordinated Bonds without coupons,
of authorized denomination or denominations, for the same aggregate principal amount and
maturity will be issued to the transferee in exchange herefor.

A-12
4151-1692-6007.4



The District and the Trustee may deem and treat the registered owner hereof as the
absolute owner hereof for all purposes, and the District and the Trustee shall not be affected by
any notice to the contrary.

To the extent this 2025E Subordinated Bond constitutes a Liquidity Facility Bond, the
terms and conditions of the Eighteenth Supplemental Resolution with respect to Liquidity
Facility Bonds shall control this 2025E Subordinated Bond.

The rights and obligations of the District and of the holders and registered owners of the
Subordinated Bonds may be modified or amended at any time in the manner, to the extent, and
upon the terms provided in the Subordinate Resolution, provided that no such modification or
amendment shall (i) extend the fixed maturity of any Subordinated Bond, or reduce the principal
amount thereof, or reduce the rate or extend the time of payment of interest thereon, or reduce
the amount of any premium payable upon the redemption thereof, without the consent of the
holder of each Subordinated Bond so affected, or (ii) reduce the percentage of Subordinated
Bonds required for the affirmative vote or written consent to an amendment or modification,
without the consent of the holders of all the Subordinated Bonds then outstanding, or
(ii1) without its written consent thereto, modify any of the rights or obligations of the Trustee.

It is hereby certified and recited that any and all acts, conditions and things required to
exist, to happen and to be performed, precedent to and in the incurring of the indebtedness
evidenced by this 2025E Subordinated Bond, and in the issuing of this 2025E Subordinated
Bond, do exist, have happened and have been performed in due time, form and manner, as
required by the Constitution and statutes of the State of California, and that this 2025E
Subordinated Bond, together with all other indebtedness of the District pertaining to the Electric
System, is within every debt and other limit prescribed by the Constitution and the statues of the
State of California, and is not in excess of the amount of Subordinated Bonds permitted to be
issued under the Subordinate Resolution.

This 2025E Subordinated Bond shall not be entitled to any benefit under the Subordinate
Resolution, or become valid or obligatory for any purpose, until the certificate of authentication
hereon endorsed shall have been signed by the Trustee. To the extent of any conflict or
inconsistency between any provisions contained in this 2025E Subordinated Bond and the
Subordinate Resolution, the provisions of the Subordinate Resolution shall control.
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IN WITNESS WHEREOF, SACRAMENTO MUNICIPAL UTILITY DISTRICT has
caused this 2025E Subordinated Bond to be executed in its name and on its behalf by the
facsimile signature of its President of its Board of Directors and by the facsimile signature of its
Treasurer and countersigned by the facsimile signature of its Secretary, and the seal of the
District to be reproduced hereon, by facsimile and this 2025E Subordinated Bond to be dated as
of the date first written above.

SACRAMENTO MUNICIPAL UTILITY
DISTRICT

By

President of the Board of Directors

By
Treasurer of the District

(SEAL)

Countersigned:

Secretary of the District
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Dated:

4151-1692-6007.4

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is one of the Subordinated Bonds described in the within-mentioned
Subordinate Resolution and registered on the date set forth below.

, 2025

U.S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION,
as Trustee

By

Authorized Officer
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ASSIGNMENT

For value received hereby sell, assign and transfer
unto whose taxpayer identification number is the within-
mentioned Bond and hereby irrevocably constitute and appoint attorney,

to transfer the same on the books of the District at the office of the Trustee, with full power of
substitution in the premises.

NOTE: The signature to this Assignment must
correspond with the name on the face of the within
Registered Bond in every particular, without
alteration or enlargement or any change whatsoever.

Dated:

Signature Guaranteed by:

NOTE: Signature must be guaranteed by an eligible
guarantor institution
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EXHIBIT B

FORM OF REVOLVING NOTE

SACRAMENTO MUNICIPAL UTILITY DISTRICT
SUBORDINATED ELECTRIC REVENUE BONDS
2025 SERIES E

[Delivery Date] $

The Sacramento Municipal Utility District (the “District”), for value received, hereby

promises to pay to the order of [Bank] (the “Bank™), pursuant to that certain dated as of

(the “Agreement”), between the District and the Bank, at the office of the Bank at

, the aggregate unpaid principal amount of all Reimbursement Obligations

(as defined in the Agreement) pursuant to the Agreement on the dates and in the amounts
provided for in the Agreement.

The District promises to pay interest on the unpaid principal amount of all
Reimbursement Obligations owed to the Bank under the Agreement on the dates and at the rate
or rates provided for in the Agreement. All payments of principal and interest shall be made in
any coin or currency of the United States of America which at the time of payment is legal tender
for public and private debts in immediately available funds. All capitalized terms used herein
and not otherwise defined herein shall have the meanings specified in the Agreement.

This Revolving Note is a Revolving Note as referred to in Section 110.12 of Resolution
No. 01-06-10 of the District adopted June 21, 2001, amending and restating Resolution No. 85-
11-1 of the District adopted November 7, 1985, as amended and supplemented, including as
supplemented by Resolution No. of the District adopted May 15, 2025 (the “Eighteenth
Supplemental Resolution”) (collectively, the “Subordinate Master Resolution™). This Revolving
Note evidences the Reimbursement Obligations owed to the Bank by the District pursuant to the
Agreement which have been designated by the District as, and constitute, Parity Subordinated
Debt under and as defined in the Subordinate Master Resolution and, as such Parity
Subordinated Debt, is entitled to the benefits afforded Parity Subordinated Debt and the holders
thereof pursuant to the Subordinate Master Resolution and is secured by a lien on the Net
Subordinated Revenues as more fully set forth in and subject to the terms of the Subordinate
Master Resolution. As provided in the Agreement, the Reimbursement Obligations and this
Revolving Note are subject to prepayment, in whole or in part, in accordance with the terms of
the Agreement.

The Bank agrees, by acceptance of this Revolving Note, that it will make a notation on
the schedule attached hereto of all Reimbursement Obligations evidenced hereby and all
principal payments and prepayments made hereunder and of the date to which interest hereon has
been paid, all as provided in the Agreement; provided, however, that the failure to make any such
notation or any error in such notation shall not limit or otherwise affect the obligation of the
District hereunder with respect to payments of principal of and interest on this Revolving Note.

B-1
4151-1692-6007.4



This Revolving Note is authorized by the District to be issued to provide for the payment
of the principal of and interest on the unpaid principal amount of all Reimbursement Obligations
owed to the Bank under the Agreement on the dates and at the rate or rates provided for in the
Agreement. This Revolving Note is issued under and pursuant to and in full compliance with the
Subordinate Master Resolution and the Eighteenth Supplemental Resolution.

It is hereby certified that all conditions, acts and things essential to the validity of this
Revolving Note exist, have happened and have been done and that every requirement of law
affecting the issuance hereof has been duly complied with.

IN WITNESS WHEREOF, SMUD, has caused this Revolving Note to be executed by an
authorized officer of SMUD and this Revolving Note to be dated as of date set forth above.

SACRAMENTO MUNICIPAL UTILITY DISTRICT
By

Name:
Title:
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SCHEDULE FOR REVOLVING NOTE
DATED
BY SACRAMENTO MUNICIPAL UTILITY DISTRICT
PAYABLE TO [BANK]

Amount of
Drawing or Amount of Date to Which Notation
Date Advance Made Principal Paid Interest Paid Due Date Made by
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NINETEENTH SUPPLEMENTAL RESOLUTION
AUTHORIZING THE ISSUANCE OF
SUBORDINATED ELECTRIC REVENUE BONDS,
2025 SERIES F



DRAFT

SACRAMENTO MUNICIPAL UTILITY DISTRICT

RESOLUTION NO.

NINETEENTH SUPPLEMENTAL RESOLUTION

AUTHORIZING THE ISSUANCE OF

SUBORDINATED ELECTRIC REVENUE BONDS,
2025 SERIES F

Adopted: May 15, 2025

(Supplemental to Resolution No. 85-11-1 adopted November 7, 1985
as amended and restated by Resolution No. 01-06-10 adopted June 21, 2001)
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RESOLUTION NO.

Nineteenth Supplemental Resolution
(Supplemental to Resolution No. 85-11-1 Adopted November 7, 1985,
as amended and restated by Resolution No. 01-06-10 Adopted June 21, 2001)

Subordinated Electric Revenue Bonds,
2025 Series F

WHEREAS, the Board of Directors (the “Board”) of the Sacramento Municipal
Utility District (the “District”), on November 7, 1985, adopted its Resolution No. 85-11-1 which
was amended and restated by Resolution No. 01-06-10, adopted on June 21, 2001, providing for
the issuance of the District’s Subordinated Electric Revenue Bonds (as supplemented and
amended, herein called the “Subordinate Master Resolution”);

WHEREAS, the Subordinate Master Resolution provides that the District may
issue bonds from time to time as the issuance thereof is authorized by the Board by a
supplemental resolution;

WHEREAS, revenue bonds may be issued pursuant to the provisions of the
Subordinate Master Resolution and the Act (as defined in the Subordinate Master Resolution);
and

WHEREAS, the District previously authorized the issuance of its Subordinated
Electric Revenue Bonds, 2023 Series E and its Subordinated Electric Revenue Refunding Bonds,
2023 Series F pursuant to the Subordinate Master Resolution but such bonds were not issued;
and

WHEREAS, the District has determined to issue its Subordinated Electric
Revenue Bonds, 2025 Series F (the “2025F Subordinated Bonds™), in the aggregate principal
amount determined as set forth in Section 112.02 to (i) finance and refinance improvements and
additions to the District’s Electric System, including through the payment of all or a portion of
the District’s outstanding commercial paper notes (to the extent set forth in the Sales Certificate),
(i1) refund certain series of the District’s Electric Revenue Bonds and/or Subordinated Electric
Revenue Bonds (to the extent set forth, and to be identified, in the Sales Certificate) (the
“Refunded Bonds”), and (ii1) pay costs of issuance (to the extent set forth in the Sales
Certificate);

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the
Sacramento Municipal Utility District, as follows:

ARTICLE CXI
AUTHORITY AND DEFINITIONS

Section 111.01. Supplemental Resolution. This Nineteenth Supplemental
Resolution is supplemental to the Subordinate Master Resolution.
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Section 111.02. Definitions: Prevailing Time.

(1) Except as provided by this Nineteenth Supplemental Resolution, all terms
which are defined in Section 1.03 of the Subordinate Master Resolution shall have the same
meanings in this Nineteenth Supplemental Resolution as such terms are given in said Section
1.03. Unless otherwise provided herein, all references to a particular time are to New York City
time. In the event of a conflict between the meanings given in said Section 1.03 and the
meanings given in this Section, the meanings given in this Section shall prevail.

(2) In this Nineteenth Supplemental Resolution:

Alternate Credit Enhancement shall mean a letter of credit, insurance policy,
line of credit, surety bond, standby purchase agreement or other security instrument issued in
accordance with the terms hereof as a replacement or substitute for any Credit Enhancement then
in effect and providing for or supporting the payment of the principal of and interest on the
2025F Subordinated Bonds.

Alternate Liquidity Facility shall mean a letter of credit, line of credit, standby
bond purchase agreement or other liquidity instrument issued in accordance with the terms
hereof as a replacement or substitute for any Liquidity Facility then in effect and providing for
the payment of the Purchase Price of Tendered Bonds.

Alternate Rate shall mean, on any Rate Determination Date, for any Interest Rate
Mode other than a Direct Purchase Index Mode, an Index Mode or a Term Rate Mode, a rate per
annum equal to 110% of (a) the SIFMA Municipal Swap Index of Municipal Market Data most
recently available as of the date of determination, or (b) if such index is no longer available, or if
the SIFMA Municipal Swap Index is no longer published, the S&P Municipal Bond 7 Day High
Grade Rate Index, or if neither the SIFMA Municipal Swap Index nor the S&P Municipal Bond
7 Day High Grade Rate Index is published, the index determined to equal the prevailing rate
determined by the Remarketing Agent for tax-exempt state and local government bonds meeting
criteria determined in good faith by the Remarketing Agent to be comparable under the
circumstances to the criteria used by the Securities Industry and Financial Markets Association
to determine the SIFMA Municipal Swap Index just prior to when the Securities and Financial
Markets Association stopped publishing the SIFMA Municipal Swap Index. The Trustee shall
make the determinations required by this definition, upon notification from the District, if there
is no Remarketing Agent, if the Remarketing Agent fails to make any such determination or if
the Remarketing Agent has suspended its remarketing efforts in accordance with the
Remarketing Agreement.

Amortization End Date shall have the meaning set forth in the applicable
Continuing Covenant Agreement.

Amortization Interest Payment Date shall have the meaning set forth in the
applicable Continuing Covenant Agreement.

Amortization Period shall mean, in the event the 2025F Subordinated Bonds are
not purchased or remarketed on any Bank Purchase Date and the other conditions set forth in

2-
4151-1692-6007.4



Section 114.02(b) are satisfied, the period commencing on the Bank Purchase Date and ending
on the Amortization End Date.

Amortization Principal Payment Date shall have the meaning set forth in the
applicable Continuing Covenant Agreement.

Applicable Factor shall mean, upon any Conversion to a Direct Purchase Index
Rate Period, the percentage of the Direct Purchase Index designated in writing by the District as
the Applicable Factor for such Direct Purchase Index Rate Period pursuant to Section 112.09(a);
provided, however, that the Applicable Factor shall never be less than 65% unless a Favorable
Opinion of Bond Counsel is delivered in connection with the Conversion to such Direct Purchase
Index Rate Period.

Applicable Spread shall mean, with respect to any Direct Purchase Index Rate
Period, the number of basis points determined by the Market Agent on or before the first day of
such Direct Purchase Index Rate Period and designated by the District in accordance with
Section 112.09(a) (which may include a schedule for the Applicable Spread based upon the
ratings assigned to any indebtedness of the District) that, when added to the product of the Direct
Purchase Index multiplied by the Applicable Factor, would equal the minimum interest rate per
annum that would enable the 2025F Subordinated Bonds to be sold on such date at a price equal
to the principal amount thereof (without regard to accrued interest, if any, thereon).

Authorized Denominations shall mean (i) with respect to 2025F Subordinated
Bonds in a Daily Mode or Weekly Mode, $100,000 and any integral multiple of $5,000 in excess
thereof, (ii) with respect to 2025F Subordinated Bonds in a Flexible Mode, $100,000 and any
integral multiple of $1,000 in excess thereof; (iii) with respect to 2025F Subordinated Bonds in a
Direct Purchase Index Mode or Index Mode, $100,000 and any integral multiple of $5,000 in
excess thereof; and (iv) with respect to 2025F Subordinated Bonds in a Term Rate Mode or a
Fixed Rate Mode, $5,000 and any integral multiple thereof.

Available Amount shall mean the amount available under a Credit Enhancement
or Liquidity Facility, as applicable, to pay the principal of and interest on the 2025F
Subordinated Bonds or the Purchase Price of the 2025F Subordinated Bonds, as applicable.

Available Moneys shall mean (a) if a Credit Enhancement is in effect, (1) moneys
drawn under the Credit Enhancement which at all times since their receipt by the Trustee were
held in a separate segregated account or accounts or subaccount or subaccounts in which no
moneys (other than those drawn under the Credit Enhancement) were at any time held, (ii)
moneys which have been paid to the Trustee and have been on deposit with the Trustee for at
least 124 days (or, if paid to the Trustee by an “affiliate,” as defined in Bankruptcy Code
§101(2), of the District, 366 days) during and prior to which no Event of Bankruptcy shall have
occurred, (iii) any other moneys, if, in the opinion of nationally recognized counsel experienced
in bankruptcy matters (which opinion shall be acceptable to each Rating Agency then rating the
2025F Subordinated Bonds), the application of such moneys will not constitute a voidable
preference in the event of the occurrence of an Event of Bankruptcy, and (iv) investment
earnings on any of the moneys described in clauses (i), (i1) and (iii) of this definition; and (b) if a
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Credit Enhancement is not in effect, “Available Moneys” means any moneys deposited with the
Trustee.

Bank shall mean, while the 2025F Subordinated Bonds are in a Direct Purchase
Index Mode, the Holder of the 2025F Subordinated Bonds, provided that there is a single Holder
of all of the 2025F Subordinated Bonds and provided further that the 2025F Subordinated Bonds
are not then held under the book-entry system of a Securities Depository. If there is more than
one Holder of the 2025F Subordinated Bonds while the 2025F Subordinated Bonds are in a
Direct Purchase Index Mode, “Bank” means Holders owning a majority of the aggregate
principal amount of the 2025F Subordinated Bonds then Outstanding. If the 2025F Subordinated
Bonds are held under the book-entry system of a Securities Depository during any Direct
Purchase Index Mode, “Bank™ means the Beneficial Owner of the 2025F Subordinated Bonds,
provided that there is a single Beneficial Owner of all of the 2025F Subordinated Bonds. If there
is more than one Beneficial Owner of the 2025F Subordinated Bonds while the 2025F
Subordinated Bonds are in a Direct Purchase Index Mode, “Bank” means Beneficial Owners
who are the beneficial owners of a majority of the aggregate principal amount of the 2025F
Subordinated Bonds then Outstanding.

Bank Purchase Date shall mean, during any Direct Purchase Index Rate Period,
(1) the date designated by the District pursuant to Section 112.11(a) and (ii) the date which is five
Business Days after the date on which the Trustee receives written notice from the Bank under a
Continuing Covenant Agreement which (x) advises the Trustee of the occurrence and
continuance of an “Event of Default” under and as defined in such Continuing Covenant
Agreement and (y) directs the Trustee to cause a mandatory tender for purchase of the 2025F
Subordinated Bonds by reason of such “Event of Default.”

Bank Rate shall have the meaning set forth in the applicable Continuing
Covenant Agreement.

Bankruptcy Code means Title 11 of the United States Code, as amended, and
any successor statute.

Beneficial Owner shall mean, so long as the 2025F Subordinated Bonds are held
in the Book-Entry System, any Person who acquires a beneficial ownership interest in a 2025F
Subordinated Bond held by the Securities Depository. If at any time the 2025F Subordinated
Bonds are not held in the Book-Entry System, Beneficial Owner shall mean Holder for purposes
of the Subordinate Master Resolution.

Bond Counsel shall mean any firm of nationally recognized municipal bond
attorneys selected by the District and experienced in the issuance of municipal bonds and matters
relating to the exclusion of the interest thereon from gross income for federal income tax
purposes.

Book-Entry System shall mean the system maintained by the Securities
Depository.

Business Day shall mean any day other than (i) a Saturday or Sunday or (ii) a day
on which banks located in (a) the State of California or the State of New York, (b) the city or
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cities in which the principal office of the Trustee, the Paying Agent, the Remarketing Agent, if
any, the Bank, if any, or the Calculation Agent, if any, are located, or (c) the city or cities in
which the office of the Credit Provider or Liquidity Provider at which it will pay draws or
advances is located, are required or authorized to remain closed, (iii) a day on which The New
York Stock Exchange or Federal Reserve Bank is closed or (iv) a day on which the principal
offices of the Credit Provider or Liquidity Provider are closed.

Calculation Agent shall mean, (i) during any Direct Purchase Index Rate Period,
the Bank or any other party appointed by the District with the consent of the Bank so long as the
Bank owns a majority in aggregate principal amount of the 2025F Subordinated Bonds and (ii)
during any Index Rate Period, the Trustee or any other party appointed by the District to act as
calculation agent for the 2025F Subordinated Bonds.

Call Protection Date shall mean (i) with respect to the initial issuance of the
2025F Subordinated Bonds, if applicable, the date specified in the Sales Certificate as the Call
Protection Date and (ii) with respect to any conversion to a Term Rate Period or Index Rate
Period, the date specified by the District in writing as the Call Protection Date for such Term
Rate Period or Index Rate Period on or before the first day of such Term Rate Period or Index
Rate Period.

Code shall mean the Internal Revenue Code of 1986, as amended.

Continuing Covenant Agreement shall mean, during any Direct Purchase Index
Rate Period, any agreement between the District and the Bank which may be designated as the
Continuing Covenant Agreement.

Conversion Date shall mean, with respect to the 2025F Subordinated Bonds in a
particular Interest Rate Mode, the day on which another Interest Rate Mode for the 2025F
Subordinated Bonds begins, with respect to the 2025F Subordinated Bonds in a Term Rate
Mode, the day on which a new Term Rate Period begins, with respect to 2025F Subordinated
Bonds in a Direct Purchase Index Mode, the day on which a new Direct Purchase Index Rate
Period begins, and with respect to 2025F Subordinated Bonds in an Index Mode, the day on
which a new Index Rate Period begins.

Conversion Notice shall mean the notice from the District to the other Notice
Parties pursuant to Section 112.11(a)(1).

Credit Enhancement shall mean, with respect to the 2025F Subordinated Bonds,
a letter of credit, insurance policy, line of credit, surety bond, standby purchase agreement or
other security instrument issued in accordance with the terms hereof and then in effect and
providing for or supporting the payment of the principal of and interest on the 2025F
Subordinated Bonds and, upon replacement of any such Credit Enhancement with an Alternate
Credit Enhancement, the Alternate Credit Enhancement then in effect.

Credit Provider shall mean, with respect to the 2025F Subordinated Bonds, any
bank, insurance company, pension fund or other financial institution which provides the Credit
Enhancement, if any, then in effect for the 2025F Subordinated Bonds.
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Credit Provider Failure or Liquidity Provider Failure shall mean a failure of a
Credit Provider or Liquidity Provider, as applicable, to pay a properly presented and strictly
conforming draw or request for advance under a Credit Enhancement or Liquidity Facility, as
applicable, or the filing or commencement of any bankruptcy or insolvency proceedings by or
against a Credit Provider or Liquidity Provider, as applicable, or a Credit Provider or Liquidity
Provider, as applicable, shall declare a moratorium on the payment of its unsecured debt
obligations or shall repudiate a Credit Enhancement or Liquidity Facility, as applicable.

Current Mode shall have the meaning specified in Section 112.11(a).

Daily Mode shall mean the Interest Rate Mode during which the 2025F
Subordinated Bonds bear interest at the Daily Rate.

Daily Rate shall mean the per annum interest rate on any 2025F Subordinated
Bond in the Daily Mode determined pursuant to Section 112.06(a).

Daily Rate Period shall mean the period during which a 2025F Subordinated
Bond in the Daily Mode shall bear a Daily Rate, which shall be from the Business Day upon
which a Daily Rate is set to but not including the next succeeding Business Day.

Default Rate shall have the meaning assigned to such term in the Continuing
Covenant Agreement.

Delayed Remarketing Period shall have the meaning specified in Section
114.10(b) hereof.

Determination of Taxability shall have the meaning assigned to such term in the
Continuing Covenant Agreement.

Direct Purchase Index shall mean (i) the SIFMA Index or (ii) any other index
chosen by the District in consultation with the Market Agent.

Direct Purchase Index Mode shall mean the Interest Rate Mode during which
the 2025F Subordinated Bonds bear interest at a Direct Purchase Index Rate.

Direct Purchase Index Rate shall mean the per annum interest rate on any
2025F Subordinated Bond in the Direct Purchase Index Mode determined in accordance with
Section 112.09, being the Direct Purchase Index Rate, the Taxable Rate, the Default Rate or the
Bank Rate, as applicable.

Direct Purchase Index Rate Determination Date shall mean (i) with respect to
the SIFMA Index, Wednesday of each week, or if any Wednesday is not a Business Day, the
next succeeding Business Day and (ii) with respect to any other Direct Purchase Index, the date
or dates specified by the District in writing on or before the first day of any Direct Purchase
Index Rate Period for which such Direct Purchase Index will be in effect.

Direct Purchase Index Rate Effective Period shall mean, during any Direct
Purchase Index Rate Period, the period from and including the first day of such Direct Purchase
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Index Rate Period to but excluding the next succeeding Direct Purchase Index Rate Reset Date
and, thereafter, means each Direct Purchase Index Rate Reset Date to but excluding the next
succeeding Direct Purchase Index Rate Reset Date.

Direct Purchase Index Rate Period shall mean the period from (and including)
the date on which the 2025F Subordinated Bonds begin to bear interest in the Direct Purchase
Index Mode to (but excluding) the earliest to occur of (i) the immediately succeeding Bank
Purchase Date, (ii) the immediately succeeding Conversion Date, (iii) the date on which all of
the 2025F Subordinated Bonds have been redeemed or defeased in full and (iv) the Maturity
Date.

Direct Purchase Index Rate Reset Date shall mean (i) with respect to the
SIFMA Index, Thursday of each week and (ii) with respect to any other Direct Purchase Index,
the date or dates specified by the District in writing on or before the first day of any Direct
Purchase Index Rate Period for which such Direct Purchase Index will be in effect.

District Purchase Account shall mean the account by that name in the Purchase
Fund created in Section 114.09.

Electronic Means shall mean telecopy, facsimile transmission, e-mail
transmission or other similar electronic means of communication providing evidence of
transmission, including a telephonic communication confirmed by any other method set forth in
this definition.

Eligible Account shall mean an account that is either (a) maintained with a
federal or state-chartered depository institution or trust company that has a Standard & Poor’s
short-term debt rating of at least ‘A-2’ (or, if no short-term debt rating, a long-term debt rating of
‘BBB+’); or (b) maintained with the corporate trust department of a federal depository institution
or state-chartered depository institution subject to regulations regarding fiduciary funds on
deposit similar to Title 12 of the U.S. Code of Federal Regulation Section 9.10(b), which, in
either case, has corporate trust powers and is acting in its fiduciary capacity. In the event that a
fund or account required to be an “Eligible Account” no longer complies with the requirements
listed above, the Trustee shall promptly (and, in any case, within not more than 30 calendar days)
move such fund or account to another financial institution such that the Eligible Account
requirements stated above will again be satisfied.

Event of Bankruptcy shall mean any of the following events:

(1) the District (or any other Person obligated, as guarantor or otherwise, to
make payments on the 2025F Subordinated Bonds, or an “affiliate” of the District as defined in
Bankruptcy Code § 101(2)) shall (a) apply for or consent to the appointment of, or the taking of
possession by, a receiver, custodian, trustee, liquidator or the like of the District (or such other
Person) or of all or any substantial part of their respective property, (b) commence a voluntary
case under the Bankruptcy Code, or (¢) file a petition seeking to take advantage of any other law
relating to bankruptcy, insolvency, reorganization, winding-up or composition or adjustment of
debts; or
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(i1) a proceeding or case shall be commenced, without the application or
consent of the District (or any other Person obligated, as guarantor or otherwise, to make
payments on the 2025F Subordinated Bonds, or an “affiliate” of the District as defined in
Bankruptcy Code § 101(2)) in any court of competent jurisdiction, seeking (a) the liquidation,
reorganization, dissolution, winding-up, or composition or adjustment of debts, of the District (or
any such other Person), (b) the appointment of a trustee, receiver, custodian, liquidator or the like
of the District (or any such other Person) or of all or any substantial part of their respective
property, or (¢) similar relief in respect of the District (or any such other Person) under any law
relating to bankruptcy, insolvency, reorganization, winding-up or composition or adjustment of
debts.

Event of Taxability shall have the meaning assigned to such term in the
Continuing Covenant Agreement.

Expiration Date shall mean the stated expiration date of a Credit Enhancement or
a Liquidity Facility, as it may be extended from time to time as provided in the Credit
Enhancement or the Liquidity Facility, or any earlier date on which a Credit Enhancement or a
Liquidity Facility shall terminate at the direction of the District.

Favorable Opinion of Bond Counsel shall mean, with respect to any action the
occurrence of which requires such an opinion, an Opinion of Counsel, which shall be a Bond
Counsel, to the effect that such action is permitted under the Subordinate Master Resolution and
will not, in and of itself, cause interest on the 2025F Subordinated Bonds to be included in gross
income for purposes of federal income taxation.

Fitch shall mean Fitch, Inc., and its successors and assigns, except that if such
corporation shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, then the term “Fitch” shall be deemed to refer to any other nationally
recognized securities rating agency selected by the District after consultation with the
Remarketing Agent.

Fixed Rate shall mean the per annum interest rate on any 2025F Subordinated
Bond in the Fixed Rate Mode determined pursuant to Section 112.07(b).

Fixed Rate Bond shall mean a 2025F Subordinated Bond in the Fixed Rate
Mode.

Fixed Rate Mode shall mean the Interest Rate Mode during which the 2025F
Subordinated Bonds bear interest at the Fixed Rate.

Fixed Rate Period shall mean the period from the Conversion Date upon which
the 2025F Subordinated Bonds were converted to the Fixed Rate Mode to but not including the
Maturity Date for the 2025F Subordinated Bonds.

Flexible Mode shall mean the Interest Rate Mode during which the 2025F
Subordinated Bonds bear interest at Flexible Rates.
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Flexible Rate shall mean the per annum interest rate on a Flexible Rate Bond
determined for such Flexible Rate Bond pursuant to Section 112.05. The Flexible Rate Bonds
may bear interest at different Flexible Rates.

Flexible Rate Bond shall mean a 2025F Subordinated Bond in the Flexible
Mode.

Flexible Rate Period shall mean the period of from one to 270 calendar days
(which period must end on either a day which immediately precedes a Business Day or the day
immediately preceding the Maturity Date) during which a Flexible Rate Bond shall bear interest
at a Flexible Rate, as established by the Remarketing Agent pursuant to Section 112.05. The
Flexible Rate Bonds may be in different Flexible Rate Periods.

Index shall mean (i) the SIFMA Index or (ii) any other index chosen by the
District in consultation with the Remarketing Agent.

Index Mode shall mean the Interest Rate Mode during which the 2025F
Subordinated Bonds bear interest at an Index Rate.

Index Rate shall mean the per annum interest rate on any 2025F Subordinated
Bond in the Index Mode determined in accordance with Section 112.10.

Index Rate Determination Date shall mean (1) with respect to the SIFMA Index,
Wednesday of each week, or if any Wednesday is not a Business Day, the next succeeding
Business Day and (i1) with respect to any other Index, the date or dates specified by the District
in writing on or before the first day of any Index Rate Period for which such Index will be in
effect.

Index Rate Effective Period shall mean, during any Index Rate Period, the
period from and including the first day of such Index Rate Period through and including the day
immediately preceding the next succeeding Index Rate Reset Date and, thereafter, means each
Index Rate Reset Date through and including the day immediately preceding the next succeeding
Index Rate Reset Date.

Index Rate Period shall mean the period from (and including) the date on which
the 2025F Subordinated Bonds begin to bear interest in the Index Mode to (but excluding) the
earliest to occur of (i) the Business Day immediately succeeding the last day thereof, (ii) the
immediately succeeding Conversion Date, (iii) the date on which all of the 2025F Subordinated
Bonds have been redeemed or defeased in full and (iv) the final Maturity Date.

Index Rate Reset Date shall mean (i) with respect to the SIFMA Index, Thursday
of each week and (i1) with respect to any other Index, the date or dates specified by the District in
writing on or before the first day of any Index Rate Period for which such Index will be in effect.

Index Percentage shall mean, upon any conversion to an Index Rate Period, the
percentage of the Index determined by the Remarketing Agent in accordance with Section
112.10; provided, however, that the Index Percentage shall never be less than 65% unless a
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Favorable Opinion of Bond Counsel is delivered on or before the determination of the Index
Percentage by the Remarketing Agent.

Index Spread shall mean, upon any conversion to an Index Rate Period, the fixed
per annum rate determined by the Remarketing Agent in accordance with Section 112.10.

Interest Accrual Period shall mean the period during which a 2025F
Subordinated Bond accrues interest payable on the next Interest Payment Date applicable
thereto. Each Interest Accrual Period for 2025F Subordinated Bonds shall be the period
commencing on (and including) the last Interest Payment Date to which interest has been paid
(or, if no interest has been paid in such Interest Rate Mode, commencing on (and including) the
date of original authentication and delivery of the 2025F Subordinated Bonds, or the Conversion
Date, as the case may be) to (and excluding) the Interest Payment Date on which interest is to be
paid. If, at the time of authentication of any 2025F Subordinated Bond, interest is in default or
overdue on the 2025F Subordinated Bonds, such 2025F Subordinated Bond shall bear interest
from the date to which interest has previously been paid in full or made available for payment in
full on Outstanding 2025F Subordinated Bonds.

Interest Payment Date shall mean each date on which interest is to be paid and
is: (1) with respect to Flexible Rate Bonds, each Mandatory Purchase Date applicable thereto; (ii)
with respect to 2025F Subordinated Bonds in the Daily Mode, Weekly Mode, Direct Purchase
Index Mode or Index Mode, the first Business Day of each month; (iii) with respect to 2025F
Subordinated Bonds in a Term Rate Mode or Fixed Rate Mode, each February 15 and August 15
(or such other semi-annual interest payment dates specified in the Sales Certificate in connection
with the initial issuance of the 2025F Subordinated Bonds, and beginning with the first such day
specified (a) in the Sales Certificate in connection with the initial issuance of the 2025F
Subordinated Bonds or (b) in writing by the District in connection with the Conversion Date to
such Term Rate Mode or Fixed Rate Mode, as applicable); (iv) (without duplication as to any
Interest Payment Date listed above) any Mandatory Purchase Date; (v) (without duplication as to
any Interest Payment Date listed above) each Maturity Date; and (vi) with respect to any
Liquidity Provider Bonds, as provided in the applicable Reimbursement Agreement or Liquidity
Facility.

Interest Period shall mean, for 2025F Subordinated Bonds in a particular Interest
Rate Mode, the period of time that such 2025F Subordinated Bonds bear interest at the rate (per
annum) which becomes effective at the beginning of such period, and shall include a Flexible
Rate Period, a Daily Rate Period, a Weekly Rate Period, a Direct Purchase Index Rate Effective
Period, an Index Rate Effective Period, a Term Rate Period and a Fixed Rate Period.

Interest Rate Mode shall mean, as the context may require, the Flexible Mode,
the Daily Mode, the Weekly Mode, the Direct Purchase Index Mode, the Index Mode, the Term
Rate Mode or the Fixed Rate Mode.

Liquidity Facility shall mean, with respect to the 2025F Subordinated Bonds, a
letter of credit, line of credit, standby bond purchase agreement or other liquidity instrument
issued in accordance with the terms hereof and then in effect and providing for the payment of
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the Purchase Price of Tendered Bonds and upon replacement of such Liquidity Facility with an
Alternate Liquidity Facility, the Alternate Liquidity Facility then in effect.

Liquidity Facility Purchase Account shall mean the account by that name in the
Purchase Fund created by Section 114.09.

Liquidity Provider shall mean, with respect to the 2025F Subordinated Bonds,
any bank, insurance company, pension fund or other financial institution which provides the
Liquidity Facility, if any, then in effect for the 2025F Subordinated Bonds.

Liquidity Provider Bonds shall mean any 2025F Subordinated Bonds purchased
by the Liquidity Provider with funds drawn on or advanced under the Liquidity Facility or Credit
Enhancement, as applicable.

Long-Term Mode shall mean a Term Rate Mode or a Fixed Rate Mode.

Mandatory Purchase Date shall mean: (i) with respect to a Flexible Rate Bond,
the first Business Day following the last day of each Flexible Rate Period with respect to such
Flexible Rate Bond, (ii) with respect to 2025F Subordinated Bonds in the Term Rate Mode, the
first Business Day following the last day of each Term Rate Period applicable to such 2025F
Subordinated Bonds, (iii) with respect to any 2025F Subordinated Bonds, any Conversion Date
applicable to such 2025F Subordinated Bond (except, unless otherwise specified in writing by
the District in connection with a conversion of the Interest Rate Mode to the Daily Mode or the
Weekly Mode, any Conversion Date in respect of a conversion from the Daily Mode to the
Weekly Mode or from the Weekly Mode to the Daily Mode) or the date that otherwise would
have been a Conversion Date had one of the conditions precedent to such Conversion Date
specified in Section 112.11 not failed to occur (except, unless otherwise specified in writing by
the District in connection with a conversion of the Interest Rate Mode to the Daily Mode or the
Weekly Mode, any such date in respect of a proposed conversion from the Daily Mode to the
Weekly Mode or from the Weekly Mode to the Daily Mode), (iv) with respect to any 2025F
Subordinated Bonds, any Substitution Date with respect to a Credit Enhancement or Liquidity
Facility, (v) with respect to any 2025F Subordinated Bonds, the fifth Business Day prior to the
Expiration Date with respect to a Credit Enhancement or Liquidity Facility supporting such
2025F Subordinated Bonds, (vi) with respect to any 2025F Subordinated Bonds, the date
specified by the Trustee following the occurrence of an event under the Reimbursement
Agreement or Liquidity Facility, which requires or gives the Credit Provider or Liquidity
Provider the option to cause a mandatory tender of the 2025F Subordinated Bonds or terminate
the Credit Enhancement or Liquidity Facility upon notice, which date shall be a Business Day
not more than five Business Days after the Trustee’s receipt of written notice of such event from
the Credit Provider or the Liquidity Provider and directing the Trustee to cause a mandatory
tender of the 2025F Subordinated Bonds and in no event later than the Business Day preceding
the termination date specified by the Credit Provider or the Liquidity Provider; (vii) with respect
to any 2025F Subordinated Bonds, the date specified by the Trustee following receipt of written
notice by the Trustee from the Credit Provider that the Credit Enhancement will not be reinstated
following a drawing to pay interest on the 2025F Subordinated Bonds (other than interest on
2025F Subordinated Bonds no longer Outstanding after such drawing) and directing the Trustee
to cause a mandatory tender of the 2025F Subordinated Bonds which date shall be a Business
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Day not more than five days after the Trustee’s receipt of such notice, (viii) with respect to
2025F Subordinated Bonds in the Daily Mode or Weekly Mode, any Business Day specified by
the District with the consent of the Liquidity Provider, if any, not less than 20 days after the
Trustee’s receipt of such notice and in no event later than the day preceding the Expiration Date
of the Liquidity Facility, if any, then in effect with respect to such 2025F Subordinated Bonds,
(ix) with respect to 2025F Subordinated Bonds in the Index Mode, the first Business Day
following the last day of each Index Rate Period applicable to such 2025F Subordinated Bonds,
and (x) with respect to 2025F Subordinated Bonds in the Direct Purchase Index Mode, each
Bank Purchase Date; provided that, in the event that the Bank (acting in its sole and absolute
discretion) for the then existing Direct Purchase Index Rate Period agrees in writing to a new
Direct Purchase Index Rate Period, the provisions of this clause (x) shall apply and be interpreted
by substituting the Bank Purchase Date for the new Direct Purchase Index Rate Period for the
then-current Bank Purchase Date.

Market Agent shall mean the Person appointed by the District to serve as market
agent in connection with a conversion to any Direct Purchase Index Rate Period.

Maturity Date shall mean the maturity date or maturity dates of the 2025F
Subordinated Bonds set forth in the Sales Certificate, or, if established pursuant to Section
112.11(b)(v) upon a change to the Fixed Rate Mode, the Serial Maturity Dates.

Maximum Rate shall mean (i) with respect to Liquidity Provider Bonds and
2025F Subordinated Bonds in the Direct Purchase Index Mode, a rate of interest per annum not
exceeding the maximum non-usurious lawful rate of interest permitted by applicable laws and
(i1) with respect to all other 2025F Subordinated Bonds, a rate of interest of twelve percent
(12%) per annum unless a lesser rate of interest is specified as the Maximum Rate in the Sales
Certificate for the initial Interest Rate Mode or in writing by the District prior to the first day of
any subsequent Interest Rate Mode, Index Rate Period or Term Rate Period.

Moody’s shall mean Moody’s Investors Service and its successors and assigns,
except that if such shall be dissolved or liquidated or shall no longer perform the functions of a
securities rating agency, then the term “Moody’s” shall be deemed to refer to any other
nationally recognized securities rating agency selected by the District after consultation with the
Remarketing Agent.

New Mode shall have the meaning specified in Section 112.11(a).

Notice Parties shall mean the Trustee, the Remarketing Agent, if any, the Paying
Agent, the Credit Provider, if any, the Liquidity Provider, if any, the Bank, if any, the Market
Agent, if any, and the Calculation Agent, if any.

Opinion of Counsel shall mean a written legal opinion from a firm of attorneys
experienced in the matters to be covered in the opinion.

Outstanding, when used with reference to 2025F Subordinated Bonds, shall
mean, as of any date, 2025F Subordinated Bonds theretofore or thereupon being authenticated
and delivered under this Nineteenth Supplemental Resolution except:
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(1) 2025F Subordinated Bonds cancelled by the Trustee, or delivered to the
Trustee for cancellation, at or prior to such date;

(1)  2025F Subordinated Bonds paid or deemed paid pursuant to Section 10.01
of the Subordinate Master Resolution; and

(ii1))  2025F Subordinated Bonds in lieu of or in substitution for which other
2025F Subordinated Bonds shall have been authenticated and delivered pursuant to this
Nineteenth Supplemental Resolution.

Person shall mean an individual, a corporation, a partnership, an association, a
joint venture, a trust, an unincorporated organization or any other entity or organization,
including a government or political subdivision or an agency or instrumentality thereof.

Principal Payment Date shall mean any date upon which the principal amount of
2025F Subordinated Bonds is due under the Subordinate Master Resolution, including any
Maturity Date, any Serial Maturity Date, any Redemption Date, or the date the maturity of any
2025F Subordinated Bond is accelerated pursuant to the terms of the Subordinate Master
Resolution.

Purchase Date shall mean (i) for a 2025F Subordinated Bond in the Daily Mode
or the Weekly Mode, any Business Day selected by the Beneficial Owner of said 2025F
Subordinated Bond pursuant to the provisions of Section 114.01, and (ii) any Mandatory
Purchase Date.

Purchase Fund shall mean the fund by that name created in Section 114.09.

Purchase Price shall mean an amount equal to the principal amount of any 2025F
Subordinated Bonds purchased on any Purchase Date, plus accrued interest to but excluding the
Purchase Date; provided, however, that (i) if the Purchase Date for any 2025F Subordinated
Bond to be purchased is an Interest Payment Date for such 2025F Subordinated Bond, the
Purchase Price thereof shall be the principal amount thereof, and interest on such 2025F
Subordinated Bond shall be paid to the Holder of such 2025F Subordinated Bond pursuant to the
Subordinate Master Resolution and this Nineteenth Supplemental Resolution and (ii) in the case
of a purchase on a Conversion Date or proposed Conversion Date which is preceded by a Term
Rate Period or an Index Rate Period and which occurs prior to the day originally established as
the last day of such preceding Term Rate Period or Index Rate Period, the Purchase Price of any
2025F Subordinated Bond to be purchased on such Conversion Date shall be the Redemption
Price which would have been applicable to such 2025F Subordinated Bond if the preceding Term
Rate Period or Index Rate Period had continued to the day originally established as its last day,
plus accrued interest, if any.

Rate Determination Date shall mean any date on which the interest rate on
2025F Subordinated Bonds shall be determined, which, (i) in the case of the Flexible Mode, shall
be the first day of an Interest Period; (ii) in the case of the Daily Mode, shall be each Business
Day commencing with the first day (which must be a Business Day) the 2025F Subordinated
Bonds become subject to the Daily Mode; (iii) in the case of the Weekly Mode, shall be (A) each
Wednesday or, if Wednesday is not a Business Day, then the Business Day next succeeding such
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Wednesday, and (B) not later than the Business Day preceding a Conversion Date, a Substitution
Date or a Mandatory Purchase Date specified in clause (viii) of the definition of Mandatory
Purchase Date; (iv) in the case of the Term Rate Mode, shall be a Business Day no later than the
Business Day next preceding the first day of an Interest Period, as determined by the
Remarketing Agent; (v) in the case of the Direct Purchase Index Mode, each Direct Purchase
Index Rate Determination Date; (vi) in the case of the Index Mode, each Index Rate
Determination Date, and (vii) in the case of the Fixed Rate Mode, shall be a date determined by
the Remarketing Agent which shall be at least one Business Day prior to the Conversion Date.

Rating Agencies shall mean any of Moody’s, S&P or Fitch, which is then
providing a rating on the 2025F Subordinated Bonds at the request of the District.

Record Date shall mean (i) with respect to 2025F Subordinated Bonds in a Daily
Mode, Weekly Mode, Flexible Mode, Direct Purchase Index Mode or Index Mode, the last
Business Day before an Interest Payment Date, and (ii) with respect to 2025F Subordinated
Bonds in a Term Rate Mode or Fixed Rate Mode, the fifteenth (15th) day (whether or not a
Business Day) next preceding each Interest Payment Date.

Redemption Date shall mean the date fixed for redemption of 2025F
Subordinated Bonds subject to redemption in any notice of redemption given in accordance with
the terms of the Subordinate Master Resolution.

Redemption Price shall mean an amount equal to the principal of and premium,
if any, and accrued interest, if any, on the 2025F Subordinated Bonds to be paid on the
Redemption Date.

Reimbursement Agreement shall mean any reimbursement agreement, credit
agreement, line of credit agreement, standby purchase agreement or other agreement by and
between a Credit Provider or Liquidity Provider, as applicable, and the District.

Remarketing Agent shall mean any investment banking firm which may be
appointed with respect to the 2025F Subordinated Bonds pursuant to Section 115.01.

Remarketing Agreement shall mean any agreement relating to the 2025F
Subordinated Bonds by and between the District and a Remarketing Agent, as it may be
amended or supplemented from time to time in accordance with its terms.

Remarketing Proceeds Account shall mean the account by that name in the
Purchase Fund created in Section 114.09.

Representations Letter shall mean the Letter of Representations from the
District to the Securities Depository in connection with the 2025F Subordinated Bonds in a
book-entry system, as supplemented and amended from time to time.

Sales Certificate shall mean a written certificate of the District executed by the
Chief Executive Officer and General Manager of the District, any Member of the Executive
Committee of the District, the Treasurer of the District, the Secretary of the District or the Chief
Financial Officer of the District or the designee of any of them prior to the issuance of the 2025F
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Subordinated Bonds setting forth the principal amount, Maturity Date or Maturity Dates, initial
Interest Rate Mode, initial interest rate or rates, and such other matters with respect to the 2025F
Subordinated Bonds as such officer may deem appropriate, as provided in Section 112.02.

S&P shall mean S&P Global Ratings and its successors and assigns, except that if
such shall be dissolved or liquidated or shall no longer perform the functions of a securities
rating agency, then the term “S&P” shall be deemed to refer to any other nationally recognized
securities rating agency selected by the District after consultation with the Remarketing Agent, if
any.

S&P Municipal Bond 7 Day High Grade Rate Index shall mean for a Rate
Determination Date, the level of the “S&P Municipal Bond 7 Day High Grade Rate Index”
(formerly known as the J.J. Kenny Index) maintained by Standard and Poor’s for a one-week
maturity as published each day.

Securities Depository shall mean The Depository Trust Company, and such other
securities depository as the District may designate in a certificate of the District delivered to the
Trustee.

Serial Bonds shall mean the 2025F Subordinated Bonds maturing on the Serial
Maturity Dates, as determined pursuant to Section 112.11(b).

Serial Maturity Dates shall mean the dates on which the Serial Bonds mature, as
determined pursuant to Section 112.11(b).

Serial Payments shall mean the payments to be made in payment of the principal
of the Serial Bonds on the Serial Maturity Dates.

Short-Term Mode shall mean the Daily Mode, the Weekly Mode or the Flexible
Mode.

SIFMA Index shall mean, for any applicable Rate Determination Date, the level
of the index which is issued weekly and which is compiled from the weekly interest rate resets of
tax-exempt variable rate issues included in a database maintained by Municipal Market Data
which meet specific criteria established from time to time by SIFMA and issued on Wednesday
of each week, or if any Wednesday is not a Business Day, the next succeeding Business Day. If
the SIFMA Index is no longer published, then “SIFMA Index” shall mean the S&P Municipal
Bond 7 Day High Grade Rate Index. If the S&P Municipal Bond 7 Day High Grade Rate Index
is no longer published, then “SIFMA Index” shall mean the prevailing rate determined by the
Calculation Agent for tax-exempt state and local government bonds meeting criteria determined
in good faith by the Calculation Agent to be comparable under the circumstances to the criteria
used by SIFMA to determine the SIFMA Index immediately prior to the date on which SIFMA
ceased publication of the SIFMA Index. Notwithstanding the foregoing, if the SIFMA Index as
determined as provided above would be less than 0.0%, then the SIFMA Index will be deemed to
be 0.0%.
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Substitution Date shall mean the date upon which an Alternate Credit
Enhancement or Alternate Liquidity Facility is scheduled to be substituted for a Credit
Enhancement or Liquidity Facility then in effect.

Taxable Date shall mean the date on which interest on the 2025F Subordinated
Bonds is first includable in gross income of the Holder (including, without limitation, any
previous Holder) thereof as a result of an Event of Taxability as such a date is established
pursuant to a Determination of Taxability.

Taxable Rate shall mean an interest rate per annum at all times equal to the
product of the Direct Purchase Index Rate then in effect multiplied by the Taxable Rate Factor.

Taxable Rate Factor shall have the meaning set forth in the applicable
Continuing Covenant Agreement.

Tendered Bonds shall mean 2025F Subordinated Bonds tendered for purchase by
the Holders or Beneficial Owners thereof pursuant to Section 114.01 or subject to mandatory
tender for purchase on a Mandatory Purchase Date pursuant to Section 114.02.

Tender Notice shall mean a notice delivered by Electronic Means or in writing
with respect to a 2025F Subordinated Bond that states (i) the principal amount of such 2025F
Subordinated Bond to be purchased pursuant to Section 114.01, (ii) the Purchase Date on which
such 2025F Subordinated Bond is to be purchased, (iii) applicable payment instructions with
respect to the 2025F Subordinated Bonds being tendered for purchase and (iv) an irrevocable
demand for such purchase.

Tender Notice Deadline with respect to a 2025F Subordinated Bond shall mean
(i) during a Daily Mode with respect to such 2025F Subordinated Bond, 11:00 a.m. on any
Business Day and (i) during a Weekly Mode with respect to such 2025F Subordinated Bond,
5:00 p.m. on a Business Day not less than seven days prior to the applicable Purchase Date.

Term Rate shall mean the per annum interest rate for 2025F Subordinated Bonds
in the Term Rate Mode determined pursuant to Section 112.07(a).

Term Rate Mode shall mean the Interest Rate Mode during which the 2025F
Subordinated Bonds bear interest at the Term Rate.

Term Rate Period shall mean the period from (and including) the date on which
the 2025F Subordinated Bonds begin to bear interest in a Term Rate Mode to (but excluding) the
commencement date of the next succeeding Interest Period, including another Term Rate Period.

2025 Tax Certificate shall mean the Tax Certificate executed and delivered by
the District in connection with the issuance of the 2025F Subordinated Bonds, as amended or
supplemented from time to time in accordance with its terms.

Weekly Mode shall mean the Interest Rate Mode during which the 2025F
Subordinated Bonds bear interest at the Weekly Rate.
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Weekly Rate shall mean the per annum interest rate on 2025F Subordinated
Bonds in the Weekly Mode determined pursuant to Section 112.06(b).

Weekly Rate Period shall mean the period during which a 2025F Subordinated
Bond in the Weekly Mode shall bear a Weekly Rate, which shall be the period commencing on
Thursday of each week to and including Wednesday of the following week, except (i) the first
Weekly Rate Period, which shall be from the Conversion Date on which the Interest Rate Mode
for the 2025F Subordinated Bonds is changed to a Weekly Mode to and including the
Wednesday of the following week, and (ii) the last Weekly Rate Period which shall end on the
day preceding the earliest to occur of the Conversion Date on which the Interest Rate Mode for
the 2025F Subordinated Bonds is changed from the Weekly Mode to a different Interest Rate
Mode, the Maturity Date or the Mandatory Purchase Date for such 2025F Subordinated Bond.

ARTICLE CXII

THE 2025F SUBORDINATED BONDS

Section 112.01. Authorization and Purpose of 2025F Subordinated Bonds.
The Board hereby authorizes the issuance of a series of revenue bonds of the District in
accordance with the Subordinate Master Resolution, designated as “Subordinated Electric
Revenue Bonds, 2025 Series F” (the “2025F Subordinated Bonds™) for the purpose of (i)
financing and refinancing improvements and additions to the District’s Electric System,
including through the payment of all or a portion of the District’s outstanding commercial paper
notes (to the extent set forth in the Sales Certificate), (ii) refunding the Refunded Bonds (to the
extent set forth in the Sales Certificate), and (iii) paying costs of issuance (to the extent set forth
in the Sales Certificate).

Section 112.02. Terms, Registration, Denominations, Medium, Method and
Place of Payment and Dating of 2025F Subordinated Bonds.

(a) The 2025F Subordinated Bonds shall be issued in the aggregate principal
amount which, together with the aggregate principal amount, if any, of the District’s Electric
Revenue Bonds sold and issued pursuant to the District’s Sixty-Eighth Supplemental Resolution
adopted on the date hereof and Subordinated Electric Revenue Bonds, 2025 Series E, shall not
exceed $350,000,000, shall bear interest at such initial rate or rates for such initial Interest
Period, shall bear interest in such initial Interest Rate Mode, shall mature and become payable as
to principal on such Maturity Date or Maturity Dates (not to exceed forty (40) years from the
date of issuance of the 2025F Subordinated Bonds) in the amount and be subject to such
mandatory sinking fund account payments on such mandatory sinking fund account payment
dates, if any, all as set forth in the Sales Certificate. In addition to the provisions required
pursuant to the terms of this Nineteenth Supplemental Resolution to be specified in the Sales
Certificate, the Sales Certificate may contain such provisions, in a form approved by the
District’s Bond Counsel and the District’s counsel, as the officer executing the Sales Certificate
may deem necessary or desirable and consistent with the purpose of this Nineteenth
Supplemental Resolution, including provisions (i) adding additional covenants and agreements to
be observed by the District, (ii) curing, correcting, amending or supplementing any ambiguous,
defective or ineffective provision contained in the Subordinate Master Resolution or this
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Nineteenth Supplemental Resolution, or (iii) amending or supplementing any provision
contained herein to the extent necessary to obtain Credit Enhancement or a Liquidity Facility, to
obtain a rating on the 2025F Subordinated Bonds, or to provide for the issuance of the 2025F
Subordinated Bonds if, in the judgment of such officer such rating or provision is reasonable.
The Chief Executive Officer and General Manager of the District, any Member of the Executive
Committee of the District, the Treasurer of the District, the Secretary of the District or the Chief
Financial Officer of the District, or the designee of any of them, is hereby authorized and
instructed to execute and deliver the Sales Certificate and, upon execution and delivery thereof,
the Sales Certificate shall be incorporated herein and in the Subordinate Master Resolution by
reference. The execution and delivery of the Sales Certificate by any such officer shall be
conclusive evidence that, where any approval, determination of necessity, desirability or
consistency with the purpose of this Nineteenth Supplemental Resolution, or judgment or
determination of reasonableness is required to be given or made, such approval, judgment or
determination has been given or made.

(b) The 2025F Subordinated Bonds shall be issued in the form of fully
registered 2025F Subordinated Bonds in Authorized Denominations and no provision of the
Subordinate Master Resolution relating to coupon bonds or coupons shall apply to the 2025F
Subordinated Bonds. 2025F Subordinated Bonds (other than 2025F Subordinated Bonds in the
Direct Purchase Index Mode) shall be issued in the form of one single certificated bond in the
aggregate principal amount of the 2025F Subordinated Bonds and shall be registered as set forth
in Section 116.04 of this Nineteenth Supplemental Resolution. 2025F Subordinated Bonds in the
Direct Purchase Index Mode shall be issued in the form of one single certificated bond in the
aggregate principal amount of the 2025F Subordinated Bonds and shall be registered in the name
of the Holder thereof or as otherwise directed by such Holder. Registered ownership of the
2025F Subordinated Bonds, or any portion thereof, may not thereafter be transferred except as
set forth in the Continuing Covenant Agreement (during any time that the 2025F Subordinated
Bonds are in the Direct Purchase Index Mode), Section 2.05 of the Subordinate Master
Resolution and Section 116.04 of this Nineteenth Supplemental Resolution. Each 2025F
Subordinated Bond in the Direct Purchase Index Mode shall contain a legend indicating that the
transferability of such 2025F Subordinated Bond is subject to the restrictions set forth in this
Nineteenth Supplemental Resolution.

(©) The 2025F Subordinated Bonds shall be dated as of the date of their initial
issuance and shall be numbered in such manner as is determined by the Trustee.

(d) The principal of and premium, if any, and interest on the 2025F
Subordinated Bonds shall be payable in lawful money of the United States of America.

(e) Subject to Section 116.04 of this Nineteenth Supplemental Resolution,
interest on the 2025F Subordinated Bonds shall be paid on each Interest Payment Date by the
Paying Agent during a Daily Mode, Weekly Mode, Term Rate Mode, Index Mode or Fixed Rate
Mode by check mailed on the date on which due to the Holders of the 2025F Subordinated
Bonds at the close of business on the Record Date for the 2025F Subordinated Bonds in respect
of such Interest Payment Date at the registered addresses of the Holders of the 2025F
Subordinated Bonds as shall appear on the registration books of the Trustee. In the case of (i)
2025F Subordinated Bonds in a Direct Purchase Index Mode or Flexible Mode or (ii) any Holder

-18-
4151-1692-6007.4



of 2025F Subordinated Bonds in any Interest Rate Mode other than a Direct Purchase Index
Mode or Flexible Mode in an aggregate principal amount in excess of $1,000,000 as shown on
the registration books of the Trustee who, prior to the Record Date for the 2025F Subordinated
Bonds next preceding any Interest Payment Date, shall have provided the Paying Agent with
written with written wire transfer instructions, interest payable on such 2025F Subordinated
Bonds shall be paid on each Interest Payment Date in accordance with the wire transfer
instructions provided by the Holder of such 2025F Subordinated Bond; provided, however, that
during any Flexible Rate Period, except for 2025F Subordinated Bonds registered in the name of
the Securities Depository (or its nominee), interest on any such 2025F Subordinated Bond shall
be payable only upon surrender of such 2025F Subordinated Bond at the office of the Paying
Agent.

6y} Subject to Section 116.04 of this Nineteenth Supplemental Resolution, the
principal of and premium, if any, on each 2025F Subordinated Bond shall be payable on the
Principal Payment Date of such 2025F Subordinated Bond upon surrender thereof at the office of
the Paying Agent; provided that the Paying Agent may agree with the Holder of any 2025F
Subordinated Bond (and hereby does so agree with the Bank during any Direct Purchase Index
Rate Period) that such Holder may, in lieu of surrendering the same for a new 2025F
Subordinated Bond, endorse on such 2025F Subordinated Bond a record of partial payment of
the principal of such 2025F Subordinated Bond in the form set forth below (which shall be typed
or printed on such 2025F Subordinated Bond):

PAYMENTS ON ACCOUNT OF PRINCIPAL

Principal Balance of Principal Signature
Payment Date Amount Paid Amount Unpaid of Holder

The Paying Agent shall maintain a record of each such partial payment made in
accordance with the foregoing agreement and such record of the Paying Agent shall be
conclusive. Such partial payment shall be valid upon payment of the amount thereof to the
Holder of such 2025F Subordinated Bond, and the District, the Trustee and the Paying Agent
shall be fully released and discharged from all liability to the extent of such payment regardless
of whether such endorsement shall or shall not have been made upon such 2025F Subordinated
Bond by the Holder thereof and regardless of any error or omission in such endorsement.

(2) Except as may be specifically set forth herein, the Paying Agent, the
Trustee, the Remarketing Agent, if any, and the District may treat the Holder of a 2025F
Subordinated Bond as the absolute owner thereof for all purposes, whether or not such 2025F
Subordinated Bond shall be overdue, and the Paying Agent, the Trustee, the Remarketing Agent,
if any, and the District shall not be affected by any knowledge or notice to the contrary. Payment
of the principal of and premium, if any, and interest on each 2025F Subordinated Bond shall be
made only to such Holder, which payments shall be valid and effectual to satisfy and discharge
the liability of such 2025F Subordinated Bond to the extent of the sum or sums so paid. All
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2025F Subordinated Bonds paid at maturity or on earlier redemption pursuant to the provisions
of this Section shall be cancelled by the Paying Agent.

(h) Each 2025F Subordinated Bond shall bear interest at the applicable rate or
rates during each applicable Interest Accrual Period until the entire Principal Amount thereof has
been paid.

(1) The Sales Certificate shall designate the series, amounts and maturity or
sinking fund payment dates of the Refunded Bonds, if any.

Section 112.03. Payment of Principal and Interest of 2025F Subordinated
Bonds:; Acceptance of Terms and Conditions.

(a) The interest on each 2025F Subordinated Bond shall become due and
payable on the Interest Payment Dates with respect to such 2025F Subordinated Bond to and
including the Maturity Date of such 2025F Subordinated Bond, and on each Redemption Date
and on the date of any acceleration prior thereto. The principal of each 2025F Subordinated
Bond shall become due and payable on the Principal Payment Date of such 2025F Subordinated
Bond.

(b) By the acceptance of its 2025F Subordinated Bond, the Holder thereof
shall be deemed to have agreed to all the terms and provisions of such 2025F Subordinated Bond
as specified in such 2025F Subordinated Bond and the Subordinate Master Resolution, including
without limitation the applicable Interest Periods, interest rates (including any applicable
Alternate Rate), Purchase Dates, Mandatory Purchase Dates, Purchase Prices, mandatory and
optional purchase and redemption provisions applicable to such 2025F Subordinated Bond,
method and timing of purchase, redemption and payment. Such Holder further agrees that if, on
any date upon which its 2025F Subordinated Bond is to be purchased, redeemed or paid at
maturity or earlier due date, funds are on deposit with the Paying Agent or the Trustee to pay the
full amount due on such 2025F Subordinated Bond, then such Holder shall have no rights under
the Subordinate Master Resolution other than to receive such full amount due with respect to
such 2025F Subordinated Bond and that interest on such 2025F Subordinated Bond shall cease to
accrue as of such date.

(©) Notwithstanding anything herein to the contrary, while any 2025F
Subordinated Bonds are Liquidity Provider Bonds, such Liquidity Provider Bonds shall bear
interest and be payable at the times, in the manner and in the amounts required under the
Liquidity Facility supporting such 2025F Subordinated Bonds or the Reimbursement Agreement
related thereto.

Section 112.04. Calculation and Payment of Interest;: Change in Interest
Rate Mode:; Maximum Rate.

(a) When a Direct Purchase Index Mode or Index Mode is in effect and the
Direct Purchase Index or the Index, as applicable, is the SIFMA Index, interest shall be
calculated on the basis of a 365/366-day year for the actual number of days elapsed. When a
Direct Purchase Index Mode or Index Mode is in effect and the Direct Purchase Index or the
Index, as applicable, is an index other than the SIFMA Index, interest shall be calculated on the
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basis specified in writing by the District on or before the first day of the applicable Direct
Purchase Index Rate Period or Index Rate Period. When a Short-Term Mode is in effect, interest
shall be calculated on the basis of a 365/366-day year for the actual number of days elapsed.
When a Term Rate Mode or a Fixed Rate Mode is in effect, interest shall be calculated on the
basis of a 360-day year comprised of twelve 30-day months. Payment of unpaid interest accrued
on each 2025F Subordinated Bond during each Interest Accrual Period shall be made on the
applicable Interest Payment Date for such 2025F Subordinated Bond to the Holder of record of
such 2025F Subordinated Bond on the applicable Record Date.

(b) The 2025F Subordinated Bonds in any Interest Rate Mode other than a
Fixed Rate Mode may be changed to any other Interest Rate Mode at the times and in the manner
hereinafter provided. Subsequent to such change in Interest Rate Mode (other than a change to a
Fixed Rate Mode), the 2025F Subordinated Bonds may again be changed to a different Interest
Rate Mode at the times and in the manner hereinafter provided. A Fixed Rate Mode shall be in
effect until the Maturity Date, or acceleration thereof prior to the Maturity Date, and the 2025F
Subordinated Bonds in a Fixed Rate Mode may not be changed to any other Interest Rate Mode.

(c) Subject to Section 112.09(b)(iii), no 2025F Subordinated Bonds shall bear
interest at an interest rate higher than the Maximum Rate with respect thereto.

(d) In the absence of manifest error, the determination of interest rates
(including any determination of rates in connection with a New Mode) and Interest Periods by
the Remarketing Agent or the Calculation Agent, as applicable, as provided herein, and the
record of interest rates maintained by the Paying Agent shall be conclusive and binding upon the
Remarketing Agent, the Paying Agent, the Trustee, the District, the Holders and the Beneficial
Owners.

Section 112.05. Determination of Flexible Rates and Interest Periods During
Flexible Mode. An Interest Period for the Flexible Rate Bonds shall be of such duration of from
one to 270 calendar days, ending on either a day which immediately precedes a Business Day or
the day immediately preceding the Maturity Date, as the Remarketing Agent shall determine in
accordance with the provisions of this Section. A Flexible Rate Bond may have an Interest
Period, and bear interest at a Flexible Rate, different than another Flexible Rate Bond. In
making the determinations with respect to Interest Periods, subject to limitations imposed by the
second preceding sentence and in Section 112.04 hereof, on each Rate Determination Date for a
Flexible Rate Bond, the Remarketing Agent shall select for such 2025F Subordinated Bond the
Interest Period which would result in the Remarketing Agent being able to remarket such 2025F
Subordinated Bond at par in the secondary market at the lowest average interest cost for all
2025F Subordinated Bonds; provided, however, that if the Remarketing Agent has received
notice from the District that such 2025F Subordinated Bonds are to be changed from the Flexible
Mode to any other Interest Rate Mode, the Remarketing Agent shall select Interest Periods which
do not extend beyond the proposed Conversion Date.

Except while the 2025F Subordinated Bonds are registered in a Book-Entry
System, in order to receive payment of the Purchase Price the Holder of any Flexible Rate Bond
must present such Flexible Rate Bond to the Trustee, by 12:00 noon on the Rate Determination
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Date, in which case the Trustee shall pay the Purchase Price to such Holder by 3:00 p.m. on the
same day.

By 1:00 p.m. on each Rate Determination Date, the Remarketing Agent, with
respect to each Flexible Rate Bond which is subject to adjustment on such date, shall determine
the Flexible Rate(s) for the Interest Periods then selected for such Flexible Rate Bond and shall
give notice by Electronic Means to the Paying Agent and the District of the Interest Period, the
Purchase Date(s) and the Flexible Rate(s). The Remarketing Agent shall make the Flexible Rate
and Interest Period available after 2:00 p.m. on each Rate Determination Date by telephone or
Electronic Means to the Trustee or any other Paying Agent without request, and to any
Beneficial Owner or Notice Party requesting such information.

Section 112.06. Determination of Interest Rates During the Daily Mode and
the Weekly Mode. The interest rate for 2025F Subordinated Bonds in the Daily Mode or
Weekly Mode shall be the rate of interest per annum determined by the Remarketing Agent on
and as of the applicable Rate Determination Date as the minimum rate of interest which, in the
opinion of the Remarketing Agent under then-existing market conditions, would result in the sale
of such 2025F Subordinated Bonds in the Daily Rate Period or Weekly Rate Period, as
applicable, at a price equal to the principal amount thereof, plus interest, if any, accrued through
the Rate Determination Date during the then current Interest Accrual Period. In making any such
determination the Remarketing Agent shall not take into account the per annum rate of interest
that would be applicable to Liquidity Provider Bonds pursuant to the terms of the applicable
Liquidity Facility or related Reimbursement Agreement.

(a) During the Daily Mode, the Remarketing Agent shall establish the Daily
Rate by 10:00 a.m. on each Rate Determination Date. The Daily Rate for any day during the
Daily Mode which is not a Business Day shall be the Daily Rate established on the immediately
preceding Rate Determination Date. The Remarketing Agent shall make the Daily Rate
available no less frequently than once per week by Electronic Means to each Notice Party
requesting such rate.

(b) During the Weekly Mode, the Remarketing Agent shall establish the
Weekly Rate by 4:00 p.m. on each Rate Determination Date. The Weekly Rate shall be in effect
during the applicable Weekly Rate Period. The Remarketing Agent shall make the Weekly Rate
available after 5:00 p.m. on the Business Day following the Rate Determination Date by
Electronic Means to each Notice Party requesting such rate.

Section 112.07. Determination of Term Rates and Fixed Rates.

(a) Term Rates. The Term Rate shall be determined by the Remarketing
Agent not later than 4:00 p.m. on the Rate Determination Date. Except as set forth in Section
112.11(a)(ii), the Term Rate shall be the minimum rate which, in the sole judgment of the
Remarketing Agent, would result in a sale of such 2025F Subordinated Bonds at a price equal to
the principal amount thereof on the Rate Determination Date for the Interest Period selected, and
the Call Protection Date specified, by the District in writing delivered to the Remarketing Agent
before such Rate Determination Date. No Interest Period in the Term Rate Mode may extend
beyond the Maturity Date. The Remarketing Agent shall make the Term Rate available by
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telephone or Electronic Means after 5:00 p.m. on the Rate Determination Date to any Notice
Party requesting such Term Rate. Upon request of any Notice Party, the Paying Agent shall give
notice of such rate by Electronic Means.

(b) Fixed Rates. The Remarketing Agent shall determine the Fixed Rate for
2025F Subordinated Bonds being converted to the Fixed Rate Mode in the manner and at the
times as follows: not later than 4:00 p.m. on the applicable Rate Determination Date, the
Remarketing Agent shall determine the Fixed Rate (or Fixed Rates, if such 2025F Subordinated
Bonds will have Serial Maturity Dates in accordance with Section 112.11(b)(v)). Except as set
forth in Section 112.11(b)(v), the Fixed Rate shall be the minimum interest rate which, in the
sole judgment of the Remarketing Agent, will result in a sale of such 2025F Subordinated Bonds
at a price equal to the principal amount thereof on the Rate Determination Date. The
Remarketing Agent shall make the Fixed Rate available by telephone or by Electronic Means
after 5:00 p.m. on the Rate Determination Date to any Notice Party requesting such Fixed Rate.
Upon request of any Notice Party, the Paying Agent shall give notice of such Fixed Rate by
Electronic Means. Subject to Section 112.11(b)(v), the Fixed Rate so established shall remain in
effect until the Maturity Date of such 2025F Subordinated Bonds.

Section 112.08. Alternate Rates. The following provisions shall apply in the
event (i) the Remarketing Agent fails or is unable to determine the interest rate or Interest Period
for 2025F Subordinated Bonds (other than 2025F Subordinated Bonds in the Direct Purchase
Index Mode, the Index Mode or the Term Rate Mode), (ii) the method by which the Remarketing
Agent determines the interest rate or Interest Period with respect to 2025F Subordinated Bonds
in any Interest Rate Mode other than the Direct Purchase Index Mode, the Index Mode or the
Term Rate Mode shall be held to be unenforceable by a court of law of competent jurisdiction or
(iii) other than with respect to 2025F Subordinated Bonds in the Direct Purchase Index Mode,
the Index Mode or the Term Rate Mode, if the Remarketing Agent suspends its remarketing
effort in accordance with the Remarketing Agreement. These provisions shall continue to apply
until such time as the Remarketing Agent again makes such determinations. In the case of clause
(i1) above, the Remarketing Agent shall again make such determination at such time as there is
delivered to the Remarketing Agent and the District an opinion of Bond Counsel to the effect
that there are no longer any legal prohibitions against such determinations. The following shall
be the methods by which the interest rates and, in the case of the Flexible Rate Mode, the Interest
Periods, shall be determined for 2025F Subordinated Bonds as to which any of the events
described in clauses (i), (ii) or (iii) shall be applicable. Such methods shall be applicable from
and after the date any of the events described in clauses (i), (ii) or (iii) first become applicable to
such 2025F Subordinated Bonds until such time as the events described in clauses (i), (i) or (iii)
are no longer applicable to such 2025F Subordinated Bonds.

(a) For Flexible Rate Bonds, the next Interest Period shall be from, and
including, the first day following the last day of the current Interest Period for such Flexible Rate
Bonds to, but excluding, the next succeeding Business Day and thereafter shall commence on
each Business Day and extend to, but exclude, the next succeeding Business Day. For each such
Interest Period, the interest rate for such 2025F Subordinated Bonds shall be the applicable
Alternate Rate in effect on the Business Day that begins an Interest Period.
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(b) For 2025F Subordinated Bonds in the Daily Mode or the Weekly Mode,
such 2025F Subordinated Bonds shall bear interest during each subsequent Interest Period at the
Alternate Rate in effect on the first day of such Interest Period.

Section 112.09. Determination of Direct Purchase Index Rates.

(a) During each Direct Purchase Index Rate Period, the 2025F Subordinated
Bonds shall, subject to subsection (b) of this Section 112.09, bear interest at the Direct Purchase
Index Rate. The Calculation Agent shall determine the Direct Purchase Index Rate on each
Direct Purchase Index Rate Determination Date occurring during any Direct Purchase Index Rate
Period. The Direct Purchase Index Rate shall be the sum of (i) the product of the Direct
Purchase Index multiplied by the Applicable Factor, plus (ii) the Applicable Spread. Each Direct
Purchase Index Rate shall be effective, and interest shall accrue on the 2025F Subordinated
Bonds at such Direct Purchase Index Rate each day during the applicable Direct Purchase Index
Rate Effective Period. On or before any Conversion Date upon which a Direct Purchase Index
Rate Period will begin, the District shall designate the Direct Purchase Index to be in effect
during such Direct Purchase Index Rate Period. The Applicable Factor and Applicable Spread
for a Direct Purchase Index Rate Period shall be determined by the Market Agent such that the
applicable Direct Purchase Index Rate shall be the interest rate per annum (based upon tax
exempt obligations comparable, in the judgment of the Market Agent, to the 2025F Subordinated
Bonds and known to the Market Agent to have been priced or traded under the prevailing market
conditions) to be the minimum interest rate at which a Person will agree to purchase the 2025F
Subordinated Bonds on the Conversion Date at a price (without regard to accrued interest) equal
to the principal amount thereof. Unless otherwise specified in the Continuing Covenant
Agreement applicable to a Direct Purchase Index Rate Period, the Direct Purchase Index Rate
shall be rounded to the nearest fifth decimal place. Promptly following the determination of the
Direct Purchase Index Rate, the Calculation Agent shall give notice thereof to the District, the
Trustee and the Paying Agent. If the Direct Purchase Index Rate is not determined by the
Calculation Agent on the Direct Purchase Index Rate Determination Date, the rate of interest
born on such 2025F Subordinated Bonds bearing interest at a Direct Purchase Index Rate shall
be the rate in effect on the immediately preceding Direct Purchase Index Rate Reset Date until
the Calculation Agent next determines the Direct Purchase Index Rate as required hereunder.

(b) Adjustments to Direct Purchase Index Rates.

(1) Taxable Rate. Notwithstanding anything in the Subordinate
Master Resolution or this Nineteenth Supplemental Resolution to the contrary, including,
without limitation, Section 114.02(b), but subject to Section 112.04(c) and Section
112.09(b)(i1) and (iii), from and after any Taxable Date, the interest rate on 2025F
Subordinated Bonds in a Direct Purchase Index Mode shall be established at a rate at all
times equal to the Taxable Rate.

(1)  Default Rate. Notwithstanding anything in the Subordinate Master
Resolution or this Nineteenth Supplemental Resolution to the contrary, including, without
limitation, Section 114.02(b), but subject to Section 112.04(c) and Section 112.09(b)(iii),
from and after the effective date of any “Event of Default” under and as defined in the
Continuing Covenant Agreement or the Subordinate Master Resolution and during the
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continuance thereof, the interest rate for 2025F Subordinated Bonds in a Direct Purchase
Index Mode shall be established at a rate at all times equal to the greater of (A) the
Default Rate and (B) the interest rate that otherwise would be applicable to the 2025F
Subordinated Bonds but for the provisions of this paragraph, payable on demand to the
Bank. Interest shall accrue and be paid on both defaulted interest and defaulted principal.

(ii1))  Excess Interest. Notwithstanding anything in the Subordinate
Master Resolution or this Nineteenth Supplemental Resolution to the contrary, if during a
Direct Purchase Index Mode the rate of interest on the 2025F Subordinated Bonds
exceeds the Maximum Rate for such 2025F Subordinated Bonds, then (A) such 2025F
Subordinated Bonds shall bear interest at the Maximum Rate and (B) interest on such
2025F Subordinated Bonds calculated at the rate equal to the difference between (1) the
rate of interest for such 2025F Subordinated Bonds as calculated pursuant to this Section
112.09 and (2) the Maximum Rate (the “Excess Interest”) shall be deferred until such
date as the rate of interest borne by such 2025F Subordinated Bonds as calculated
pursuant to this Section 112.09 is below the Maximum Rate, at which time Excess
Interest shall be payable with respect to such 2025F Subordinated Bonds. Payments of
deferred Excess Interest shall no longer be due and payable upon the earlier to occur of
the date on which such 2025F Subordinated Bonds are redeemed or tendered for purchase
in accordance with this Nineteenth Supplemental Resolution and the redemption price or
purchase price, as applicable, is paid in full or the principal of and interest on such 2025F
Subordinated Bonds is otherwise paid in full.

(iv)  Amortization Period. Notwithstanding anything herein to the
contrary, but subject to Section 112.04(c) and Section 112.09(b)(i), (ii) and (ii1) during
any Amortization Period, the 2025F Subordinated Bonds shall bear interest at the Bank
Rate.

Section 112.10. Determination of Index Rates. During each Index Rate Period,
the 2025F Subordinated Bonds shall bear interest at the Index Rate. The Calculation Agent shall
determine the Index Rate for each maturity of the 2025F Subordinated Bonds on each Index Rate
Determination Date occurring during any Index Rate Period. The Index Rate for each maturity
of the 2025F Subordinated Bonds shall be the sum of (i) the product of the Index multiplied by
the Index Percentage, plus (ii) the Index Spread for such maturity of the 2025F Subordinated
Bonds. Each Index Rate shall be effective, and interest shall accrue on the 2025F Subordinated
Bonds at such Index Rate each day during the applicable Index Rate Effective Period. If the
2025F Subordinated Bonds are initially issued in the Index Mode, the District shall specify the
Index, Index Percentage, Index Spreads and Call Protection Date for the Index Rate Period
commencing on the date of issuance of the 2025F Subordinated Bonds and the length of the
Index Rate Period commencing on the date of issuance of the 2025F Subordinated Bonds in the
Sales Certificate. On or before any Conversion Date upon which an Index Rate Period will
begin, the District shall specify the length of such Index Rate Period and designate the Index and
Call Protection Date to be in effect during such Index Rate Period and the Remarketing Agent
shall determine the Index Percentage and Index Spread that would result in a sale of the 2025F
Subordinated Bonds at a price (without regard to accrued interest) equal to principal amount
thereof on the Conversion Date for such Index Rate Period. Each Index, Index Percentage and
Index Spread shall be in effect through the last day of the applicable Index Rate Period and shall
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be applied by the Calculation Agent in determining the Index Rate on each Index Rate
Determination Date during such Index Rate Period. All percentages resulting from the
calculation of the Index Rate shall be rounded, if necessary, to the nearest ten-thousandth of a
percentage point with five hundred thousandths of a percentage point rounded upward. All
dollar amounts used in or resulting from the calculation of the Index Rate shall be rounded to the
nearest cent with one-half cent being rounded upward. The Calculation Agent shall make each
Index Rate available by telephone or Electronic Means after 5:00 p.m. on the applicable Index
Rate Determination Date to any Notice Party requesting such Index Rate. Upon request of any
Notice Party, the Paying Agent shall give notice of such rate by Electronic Means. If the Index
Rate is not determined by the Calculation Agent on the applicable Index Rate Determination
Date, the rate of interest born on such 2025F Subordinated Bonds bearing interest at an Index
Rate shall be the rate in effect on the immediately preceding Index Rate Reset Date until the
Calculation Agent next determines the Index Rate as required hereunder.

Section 112.11. Changes in Interest Rate Mode, Term Rate Period, Index
Rate Period and Direct Purchase Index Rate Period. Subject to the provisions of this
Section, the District may effect a change in Interest Rate Mode, Term Rate Period, Index Rate
Period or Direct Purchase Index Rate Period with respect to the 2025F Subordinated Bonds by
following the procedures set forth in this Section.

(a) Changes to Interest Rate Modes Other Than Fixed Rate Mode; Changes in
Term Rate Period, Index Rate Period and Direct Purchase Index Rate Period. The Interest Rate
Mode for the 2025F Subordinated Bonds (other than the 2025F Subordinated Bonds in the Fixed
Rate Mode) may be changed from one Interest Rate Mode to another Interest Rate Mode (other
than the Fixed Rate Mode) and the Term Rate Period, Index Rate Period and Direct Purchase
Index Rate Period for the 2025F Subordinated Bonds may be changed, as follows:

(1) Notice to Notice Parties; Notice to Holders. No later than a
Business Day which is at least two Business Days prior to the date on which the Trustee
is required to notify the Holders of the 2025F Subordinated Bonds preceding the
proposed Conversion Date, the District shall give written notice to the Notice Parties of
its intention to effect a change in the Interest Rate Mode, Term Rate Period, Index Rate
Period or Direct Purchase Index Rate Period from the Interest Rate Mode, Term Rate
Period, Index Rate Period or Direct Purchase Index Rate Period then prevailing (for
purposes of this Section, the “Current Mode”) to another Interest Rate Mode, Term Rate
Period, Index Rate Period or Direct Purchase Index Rate Period (for purposes of this
Section, the “New Mode”) specified in such written notice. Notice of the proposed
change in Interest Rate Mode, Term Rate Period, Index Rate Period or Direct Purchase
Index Rate Period shall be given by the Trustee by mail to the Holders of the 2025F
Subordinated Bonds not less than the 10th day next preceding the proposed Conversion
Date, provided that no notice need be given for a Conversion Date occurring on the
Business Day following the last day of a Flexible Rate Period, an Index Rate Period or a
Term Rate Period or on a Substitution Date. Such notice shall state: (1) the proposed
Conversion Date; (2) as set forth in the definition of Mandatory Purchase Date, that the
2025F Subordinated Bonds will be subject to mandatory tender for purchase on the
proposed Conversion Date (regardless of whether all of the conditions to the change in
the Interest Rate Mode, Term Rate Period, Index Rate Period or Direct Purchase Index

-26-
4151-1692-6007.4



Rate Period are satisfied) or that the 2025F Subordinated Bonds will not be subject to
mandatory tender for purchase on the proposed Conversion Date; and (3) if applicable,
the Purchase Price of the 2025F Subordinated Bonds and the place of delivery for
purchase of the 2025F Subordinated Bonds; provided that, if the proposed change is from
one Direct Purchase Index Rate Period to a new Direct Purchase Index Rate Period and
any Holder of the 2025F Subordinated Bonds shall continue to be a Holder of 2025F
Subordinated Bonds in the new Direct Purchase Index Rate Period, the Holder may elect
to retain its 2025F Subordinated Bonds by filing with the District and the Trustee not less
than five days prior to the proposed Conversion Date a written notice identifying such
2025F Subordinated Bonds and the principal amount it wishes to retain.

(i1) Determination of Interest Rates. The New Mode shall commence
on the Conversion Date and the interest rate(s) (together, in the case of a change to the
Flexible Mode, with the Interest Period(s)) shall be determined in the manner provided in
Sections 112.05, 112.06, 112.07, 112.09 and 112.10, as applicable; provided, however,
that, in the case of a change to the Term Rate Mode, or from one Term Rate Period to a
new Term Rate Period, if the District shall deliver to the Trustee a Favorable Opinion of
Bond Counsel, the District may elect to sell some or all of the 2025F Subordinated Bonds
at a premium or a discount to par.

(iii))  Conditions Precedent.

(1) The Conversion Date shall be:

(A) in the case of a change from the Flexible Mode, the
Business Day next succeeding the date on which all Flexible Rate Periods
determined for the 2025F Subordinated Bonds end;

(B)  in the case of a change from the Daily Mode or the
Weekly Mode, any Business Day;

(C)  in the case of a change from the Term Rate Mode to
another Interest Rate Mode, or from one Term Rate Period to a new Term
Rate Period, any day on which the applicable 2025F Subordinated Bonds
would be subject to optional redemption if the conversion did not occur or
the day immediately following the last day of the current Term Rate
Period;

(D) in the case of a change from the Index Mode to
another Interest Rate Mode, or from one Index Rate Period to a new Index
Rate Period, any day on which the applicable 2025F Subordinated Bonds
would be subject to optional redemption if the conversion did not occur or
the day immediately following the last day of the current Index Rate
Period; and

(E)  in the case of a change from the Direct Purchase
Index Mode or from one Direct Purchase Index Rate Period to another
Direct Purchase Index Rate Period, any Business Day, subject to any
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limitations, conditions or requirements set forth in the Continuing
Covenant Agreement.

(2) If the 2025F Subordinated Bonds to be converted are Flexible Rate Bonds,
no Interest Period with respect to such 2025F Subordinated Bonds set after delivery by the
District to the Remarketing Agent of the notice of the intention to effect a change in Interest Rate
Mode shall extend beyond the proposed Conversion Date.

3) The following items shall have been delivered to the District and the
Trustee, on or prior to the Conversion Date:

(A) a Favorable Opinion of Bond Counsel dated the
Conversion Date; and

(B)  if there is to be a Liquidity Facility or an Alternate
Liquidity Facility or Credit Enhancement or an Alternate Credit
Enhancement delivered in connection with such change, the items required
by Section 114.08(d).

(4) If no Liquidity Facility is in effect to provide funds for the purchase of
2025F Subordinated Bonds on the Conversion Date, the remarketing proceeds available on the
Conversion Date and the amounts required to be paid by the District pursuant to Section 114.04
shall not be less than the amount required to purchase all of the 2025F Subordinated Bonds on
the Conversion Date at the Purchase Price.

(b) Change to Fixed Rate Mode. At the option of the District, the Interest
Rate Mode for the 2025F Subordinated Bonds may be changed to the Fixed Rate Mode as
provided in this Section 112.11(b). On any Business Day which is at least two Business Days
prior to the date on which the Trustee is required to notify the Holders of the 2025F
Subordinated Bonds before the proposed Conversion Date pursuant to clause (ii) of this
subsection (b), the District shall give written notice to the Notice Parties stating that the Interest
Rate Mode will be changed to the Fixed Rate Mode and setting forth the proposed Conversion
Date. In addition, such notice shall state whether some or all of the 2025F Subordinated Bonds
to be converted shall be converted to Serial Bonds and, if so, the applicable Serial Maturity Dates
and Serial Payments, all as determined pursuant to clause (v) of this subsection (b). Any such
change in Interest Rate Mode shall be made as follows:

(1) Conversion Date. The Conversion Date shall be:

(1) in the case of a change from the Flexible Mode, the Business Day next
succeeding the date on which all Flexible Rate Periods determined for the 2025F Subordinated
Bonds end;

(2) in the case of a change from the Daily Mode or the Weekly Mode, any
Business Day;
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3) in the case of a change from the Term Rate Mode, any day on which the
applicable 2025F Subordinated Bonds would be subject to optional redemption if the conversion
did not occur or the day immediately following the last day of the current Term Rate Period;

4) in the case of a change from the Index Mode, any day on which the
applicable 2025F Subordinated Bonds would be subject to optional redemption if the conversion
did not occur or the day immediately following the last day of the current Index Rate Period; and

(5) in the case of a change from the Direct Purchase Index Mode, any
Business Day, subject to any limitations, conditions or requirements set forth in the Continuing
Covenant Agreement.

(i)  Notice to Holders. Not less than the 10th day next preceding the
Conversion Date, the Trustee shall mail, in the name of the District, a notice of such
proposed change to the Holders of the 2025F Subordinated Bonds stating that the Interest
Rate Mode will be changed to the Fixed Rate Mode, the proposed Conversion Date and
that such Holder is required to tender such Holder’s 2025F Subordinated Bonds for
purchase on such proposed Conversion Date.

(iii)  General Provisions Applying to Change to Fixed Rate Mode. The
change to the Fixed Rate Mode shall not occur unless the following items shall have been
delivered to the District and the Trustee and the following conditions shall have been
satisfied, in each case on or prior to the Conversion Date:

(1) a Favorable Opinion of Bond Counsel dated the Conversion Date;

(2) if there is to be Credit Enhancement or Alternate Credit Enhancement
delivered in connection with such change, the items required by Section 114.08(d) in connection
with the delivery of Credit Enhancement or Alternate Credit Enhancement; and

3) if no Liquidity Facility is in effect to provide funds for the purchase of
2025F Subordinated Bonds on the Conversion Date, the remarketing proceeds available on the
Conversion Date and the amounts required to be paid by the District pursuant to Section 114.04
shall not be less than the amount required to purchase all of the 2025F Subordinated Bonds on
the Conversion Date at the Purchase Price.

(iv)  Determination of Interest Rate. The Fixed Rate (or Fixed Rates in
the case of Serial Bonds) for the 2025F Subordinated Bonds to be converted to the Fixed
Rate Mode shall be established by the Remarketing Agent on the Rate Determination
Date applicable thereto pursuant to the provisions of Section 112.07(b). Such Fixed Rate
or Fixed Rates shall remain in effect until the Maturity Date or Serial Maturity Dates, as
applicable, of such 2025F Subordinated Bonds. Such determination shall be conclusive
and binding upon the District, the Trustee, the Credit Provider, if any, and the Holders of
the 2025F Subordinated Bonds to which such rate will be applicable. Not later than 5:00
p.m. on the date of determination of the Fixed Rate, the Remarketing Agent shall notify
the District, the Trustee and the Credit Provider, if any, of such rate by telephone.
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(v) Serialization and Sinking Fund Account Redemption; Price. Upon
conversion of the 2025F Subordinated Bonds to the Fixed Rate Mode, the 2025F
Subordinated Bonds shall be remarketed at par, shall mature on the same Maturity Date
and be subject to the same mandatory sinking fund account redemption, if any, and
optional redemption provisions as set forth in this Nineteenth Supplemental Resolution
prior to the Conversion; provided, however, that if the District shall deliver to the Trustee
a Favorable Opinion of Bond Counsel, the District may elect to (1) have some of the
2025F Subordinated Bonds be Serial Bonds and some subject to mandatory sinking fund
account redemption even if such 2025F Subordinated Bonds were not Serial Bonds or
subject to mandatory sinking fund account redemption prior to such change, (2) change
the optional redemption dates and/or premiums set forth in Section 113.03(b), and/or
(3) sell some or all of the 2025F Subordinated Bonds at a premium or a discount to par.

(c) Failure to Satisfy Conditions Precedent to an Interest Rate Mode Change.
In the event the conditions described above in subsections (a) or (b), as applicable, of this
Section have not been satisfied by the applicable Conversion Date, then the New Mode shall not
take effect (although any mandatory tender shall be made on such date if notice has been sent to
the Holders stating that such 2025F Subordinated Bonds would be subject to mandatory purchase
on such date). If the failed change in Interest Rate Mode was from the Flexible Mode, such
2025F Subordinated Bonds shall remain in the Flexible Mode with interest rates and Interest
Periods to be established by the Remarketing Agent on the failed Conversion Date in accordance
with Section 112.05. If the failed change in Interest Rate Mode was from the Daily Mode, such
2025F Subordinated Bonds shall remain in the Daily Mode, and if the failed change in Interest
Rate Mode was from the Weekly Mode, such 2025F Subordinated Bonds shall remain in the
Weekly Mode, in each case with interest rates established in accordance with the applicable
provisions of Section 112.06 on and as of the failed Conversion Date. If the failed change in
Interest Rate Mode was from the Term Rate Mode, then such 2025F Subordinated Bonds shall
remain in the Term Rate Mode with interest rates established in accordance with the applicable
provisions of Section 112.07. If the failed change in Interest Rate Mode was from the Direct
Purchase Index Mode, then the 2025F Subordinated Bonds shall remain in the Direct Purchase
Index Mode, with interest rates established in accordance with the applicable provisions of
Section 112.09. If the failed change in Interest Rate Mode was from the Index Mode, then the
2025F Subordinated Bonds shall remain in the Index Mode, with interest rates established in
accordance with the applicable provisions of Section 112.10.

(d) Rescission of Election. Notwithstanding anything herein to the contrary,
the District may rescind any election by it to change an Interest Rate Mode, Term Rate Period,
Index Rate Period or Direct Purchase Index Rate Period as described above prior to the
Conversion Date by giving written notice thereof to the Notice Parties prior to 10:00 a.m. on the
Business Day preceding such Conversion Date. If the Trustee receives notice of such rescission
prior to the time the Trustee has given notice to the Holders of the 2025F Subordinated Bonds,
then such notice of change in Interest Rate Mode, Term Rate Period, Index Rate Period or Direct
Purchase Index Rate Period shall be of no force and effect. If the Trustee receives notice from
the District of rescission of a change in Interest Rate Mode, Term Rate Period, Index Rate Period
or Direct Purchase Index Rate Period after the Trustee has given notice thereof to the Holders of
the 2025F Subordinated Bonds, then, if the proposed Conversion Date would have been a
Mandatory Purchase Date, such date shall continue to be a Mandatory Purchase Date and the
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Interest Rate Mode for the 2025F Subordinated Bonds shall be determined as set forth in the
remainder of this paragraph. If the proposed change in Interest Rate Mode was from the Flexible
Mode, such 2025F Subordinated Bonds shall remain in the Flexible Mode with interest rates and
Interest Periods to be established by the Remarketing Agent on the proposed Conversion Date in
accordance with Section 112.05. If the proposed change in Interest Rate Mode was from the
Daily Mode, such 2025F Subordinated Bonds shall remain in the Daily Mode, and if the
proposed change in Interest Rate Mode was from the Weekly Mode, such 2025F Subordinated
Bonds shall remain in the Weekly Mode, in each case with interest rates established in
accordance with the applicable provisions of Section 112.06 on and as of the proposed
Conversion Date. If the proposed change in Interest Rate Mode was from the Term Rate Mode,
then such 2025F Subordinated Bonds shall remain in the Term Rate Mode with interest rates
established in accordance with the applicable provisions of Section 112.07. If the proposed
change in Interest Rate Mode was from the Direct Purchase Index Mode, then the 2025F
Subordinated Bonds shall remain in the Direct Purchase Index Mode, with interest rates
established in accordance with the applicable provisions of Section 112.09. If the proposed
change in Interest Rate Mode was from the Index Mode, then the 2025F Subordinated Bonds
shall remain in the Index Mode, with interest rates established in accordance with the applicable
provisions of Section 112.10.

ARTICLE CXIII

REDEMPTION OF 2025F SUBORDINATED BONDS

Section 113.01. Optional Redemption of Flexible Rate Bonds. 2025F
Subordinated Bonds in the Flexible Mode are not subject to optional redemption prior to their
respective Purchase Dates. 2025F Subordinated Bonds in the Flexible Mode shall be subject to
redemption at the option of the District in whole or in part on their respective Purchase Dates at a
Redemption Price equal to the principal amount thereof.

Section 113.02. Optional Redemption of 2025F Subordinated Bonds in the
Daily Mode and the Weekly Mode. 2025F Subordinated Bonds in the Daily Mode or the
Weekly Mode are subject to optional redemption by the District, in whole or in part (provided
that no 2025F Subordinated Bonds shall remain Outstanding in other than Authorized
Denominations) on any Business Day, at a Redemption Price equal to the principal amount
thereof, plus accrued interest, if any, to the Redemption Date.

Section 113.03. Optional Redemption of 2025F Subordinated Bonds in the
Term Rate Mode, Index Mode or Fixed Rate Mode.

(a) 2025F Subordinated Bonds in the Term Rate Mode or the Index Mode
shall be subject to redemption, in whole or in part (provided that no 2025F Subordinated Bonds
shall remain Outstanding in other than Authorized Denominations), on any date on or after the
Call Protection Date for each Term Rate Period or Index Rate Period applicable to the 2025F
Subordinated Bonds in the Term Rate Mode or Index Mode, at the option of the District at a
Redemption Price equal to the principal amount, or portions thereof, of the 2025F Subordinated
Bonds to be redeemed, without premium, plus accrued interest, if any, to the Redemption Date.

-31-
4151-1692-6007.4



(b) 2025F Subordinated Bonds in the Term Rate Mode or Fixed Rate Mode
with a Term Rate Period or Fixed Rate Period of greater than or equal to ten years are subject to
redemption in whole or in part on any date on or after the tenth anniversary of the
commencement of the Term Rate Period or Fixed Rate Period (and if in part, in such order of
maturity as the District shall specify and within a maturity by lot in any manner which the
Trustee deems fair) at a Redemption Price equal to the principal amount, or portions thereof, of
the 2025F Subordinated Bonds to be redeemed, without premium, plus accrued interest, if any, to
the Redemption Date.

(c) The District, in connection with a change to a Long-Term Mode, may
waive or otherwise alter its rights to direct the redemption of any such 2025F Subordinated
Bonds so changed to a Long-Term Mode; provided that notice describing the waiver or alteration
shall be submitted to the Trustee, together with a Favorable Opinion of Bond Counsel, addressed
to it.

(d)  Unless a Credit Provider Failure has occurred and is continuing, if a Credit
Enhancement is then in effect and the Redemption Price includes any premium, the right of the
District to direct an optional redemption of 2025F Subordinated Bonds in a Long-Term Mode is
subject to the condition that the Trustee has received, prior to the date on which notice of
redemption is required to be given to Owners, either Available Moneys or written confirmation
from the Credit Provider that it can draw under the Credit Enhancement on the proposed
redemption date in an aggregate amount sufficient to cover the principal of and premium and
interest due on the Redemption Date.

Section 113.04. Optional and Mandatory Redemption of 2025F
Subordinated Bonds in the Direct Purchase Index Mode.

(a) Subject to any limitations, conditions or requirements set forth in the
applicable Continuing Covenant Agreement, 2025F Subordinated Bonds in the Direct Purchase
Index Mode are subject to optional redemption by the District, in whole or in part (provided that
no 2025F Subordinated Bonds shall remain Outstanding in other than Authorized
Denominations) on any date, at a Redemption Price equal to the principal amount thereof, plus
accrued interest, if any, to the Redemption Date.

(b) 2025F Subordinated Bonds in the Direct Purchase Index Mode are subject
to mandatory redemption on the dates, in the amounts and in the manner set forth in the
applicable Continuing Covenant Agreement, at a Redemption Price equal to the principal amount
thereof, plus accrued interest, if any, to the Redemption Date.

Section 113.05. Mandatory Sinking Fund Account Redemption of 2025F
Subordinated Bonds and Redemption of Liquidity Provider Bonds.

(a) The 2025F Subordinated Bonds shall be subject to redemption prior to
maturity from mandatory sinking fund account payments for the 2025F Subordinated Bonds on
the dates, if any, specified in the Sales Certificate, at a Redemption Price equal to the principal
amount of the 2025F Subordinated Bonds, or portions thereof, to be redeemed, plus accrued
interest, if any, to the Redemption Date, without premium. The mandatory sinking fund account
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payments for the 2025F Subordinated Bonds shall be in the amounts and payable on the dates set
forth in the Sales Certificate.

(b) Notwithstanding anything herein to the contrary, Liquidity Provider Bonds
are subject to redemption on the dates, in the amounts and otherwise in accordance with the
terms of the applicable Liquidity Facility or related Reimbursement Agreement.

Section 113.06. Funds for Redemption of 2025F Subordinated Bonds. Unless
a Credit Provider Failure has occurred and is continuing, if Credit Enhancement is in effect with
respect to the 2025F Subordinated Bonds, the Redemption Price of 2025F Subordinated Bonds
(other than Liquidity Provider Bonds) shall be paid solely from (1) moneys obtained from a
drawing on the Credit Enhancement supporting the 2025F Subordinated Bonds pursuant to
Section 114.08(a) or (2) Available Moneys.

Section 113.07. Selection of 2025F Subordinated Bonds for Redemption.
Whenever provision is made for the redemption of less than all of the 2025F Subordinated Bonds
of any one maturity, the Trustee shall select the 2025F Subordinated Bonds to be redeemed, from
the Outstanding 2025F Subordinated Bonds of such maturity not previously called for
redemption, by lot in any manner which the Trustee deems fair; provided, however, that
Liquidity Provider Bonds shall be redeemed prior to the redemption of other 2025F Subordinated
Bonds; provided further, however, that during a Direct Purchase Index Rate Period, the 2025F
Subordinated Bonds shall be redeemed pro rata. The Trustee shall promptly notify the District in
writing of the numbers of the 2025F Subordinated Bonds so selected for redemption.

Section 113.08. Notice of Redemption. Notice of redemption shall be mailed
by first-class mail by the Trustee, not less than twenty (20) days (ten (10) days in the case of
2025F Subordinated Bonds in the Daily Mode, Weekly Mode, Direct Purchase Index Mode or
Flexible Mode) nor more than sixty (60) days prior to the redemption date, to the Holder of any
2025F Subordinated Bond called for redemption, but neither failure to receive such notice nor
any defect in any notice so mailed shall affect the sufficiency of the proceedings for the
redemption of any of the 2025F Subordinated Bonds; provided that no notice of redemption shall
be required for mandatory redemptions of the 2025F Subordinated Bonds in the Direct Purchase
Index Mode. Each notice of redemption shall state the redemption date, the place of redemption
and the principal amount of the 2025F Subordinated Bonds to be redeemed, and shall also state
that the interest on the 2025F Subordinated Bonds in such notice designated for redemption shall
cease to accrue from and after such redemption date and that on said date there will become due
and payable on each of said 2025F Subordinated Bonds the principal amount thereof to be
redeemed, interest accrued thereon to the redemption date and the premium, if any, thereon (such
premium to be specified). Each notice of optional redemption shall also state that redemption is
conditioned upon receipt by the Trustee of sufficient funds on the redemption date to pay the
Redemption Price of the 2025F Subordinated Bonds to be redeemed.

Notice of optional redemption shall be given by the Trustee for and on behalf of
the District, at the written request of the District (which request shall be given to the Trustee
(unless waived by the Trustee) at least twenty-five (25) days prior to the date fixed for
redemption or such shorter period as is acceptable to the Trustee). Any notice of optional

-33-
4151-1692-6007.4



redemption may be rescinded by written notice given to the Trustee by the District no later than
two Business Days prior to the date specified for redemption.

Notwithstanding the foregoing, notice of redemption shall not be required for
2025F Subordinated Bonds redeemed on a Mandatory Purchase Date.

Section 113.09. Partial Redemption of 202SF Subordinated Bond. Upon
surrender of any 2025F Subordinated Bond redeemed in part only, the District shall execute and
the Trustee shall deliver to the registered owner thereof, at the expense of the District, a new
2025F Subordinated Bond or Bonds, of the same maturity, of Authorized Denominations in
aggregate principal amount equal to the unredeemed portion of the 2025F Subordinated Bond
surrendered.

Section 113.10. Effect of Redemption. Notice of redemption having been duly
given as aforesaid, and moneys for payment of the Redemption Price being held by the Trustee,
the 2025F Subordinated Bonds so to be redeemed shall, on the date designated in such notice,
become due and payable at the Redemption Price specified in such notice; and from and after the
date so designated interest on the 2025F Subordinated Bonds so designated for redemption shall
cease to accrue and the Holders and Beneficial Owners of said 2025F Subordinated Bonds shall
have no rights in respect thereof, except to receive payment of the Redemption Price thereof.

Section 113.11. Disposition of Redeemed 2025F Subordinated Bonds. All
2025F Subordinated Bonds redeemed pursuant to the provisions of this Article XCV shall be
delivered to and cancelled by the Trustee and shall thereafter be delivered by the Trustee to, or
upon the order of, the District, and no 2025F Subordinated Bonds shall be issued in place
thereof.

ARTICLE CXIV

PURCHASE OF 2025F SUBORDINATED BONDS

Section 114.01. Optional Tenders of 2025F Subordinated Bonds in the Daily
Mode or the Weekly Mode. Subject to Section 114.06, the Beneficial Owners of 2025F
Subordinated Bonds in a Daily Mode or a Weekly Mode may elect to have their 2025F
Subordinated Bonds (or portions of those 2025F Subordinated Bonds, provided that no 2025F
Subordinated Bonds remain Outstanding in other than Authorized Denominations) purchased on
any Business Day at a price equal to the Purchase Price, upon delivery of a Tender Notice to the
Trustee by the Tender Notice Deadline. Immediately upon receipt of a Tender Notice, the
Trustee shall notify the Remarketing Agent and provide the Remarketing Agent with a copy of
such Tender Notice.

Section 114.02. Mandatory Purchase on Mandatory Purchase Date;
Amortization Period During Direct Purchase Index Mode.

(a) The 2025F Subordinated Bonds shall be subject to mandatory purchase on
each Mandatory Purchase Date. The Trustee shall give notice of such mandatory purchase by
mail to the Holders of the 2025F Subordinated Bonds subject to mandatory purchase no less than
ten (10) days prior to the Mandatory Purchase Date described in clauses (iii), (iv), (v), (viii) and
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(x) of the definition of Mandatory Purchase Date and no less than 3 days prior to the Mandatory
Purchase Date described in clauses (vi) and (vii) of the definition of Mandatory Purchase Date
(provided that in the instance of a Mandatory Purchase Date resulting from clause (iii) of the
definition of Bank Purchase Date, no such notice shall be required). No notice shall be given of
the Mandatory Purchase Date at the end of each Interest Period for Flexible Rate Bonds. Any
notice shall state the Mandatory Purchase Date, the Purchase Price, and that interest on 2025F
Subordinated Bonds subject to mandatory purchase shall cease to accrue from and after the
Mandatory Purchase Date. The failure to mail such notice with respect to any 2025F
Subordinated Bond shall not affect the validity of the mandatory purchase of any other 2025F
Subordinated Bond with respect to which notice was so mailed. Any notice mailed will be
conclusively presumed to have been given, whether or not actually received by any Holder or
Beneficial Owner. The Trustee shall also give a copy of such notice to the Rating Agencies.

(b) Notwithstanding subparagraph (a) above and anything to the contrary in
this Nineteenth Supplemental Resolution, in the event the 2025F Subordinated Bonds in the
Direct Purchase Index Mode are not purchased or remarketed on a Bank Purchase Date and the
conditions precedent to any Amortization Period set forth in the Continuing Covenant
Agreement, if any, are satisfied (and if no such conditions precedent are set forth in the
Continuing Covenant Agreement, then on the condition that no Event of Default under and as
defined in the Continuing Covenant Agreement or the Subordinate Master Resolution has
occurred and is continuing), then the 2025F Subordinated Bonds shall be subject to special
mandatory redemption on the following terms: (i) the 2025F Subordinated Bonds shall bear
interest at the Bank Rate, unless an Event of Default under and as defined in the Continuing
Covenant Agreement or the Subordinate Master Resolution has occurred and is continuing, in
which case the 2025F Subordinated Bonds shall bear interest at the Default Rate, (ii) interest on
the 2025F Subordinated Bonds shall be payable on each Amortization Interest Payment Date,
and (iii) the principal of the 2025F Subordinated Bonds shall be payable on each Amortization
Principal Payment Date as provided in the Continuing Covenant Agreement. Notwithstanding
anything herein to the contrary, during the Amortization Period, the 2025F Subordinated Bonds
may be subject to optional redemption or purchase at the sole option of the District at any time
with notice as and to the extent provided in the Continuing Covenant Agreement.

Section 114.03. Remarketing of 2025F Subordinated Bonds: Notices.

(a) Remarketing of 2025F Subordinated Bonds. The Remarketing Agent shall
use its best efforts pursuant to the terms and conditions of the Remarketing Agreement to offer
for sale:

(1) all 2025F Subordinated Bonds or portions thereof as to which a
Tender Notice has been delivered pursuant to Section 114.01; and

(11) all 2025F Subordinated Bonds required to be purchased on a
Mandatory Purchase Date described in clauses (i), (i), (iii), (iv), (viii) or (ix) of the
definition thereof; and

(iii)  any Liquidity Provider Bonds (A) purchased on a Purchase Date
described in clause (i) or (ii) above, (B) with respect to which the Liquidity Provider has
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provided notice to the Trustee and the Remarketing Agent that it has reinstated the
Available Amount, (C) with respect to which an Alternate Liquidity Facility and
Alternate Credit Enhancement is in effect (if such funds were secured by a Credit
Enhancement prior to becoming Liquidity Provider Bonds, which Credit Enhancement is
no longer in effect), and/or (D) which are being marketed as Fixed Rate Bonds.

The Remarketing Agent shall not remarket 2025F Subordinated Bonds to the
District or any affiliate thereof. In connection with the remarketing of any 2025F Subordinated
Bonds with respect to which notice of redemption or notice of mandatory purchase has been
given, the Remarketing Agent shall notify each person to which such 2025F Subordinated Bonds
are remarketed of such notice of redemption or notice of mandatory purchase.

Anything in this Nineteenth Supplemental Resolution to the contrary
notwithstanding, if there shall have occurred and be continuing either a Credit Provider Failure
or a Liquidity Provider Failure with respect to a Series of 2025F Subordinated Bonds, the
Remarketing Agent shall not remarket such 2025F Subordinated Bonds. All other provisions of
this Nineteenth Supplemental Resolution, including without limitation, those relating to the
setting of interest rates and Interest Periods and mandatory and optional purchases, shall remain
in full force and effect during the continuance of such Credit Provider Failure or Liquidity
Provider Failure.

(b) Notice of Remarketing; Registration Instructions; New Bonds. On each
date on which a 2025F Subordinated Bond is to be purchased pursuant to this Article XCVI:

(1) the Remarketing Agent shall notify the Trustee by Electronic
Means by 11:30 a.m. if it has been unable to remarket any tendered 2025F Subordinated
Bonds, and shall include in such notice the principal amount of 2025F Subordinated
Bonds it has been unable to remarket;

(i1))  the Remarketing Agent shall notify the Trustee by Electronic
Means not later than 1:00 p.m. of the names of the purchasers of the successfully
remarketed 2025F Subordinated Bonds and such information as may be necessary to
register the 2025F Subordinated Bonds and the registration instructions with respect
thereto;

(i)  the Remarketing Agent shall cause the proceeds of the remarketing
by such Remarketing Agent of tendered 2025F Subordinated Bonds to be paid to the
Trustee in immediately available funds not later than 12:00 noon on the Purchase Date
for such 2025F Subordinated Bonds; and

(iv)  if the 2025F Subordinated Bonds are not in the Book-Entry
System, the Trustee shall authenticate new 2025F Subordinated Bonds for the respective
purchasers thereof which shall be available for pick-up by the Remarketing Agent not
later than 2:30 p.m.

(©) Draw on Liquidity Facility or Request for Funds. On each date on which
a 2025F Subordinated Bond is to be purchased pursuant to this Article XCVI, if (i) the
Remarketing Agent shall have given notice to the Trustee pursuant to clause (b)(i) above that it

-36-
4151-1692-6007.4



has been unable to remarket any of the 2025F Subordinated Bonds or (ii) the Trustee has not
received from the Remarketing Agent an amount sufficient to pay the Purchase Price of tendered
Bonds, by 12:00 noon on the Purchase Date, then the Trustee shall draw on the applicable
Liquidity Facility (or if no Liquidity Facility, request funds from the District) by 12:15 p.m. in an
amount equal to the Purchase Price of all such 2025F Subordinated Bonds which have not been
successfully remarketed, requesting payment not later than 2:45 p.m. on the Purchase Date.
Subject to Section 114.04, if a Liquidity Facility is in effect, the Trustee shall also give the
District notice by 2:45 p.m. on the Purchase Date if it does not have funds in the Remarketing
Proceeds Account and the Liquidity Facility Purchase Account sufficient to pay the Purchase
Price of 2025F Subordinated Bonds tendered on such Purchase Date. Any draw on a Liquidity
Facility to be made on a Substitution Date shall be on the Liquidity Facility being replaced.

Section 114.04. Source of Funds for Purchase of 2025F Subordinated Bonds.
By 3:00 p.m. on the date on which a 2025F Subordinated Bond is to be purchased pursuant to
this Article XCVI, and except as set forth in Section 114.06(b)(ii), the Trustee shall purchase
tendered 2025F Subordinated Bonds from the tendering Holders at the applicable Purchase Price
by wire transfer in immediately available funds. Funds for the payment of such Purchase Price
shall be derived solely from the following sources in the order of priority indicated and neither
the Trustee nor the Remarketing Agent shall be obligated to provide funds from any other
source:

(a) immediately available funds on deposit in the Remarketing Proceeds
Account established for the 2025F Subordinated Bonds;

(b) immediately available funds on deposit in the Liquidity Facility Purchase
Account established for the 2025F Subordinated Bonds; and

(©) moneys of the District on deposit in the District Purchase Account
established for the 2025F Subordinated Bonds.

If no Liquidity Facility is in effect with respect to the 2025F Subordinated Bonds,
then the District shall be obligated to deposit amounts into the District Purchase Account
established for the 2025F Subordinated Bonds sufficient to pay the Purchase Price to the extent
that amounts on deposit in the Remarketing Proceeds Account established for the 2025F
Subordinated Bonds are insufficient therefor. If a Liquidity Facility is in effect with respect to
the 2025F Subordinated Bonds, then the District may, but shall not be obligated to, deposit
amounts into the District Purchase Account established for the 2025F Subordinated Bonds
sufficient to pay the Purchase Price to the extent that amounts on deposit in the Remarketing
Proceeds Account established for the 2025F Subordinated Bonds and the Liquidity Facility
Purchase Account established for the 2025F Subordinated Bonds are insufficient therefor. If so
specified in the Sales Certificate with respect to the initial Interest Rate Mode or in writing by
the District prior to the first day of any subsequent Interest Rate Mode, Index Rate Period or
Term Rate Period, the failure of the District to deposit amounts into the District Purchase
Account when the District is obligated to deposit such amounts under this Section 114.04 shall
constitute an “event of default” under Section 9.01 of the Subordinate Master Resolution.
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Section 114.05. Delivery of Subordinated Bonds. On each date on which a
2025F Subordinated Bond is to be purchased pursuant to this Article XCVI, such 2025F
Subordinated Bond shall be delivered as follows:

(a) 2025F Subordinated Bonds sold by the Remarketing Agent and described
in Section 114.04(a) shall be delivered by the Remarketing Agent to the purchasers of such
2025F Subordinated Bonds by 3:00 p.m.;

(b) 2025F Subordinated Bonds purchased by the Trustee with moneys
described in Section 114.04(b) shall be registered immediately in the name of the Liquidity
Provider or its nominee (which may be the Securities Depository) or as otherwise specified in
writing by the Liquidity Provider and held as specified in writing by the Liquidity Provider, in
either case on or before 3:00 p.m.; and

(c) 2025F Subordinated Bonds purchased by the District with moneys
described in Section 114.04(c) shall be registered immediately in the name of the District or its
nominee on or before 3:00 p.m. 2025F Subordinated Bonds so owned by the District shall
continue to be Outstanding under the terms of the Subordinate Master Resolution and be subject
to all of the terms and conditions of the Subordinate Master Resolution and shall be subject to
remarketing by the Remarketing Agent.

When any Liquidity Provider Bonds are remarketed, the Trustee shall not release
2025F Subordinated Bonds so remarketed to the Remarketing Agent until the Trustee has
received confirmation that the Liquidity Facility has been reinstated.

Section 114.06. Book-Entry Tenders.

(a) Notwithstanding any other provision of this Article XCVI to the contrary,
all tenders for purchase during any period in which the 2025F Subordinated Bonds are registered
in the name of any Securities Depository or its nominee shall be subject to the terms and
conditions set forth in the Representations Letter and to any regulations promulgated by the
Securities Depository. During any period that the 2025F Subordinated Bonds are registered in
the name of DTC or its nominee, the tender option rights of holders of 2025F Subordinated
Bonds may be exercised only by a Direct Participant of DTC acting, directly or indirectly, on
behalf of a Beneficial Owner of 2025F Subordinated Bonds by giving notice of its election to
tender 2025F Subordinated Bonds or portions thereof at the times and in the manner described
above. Beneficial Owners will not have any rights to tender 2025F Subordinated Bonds directly
to the Trustee. Procedures under which a Beneficial Owner may direct a Direct Participant or
DTC, or an Indirect Participant of DTC acting through a Director Participant of DTC, to exercise
a tender option right in respect of 2025F Subordinated Bonds or portions thereof in an amount
equal to all or a portion of such Beneficial Owner’s beneficial ownership interest therein shall be
governed by standing instructions and customary practices determined by such Direct Participant
or Indirect Participant. During any period that the 2025F Subordinated Bonds are registered in
the name of DTC or its nominee, delivery of 2025F Subordinated Bonds required to be tendered
for purchase shall be effected by the transfer by a Direct Participant on the applicable Purchase
Date of a book-entry credit to the account of the Trustee of a beneficial ownership interest in
such 2025F Subordinated Bonds.
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(b) Notwithstanding anything expressed or implied herein to the contrary,
during any period that a Book-Entry System for the 2025F Subordinated Bonds is maintained by
the District:

(1) there shall be no requirement of physical delivery to or by the
Trustee or the Remarketing Agent of:

(1) any 2025F Subordinated Bonds subject to mandatory or optional purchase
as a condition to the payment of the Purchase Price therefor;

(2) any 2025F Subordinated Bonds that have become Liquidity Provider
Bonds; or

3) any remarketing proceeds of such 2025F Subordinated Bonds or Liquidity
Provider Bonds; and

(i1) except as provided in (iii) below, neither the Trustee nor the
Paying Agent shall have any responsibility for paying the Purchase Price of any tendered
2025F Subordinated Bond or for remitting remarketing proceeds to any Person; and

(ii1))  the Trustee’s sole responsibilities in connection with the purchase
and remarketing of a tendered 2025F Subordinated Bond shall be to:

(1) draw upon the Liquidity Facility to pay the Purchase Price of 2025F
Subordinated Bond in the manner provided herein and to remit the amount so drawn to or upon
the order of the Securities Depository for the benefit of the tendering Beneficial Owners; and

(2) remit any proceeds derived from the remarketing of a Liquidity Provider
Bond and any unused proceeds from a drawing on the Liquidity Facility to the Liquidity
Provider.

Section 114.07. No Book-Entry System. During any period that the 2025F
Subordinated Bonds shall not be in a Book-Entry System, the following procedures shall be
followed:

(a) 2025F Subordinated Bonds shall be delivered (with all necessary
endorsements) at or before 12:00 noon on the Purchase Date at the office of the Paying Agent in
New York, New York; provided, however, that payment of the Purchase Price shall be made
pursuant to this Section only if the 2025F Subordinated Bond so delivered to the Paying Agent
conforms in all respects to the description thereof in the notice described in this Section.
Payment of the Purchase Price with respect to purchases under this Section shall be made to the
Holders of tendered 2025F Subordinated Bonds by wire transfer in immediately available funds
by the Paying Agent by 3:00 p.m. on the Purchase Date.

(b) If a 2025F Subordinated Bond to be purchased pursuant to this
Article XCVI is not delivered by the Holder to the Paying Agent by 12:00 noon on the date in
which such 2025F Subordinated Bond is to be purchased, the Paying Agent shall hold any funds
received for the purchase of those 2025F Subordinated Bonds in trust in a separate account and
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shall pay such funds to the former Holders of the 2025F Subordinated Bonds upon presentation
of the 2025F Subordinated Bonds. Such undelivered 2025F Subordinated Bonds shall cease to
accrue interest as to the former Holders on such purchase date and moneys representing the
Purchase Price shall be available against delivery of those 2025F Subordinated Bonds at the
Principal Office of the Paying Agent; provided, however, that any funds which shall be so held
by the Paying Agent and which remain unclaimed by the former Holder of a 2025F Subordinated
Bond not presented for purchase for a period of two years after delivery of such funds to the
Paying Agent, shall, to the extent permitted by law, upon request in writing by the District and
the furnishing of security or indemnity to the Paying Agent’s satisfaction, be paid to the District
free of any trust or lien and thereafter the former Holder of such 2025F Subordinated Bond shall
look only to the District and then only to the extent of the amounts so received by the District
without any interest thereon and the Paying Agent shall have no further responsibility with
respect to such moneys or payment of the Purchase Price of such 2025F Subordinated Bonds.
The Paying Agent shall authenticate a replacement 2025F Subordinated Bond for any
undelivered 2025F Subordinated Bond which may then be remarketed by the Remarketing
Agent.

(c) The Paying Agent shall hold all 2025F Subordinated Bonds properly
tendered to it for purchase hereunder as agent and bailee of, and in escrow for the benefit of, the
respective Holders of the 2025F Subordinated Bonds which shall have so tendered such 2025F
Subordinated Bonds until moneys representing the Purchase Price of such 2025F Subordinated
Bonds shall have been delivered to or for the account of or to the order of such Holders.

Section 114.08. Credit Enhancement and Liquidity Facility.

(a) While a Credit Enhancement is in effect with respect to the 2025F
Subordinated Bonds, the Trustee shall, on the Business Day preceding each Interest Payment
Date and Principal Payment Date draw on the Credit Enhancement in accordance with the terms
thereof so as to receive thereunder with respect to the 2025F Subordinated Bonds secured by the
Credit Enhancement by 1:00 p.m. on said Interest Payment Date and Principal Payment Date, an
amount, in immediately available funds, equal to the amount of interest and principal payable on
such 2025F Subordinated Bonds on such Interest Payment Date and Principal Payment Date.
The proceeds of such draws shall be deposited in a separate account in the Subordinated Bond
Interest and Principal Fund and shall be applied to pay principal of and interest on such 2025F
Subordinated Bonds prior to the application of any other funds held by the Trustee therefor.
Amounts held in such account shall be held uninvested and separate and apart from all other
funds and accounts. Such accounts shall at all times be Eligible Accounts.

(b) If a Liquidity Facility is in effect with respect to the 2025F Subordinated
Bonds, on each date on which a 2025F Subordinated Bond is to be purchased, the Trustee, by
demand given by Electronic Means by 12:15 p.m., shall draw on the Liquidity Facility in
accordance with the terms thereof so as to receive thereunder by 2:45 p.m. on such date an
amount, in immediately available funds, sufficient, together with the proceeds of the remarketing
of such 2025F Subordinated Bonds on such date, to enable the Trustee to pay the Purchase Price
in connection therewith. The Trustee shall deposit said proceeds in the Liquidity Facility
Purchase Account established for the 2025F Subordinated Bonds pursuant to Section 114.09(b)
hereof.
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(c) Notwithstanding the foregoing paragraphs of this Section, if the Credit
Provider and the Liquidity Provider are the same entity, the Trustee shall not draw on the Credit
Enhancement with respect to any payments due or made in connection with Liquidity Provider
Bonds. In no event shall the Trustee draw on the Credit Enhancement or Liquidity Facility with
respect to any payments made or made in connection with 2025F Subordinated Bonds not
covered by the Credit Enhancement or Liquidity Facility or 2025F Subordinated Bonds owned
by the District.

(d) The District may provide an Alternate Credit Enhancement or Alternate
Liquidity Facility on any day on which 2025F Subordinated Bonds to be secured by such
Alternate Credit Enhancement or Alternate Liquidity Facility are subject to redemption at par
and not later than the fifth (5th) Business Day prior to the Expiration Date of the Credit
Enhancement or Liquidity Facility then in effect and supporting such 2025F Subordinated
Bonds. The District shall give the Notice Parties written notice of the proposed substitution of
an Alternate Credit Enhancement or Alternate Liquidity Facility no less than two (2) Business
Days prior to the date on which the Trustee is required to provide notice of the proposed
substitution to the Holders of the 2025F Subordinated Bonds. The Trustee shall give notice of
such Substitution Date in accordance with Section 114.02. On or before the Substitution Date
there shall be delivered to the Trustee (i) the Alternate Credit Enhancement or the Alternate
Liquidity Facility in substitution for the Credit Enhancement or Liquidity Facility then in effect,
(i1) a Favorable Opinion of Bond Counsel, (iii) a written Opinion of Counsel for the provider of
the Alternate Credit Enhancement or Alternate Liquidity Facility, as applicable, to the effect that
such Alternate Credit Enhancement or Alternate Liquidity Facility is a valid, legal and binding
obligation of the provider thereof, and (iv) unless waived by such entity, written evidence
satisfactory to the Credit Provider and the Liquidity Provider of the provision for purchase from
the Liquidity Provider of all Liquidity Provider Bonds, at a price equal to the principal amount
thereof plus accrued and unpaid interest, and payment of all amounts due to the Credit Provider
and the Liquidity Provider under the applicable Reimbursement Agreement or Liquidity Facility
on or before the effective date of such Alternate Credit Enhancement or Alternate Liquidity
Facility. Upon the satisfaction of the conditions described in the preceding sentence, the Trustee
shall accept such Alternate Credit Enhancement or Alternate Liquidity Facility on the close of
business on the Substitution Date and shall surrender the Credit Enhancement or Liquidity
Facility then in effect to the provider thereof on the Substitution Date; provided, however, that
the Trustee shall not surrender the Credit Enhancement or Liquidity Facility then in effect unless
and until the Trustee has received all amounts drawn thereunder. If any condition to the
substitution is not satisfied, the substitution shall not occur but the 2025F Subordinated Bonds
shall remain subject to mandatory purchase on the proposed Substitution Date.

(e) In the event of an extension of the Expiration Date, the District shall give
to the Notice Parties, a written notice of the new Expiration Date at least fifteen (15) days prior
to the fifth Business Day prior to the Expiration Date in effect prior to such extension.

6] The references to Credit Enhancement and Liquidity Facility and Credit
Provider and Liquidity Provider shall be disregarded during any period during which a Credit
Enhancement or Liquidity Facility, as applicable, is not in effect.
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(2) The Trustee shall not have any lien on or security interest in any amounts
drawn under a Credit Enhancement or a Liquidity Facility or any amounts on deposit in the
account described in Section 114.08(a) above in which proceeds of draws on a Credit
Enhancement are deposited or a Liquidity Facility Purchase Account.

(h) If at any time during the term of a Credit Enhancement and/or Liquidity
Facility any successor Trustee shall be appointed and qualified under the Subordinate Master
Resolution, the resigning or removed Trustee shall request that the Credit Provider and/or
Liquidity Provider, as applicable, transfer such Credit Enhancement and/or Liquidity Facility to
the successor Trustee and such resignation or removal of the Trustee shall not be effective until
the Credit Enhancement and/or Liquidity Facility has been duly transferred (including the
payment of any required transfer fee) to such successor Trustee. If the resigning or removed
Trustee fails to make this request, the successor Trustee shall do so before accepting
appointment.

(1) The Trustee may accept, hold and draw upon a Credit Enhancement and/or
a Liquidity Facility issued by itself or by any of its corporate affiliates to provide security and a
source of payment for the 2025F Subordinated Bonds. The Trustee covenants that it shall at all
times maintain adequate controls to manage any potential conflict of interest. Notwithstanding
any other provision herein to the contrary, while the Credit Provider and/or Liquidity Provider is
the Trustee or an affiliate of the Trustee and such Credit Provider and/or Liquidity Provider has
not failed to honor a properly presented draw on the Credit Enhancement and/or Liquidity
Facility, the Trustee shall have no discretion with respect to the acceleration of the 2025F
Subordinated Bonds and shall do so only upon the written direction of such Credit Provider
and/or Liquidity Provider and as otherwise permitted by the Subordinate Master Resolution. The
Trustee shall immediately tender its resignation and take prompt steps to have a successor trustee
appointed satisfying the requirements of the Subordinate Master Resolution if such affiliated
Credit Provider and/or Liquidity Provider shall fail at any time to honor a properly presented and
conforming draw on the Credit Enhancement and/or Liquidity Facility.

Section 114.09. Purchase Fund. There is hereby established and there shall be
maintained with the Trustee a separate fund to be known as the “Purchase Fund.” The Trustee
shall further establish separate accounts within the Purchase Fund to be known as the “Liquidity
Facility Purchase Account”, the “Remarketing Proceeds Account” and the “District Purchase
Account”. At any time at which there is a Liquidity Facility in effect with respect to the 2025F
Subordinated Bonds, the Purchase Fund shall be required to be an Eligible Account.

(a) Remarketing Proceeds Account. Upon receipt of the proceeds of a
remarketing of a 2025F Subordinated Bond on the date such 2025F Subordinated Bond is to be
purchased, the Trustee shall deposit such proceeds in the Remarketing Proceeds Account for
application to the Purchase Price of such 2025F Subordinated Bond. Notwithstanding the
foregoing, upon the receipt of the proceeds of a remarketing of Liquidity Provider Bonds, the
Trustee shall immediately pay such proceeds to the Liquidity Provider to the extent of any
amount owing to the Liquidity Provider.

(b) Liquidity Facility Purchase Account. Upon receipt of the immediately
available funds pursuant to Section 114.08(b), the Trustee shall deposit such money in the
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Liquidity Facility Purchase Account for application to the Purchase Price of the 2025F
Subordinated Bonds to the extent that the moneys on deposit in the Remarketing Proceeds
Account shall not be sufficient. Any amounts deposited in the Liquidity Facility Purchase
Account and not needed with respect to the Purchase Price of any 2025F Subordinated Bonds
shall be immediately returned to the Liquidity Provider.

(©) District Purchase Account. Upon receipt of funds from the District
pursuant to Section 114.04, the Trustee shall deposit such funds in the District Purchase Account
for application to the Purchase Price of the 2025F Subordinated Bonds. Any amounts deposited
in the District Purchase Account and not needed with respect to the Purchase Price for any 2025F
Subordinated Bonds shall be immediately returned to the District.

(d) Investment. Amounts held in the Liquidity Facility Purchase Account, the
Remarketing Proceeds Account and the District Purchase Account by the Trustee shall be held
uninvested and separate and apart from all other funds and accounts.

Section 114.10. Inadequate Funds for Tenders.

(a) If moneys sufficient to pay the Purchase Price of all Tendered Bonds to be
purchased on any Purchase Date are not available (1) no purchase shall be consummated of
Tendered Bonds on such Purchase Date; (2) all Tendered Bonds shall be returned to the Holders
thereof; and (3) all remarketing proceeds with respect to the 2025F Subordinated Bonds shall be
returned to the Remarketing Agent for return to the Persons providing such moneys. Thereafter,
the Trustee shall continue to take all such action available to it to obtain remarketing proceeds
with respect to all Tendered Bonds from the Remarketing Agent and sufficient other funds from
the Liquidity Provider, if any, or, subject to Section 114.04, the District to effect a subsequent
successful remarketing or purchase of any Tendered Bonds.

(b) All Tendered Bonds (other than Liquidity Provider Bonds and 2025F
Subordinated Bonds in the Direct Purchase Index Mode) shall bear interest at the Maximum Rate
(or such lower interest rate or rates specified in the Sales Certificate for the initial Interest Rate
Mode or in writing by the District prior to the first day of any subsequent Interest Rate Mode,
Index Rate Period or Term Rate Period) during the period of time from and including the
applicable Purchase Date to (but not including) the date that all such Tendered Bonds are
successfully remarketed, redeemed, purchased or paid (the “Delayed Remarketing Period”).

(©) The District may direct the conversion of the Tendered Bonds to a
different Interest Rate Mode, Index Rate Period or Term Rate Period during the Delayed
Remarketing Period in accordance with Section 112.11 hereof; provided that the District shall
not be required to comply with the notice requirements described in Section 112.11.

(d) Subject to the terms of the Remarketing Agreement, if any, the
Remarketing Agent shall continue to use its best efforts to remarket all of the Tendered Bonds at
rates up to and including the Maximum Rate.

(e) During the Delayed Remarketing Period, the Trustee may, upon direction
of the District, apply amounts on deposit in the Redemption Fund to the redemption of such
Tendered Bonds, as a whole or in part on any Business Day during the Delayed Remarketing
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Period, at a redemption price equal to the principal amount thereof, together with interest accrued
thereon to the date fixed for redemption, without premium. Notwithstanding Section 113.08 to
the contrary, the Trustee shall give five Business Days’ notice of such redemption to the Holders
of the 2025F Subordinated Bonds to be redeemed.

® During the Delayed Remarketing Period, interest on such Tendered Bonds
(other than 2025F Subordinated Bonds in the Direct Purchase Index Mode) shall be paid to the
Holders thereof (i) on the first Business Day of each calendar month occurring during the
Delayed Remarketing Period and (ii) on the last day of the Delayed Remarketing Period.

ARTICLE CXV

REMARKETING AGENT

Section 115.01. Appointment of Remarketing Agent.

(a) The Remarketing Agent shall be appointed pursuant to the Remarketing
Agreement to remarket 2025F Subordinated Bonds pursuant to this Nineteenth Supplemental
Resolution and perform the other duties of the Remarketing Agent described hereunder, and to
keep such books and records as shall be consistent with prudent industry practice and to make
such books and records available for inspection by the District and the Trustee at all reasonable
times. The Remarketing Agent shall act as such under the Remarketing Agreement.

(b) The Remarketing Agent may at any time resign and be discharged of the
duties and obligations created by this Nineteenth Supplemental Resolution as set forth in the
Remarketing Agreement. The Remarketing Agent may suspend its remarketing efforts as set
forth in the Remarketing Agreement. The Remarketing Agent may be removed at any time, at
the direction of the District as set forth in the Remarketing Agreement. Any successor
Remarketing Agent shall be selected by the District, and shall be a member of the Financial
Industry Regulatory Authority, or its successors, shall have a capitalization of at least fifteen
million dollars ($15,000,000), shall be authorized by law to perform all the duties set forth in this
Nineteenth Supplemental Resolution and shall be acceptable to the Credit Provider and Liquidity
Provider. The District’s delivery to the Trustee of a certificate setting forth the effective date of
the appointment of a successor Remarketing Agent and the name of such successor shall be
conclusive evidence that (i) if applicable, the predecessor Remarketing Agent has been removed
in accordance with the provisions of this Nineteenth Supplemental Resolution and (ii) such
successor has been appointed and is qualified to act as Remarketing Agent under the terms of
this Nineteenth Supplemental Resolution.

(c) If the Remarketing Agent consolidates with, merges or converts into, or
transfers all or substantially all of its assets (or, in the case of a bank, national banking
association or trust company, its corporate assets) to, another corporation, the resulting, surviving
or transferee corporation without any further act shall be the successor Remarketing Agent.
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ARTICLE CXVI

MISCELLANEOUS

Section 116.01. 2025F Subordinated Sinking Fund Account: Pavments of
Interest, Principal and Redemption Price and Defeasance While Credit Enhancement in
Effect.

(a) An account is hereby established within the Subordinated Bonds Interest
and Principal Fund to be designated the “Series 2025F Sinking Fund Account.” The Treasurer
shall deposit in the Series 2025F Sinking Fund Account the mandatory sinking fund account
payments in the amounts, on the mandatory sinking fund account payment dates, set forth in
Section 113.05(a) and shall transfer such amounts to the Trustee on such date for application as
provided in Section 116.01(b).

(b) On each mandatory sinking fund account payment date established for the
2025F Subordinated Bonds, the Trustee shall apply the mandatory sinking fund account payment
required on that date to the redemption (or payment at maturity, as the case may be) of the 2025F
Subordinated Bonds for which the mandatory sinking fund account payment has been made,
upon the notice and in the manner provided in Section 113.08; provided that, at any time prior to
giving such notice of such redemption, the Trustee shall, upon direction of the District, apply
such moneys to the purchase of such 2025F Subordinated Bonds at public or private sale, as and
when and at such prices (including brokerage and other charges, but excluding accrued interest)
as the District may direct, except that the purchase price (excluding accrued interest) shall not
exceed the par amount of such 2025F Subordinated Bonds. If, during the twelve-month period
immediately preceding said mandatory sinking fund account payment date, the Trustee has
purchased 2025F Subordinated Bonds with moneys in the Series 2025F Sinking Fund Account,
or, during said period and prior to giving said notice of redemption, the District has deposited
2025F Subordinated Bonds with the Trustee, such 2025F Subordinated Bonds so purchased or
deposited or redeemed shall be applied, to the extent of the full principal amount thereof, to
reduce said mandatory sinking fund account payment. All 2025F Subordinated Bonds purchased
or deposited pursuant to this subsection shall be cancelled and destroyed by the Trustee. All
2025F Subordinated Bonds purchased from the Series 2025F Sinking Fund Account or deposited
by the District with the Trustee shall be allocated first to the next succeeding mandatory sinking
fund account payment, then to the remaining mandatory sinking fund account payments as
selected by the District.

(c) Any moneys remaining in the Series 2025F Sinking Fund Account after
all 2025F Subordinated Bonds have been retired shall be returned to the District for any lawful
District use.
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(d) Notwithstanding the foregoing provisions of this Section 116.01 or
Section 5.02 or any other provision of the Subordinate Master Resolution, unless a Credit
Provider Failure has occurred and is continuing, if Credit Enhancement is in effect with respect
to the 2025F Subordinated Bonds, the principal and Redemption Price of, and interest on, the
2025F Subordinated Bonds shall be paid solely (1) first, from moneys obtained from a drawing
on the Credit Enhancement pursuant to Section 114.08(a) and (2) second, in the event moneys
are not available pursuant to clause (1) for such purpose for any reason, from Available Moneys
and moneys on deposit in the Series 2025F Sinking Fund Account shall be withdrawn by the
Trustee and used solely for the purpose of reimbursing the Credit Provider for drawings under
the Credit Enhancement. To the extent the Credit Provider honors a drawing under the Credit
Enhancement for the purpose of paying the principal or Redemption Price of, or interest on, the
2025F Subordinated Bonds, the District shall receive a credit against its obligation to make
deposits into the Subordinated Bonds Interest and Principal Fund and shall not be required to
transfer funds to the Trustee in the amount of such drawing.

(e) Notwithstanding the provisions of Article X of the Subordinate Master
Resolution, unless a Credit Provider Failure has occurred and is continuing, if Credit
Enhancement is in effect with respect to the 2025F Subordinated Bonds, 2025F Subordinated
Bonds shall not be deemed defeased or otherwise paid or satisfied unless such 2025F
Subordinated Bonds are defeased with (1) moneys obtained from a drawing on the Credit
Enhancement pursuant to Section 114.08(a), (2) Available Moneys or (3) Defeasance Securities
acquired with moneys described in (1) or (2). Any Defeasance Securities used to defease 2025F
Subordinated Bonds for which Credit Enhancement is in effect shall be not callable by the issuer
thereof prior to maturity and shall mature no later than the earlier of (x) the first day upon which
such 2025F Subordinated Bonds may be tendered or (y) the first day upon which such 2025F
Subordinated Bonds may be redeemed. For purpose of Article X of the Subordinate Master
Resolution, interest on the 2025F Subordinated Bonds shall be calculated based on an assumed
interest rate equal to the Maximum Rate for periods for which the actual interest rate on the
2025F Subordinated Bonds cannot be determined.

Section 116.02. Form and Execution of 2025F Subordinated Bonds. The
2025F Subordinated Bonds, and the certificate of authentication and registration to be executed
thereon, shall be in substantially the form set forth as Exhibit A to this Nineteenth Supplemental
Resolution.

The 2025F Subordinated Bonds shall be executed in the name and on behalf of
the District with the manual or facsimile signature of the President or Vice President of its Board
of Directors. The 2025F Subordinated Bonds shall then be delivered to the Trustee for
authentication by it. In case any officer who shall have signed any of the 2025F Subordinated
Bonds shall cease to be such officer of the District before the 2025F Subordinated Bonds so
signed shall have been authenticated or delivered by the Trustee or issued by the District, such
2025F Subordinated Bonds may nevertheless be authenticated, delivered and issued and, upon
such authentication, delivery and issue, shall be as binding upon the District as though those who
signed the same had continued to be such officer of the District, and also any 2025F
Subordinated Bond may be signed on behalf of the District by such person as at the actual date of
execution of such 2025F Subordinated Bond shall be the proper officer of the District although at
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the nominal date of such 2025F Subordinated Bond any such person shall not have been such
officer of the District.

Only such of the 2025F Subordinated Bonds as shall bear thereon a certificate of
authentication substantially in the form set forth in Exhibit A to this Nineteenth Supplemental
Resolution, manually executed by an authorized signatory of the Trustee, shall be valid or
obligatory for any purpose or entitled to the benefits of the Subordinate Master Resolution, and
such certificate of the Trustee shall be conclusive evidence that the 2025F Subordinated Bonds
so authenticated have been duly executed, authenticated and delivered hereunder and are entitled
to the benefits of the Subordinate Master Resolution.

Section 116.03. Issuance of 2025F Subordinated Bonds. At any time after the
adoption of this Nineteenth Supplemental Resolution, the District may execute and deliver the
2025F Subordinated Bonds in the aggregate principal amount set forth in the Sales Certificate.
The Trustee shall authenticate and deliver the 2025F Subordinated Bonds upon written order of
the District. The proceeds of the sale of the 2025F Subordinated Bonds shall be deposited and
applied as set forth in the Sales Certificate.

Section 116.04. Use of Depository. Notwithstanding any provision of the
Subordinate Master Resolution or this Nineteenth Supplemental Resolution to the contrary:

(a) The 2025F Subordinated Bonds shall be initially issued as provided in
Section 112.02; provided, that 2025F Subordinated Bonds in the Direct Purchase Index Mode
shall be issued in definitive certificated form registered in the name of the Holder thereof or as
otherwise directed by the Holder. 2025F Subordinated Bonds in any other Interest Rate Mode
shall be registered in the name of Cede & Co. or as otherwise directed by the Securities
Depository and registered ownership thereof, or any portion thereof, may not thereafter be
transferred except:

(1) To any successor of DTC or its nominee, or to any substitute
depository designated pursuant to clause (ii) of this subsection (a) (“substitute
depository”); provided that any successor of DTC or substitute depository shall be
qualified under any applicable laws to provide the service proposed to be provided by it;

(11) To any substitute depository not objected to by the Trustee, upon
(1) the resignation of DTC or its successor (or any substitute depository or its successor)
from its functions as depository or (2) a determination by the District that DTC or its
successor (or any substitute depository or its successor) is no longer able to carry out its
functions as depository; provided that any such substitute depository shall be qualified
under any applicable laws to provide the services proposed to be provided by it; or

(ii1))  To any person as provided below, upon (1) the resignation of DTC
or its successor (or substitute depository or its successor) from its functions as depository;
provided that no substitute depository which is not objected to by the Trustee can be
obtained or (2) a determination by the District that it is in the best interests of the District
to remove DTC or its successor (or any substitute depository or its successor) from its
functions as depository.
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(b) In the case of any transfer pursuant to clause (i) or clause (ii) of subsection
116.04(a) hereof, upon receipt of all outstanding 2025F Subordinated Bonds by the Trustee,
together with a Certificate of the District to the Trustee, a single new 2025F Subordinated Bond
shall be executed and delivered for each maturity of 2025F Subordinated Bonds then outstanding
registered in the name of such successor or such substitute depository, or their nominees, as the
case may be, all as specified in such Certificate of the District. In the case of any transfer
pursuant to clause (iii) of subsection 116.04(a) hereof, upon receipt of all outstanding 2025F
Subordinated Bonds by the Trustee together with a Certificate of the District to the Trustee, new
2025F Subordinated Bonds shall be executed and delivered in such denominations and registered
in the names of such persons as are requested in such a Certificate of the District, subject to the
limitations of Section 116.04(a) hereof, provided the Trustee shall not be required to deliver such
new 2025F Subordinated Bonds within a period less than 60 days from the date of receipt of
such a Certificate of the District. Subsequent to any transfer pursuant to clause (iii) of subsection
116.04(a) hereof, the 2025F Subordinated Bonds shall be transferred as provided in Article II of
the Subordinate Master Resolution.

(c) In the case of partial redemption or an advance refunding of the 2025F
Subordinated Bonds evidencing all or a portion of the principal maturing in a particular year,
DTC shall make an appropriate notation on the 2025F Subordinated Bonds indicating the date
and amounts of such reduction in principal. The Trustee shall incur no liability for the failure or
any error by DTC in making such notation and the records of the Trustee shall be determinative
of the outstanding principal amount of 2025F Subordinated Bonds.

(d) The District and the Trustee shall be entitled to treat the person in whose
name any 2025F Subordinated Bond is registered as the Bondholder thereof for all purposes of
the Subordinate Master Resolution and any applicable laws, notwithstanding any notice to the
contrary received by the Trustee or the District; and the District and the Trustee shall have no
responsibility for transmitting payments to, communicating with, notifying, or otherwise dealing
with, any Beneficial Owners of the 2025F Subordinated Bonds. Neither the District nor the
Trustee will have any responsibility or obligations, legal or otherwise, to the Beneficial Owners
or to any other party including DTC or its successor (or substitute depository or its successor),
except for the Holder of any 2025F Subordinated Bond.

(e) During any period that the Outstanding 2025F Subordinated Bonds are
registered in the name of Cede & Co. or its registered assigns, the District and the Trustee (to the
extent funds are provided to it by the District) shall cooperate with Cede & Co., as sole
registered Bondholder, and its registered assigns, in effecting payment of the principal of and
redemption premium, if any, and interest on the 2025F Subordinated Bonds by arranging for
payment in such manner that funds for such payments are properly identified and are made
immediately available on the date they are due.

Section 116.05. Tax Covenants.

(a) The District shall at all times do and perform all acts and things permitted
by law which are necessary or desirable in order to assure that interest paid on the 2025F
Subordinated Bonds (or any of them) will be excluded from gross income for federal income tax
purposes and shall take no action that would result in such interest not being excluded from gross
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income for federal income tax purposes. Without limiting the generality of the foregoing, the
District agrees to comply with the provisions of the 2025 Tax Certificate. This covenant shall
survive payment in full or defeasance of the 2025F Subordinated Bonds.

(b) Without limiting the generality of the foregoing, the District agrees that
there shall be paid from time to time all amounts required to be rebated to the United States of
America pursuant to Section 148(f) of the Internal Revenue Code of 1986 (the “Code”) and any
temporary, proposed or final United States Treasury Regulations as may be applicable to the
2025F Subordinated Bonds from time to time (the ‘“Rebate Requirement”). The District
specifically covenants to pay or cause to be paid the Rebate Requirement as provided in the 2025
Tax Certificate to the United States of America from any Net Subordinate Revenues lawfully
available to the District. This covenant shall survive payment in full or defeasance of the 2025F
Subordinated Bonds. Capitalized terms in this Section not otherwise defined in the Subordinate
Master Resolution or this Nineteenth Supplemental Resolution shall have the meanings ascribed
to them in the 2025 Tax Certificate.

(©) The District shall establish, maintain and hold in trust a fund separate from
any other fund established and maintained hereunder designated the Rebate Fund. The District
shall cause to be deposited in the Rebate Fund the Rebate Requirement as provided in the 2025
Tax Certificate. Subject to the provisions of this Section, moneys held in the Rebate Fund are
hereby pledged to secure payments to the United States government, and the District and the
Bondholders shall have no rights in or claim to such moneys.

(d) In accordance with the 2025 Tax Certificate, the District shall remit part or
all of the balance held in the Rebate Fund to the United States government as so directed.

(e) Notwithstanding any provision of this Section, if the District shall obtain
an opinion of counsel of recognized national standing in the field of obligations the interest on
which is excluded from gross income for purposes of federal income taxation to the effect that
any specified action required under this Section is no longer required, or to the effect that some
different action is required, to maintain the exclusion from gross income of the interest on the
2025F Subordinated Bonds under Section 103 of the Code, the District may rely conclusively on
such opinion in complying with the provisions hereof, and the agreements and covenants
hereunder shall be deemed to be modified to that extent without the necessity of an amendment
of the Subordinate Master Resolution or this Nineteenth Supplemental Resolution or the consent
at any time of the Bondholders.

Section 116.06. Rights of Credit Provider.

(a) Unless a Credit Provider Failure has occurred and is continuing, the Credit
Provider shall be deemed the sole Holder of the 2025F Subordinated Bonds for the purpose of
directing the Trustee with respect to the exercise of remedies and the declaration or waiver of
Events of Default pursuant to Article IX of the Subordinate Resolution.

(b) Unless a Credit Provider Failure has occurred and is continuing, the
Subordinate Master Resolution and this Nineteenth Supplemental Resolution shall not be
amended without the written consent of the Credit Provider.
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(c) Unless a Credit Provider Failure has occurred and is continuing, the
District shall not appoint a successor Remarketing Agent or Trustee without the written consent
of the Credit Provider.

Section 116.07. Limitations on Rights of Trustee.

(a) Proceeds of drawings on the Credit Enhancement and the Liquidity
Facility and moneys on deposit in the Purchase Fund shall be used solely for the purposes set
forth herein, and the Trustee shall have no lien on such proceeds or money, nor shall such
proceeds or moneys be used for, the payment of the fees and/or expenses of the Trustee.

(b) The Trustee shall draw on the Credit Enhancement and the Liquidity
Facility at the times and in the manner provided herein and therein and shall have no right to
seek or obtain indemnification from the District, the Holders or any other party as a condition of
making any such drawing.

Section 116.08. Terms of 2025F Subordinated Bonds Subject to the
Subordinate Master Resolution.

(a) Except as in this Nineteenth Supplemental Resolution expressly provided,
every term and condition contained in the Subordinate Master Resolution shall apply to this
Nineteenth Supplemental Resolution and to the 2025F Subordinated Bonds with the same force
and effect as if the same were herein set forth at length, with such omissions, variations and
modifications thereof as may be appropriate to make the same conform to this Nineteenth
Supplemental Resolution.

(b) This Nineteenth Supplemental Resolution and all the terms and provisions
herein contained shall form part of the Subordinate Master Resolution as fully and with the same
effect as if all such terms and provisions had been set forth in the Subordinate Master Resolution.
The Subordinate Master Resolution is hereby ratified and confirmed and shall continue in full
force and effect in accordance with the terms and provisions thereof, as supplemented and
amended hereby.

Section 116.09. Resolution of Trust to Remain in Effect. Save and except as
supplemented by this Nineteenth Supplemental Resolution, the Subordinate Master Resolution
shall remain in full force and effect.

Section 116.10. Notice to Rating Agencies. (a) The District shall provide or
cause to be provided prompt notice of the following events to the Rating Agencies, if any:

(1) the expiration, termination, extension or substitution of any Credit
Enhancement or Liquidity Facility relating to the 2025F Subordinated Bonds;

(2) any optional redemption (as a whole or in part), mandatory purchase or
acceleration of the 2025F Subordinated Bonds;

3) any Conversion of the 2025F Subordinated Bonds;
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(4) any amendment, modification or supplement of or to the Subordinate
Master Resolution or any Credit Enhancement or Liquidity Facility relating to the 2025F
Subordinated Bonds (which notice shall be provided or caused to be provided at least ten days
prior to the effective date thereof);

(5) any change in the party instructed to draw on any Credit Enhancement or
Liquidity Facility relating to the 2025F Subordinated Bonds;

(6) any removal or resignation of the Trustee or the Remarketing Agent; or
(7) any legal defeasance of the 2025F Subordinated Bonds.

(b) The District and the Trustee shall provide or cause to be provided to the
Rating Agencies any information reasonably requested by such Rating Agency to maintain its
rating, if any, on the 2025F Subordinated Bonds.

Section 116.11. Continuing Disclosure. The District hereby covenants and
agrees that it will comply with and carry out all of the provisions of any Continuing Disclosure
Agreement executed in connection with the 2025F Subordinated Bonds. Notwithstanding any
other provision of the Subordinate Master Resolution or this Nineteenth Supplemental
Resolution, failure of the District to comply with any such Continuing Disclosure Agreement
shall not be considered an Event of Default; however, the Trustee shall, at the written request of
any Participating Underwriter (as defined in any such Continuing Disclosure Agreement) or the
Holders of at least 25% aggregate principal amount of Outstanding 2025F Subordinated Bonds
upon receipt of indemnity satisfactory to the Trustee or any Holder of 2025F Subordinated
Bonds or Beneficial Owner may take such actions as may be necessary and appropriate,
including seeking mandate or specific performance by court order, to cause the District to
comply with its obligations under this Section. For purposes of this Section, “Beneficial Owner”
means any person which has or shares the power, directly or indirectly, to make investment
decisions concerning ownership of any 2025F Subordinated Bonds (including persons holding
2025F Subordinated Bonds through nominees, depositories or other intermediaries).

Section 116.12. Designation of Credit Provider and Liquidity Provider
Reimbursement Obligations as Parity Subordinated Debt; Authorization and Issuance of
Revolving Notes. For the avoidance of doubt, the District hereby designates as Parity
Subordinated Debt, secured by the pledge of Net Subordinated Revenues made by the District
pursuant to Section 5.01 of the Subordinate Master Resolution on the same basis as the
Subordinated Bonds and all other Parity Subordinated Debt as provided in the Subordinate
Master Resolution, any and all obligations of the District pursuant to any Credit Enhancement,
Liquidity Facility, or Reimbursement Agreement to reimburse each Credit Provider or Liquidity
Provider for drawings or other advances on or pursuant to the related Credit Enhancement or
Liquidity Facility, including, without limitation, any accrued interest on such drawings or
advances, all as set forth in the related Credit Enhancement, Liquidity Facility, or
Reimbursement Agreement (collectively, the “Reimbursement Obligations”). In order to more
fully evidence the Reimbursement Obligations as Parity Subordinated Debt, the Board hereby
authorizes the issuance from time to time of one or more revenue bonds pursuant to the Act in
substantially the form of and with the terms stated in the form of the revolving note set forth as
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Exhibit B to this Nineteenth Supplemental Resolution (each a “Revolving Note”), but the
delivery of such Revolving Note shall not be required to secure such Reimbursement Obligations
as Parity Subordinated Debt. At the time of each delivery of a Credit Enhancement or Liquidity
Facility pursuant to the terms of this Nineteenth Supplemental Resolution, the District may
deliver a Revolving Note to the related Credit Provider or Liquidity Provider with a stated
amount equal to the Available Amount under such Credit Enhancement or Liquidity Facility and
with all blanks and brackets filled in as appropriate and with such other changes as may be
necessary or appropriate to conform to the terms of such Credit Enhancement, Liquidity Facility,
or Reimbursement Agreement.
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EXHIBIT A
FORM OF 2025F SUBORDINATED BOND
[TO BE CONFORMED TO SALES CERTIFICATE]

No. R-_ $

SACRAMENTO MUNICIPAL UTILITY DISTRICT
SUBORDINATED ELECTRIC REVENUE BOND
2025 SERIES F

Maturity Interest Per Annum Date CUSIP
,20 Variable , 2025
REGISTERED OWNER:
PRINCIPAL AMOUNT: DOLLARS

SACRAMENTO MUNICIPAL UTILITY DISTRICT, a municipal utility district duly
organized and existing under and pursuant to the laws of the State of California (the “District”),
for value received, hereby promises to pay (but only out of the Net Subordinated Revenues
hereinafter referred to) to the registered owner named above or registered assigns, on the
maturity date specified above, the principal sum specified above together with interest thereon
from , 2025, until the principal hereof shall have been paid, at the interest rates per
annum determined as set forth below, payable on each Interest Payment Date, as defined below.
The principal of and premium, if any, and interest on the 2025F Subordinated Bonds, as defined
below, shall be payable in lawful money of the United States of America. Interest on the 2025F
Subordinated Bonds shall be paid on each Interest Payment Date, as defined below, by the
Paying Agent during a Daily Mode, Weekly Mode, Term Rate Mode, Index Mode or Fixed Rate
Mode, by check mailed on the date on which due to the Holders of the 2025F Subordinated
Bonds at the close of business on the Record Date for the 2025F Subordinated Bonds in respect
of such Interest Payment Date at the registered addresses of the Holders of the 2025F
Subordinated Bonds as shall appear on the registration books of the Trustee. In the case of (i)
2025F Subordinated Bonds in a Direct Purchase Index Mode or Flexible Mode or (i1) any Holder
of 2025F Subordinated Bonds in any Interest Rate Mode other than a Direct Purchase Index
Mode or Flexible Mode in an aggregate principal amount in excess of $1,000,000 as shown on
the registration books of the Trustee who, prior to the Record Date for the 2025F Subordinated
Bonds next preceding any Interest Payment Date, shall have provided the Paying Agent with
written wire transfer instructions, interest payable on such 2025F Subordinated Bonds shall be
paid on each Interest Payment Date in accordance with the wire transfer instructions provided by
the Holder of such 2025F Subordinated Bond; provided, however, that during any Flexible Rate
Period, except for 2025F Subordinated Bonds registered in the name of the Securities Depository
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(or its nominee), interest on any such 2025F Subordinated Bond shall be payable only upon
surrender of such 2025F Subordinated Bond at the office of the Paying Agent. The principal of
and premium, if any, on each 2025F Subordinated Bond shall be payable on the Principal
Payment Date of such 2025F Subordinated Bond upon surrender thereof at the office of the
Paying Agent, subject to the terms of the Nineteenth Supplemental Resolution, as defined below.

This Bond is one of a duly authorized issue of Sacramento Municipal Utility District
Subordinated Electric Revenue Bonds (hereinafter called the “Subordinated Bonds™) designated
as Subordinated Electric Revenue Bonds, 2025 Series F (the “2025F Subordinated Bonds™). The
Subordinated Bonds are not limited in aggregate principal amount, except as otherwise provided
in the Subordinate Resolution hereinafter mentioned, and consist or may consist of one or more
series of varying denominations, dates, maturities, interest rates and other provisions, as in said
Subordinate Resolution provided, all issued and to be issued pursuant to the provisions of the
Revenue Bond Law of 1941 as made applicable by Article 6a of Chapter 6, Division 6, of the
California Public Utilities Code and Article 11 of Chapter 3 of Part 1 of Division 2 of Title 5 of
the California Government Code (hereinafter called the “Act”). This 2025F Subordinated Bond
is issued pursuant to Resolution No. 85-11-1 of the District, adopted November 7, 1985,
providing for the issuance of the Subordinated Bonds, as amended and restated by Resolution
No. 01-06-10 of the District, adopted on June 21, 2001 (as amended and restated, the
“Subordinate Master Resolution”), and as supplemented and amended by resolutions to date,
including by a Nineteenth Supplemental Resolution, adopted May 15, 2025, authorizing the
issuance of the 2025F Subordinated Bonds (said resolution as amended, restated and
supplemented and the Nineteenth Supplemental Resolution being hereinafter collectively called
the “Subordinate Resolution”). Reference is hereby made to the Subordinate Resolution and the
Act for a description of the terms on which the Subordinated Bonds are issued and to be issued,
the provisions with regard to the nature and extent of the Revenues, as that term is defined in the
Subordinate Resolution, and the rights of the registered owners of the Subordinated Bonds; and
all the terms of the Subordinate Resolution and the Act are hereby incorporated herein and
constitute a contract between the District and the registered owner from time to time of this
2025F Subordinated Bond, and to all the provisions thereof the registered owner of this 2025F
Subordinated Bond, by its acceptance hereof, consents and agrees. Additional bonds may be
issued on a parity with the Subordinated Bonds of this authorized issue, but only subject to the
conditions and limitations contained in the Subordinate Resolution. Capitalized terms used, but
not defined herein shall have the meaning given such terms in the Subordinate Resolution.

The Subordinated Bonds and the interest thereon, together with the Parity Subordinated
Debt (as defined in the Subordinate Resolution) heretofore or hereafter issued by the District,
and the interest thereon, are payable from, and are secured by a charge and lien on, the Net
Subordinated Revenues derived by the District from the Electric System (as those terms are
defined in the Subordinate Resolution). The District covenants and warrants that for the
payment of the Subordinated Bonds, and interest thereon, there have been created and will be
maintained by the District special funds into which there shall be deposited from Net
Subordinated Revenues available for that purpose sums sufficient to pay the principal of, and
interest on, all of the Subordinated Bonds, as such principal and interest become due, and as an
irrevocable charge the District has allocated Net Subordinated Revenues to such payment, all in
accordance with the Subordinate Resolution.
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The Subordinated Bonds, including the 2025F Subordinated Bonds, are expressly
subordinated in right of payment to the prior payment in full of all Parity Bonds, as that term is
defined in Resolution No. 6649 of the District, adopted on January 7, 1971 (the “Senior Bond
Resolution”), including the District’s Electric Revenue Bonds. The holder of this 2025F
Subordinated Bond, by acceptance hereof, authorizes and directs the Trustee on its behalf to take
such action as may be necessary or appropriate to effectuate the subordination provided in this
paragraph and in the Subordinate Resolution and appoints the Trustee its attorney-in-fact for any
and all such purposes.

The Subordinated Bonds are special obligations of the District, and are payable, both as
to principal and interest, out of the Net Subordinated Revenues pertaining to the Electric System,
and not out of any other fund or moneys of the District. No holder of this Bond shall ever have
the right to compel any exercise of the taxing power of the District to pay this Bond or the
interest hereon.

The term of the 2025F Subordinated Bonds will be divided into consecutive Interest
Periods during each of which the 2025F Subordinated Bonds shall bear interest at a Flexible Rate
or Flexible Rates, a Daily Rate, a Weekly Rate, a Direct Purchase Index Rate, a Term Rate, an
Index Rate or a Fixed Rate or Fixed Rates. The 2025F Subordinated Bonds shall initially bear
interest at a Term Rate for an initial Term Rate Period ending on [ , 20 ]. The Interest
Rate Mode, Term Rate Period, Index Rate Period and Direct Purchase Index Rate Period for the
2025F Subordinated Bonds thereafter may be changed from time to time as provided in the
Subordinate Resolution. As hereinafter described, the 2025F Subordinated Bonds are subject to
mandatory purchase on any Conversion Date.

Interest on the 2025F Subordinated Bonds is to be paid on: (i) with respect to Flexible
Rate Bonds, each Mandatory Purchase Date applicable thereto; (ii) with respect to 2025F
Subordinated Bonds in the Daily Mode, Weekly Mode, Direct Purchase Index Mode or Index
Mode, the first Business Day of each month; (iii) with respect to 2025F Subordinated Bonds in a
Term Rate Mode or Fixed Rate Mode, each [ ]and [ ] (beginning with the first such
day specified (a) in the Sales Certificate in connection with the initial issuance of the 2025F
Subordinated Bonds or (b) in writing by the District in connection with the Conversion Date to
such Term Rate Mode or Fixed Rate Mode, as applicable); (iv) (without duplication as to any
Interest Payment Date listed above) any Mandatory Purchase Date; (v) (without duplication as to
any Interest Payment Date listed above) each Maturity Date; and (vi) with respect to any
Liquidity Provider Bonds, as provided in the applicable Reimbursement Agreement or Liquidity
Facility (each an “Interest Payment Date”).

The interest rate on the 2025F Subordinated Bonds shall be determined as follows:

Determination of Flexible Rates and Interest Periods During Flexible Mode. An Interest
Period for the Flexible Rate Bonds shall be of such duration of from one to 270 calendar days,
ending on either a day which immediately precedes a Business Day or the day immediately
preceding the Maturity Date, as the Remarketing Agent shall determine in accordance with the
provisions of this Section. A Flexible Rate Bond may have an Interest Period, and bear interest
at a Flexible Rate, different than another Flexible Rate Bond. In making the determinations with
respect to Interest Periods, subject to limitations imposed by the second preceding sentence and
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in Section 112.04 of the Nineteenth Supplemental Resolution, on each Rate Determination Date
for a Flexible Rate Bond, the Remarketing Agent shall select for such 2025F Subordinated Bond
the Interest Period which would result in the Remarketing Agent being able to remarket such
2025F Subordinated Bond at par in the secondary market at the lowest average interest cost for
all 2025F Subordinated Bonds; provided, however, that if the Remarketing Agent has received
notice from the District that such 2025F Subordinated Bonds are to be changed from the Flexible
Mode to any other Interest Rate Mode, the Remarketing Agent shall select Interest Periods which
do not extend beyond the proposed Conversion Date.

Except while the 2025F Subordinated Bonds are registered in a Book-Entry System, in
order to receive payment of the Purchase Price the Holder of any Flexible Rate Bond must
present such Flexible Rate Bond to the Trustee, by 12:00 noon on the Rate Determination Date,
in which case the Trustee shall pay the Purchase Price to such Holder by 3:00 p.m. on the same
day.

By 1:00 p.m. on each Rate Determination Date, the Remarketing Agent, with respect to
each Flexible Rate Bond which is subject to adjustment on such date, shall determine the
Flexible Rate(s) for the Interest Periods then selected for such Flexible Rate Bond and shall give
notice by Electronic Means to the Paying Agent and the District of the Interest Period, the
Purchase Date(s) and the Flexible Rate(s). The Remarketing Agent shall make the Flexible Rate
and Interest Period available after 2:00 p.m. on each Rate Determination Date by telephone or
Electronic Means to the Trustee or any other Paying Agent without request, and to any
Beneficial Owner or Notice Party requesting such information.

Determination of Interest Rates During the Daily Mode and the Weekly Mode. The
interest rate for 2025F Subordinated Bonds in the Daily Mode or Weekly Mode shall be the rate
of interest per annum determined by the Remarketing Agent on and as of the applicable Rate
Determination Date as the minimum rate of interest which, in the opinion of the Remarketing
Agent under then-existing market conditions, would result in the sale of such 2025F
Subordinated Bonds in the Daily Rate Period or Weekly Rate Period, as applicable, at a price
equal to the principal amount thereof, plus interest, if any, accrued through the Rate
Determination Date during the then current Interest Accrual Period.

During the Daily Mode, the Remarketing Agent shall establish the Daily Rate by
10:00 a.m. on each Rate Determination Date. The Daily Rate for any day during the Daily Mode
which is not a Business Day shall be the Daily Rate established on the immediately preceding
Rate Determination Date. The Remarketing Agent shall make the Daily Rate available no less
frequently than once per week by Electronic Means to each Notice Party requesting such rate.

During the Weekly Mode, the Remarketing Agent shall establish the Weekly Rate by
4:00 p.m. on each Rate Determination Date. The Weekly Rate shall be in effect during the
applicable Weekly Rate Period. The Remarketing Agent shall make the Weekly Rate available
after 5:00 p.m. on the Business Day following the Rate Determination Date by Electronic Means
to each Notice Party requesting such rate.

Term Rates. The Term Rate shall be determined by the Remarketing Agent not later than
4:00 p.m. on the Rate Determination Date. The Term Rate shall be the minimum rate which, in
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the sole judgment of the Remarketing Agent, would result in a sale of such 2025F Subordinated
Bonds at a price equal to the principal amount thereof on the Rate Determination Date for the
Interest Period selected by the District in writing delivered to the Remarketing Agent before such
Rate Determination Date. No Interest Period in the Term Rate Mode may extend beyond the
Maturity Date. The Remarketing Agent shall make the Term Rate available by telephone or
Electronic Means after 5:00 p.m. on the Rate Determination Date to any Notice Party requesting
such Term Rate. Upon request of any Notice Party, the Paying Agent shall give notice of such
rate by Electronic Means.

Fixed Rates. The Remarketing Agent shall determine the Fixed Rate for 2025F
Subordinated Bonds being converted to the Fixed Rate Mode in the manner and at the times as
follows: not later than 4:00 p.m. on the applicable Rate Determination Date, the Remarketing
Agent shall determine the Fixed Rate (or Fixed Rates, if such 2025F Subordinated Bonds will
have Serial Maturity Dates in accordance with Section 112.11(b)(v) of the Nineteenth
Supplemental Resolution). Except as set forth in Section 112.11(b)(v) of the Nineteenth
Supplemental Resolution, the Fixed Rate shall be the minimum interest rate which, in the sole
judgment of the Remarketing Agent, will result in a sale of such 2025F Subordinated Bonds at a
price equal to the principal amount thereof on the Rate Determination Date. The Remarketing
Agent shall make the Fixed Rate available by telephone or by Electronic Means after 5:00 p.m.
on the Rate Determination Date to any Notice Party requesting such Fixed Rate. Upon request
of any Notice Party, the Paying Agent shall give notice of such Fixed Rate by Electronic Means.
Subject to Section 112.11(b)(v) of the Nineteenth Supplemental Resolution, the Fixed Rate so
established shall remain in effect until the Maturity Date of such 2025F Subordinated Bonds.

Alternate Rates. The following provisions shall apply in the event (i) the Remarketing
Agent fails or is unable to determine the interest rate or Interest Period for 2025F Subordinated
Bonds (other than 2025F Subordinated Bonds in the Direct Purchase Index Mode, the Index
Mode or the Term Rate Mode), (ii) the method by which the Remarketing Agent determines the
interest rate or Interest Period with respect to 2025F Subordinated Bonds in any Interest Rate
Mode other than the Direct Purchase Index Mode, the Index Mode or the Term Rate Mode shall
be held to be unenforceable by a court of law of competent jurisdiction or (iii) other than with
respect to 2025F Subordinated Bonds in the Direct Purchase Index Mode, the Index Mode or the
Term Rate Mode, if the Remarketing Agent suspends its remarketing effort in accordance with
the Remarketing Agreement. These provisions shall continue to apply until such time as the
Remarketing Agent again makes such determinations. In the case of clause (ii) above, the
Remarketing Agent shall again make such determination at such time as there is delivered to the
Remarketing Agent and the District an opinion of Bond Counsel to the effect that there are no
longer any legal prohibitions against such determinations. The following shall be the methods
by which the interest rates and, in the case of the Flexible Rate Mode, the Interest Periods, shall
be determined for 2025F Subordinated Bonds as to which any of the events described in clauses
(1), (i1) or (iii) shall be applicable. Such methods shall be applicable from and after the date any
of the events described in clauses (i), (ii) or (iii) first become applicable to such 2025F
Subordinated Bonds until such time as the events described in clauses (i), (i1) or (iii) are no
longer applicable to such 2025F Subordinated Bonds.

For Flexible Rate Bonds, the next Interest Period shall be from, and including, the first
day following the last day of the current Interest Period for such Flexible Rate Bonds to, but
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excluding, the next succeeding Business Day and thereafter shall commence on each Business
Day and extend to, but exclude, the next succeeding Business Day. For each such Interest
Period, the interest rate for such 2025F Subordinated Bonds shall be the applicable Alternate
Rate in effect on the Business Day that begins an Interest Period.

For 2025F Subordinated Bonds in the Daily Mode or the Weekly Mode, such 2025F
Subordinated Bonds shall bear interest during each subsequent Interest Period at the Alternate
Rate in effect on the first day of such Interest Period.

Direct Purchase Index Rates.

(a) During each Direct Purchase Index Rate Period, the 2025F Subordinated Bonds
shall, subject to subparagraph (b) below, bear interest at the Direct Purchase Index Rate. The
Calculation Agent shall determine the Direct Purchase Index Rate on each Direct Purchase Index
Rate Determination Date occurring during any Direct Purchase Index Rate Period. The Direct
Purchase Index Rate shall be the sum of (i) the product of the Direct Purchase Index multiplied
by the Applicable Factor, plus (ii) the Applicable Spread. Each Direct Purchase Index Rate shall
be effective, and interest shall accrue on the 2025F Subordinated Bonds at such Direct Purchase
Index Rate each day during the applicable Direct Purchase Index Rate Effective Period. On or
before any Conversion Date upon which a Direct Purchase Index Rate Period will begin, the
District shall designate the Direct Purchase Index to be in effect during such Direct Purchase
Index Rate Period. The Applicable Factor and Applicable Spread for a Direct Purchase Index
Rate Period shall be determined by the Market Agent such that the applicable Direct Purchase
Index Rate shall be the interest rate per annum (based upon tax exempt obligations comparable,
in the judgment of the Market Agent, to the 2025F Subordinated Bonds and known to the Market
Agent to have been priced or traded under the prevailing market conditions) to be the minimum
interest rate at which a Person will agree to purchase the 2025F Subordinated Bonds on the
Conversion Date at a price (without regard to accrued interest) equal to the principal amount
thereof. Unless otherwise specified in the Continuing Covenant Agreement applicable to a
Direct Purchase Index Rate Period, the Direct Purchase Index Rate shall be rounded to the
nearest fifth decimal place. Promptly following the determination of the Direct Purchase Index
Rate, the Calculation Agent shall give notice thereof to the District, the Trustee and the Paying
Agent. If the Direct Purchase Index Rate is not determined by the Calculation Agent on the
Direct Purchase Index Rate Determination Date, the rate of interest born on such 2025F
Subordinated Bonds bearing interest at a Direct Purchase Index Rate shall be the rate in effect on
the immediately preceding Direct Purchase Index Rate Reset Date until the Calculation Agent
next determines the Direct Purchase Index Rate as required hereunder.

(b) Adjustments to Direct Purchase Index Rates.

(1) Taxable Rate. Notwithstanding anything in the Subordinate Resolution to
the contrary, including, without limitation, Section 114.02(b) thereof, but subject to
Section 112.04(c) and Section 112.09(b)(ii) and (iii) thereof, from and after any Taxable
Date, the interest rate on 2025F Subordinated Bonds in a Direct Purchase Index Mode
shall be established at a rate at all times equal to the Taxable Rate.
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(1)  Default Rate. Notwithstanding anything in the Subordinate Resolution to
the contrary, including, without limitation, Section 114.02(b) thereof, but subject to
Section 112.04(c) and Section 112.09(b)(iii) thereof, from and after the effective date of
any “Event of Default” under and as defined in the Continuing Covenant Agreement or
the Subordinate Master Resolution and during the continuance thereof, the interest rate
for 2025F Subordinated Bonds in a Direct Purchase Index Mode shall be established at a
rate at all times equal to the greater of (A) the Default Rate and (B) the interest rate that
otherwise would be applicable to the 2025F Subordinated Bonds but for the provisions of
this paragraph, payable on demand to the Bank. Interest shall accrue and be paid on both
defaulted interest and defaulted principal.

(1)  Excess Interest. Notwithstanding anything in the Subordinate Resolution
to the contrary, if during a Direct Purchase Index Mode the rate of interest on the 2025F
Subordinated Bonds exceeds the Maximum Rate for such 2025F Subordinated Bonds,
then (A) such 2025F Subordinated Bonds shall bear interest at the Maximum Rate and
(B) interest on such 2025F Subordinated Bonds calculated at the rate equal to the
difference between (1) the rate of interest for such 2025F Subordinated Bonds as
otherwise calculated pursuant to the above provisions and (2) the Maximum Rate (the
“Excess Interest”) shall be deferred until such date as the rate of interest borne by such
2025F Subordinated Bonds as otherwise calculated pursuant to the above provisions is
below the Maximum Rate, at which time Excess Interest shall be payable with respect to
such 2025F Subordinated Bonds. Payments of deferred Excess Interest shall no longer be
due and payable upon the earlier to occur of the date on which such 2025F Subordinated
Bonds are redeemed or tendered for purchase in accordance with the Nineteenth
Supplemental Resolution and the redemption price or purchase price, as applicable, is
paid in full or the principal of and interest on such 2025F Subordinated Bonds is
otherwise paid in full.

(iv)  Amortization Period. Notwithstanding anything in the Subordinate
Resolution to the contrary, but subject to Section 112.04(c) and Section 112.09(b)(i), (ii)
and (iii1) thereof, during any Amortization Period, the 2025F Subordinated Bonds shall
bear interest at the Bank Rate.

Index Rates. During each Index Rate Period, the 2025F Subordinated Bonds shall bear
interest at the Index Rate. The Calculation Agent shall determine the Index Rate for each
maturity of the 2025F Subordinated Bonds on each Index Rate Determination Date occurring
during any Index Rate Period. The Index Rate for each maturity of the 2025F Subordinated
Bonds shall be the sum of (i) the product of the Index multiplied by the Index Percentage, plus
(i1) the Index Spread for such maturity of the 2025F Subordinated Bonds. Each Index Rate shall
be effective, and interest shall accrue on the 2025F Subordinated Bonds at such Index Rate each
day during the applicable Index Rate Effective Period. If the 2025F Subordinated Bonds are
initially issued in the Index Mode, the District shall specify the Index, Index Percentage, Index
Spreads and Call Protection Date for the Index Rate Period commencing on the date of issuance
of the 2025F Subordinated Bonds and the length of the Index Rate Period commencing on the
date of issuance of the 2025F Subordinated Bonds in the Sales Certificate. On or before any
Conversion Date upon which an Index Rate Period will begin, the District shall specify the
length of such Index Rate Period and designate the Index and Call Protection Date to be in effect
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during such Index Rate Period and the Remarketing Agent shall determine the Index Percentage
and Index Spread that would result in a sale of the 2025F Subordinated Bonds at a price (without
regard to accrued interest) equal to principal amount thereof on the Conversion Date for such
Index Rate Period. Each Index, Index Percentage and Index Spread shall be in effect through the
last day of the applicable Index Rate Period and shall be applied by the Calculation Agent in
determining the Index Rate on each Index Rate Determination Date during such Index Rate
Period. All percentages resulting from the calculation of the Index Rate shall be rounded, if
necessary, to the nearest ten-thousandth of a percentage point with five hundred thousandths of a
percentage point rounded upward. All dollar amounts used in or resulting from the calculation of
the Index Rate shall be rounded to the nearest cent with one-half cent being rounded upward.
The Calculation Agent shall make each Index Rate available by telephone or Electronic Means
after 5:00 p.m. on the applicable Index Rate Determination Date to any Notice Party requesting
such Index Rate. Upon request of any Notice Party, the Paying Agent shall give notice of such
rate by Electronic Means. If the Index Rate is not determined by the Calculation Agent on the
applicable Index Rate Determination Date, the rate of interest born on such 2025F Subordinated
Bonds bearing interest at an Index Rate shall be the rate in effect on the immediately preceding
Index Rate Reset Date until the Calculation Agent next determines the Index Rate as required
hereunder.

Optional Tenders of 2025F Subordinated Bonds in the Daily Mode or the Weekly Mode.
Subject to Section 114.06, the Beneficial Owners of 2025F Subordinated Bonds in a Daily Mode
or a Weekly Mode may elect to have their 2025F Subordinated Bonds (or portions of those
2025F Subordinated Bonds, provided that no 2025F Subordinated Bonds remain Outstanding in
other than Authorized Denominations) purchased on any Business Day at a price equal to the
Purchase Price, upon delivery of a Tender Notice to the Trustee by the Tender Notice Deadline.
Immediately upon receipt of a Tender Notice, the Trustee shall notify the Remarketing Agent
and provide the Remarketing Agent with a copy of such Tender Notice.

Mandatory Purchase on Mandatory Purchase Date; Amortization Period During Direct
Purchase Index Mode. The 2025F Subordinated Bonds shall be subject to mandatory purchase
on each Mandatory Purchase Date. The Trustee shall give notice of such mandatory purchase by
mail to the Holders of the 2025F Subordinated Bonds subject to mandatory purchase no less than
ten (10) days prior to the Mandatory Purchase Date described in clauses (iii), (iv), (v), (viii) and
(x) of the definition of Mandatory Purchase Date and no less than 3 days prior to the Mandatory
Purchase Date described in clauses (vi) and (vii) of the definition of Mandatory Purchase Date
(provided that in the instance of a Mandatory Purchase Date resulting from clause (iii) of the
definition of Bank Purchase Date, no such notice shall be required). No notice shall be given of
the Mandatory Purchase Date at the end of each Interest Period for Flexible Rate Bonds. Any
notice shall state the Mandatory Purchase Date, the Purchase Price, and that interest on 2025F
Subordinated Bonds subject to mandatory purchase shall cease to accrue from and after the
Mandatory Purchase Date. The failure to mail such notice with respect to any 2025F
Subordinated Bond shall not affect the validity of the mandatory purchase of any other 2025F
Subordinated Bond with respect to which notice was so mailed. Any notice mailed will be
conclusively presumed to have been given, whether or not actually received by any Holder or
Beneficial Owner. The Trustee shall also give a copy of such notice to the Rating Agencies.
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The term “Mandatory Purchase Date” means: (i) with respect to a Flexible Rate Bond,
the first Business Day following the last day of each Flexible Rate Period with respect to such
Flexible Rate Bond, (ii) with respect to 2025F Subordinated Bonds in the Term Rate Mode, the
first Business Day following the last day of each Term Rate Period applicable to such 2025F
Subordinated Bonds, (iii) with respect to any 2025F Subordinated Bonds, any Conversion Date
applicable to such 2025F Subordinated Bond (except for any Conversion Date in respect of a
conversion from the Daily Mode to the Weekly Mode or from the Weekly Mode to the Daily
Mode) or the date that otherwise would have been a Conversion Date had one of the conditions
precedent to such Conversion Date specified in Section 112.11 not failed to occur (except for
any such date in respect of a proposed conversion from the Daily Mode to the Weekly Mode or
from the Weekly Mode to the Daily Mode), (iv) with respect to any 2025F Subordinated Bonds,
any Substitution Date with respect to a Credit Enhancement or Liquidity Facility, (v) with
respect to any 2025F Subordinated Bonds, the fifth Business Day prior to the Expiration Date
with respect to a Credit Enhancement or Liquidity Facility supporting such 2025F Subordinated
Bonds, (vi) with respect to any 2025F Subordinated Bonds, the date specified by the Trustee
following the occurrence of an event under the Reimbursement Agreement or Liquidity Facility,
which requires or gives the Credit Provider or Liquidity Provider the option to cause a
mandatory tender of the 2025F Subordinated Bonds or terminate the Credit Enhancement or
Liquidity Facility upon notice, which date shall be a Business Day not more than five Business
Days after the Trustee’s receipt of written notice of such event from the Credit Provider or the
Liquidity Provider and directing the Trustee to cause a mandatory tender of the 2025F
Subordinated Bonds and in no event later than the Business Day preceding the termination date
specified by the Credit Provider or the Liquidity Provider; (vii) with respect to any 2025F
Subordinated Bonds, the date specified by the Trustee following receipt of written notice by the
Trustee from the Credit Provider that the Credit Enhancement will not be reinstated following a
drawing to pay interest on the 2025F Subordinated Bonds (other than interest on 2025F
Subordinated Bonds no longer Outstanding after such drawing) and directing the Trustee to
cause a mandatory tender of the 2025F Subordinated Bonds which date shall be a Business Day
not more than five days after the Trustee’s receipt of such notice, (viii) with respect to 2025F
Subordinated Bonds in the Daily Mode or Weekly Mode, any Business Day specified by the
District with the consent of the Liquidity Provider, if any, not less than 20 days after the
Trustee’s receipt of such notice and in no event later than the day preceding the Expiration Date
of the Liquidity Facility, if any, then in effect with respect to such 2025F Subordinated Bonds,
(ix) with respect to 2025F Subordinated Bonds in the Index Mode, the first Business Day
following the last day of each Index Rate Period applicable to such 2025F Subordinated Bonds,
and (x) with respect to 2025F Subordinated Bonds in the Direct Purchase Index Mode, each
Bank Purchase Date; provided that, in the event that the Bank (acting in its sole and absolute
discretion) for the then existing Direct Purchase Index Rate Period agrees in writing to a new
Direct Purchase Index Rate Period, the provisions of this clause (x) shall apply and be interpreted
by substituting the Bank Purchase Date for the new Direct Purchase Index Rate Period for the
then-current Bank Purchase Date.

Notwithstanding the above paragraphs and anything to the contrary in the Nineteenth
Supplemental Resolution, in the event the 2025F Subordinated Bonds in the Direct Purchase
Index Mode are not purchased or remarketed on a Bank Purchase Date and the conditions
precedent to any Amortization Period set forth in the Continuing Covenant Agreement, if any,
are satisfied (and if no such conditions precedent are set forth in the Continuing Covenant
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Agreement, then on the condition that no Event of Default under and as defined in the
Continuing Covenant Agreement or the Subordinate Master Resolution has occurred and is
continuing), then the 2025F Subordinated Bonds shall be subject to special mandatory
redemption on the following terms: (i) the 2025F Subordinated Bonds shall bear interest at the
Bank Rate, unless an Event of Default under and as defined in the Continuing Covenant
Agreement or the Subordinate Master Resolution has occurred and is continuing), in which case
the 2025F Subordinated Bonds shall bear interest at the Default Rate, (ii) interest on the 2025F
Subordinated Bonds shall be payable on each Amortization Interest Payment Date, and (iii) the
principal of the 2025F Subordinated Bonds shall be payable on each Amortization Principal
Payment Date as provided in the Continuing Covenant Agreement. Notwithstanding anything
herein to the contrary, during the Amortization Period, the 2025F Subordinated Bonds may be
subject to redemption or purchase at the sole option of the District at any time without notice as
and to the extent provided in the Continuing Covenant Agreement.

Optional Redemption of Flexible Rate Bonds. 2025F Subordinated Bonds in the Flexible
Mode are not subject to optional redemption prior to their respective Purchase Dates. 2025F
Subordinated Bonds in the Flexible Mode shall be subject to redemption at the option of the
District in whole or in part on their respective Purchase Dates at a Redemption Price equal to the
principal amount thereof.

Optional Redemption of 2025F Subordinated Bonds in the Daily Mode or the Weekly
Mode. 2025F Subordinated Bonds in the Daily Mode or the Weekly Mode are subject to
optional redemption by the District, in whole or in part (provided that no 2025F Subordinated
Bonds shall remain Outstanding in other than Authorized Denominations) on any Business Day,
at a Redemption Price equal to the principal amount thereof, plus accrued interest, if any, to the
Redemption Date.

Optional Redemption of 2025F Subordinated Bonds in the Term Rate Mode, Index Mode
or Fixed Rate Mode.

2025F Subordinated Bonds in the Term Rate Mode or the Index Mode shall be subject to
redemption, in whole or in part (provided that no 2025F Subordinated Bonds shall remain
Outstanding in other than Authorized Denominations), on any date on or after the Call Protection
Date for each Term Rate Period or Index Rate Period applicable to the 2025F Subordinated
Bonds in the Term Rate Mode or Index Mode, at the option of the District at a Redemption Price
equal to the principal amount, or portions thereof, of the 2025F Subordinated Bonds to be
redeemed, without premium, plus accrued interest, if any, to the Redemption Date.

2025F Subordinated Bonds in the Term Rate Mode or Fixed Rate Mode with a Term
Rate Period or Fixed Rate Period of greater than or equal to ten years are subject to redemption
in whole or in part on any date on or after the tenth anniversary of the commencement of the
Term Rate Period or Fixed Rate Period (and if in part, in such order of maturity as the District
shall specify and within a maturity by lot in any manner which the Trustee deems fair) at a
Redemption Price equal to the principal amount, or portions thereof, of the 2025F Subordinated
Bonds to be redeemed, without premium, plus accrued interest, if any, to the Redemption Date.
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The District, in connection with a change to a Long-Term Mode, may waive or otherwise
alter its rights to direct the redemption of any such 2025F Subordinated Bonds so changed to a
Long-Term Mode; provided that notice describing the waiver or alteration shall be submitted to
the Trustee, together with a Favorable Opinion of Bond Counsel, addressed to it.

Unless a Credit Provider Failure has occurred and is continuing, if a Credit Enhancement
is then in effect and the Redemption Price includes any premium, the right of the District to
direct an optional redemption of 2025F Subordinated Bonds in a Long-Term Mode is subject to
the condition that the Trustee has received, prior to the date on which notice of redemption is
required to be given to Owners, either Available Moneys or written confirmation from the Credit
Provider that it can draw under the Credit Enhancement on the proposed redemption date in an
aggregate amount sufficient to cover the principal of and premium and interest due on the
Redemption Date.

Optional and Mandatory Redemption of 2025F Subordinated Bonds in the Direct
Purchase Index Mode.

Subject to any limitations, conditions or requirements set forth in the applicable
Continuing Covenant Agreement, 2025F Subordinated Bonds in the Direct Purchase Index Mode
are subject to optional redemption by the District, in whole or in part (provided that no 2025F
Subordinated Bonds shall remain Outstanding in other than Authorized Denominations) on any
date, at a Redemption Price equal to the principal amount thereof, plus accrued interest, if any, to
the Redemption Date.

2025F Subordinated Bonds in the Direct Purchase Index Mode are subject to mandatory
redemption on the dates, in the amounts and in the manner set forth in the applicable Continuing
Covenant Agreement, at a Redemption Price equal to the principal amount thereof, plus accrued
interest, if any, to the Redemption Date.

Mandatory Sinking Fund Account Redemption of 2025F Subordinated Bonds. The
2025F Subordinated Bonds [maturing on [ ], 20[__],] shall be subject to redemption prior to
maturity from mandatory sinking fund account payments for such 2025F Subordinated Bonds on
[ ] of each year on and after [ 1, 20[ ], at a Redemption Price equal to the principal
amount of such 2025F Subordinated Bonds, or portions thereof, to be redeemed, plus accrued
interest, if any, to the Redemption Date, without premium. The following shall be the mandatory
sinking fund account payments for the 2025F Subordinated Bonds [maturing on | 1,
20[__1]- Such mandatory sinking fund account payments shall be due on [ ] of the years set
forth in the following table in the respective amounts set forth opposite such years in said table:
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Year Amount Year Amount

* Payment at Maturity

Notice of Redemption. Notice of redemption shall be mailed by first-class mail by the
Trustee, not less than twenty (20) days (ten (10) days in the case of 2025F Subordinated Bonds
in the Daily Mode, Weekly Mode, Direct Purchase Index Mode or Flexible Mode) nor more than
sixty (60) days prior to the redemption date, to the Holder of any 2025F Subordinated Bond
called for redemption, but neither failure to receive such notice nor any defect in any notice so
mailed shall affect the sufficiency of the proceedings for the redemption of any of the 2025F
Subordinated Bonds; provided that no notice of redemption shall be required for mandatory
redemptions of the 2025F Subordinated Bonds in the Direct Purchase Index Mode. Each notice
of redemption shall state the redemption date, the place of redemption and the principal amount
of the 2025F Subordinated Bonds to be redeemed, and shall also state that the interest on the
2025F Subordinated Bonds in such notice designated for redemption shall cease to accrue from
and after such redemption date and that on said date there will become due and payable on each
of said 2025F Subordinated Bonds the principal amount thereof to be redeemed, interest accrued
thereon to the redemption date and the premium, if any, thereon (such premium to be specified).
Each notice of optional redemption shall also state that redemption is conditioned upon receipt
by the Trustee of sufficient funds on the redemption date to pay the Redemption Price of the
2025F Subordinated Bonds to be redeemed. Any notice of optional redemption may be
rescinded by written notice given to the Trustee by the District no later than two Business Days
prior to the date specified for redemption. Notwithstanding the foregoing, notice of redemption
shall not be required for 2025F Subordinated Bonds redeemed on a Mandatory Purchase Date.

This 2025F Subordinated Bond is transferable by the registered owner hereof, in person
or by the attorney of such owner duly authorized in writing, at the principal office of the Trustee
but only in the manner, subject to the limitations and upon payment of the charges provided in
the Subordinate Resolution, and upon surrender and cancellation of this 2025F Subordinated
Bond. Upon such transfer a new fully registered Bond or Subordinated Bonds without coupons,
of authorized denomination or denominations, for the same aggregate principal amount and
maturity will be issued to the transferee in exchange herefor.
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The District and the Trustee may deem and treat the registered owner hereof as the
absolute owner hereof for all purposes, and the District and the Trustee shall not be affected by
any notice to the contrary.

To the extent this 2025F Subordinated Bond constitutes a Liquidity Facility Bond, the
terms and conditions of the Nineteenth Supplemental Resolution with respect to Liquidity
Facility Bonds shall control this 2025F Subordinated Bond.

The rights and obligations of the District and of the holders and registered owners of the
Subordinated Bonds may be modified or amended at any time in the manner, to the extent, and
upon the terms provided in the Subordinate Resolution, provided that no such modification or
amendment shall (i) extend the fixed maturity of any Subordinated Bond, or reduce the principal
amount thereof, or reduce the rate or extend the time of payment of interest thereon, or reduce
the amount of any premium payable upon the redemption thereof, without the consent of the
holder of each Subordinated Bond so affected, or (ii) reduce the percentage of Subordinated
Bonds required for the affirmative vote or written consent to an amendment or modification,
without the consent of the holders of all the Subordinated Bonds then outstanding, or
(ii1) without its written consent thereto, modify any of the rights or obligations of the Trustee.

It is hereby certified and recited that any and all acts, conditions and things required to
exist, to happen and to be performed, precedent to and in the incurring of the indebtedness
evidenced by this 2025F Subordinated Bond, and in the issuing of this 2025F Subordinated
Bond, do exist, have happened and have been performed in due time, form and manner, as
required by the Constitution and statutes of the State of California, and that this 2025F
Subordinated Bond, together with all other indebtedness of the District pertaining to the Electric
System, is within every debt and other limit prescribed by the Constitution and the statues of the
State of California, and is not in excess of the amount of Subordinated Bonds permitted to be
issued under the Subordinate Resolution.

This 2025F Subordinated Bond shall not be entitled to any benefit under the Subordinate
Resolution, or become valid or obligatory for any purpose, until the certificate of authentication
hereon endorsed shall have been signed by the Trustee. To the extent of any conflict or
inconsistency between any provisions contained in this 2025F Subordinated Bond and the
Subordinate Resolution, the provisions of the Subordinate Resolution shall control.

A-13
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IN WITNESS WHEREOF, SACRAMENTO MUNICIPAL UTILITY DISTRICT has
caused this 2025F Subordinated Bond to be executed in its name and on its behalf by the
facsimile signature of its President of its Board of Directors and by the facsimile signature of its
Treasurer and countersigned by the facsimile signature of its Secretary, and the seal of the
District to be reproduced hereon, by facsimile and this 2025F Subordinated Bond to be dated as
of the date first written above.

SACRAMENTO MUNICIPAL UTILITY
DISTRICT

By

President of the Board of Directors

By
Treasurer of the District

(SEAL)

Countersigned:

Secretary of the District

A-14
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Dated:

4151-1692-6007.4

CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This is one of the Subordinated Bonds described in the within-mentioned
Subordinate Resolution and registered on the date set forth below.

, 2025

U.S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION,
as Trustee

By

Authorized Officer
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ASSIGNMENT

For value received hereby sell, assign and transfer
unto whose taxpayer identification number is the within-
mentioned Bond and hereby irrevocably constitute and appoint attorney,

to transfer the same on the books of the District at the office of the Trustee, with full power of
substitution in the premises.

NOTE: The signature to this Assignment must
correspond with the name on the face of the within
Registered Bond in every particular, without
alteration or enlargement or any change whatsoever.

Dated:

Signature Guaranteed by:

NOTE: Signature must be guaranteed by an eligible
guarantor institution

A-16
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EXHIBIT B

FORM OF REVOLVING NOTE

SACRAMENTO MUNICIPAL UTILITY DISTRICT
SUBORDINATED ELECTRIC REVENUE BONDS
2025 SERIES F

[Delivery Date] $

The Sacramento Municipal Utility District (the “District”), for value received, hereby

promises to pay to the order of [Bank] (the “Bank™), pursuant to that certain dated as of

(the “Agreement”), between the District and the Bank, at the office of the Bank at

, the aggregate unpaid principal amount of all Reimbursement Obligations

(as defined in the Agreement) pursuant to the Agreement on the dates and in the amounts
provided for in the Agreement.

The District promises to pay interest on the unpaid principal amount of all
Reimbursement Obligations owed to the Bank under the Agreement on the dates and at the rate
or rates provided for in the Agreement. All payments of principal and interest shall be made in
any coin or currency of the United States of America which at the time of payment is legal tender
for public and private debts in immediately available funds. All capitalized terms used herein
and not otherwise defined herein shall have the meanings specified in the Agreement.

This Revolving Note is a Revolving Note as referred to in Section 116.12 of Resolution
No. 01-06-10 of the District adopted June 21, 2001, amending and restating Resolution No. 85-
11-1 of the District adopted November 7, 1985, as amended and supplemented, including as
supplemented by Resolution No. of the District adopted May 15, 2025 (the “Nineteenth
Supplemental Resolution”) (collectively, the “Subordinate Master Resolution™). This Revolving
Note evidences the Reimbursement Obligations owed to the Bank by the District pursuant to the
Agreement which have been designated by the District as, and constitute, Parity Subordinated
Debt under and as defined in the Subordinate Master Resolution and, as such Parity
Subordinated Debt, is entitled to the benefits afforded Parity Subordinated Debt and the holders
thereof pursuant to the Subordinate Master Resolution and is secured by a lien on the Net
Subordinated Revenues as more fully set forth in and subject to the terms of the Subordinate
Master Resolution. As provided in the Agreement, the Reimbursement Obligations and this
Revolving Note are subject to prepayment, in whole or in part, in accordance with the terms of
the Agreement.

The Bank agrees, by acceptance of this Revolving Note, that it will make a notation on
the schedule attached hereto of all Reimbursement Obligations evidenced hereby and all
principal payments and prepayments made hereunder and of the date to which interest hereon has
been paid, all as provided in the Agreement; provided, however, that the failure to make any such
notation or any error in such notation shall not limit or otherwise affect the obligation of the
District hereunder with respect to payments of principal of and interest on this Revolving Note.
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This Revolving Note is authorized by the District to be issued to provide for the payment
of the principal of and interest on the unpaid principal amount of all Reimbursement Obligations
owed to the Bank under the Agreement on the dates and at the rate or rates provided for in the
Agreement. This Revolving Note is issued under and pursuant to and in full compliance with the
Subordinate Master Resolution and the Nineteenth Supplemental Resolution.

It is hereby certified that all conditions, acts and things essential to the validity of this
Revolving Note exist, have happened and have been done and that every requirement of law
affecting the issuance hereof has been duly complied with.

IN WITNESS WHEREOF, SMUD, has caused this Revolving Note to be executed by an
authorized officer of SMUD and this Revolving Note to be dated as of date set forth above.

SACRAMENTO MUNICIPAL UTILITY DISTRICT
By

Name:
Title:

B-2
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SCHEDULE FOR REVOLVING NOTE
DATED
BY SACRAMENTO MUNICIPAL UTILITY DISTRICT
PAYABLE TO [BANK]

Amount of
Drawing or Amount of Date to Which Notation
Date Advance Made Principal Paid Interest Paid Due Date Made by
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DRAFT

RESOLUTION NO. OF
THE BOARD OF DIRECTORS OF
SACRAMENTO MUNICIPAL UTILITY DISTRICT
AUTHORIZING THE EXECUTION AND DELIVERY OF ONE OR MORE
CONTRACTS OF PURCHASE, OFFICIAL STATEMENTS AND CONTINUING
DISCLOSURE AGREEMENTS, THE DISTRIBUTION OF OFFICIAL STATEMENTS,
AND CERTAIN OTHER ACTIONS RELATING TO THE ISSUANCE AND SALE OF
ONE OR MORE SERIES OR SUBSERIES OF THE DISTRICT’S ELECTRIC
REVENUE BONDS AND/OR SUBORDINATED ELECTRIC REVENUE BONDS, THE
REFUNDING OF ALL OR A PORTION OF ONE OR MORE SERIES OF THE
DISTRICT’S SUBORDINATED ELECTRIC REVENUE BONDS AND CERTAIN
OTHER MATTERS RELATING THERETO

BE IT RESOLVED, by the Board of Directors of the Sacramento Municipal
Utility District (the “District”), as follows:

Section 1. Sale of Bonds. One or more series or subseries of the District’s
Electric Revenue Bonds and/or Subordinated Electric Revenue Bonds (collectively, the
“Bonds”), are hereby authorized to be sold to the underwriters thereof in one or more negotiated
sales at the prices and otherwise upon the terms and conditions determined on the sale dates
thereof by the Chief Executive Officer and General Manager, any Member of the Executive
Committee, the Treasurer, the Secretary or the Chief Financial Officer or the designee of any
such officer (each an “Authorized Officer”), as specified in one or more Sales Certificates
relating to the Bonds (the “Sales Certificates”) authorized under the supplemental resolutions
authorizing the issuance of the Bonds adopted by the Board of Directors of the District on the
date hereof.

Section 2. Contracts of Purchase. The forms of Contracts of Purchase with
respect to the Bonds (the “Contracts of Purchase”) between the District and the underwriters
named therein (the “Underwriters”), in the forms submitted to this meeting are hereby approved.
Any Authorized Officer, acting alone, is authorized and directed to execute and deliver one or
more Contracts of Purchase in substantially such forms for the Bonds or any series or subseries
thereof on behalf of the District, subject to such additions thereto and changes therein as any
Authorized Officer shall approve after consultation with the District’s counsel (such approval to
be conclusively evidenced by the execution of such Contracts of Purchase).

Section 3. Official Statements. The Official Statements of the District
relating to the Bonds (the “Official Statements™) in substantially the forms submitted to this
meeting are hereby approved. Any Authorized Officer, acting alone, is authorized and directed
to execute and deliver the Official Statements relating to the Bonds in substantially such forms
on behalf of the District, subject to such additions thereto and changes therein as any Authorized
Officer shall approve after consultation with the District’s counsel and subject to such further
changes as may be consistent with the Sales Certificates (such approval to be conclusively
evidenced by the execution of such Official Statements). The Underwriters are authorized to
distribute the Official Statements in preliminary form to persons who may be interested in the
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purchase of the Bonds and the Official Statements in final form to purchasers of the Bonds.

Section 4. Continuing Disclosure Agreements. The forms of Continuing
Disclosure Agreements relating to the Bonds between the District and U.S. Bank Trust
Company, National Association, as dissemination agent (the “Continuing Disclosure
Agreements”) in the forms attached to the Official Statements submitted to this meeting are
hereby approved. Any Authorized Officer, acting alone, is authorized and directed to execute
and deliver the Continuing Disclosure Agreements in substantially such forms on behalf of the
District, subject to such additions thereto and changes therein as any Authorized Officer shall
approve after consultation with the District’s counsel (such approval to be conclusively
evidenced by the execution of such Continuing Disclosure Agreements).

Section 5. Bond Insurance. Any Authorized Officer, acting alone, is hereby
authorized to do any and all things and to negotiate, execute, deliver, and perform any and all
agreements and documents which they deem necessary or advisable in order to procure bond
insurance for all or any portion of the Bonds including without limitation one or more
commitments for a bond insurance policy and one or more insurance agreements; provided that
such insurance and such agreements and documents are determined by any Authorized Officer to
be reasonable under the circumstances and to be consistent with the provisions and intent of this
resolution. The power to make such determination is hereby delegated to each Authorized
Officer and shall be conclusively evidenced by the execution and delivery of the insurance
agreements and insurance commitments. Any actions heretofore taken by any Authorized
Officer in furtherance of this Section are hereby ratified, confirmed and approved.

Section 6. Other Related Actions. The Authorized Officers and other officers
of the District are hereby authorized and directed to do any and all things and to negotiate,
execute, deliver and perform any and all agreements and documents (including one or more
escrow agreements for the purpose of refunding outstanding bonds) which they deem necessary
or advisable in order to consummate the issuance, sale and delivery of the Bonds, to provide for
credit enhancement of the Bonds, and to effectuate the purposes of this resolution and the
transactions contemplated by this resolution, the supplemental resolutions authorizing the
issuance of the Bonds, the Sales Certificates, and the documents approved hereby, and including
any subsequent amendments, directions, waivers or consents entered into or given in accordance
with such documents, and that any actions heretofore taken and any agreements and documents
heretofore executed and delivered by the officers of the District to consummate the issuance, sale
and delivery of the Bonds, to provide for credit enhancement of the Bonds, and to effect the
purpose of these resolutions and the transactions contemplated thereby are hereby ratified and
confirmed.
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DRAFT
05/06/25
PRELIMINARY OFFICIAL STATEMENT DATED MAY __, 2025
NEW ISSUE - FULL BOOK-ENTRY Ratings: See “RATINGS” herein

In the opinion of Orrick, Herrington & Sutcliffe LLP, Bond Counsel to SMUD, based upon an analysis of existing laws,
regulations, rulings and court decisions and, assuming, among other matters, the accuracy of certain representations and compliance with
certain covenants, interest on the 2025 Series O Bonds is excluded from gross income for federal income tax purposes under Section 103 of
the Internal Revenue Code of 1986 and is exempt from State of California personal income taxes. In the further opinion of Bond Counsel,
interest on the 2025 Series O Bonds is not a specific preference item for purposes of the federal individual alternative minimum tax. Bond
Counsel observes that interest on the 2025 Series O Bonds included in adjusted financial statement income of certain corporations is not
excluded from the federal corporate alternative minimum tax. Bond Counsel expresses no opinion regarding any other tax consequences
related to the ownership or disposition of, or the amount, accrual or receipt of interest on, the 2025 Series O Bonds. See “TAX
MATTERS.”

% @ SMUD

kestrel ..........
ST
ELECTRIC REVENUE BONDS, 2025 SERIES O
(GREEN BONDS)
Dated: Date of Delivery Due: | ] 15, as shown on the inside cover

The Electric Revenue Bonds, 2025 Series O (the “2025 Series O Bonds™) will be issued pursuant to the provisions of Resolution
No. 6649 of the Sacramento Municipal Utility District (“SMUD”), as amended and supplemented, and will be payable from the Net
Revenues of the Electric System of SMUD, as described herein. The 2025 Series O Bonds are being issued to (i) finance and refinance
certain improvements and additions to SMUD’s Electric System, including by paying [a portion of] the outstanding principal amount of
SMUD’s commercial paper notes at maturity, and (ii) pay certain costs associated with the issuance of the 2025 Series O Bonds. See
“PLAN OF FINANCE.”

The 2025 Series O Bonds will mature in the years and amounts as shown on the inside cover. Interest on the 2025 Series O
Bonds will accrue at the rates set forth on the inside cover and be payable on [ 1 15, 2025, and semiannually thereafter on each
[ 115 and [ ]15.

The 2025 Series O Bonds are subject to redemption prior to maturity as described herein. See “THE 2025 SERIES O BONDS —
Redemption Provisions.”

The 2025 Series O Bonds have been designated as “Green Bonds.” Kestrel has provided an independent external review and
opinion that the 2025 Series O Bonds conform with the four core components of the International Capital Market Association Green Bond
Principles, and therefore qualify for Green Bonds designation. See “DESIGNATION OF 2025 SERIES O BONDS AS GREEN BONDS”
herein and APPENDIX G — “SECOND PARTY OPINION” hereto for more information.

The 2025 Series O Bonds will be issued in fully registered form and, when issued, will be registered in the name of Cede & Co.,
as nominee of The Depository Trust Company, New York, New York (“DTC”). DTC will act as securities depository (the “Securities
Depository”) for the 2025 Series O Bonds. Individual purchases of interests in the 2025 Series O Bonds may be made in book-entry form
only, in the principal amount of $5,000 or any integral multiple thereof. Purchasers of such interests will not receive certificates
representing their interests in the 2025 Series O Bonds. Principal and interest are payable directly to the Securities Depository by U.S.
Bank Trust Company, National Association, Trustee and Paying Agent. Upon receipt of payments of principal and interest, the Securities
Depository will in turn remit such principal and interest to the Securities Depository’s Direct Participants (as such term is herein defined)
for subsequent disbursement to the purchasers of interests in the 2025 Series O Bonds, as described herein. See APPENDIX C — “BOOK-
ENTRY SYSTEM.”



The principal of and interest on the 2025 Series O Bonds, together with the debt service on other Parity Bonds (as defined
herein), are payable exclusively from and secured by a pledge of the Net Revenues of the Electric System of SMUD. Neither the credit nor
the taxing power of SMUD or the State of California is pledged to the payment of the 2025 Series O Bonds.

The information presented on this cover page is for general reference only and is qualified in its entirety by reference to the entire
Official Statement and the documents summarized and described herein.

The 2025 Series O Bonds are offered when, as and if issued and received by the Underwriters, subject to the approval of the
validity of the 2025 Series O Bonds and certain other legal matters by Orrick, Herrington & Sutcliffe LLP, Bond Counsel to SMUD.
Certain legal matters will be passed on for the Underwriters by their counsel, Nixon Peabody LLP, San Francisco, California. It is
expected that the 2025 Series O Bonds will be available for delivery through the facilities of DTC on or about June [ ], 2025".

Barclays
BofA Securities J.P. Morgan PNC Capital Markets
Goldman Sachs & Co. LLC Morgan Stanley Wells Fargo Corporate &

Investment Banking

June _ , 2025

* Preliminary, subject to change.



SACRAMENTO MUNICIPAL UTILITY DISTRICT
Sacramento, California

] I
ELECTRIC REVENUE BONDS, 2025 SERIES O
MATURITY SCHEDULE®
Due Principal
a ] 15)° Amount’ Interest Rate Yield CUSIP'
$ % Term 2025 Series O Bonds due [ 115, ,Yield %, CUSIP':
$ % Term 2025 Series O Bonds due [ 115, ,Yield %, CUSIP™:

Preliminary, subject to change.

T CUSIP® is a registered trademark of the American Bankers Association. CUSIP® data herein is provided by CUSIP Global
Services (CGS), which is managed on behalf of the American Bankers Association by FactSet Research Systems Inc. This data
is not intended to create a database and does not serve in any way as a substitute for the CGS database. CUSIP® numbers have
been assigned by an independent company not affiliated with SMUD or the Underwriters and are included solely for the
convenience of the registered owners of the applicable 2025 Series O Bonds. Neither SMUD nor the Underwriters are
responsible for the selection or uses of these CUSIP® numbers, and no representation is made as to their correctness on the
applicable 2025 Series O Bonds or as included herein. The CUSIP® number for a specific maturity is subject to being changed
after the execution and delivery of the 2025 Series O Bonds as a result of various subsequent actions including, but not limited
to, a refunding in whole or in part or as a result of the procurement of secondary market portfolio insurance or other similar
enhancement by investors that is applicable to all or a portion of certain maturities of the 2025 Series O Bonds.
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No dealer, broker, salesperson or other person has been authorized by SMUD or the Underwriters to
give any information or to make any representations with respect to the 2025 Series O Bonds other than those
contained in this Official Statement and, if given or made, such information or representations must not be
relied upon as having been authorized by any of the foregoing. This Official Statement does not constitute an
offer to sell nor the solicitation of an offer to buy, nor shall there be any sale of the 2025 Series O Bonds by
any person in any jurisdiction in which it is unlawful for such person to make such offer, solicitation or sale.
The information set forth herein has been obtained from SMUD and other sources which are believed to be
reliable, but it is not guaranteed as to accuracy or completeness by, and is not to be construed as a
representation of, the Underwriters. The information and expressions of opinion stated herein are subject to
change without notice. The delivery of this Official Statement shall not, under any circumstances, create any
implication that there has been no change in the affairs of SMUD since the date hereof. The Underwriters
have provided the following sentence for inclusion in this Official Statement: The Underwriters have reviewed
the information in this Official Statement in accordance with and as part of their responsibilities to investors
under the federal securities laws as applied to the facts and circumstances of this transaction, but the
Underwriters do not guarantee the accuracy or completeness of such information.

The 2025 Series O Bonds have not been registered under the Securities Act of 1933, as amended, in
reliance upon an exemption from the registration requirements contained in such Act. The 2025 Series O
Bonds have not been registered or qualified under the securities laws of any state.

CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING
STATEMENTS IN THIS OFFICIAL STATEMENT

Certain statements included or incorporated by reference in this Official Statement constitute
“forward-looking statements.” Such statements generally are identifiable by the terminology used, such as
“plan,” “expect,” “estimate,” “budget” or other similar words.

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

This Official Statement, including any supplement or amendment hereto, is intended to be deposited
with the Municipal Securities Rulemaking Board through the Electronic Municipal Market Access website.
SMUD maintains a website and social media accounts. However, the information presented therein is not part
of this Official Statement and should not be relied upon in making investment decisions with respect to the
2025 Series O Bonds. The references to internet websites in this Official Statement are shown for reference
and convenience only; unless explicitly stated to the contrary, the information contained within the websites is
not incorporated herein by reference and does not constitute part of this Official Statement.
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OFFICIAL STATEMENT
Relating to
SACRAMENTO MUNICIPAL UTILITY DISTRICT

] I
ELECTRIC REVENUE BONDS, 2025 SERIES O

INTRODUCTION

This Official Statement, including the cover page and Appendices attached hereto, describes the
Sacramento Municipal Utility District (“SMUD?”), a political subdivision of the State of California (the
“State”), and its $[ ] Electric Revenue Bonds, 2025 Series O (the “2025 Series O Bonds”), in
connection with the sale by SMUD of the 2025 Series O Bonds. The 2025 Series O Bonds are being
issued to (i) finance and refinance certain improvements and additions to SMUD’s Electric System,
including by paying [a portion of] the outstanding principal amount of SMUD’s commercial paper notes
at maturity, and (ii) pay certain costs associated with the issuance of the 2025 Series O Bonds. See
“PLAN OF FINANCE.”

The 2025 Series O Bonds are part of an Electric Revenue Bond authorization of SMUD and are
issued pursuant to Resolution No. 6649 (the “Master Resolution”) adopted in 1971, as amended and
supplemented, and applicable California law, including Article 6a of Chapter 6 of the Municipal Utility
District Act (Public Utilities Code Sections 12850 to 12860) (the “Act”), the Revenue Bond Law of 1941
(Government Code Section 54300 ef seq.) and Article 11 of Chapter 3 of Part 1 of Division 2 of Title 5 of
the California Government Code (Government Code Section 53580 et seq.). The issuance of the 2025
Series O Bonds was authorized on May 15, 2025, by the Board of Directors of SMUD by a Sixty-Eighth
Supplemental Resolution (the “Sixty-Eighth Supplemental Resolution”) supplemental to the Master
Resolution. The Master Resolution and all supplemental resolutions, including the Sixty-Eighth
Supplemental Resolution, are collectively referred to herein as the “Resolution.” See APPENDIX D —
“SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTION.”

The purchasers of the 2025 Series O Bonds, by virtue of their purchase of the 2025 Series O
Bonds, will consent to certain amendments to the Resolution. See “SECURITY FOR THE BONDS -
Consent to Amendments to the Resolution.”

The 2025 Series O Bonds and other bonds issued on a parity therewith pursuant to the Resolution
are collectively referred to herein as the “Bonds.” The Bonds, together with other Parity Bonds (as
defined herein), are payable solely from the Net Revenues of the Electric System. See “SECURITY FOR
THE BONDS.” As of March 31, 2025, Bonds in the aggregate principal amount of $1,898,985,000 were
outstanding under the Resolution.

The issuance of the 2025 Series O Bonds is a component of a plan of finance (the “Plan of
Finance™) that includes the issuance of SMUD’s Subordinated Electric Revenue Bonds, 2025 Series E
(the “2025 Series E Subordinated Bonds™) to [(i) finance and refinance certain improvements and
additions to SMUD’s Electric System, including by paying [a portion of] the outstanding principal
amount of SMUD’s commercial paper notes at maturity and (ii)] refund certain of SMUD’s outstanding
Subordinated Bonds (as defined below). The issuance of the 2025 Series O Bonds is not contingent upon
the implementation of the other components of the Plan of Finance, and SMUD is not obligated to

* Preliminary, subject to change.



implement any of the components of the Plan of Finance. If the Plan of Finance is implemented in whole,
then upon completion of the Plan of Finance, Bonds in the aggregate principal amount of $[ 1" are
expected to be outstanding under the Resolution. See “PLAN OF FINANCE.”

Although the Resolution establishes an “Electric Revenue Bond Reserve Fund” (the “Reserve
Fund”), the Reserve Fund does not secure and will not be available to pay debt service on the 2025 Series
O Bonds. The Reserve Fund secures all Bonds issued prior to January 1, 2004 that are currently
outstanding (and not otherwise deemed to be paid and discharged under the Resolution) and may secure
additional Bonds issued in the future.

U.S. Bank Trust Company, National Association serves as trustee and paying agent under the
Resolution (in such capacities, the “Trustee” and the “Paying Agent” respectively).

From time to time, SMUD issues Subordinated Electric Revenue Bonds (the “Subordinated
Bonds™) pursuant to Resolution No. 85-11-1 of SMUD, adopted on November 7, 1985, as amended and
supplemented (the “Subordinate Resolution”). As of March 31, 2025, Subordinated Bonds in the
aggregate principal amount of $332,020,000 were outstanding. The Subordinated Bonds are payable
solely from the Net Subordinated Revenues of the Electric System and are subordinate in right of
payment to the prior payment of principal of and interest on the Bonds (including the 2025 Series O
Bonds). If the Plan of Finance is implemented in whole, then upon completion of the Plan of Finance,
Subordinated Bonds in the aggregate principal amount of $[ ] are expected to be outstanding
under the Subordinate Resolution. See “PLAN OF FINANCE.”

SMUD also issues commercial paper notes (the “Notes”) from time to time. As of [May |,
2025], Notes in the principal amount of $[75,000,000] were outstanding. Currently, Notes in the
aggregate principal amount of $400,000,000 may be outstanding at any one time, but SMUD reserves the
right to increase or decrease the aggregate principal amount of the Notes that may be outstanding at any
one time in the future. The Notes are secured by letters of credit issued by commercial banks. The Notes
(and SMUD’s obligations to repay drawings under the letters of credit) are payable solely from available
revenues of SMUD’s Electric System and are subordinate in right of payment to the prior payment of
principal of, premium if any, and interest on the Bonds (including the 2025 Series O Bonds) and the
Subordinated Bonds. Drawings under the letters of credit, to the extent not repaid immediately from the
proceeds of commercial paper or other available SMUD funds, are repayable with interest over a period
of five years. The letters of credit currently expire in August of 2025 and March of 2027. SMUD expects
to pay [all] $[75,000,000] of the outstanding principal amount of the Notes with a portion of the proceeds
of the 2025 Series O Bonds [and a portion of the proceeds of the 2025 Series E Subordinated Bonds]. See
“PLAN OF FINANCE.”

SMUD has also previously issued its taxable and tax-exempt revolving notes pursuant to a
revolving credit agreement with a commercial bank (collectively, the “Revolving Credit Facility”). As of
the date of this Official Statement, no principal amount was outstanding under the Revolving Credit
Facility. Currently, the aggregate principal amount that can be outstanding under the Revolving Credit
Facility at any one time is limited to $100,000,000. However, SMUD reserves the right to increase or
decrease the aggregate principal amount that can be outstanding at any one time under the Revolving
Credit Facility in the future. SMUD’s payment obligations under the Revolving Credit Facility are
payable solely from available revenues of SMUD’s Electric System and are subordinate in right of
payment to the prior payment of principal of, premium if any, and interest on the Bonds (including the
2025 Series O Bonds) and the Subordinated Bonds. The current term of the Revolving Credit Facility
expires in February 2026.

* Preliminary, subject to change.



SMUD is responsible for the acquisition, generation, transmission and distribution of electric
power to its service area, which includes most of Sacramento County and small portions of Placer and
Yolo counties. For the year ended December 31, 2024, SMUD served a population of approximately 1.5
million with a total annual retail load of approximately 10,721 million kilowatt-hours (“kWh”). SMUD
owns and operates an electric system which, as of March 31, 2025, included generating facilities owned
and operated by SMUD with an aggregate generating capacity of approximately 815 megawatts (“MW?”),
local gas-fired plants owned and operated by a joint powers authority and managed by SMUD with an
aggregate generating capacity of approximately 1,087 MW, over which SMUD has exclusive control of
dispatch, and purchased power with an aggregate generating capacity of approximately 1,541 MW and
transmission and distribution facilities. SMUD’s power requirements exceed its generating capacity and
thus SMUD has agreements with others (including the Local Gas-Fired Plants as defined in APPENDIX
A) for the purchase of a portion of its power requirements. See APPENDIX A — “INFORMATION
REGARDING SACRAMENTO MUNICIPAL UTILITY DISTRICT - POWER SUPPLY AND
TRANSMISSION — Power Supply Resources.” Continuing development of SMUD’s business strategy in
response to changing environmental and regulatory requirements has had, and is expected to continue to
have, a major effect on SMUD’s power supply planning. See APPENDIX A — “INFORMATION
REGARDING SACRAMENTO MUNICIPAL UTILITY DISTRICT — BUSINESS STRATEGY.”

Pursuant to a Continuing Disclosure Agreement, dated the date of issuance of the 2025 Series O
Bonds (the “Continuing Disclosure Agreement”) between SMUD and the Trustee, SMUD will covenant
for the benefit for the holders of the 2025 Series O Bonds and owners of beneficial interest in the 2025
Series O Bonds to provide certain financial information and operating data and to provide certain notices.
See “CONTINUING DISCLOSURE UNDERTAKING” and APPENDIX F - “FORM OF
CONTINUING DISCLOSURE AGREEMENT.”

The information presented in this Introduction is qualified in its entirety by reference to this entire
Official Statement and the documents summarized or described herein. This Official Statement,
including the Appendices, summarizes the terms of the 2025 Series O Bonds, the Resolution and certain
agreements, contracts and other arrangements, some of which currently exist and others of which may
exist in the future. The summaries of and references to all documents, statutes, regulations and other
instruments referred to herein do not purport to be complete, comprehensive or definitive, and each such
summary and reference is qualified in its entirety by reference to each such document, statute, regulation
or instrument.

Capitalized terms not otherwise defined in this Official Statement shall have the meanings
ascribed thereto in APPENDIX D - “SUMMARY OF CERTAIN PROVISIONS OF THE
RESOLUTION - Certain Definitions” or in the Resolution.

PLAN OF FINANCE
Issuance of 2025 Series O Bonds

The proceeds of the 2025 Series O Bonds will be used to (i) finance and refinance certain
improvements and additions to SMUD’s Electric System, including by paying [a portion of] the
outstanding principal amount of SMUD’s commercial paper notes at maturity, and (ii) pay certain costs
associated with the issuance of the 2025 Series O Bonds. The issuance of the 2025 Series O Bonds is a
component of the Plan of Finance, as further described below. The issuance of the 2025 Series O Bonds
is not contingent upon the implementation of the other components of the Plan of Finance, and SMUD is
not obligated to implement any of the components of the Plan of Finance.



Issuance of 2025 Series E Subordinated Bonds and Refunding of 2019 Series B Subordinated Bonds

Concurrently with the issuance of the 2025 Series O Bonds, SMUD expects to issue
approximately $[ 1" aggregate principal amount of the 2025 Series E Subordinated Bonds to (i)
[finance and refinance certain improvements and additions to SMUD’s Electric System, including by
paying [a portion of] the outstanding principal amount of SMUD’s commercial paper notes at maturity,
(ii)] refund the $100,000,000 outstanding principal amount of the Sacramento Municipal Utility District
Subordinated Electric Revenue Bonds, 2019 Series B (the “2019 Series B Subordinated Bonds”) and (iii)
pay certain costs associated with the issuance of the 2025 Series E Subordinated Bonds.

[If the 2025 Series E Subordinated Bonds are issued, a portion of the proceeds of the 2025 Series
E Subordinated Bonds, together with other available funds, will be deposited in trust in an escrow fund
(the “2019B Escrow Fund”) established under an escrow agreement between SMUD and the Trustee.
The moneys so deposited will be in an amount sufficient to redeem the 2019 Series B Subordinated
Bonds on [ ], 2025. The moneys so deposited will be invested in Federal Securities. The securities
and moneys in the 2019B Escrow Fund will not secure the 2025 Series O Bonds and will not be available
to pay the principal of or interest on the 2025 Series O Bonds. The 2025 Series E Subordinated Bonds are
expected to be issued in a term rate mode, bearing a fixed rate of interest during the initial term rate
period.]

DESIGNATION OF 2025 SERIES O BONDS AS GREEN BONDS
General

The 2025 Series O Bonds have been designated as “Green Bonds.” The information set forth
below concerning (1) Kestrel in its role as a verifier and (2) the determination that the 2025 Series O
Bonds are in conformance with the four core components of the ICMA Green Bond Principles has been
extracted from materials provided by Kestrel and neither SMUD nor the Underwriters undertake any
responsibility for the accuracy or completeness of any such information. Neither SMUD nor the
Underwriters make any representation regarding the applicability or suitability of the determination that
the 2025 Series O Bonds are in conformance with the four core components of the ICMA Green Bond
Principles. The term “Green Bonds” is neither defined in nor related to the Master Resolution or the
Sixty-Eighth Supplemental Resolution. The use of such term in this Official Statement is solely for
identification purposes and is not intended to provide or imply that the owners of the 2025 Series O
Bonds are entitled to any security other than as provided in the Master Resolution and the Sixty-Eighth
Supplemental Resolution, as described under the heading “SECURITY FOR THE BONDS.”

No party, including SMUD, has assumed any obligation to ensure that the projects financed or
refinanced with the proceeds of the 2025 Series O Bonds comply with any legal or other standards or
principles that may relate to “Green Projects” or that the 2025 Series O Bonds comply with any legal or
other standards or principles that may be related to “Green Bonds.” No assurance can be given that a
clear definition of green will develop over time, or that, if developed, it will include the projects to be
financed or refinanced with the proceeds of the 2025 Series O Bonds. Accordingly, no assurance is or
can be given to investors that any uses of the 2025 Series O Bonds will meet investor expectations
regarding green or other equivalently labeled performance objectives with respect to the projects to be
financed or refinanced with proceeds of the 2025 Series O Bonds.

* Preliminary, subject to change.



Green Bonds Designation

Per the International Capital Market Association (“ICMA”), Green Bonds are any type of bond
instrument where the proceeds will be exclusively applied to finance or refinance, in part or in full, new
and/or existing eligible Green Projects and which are aligned with the four core components of the Green
Bond Principles. The four core components are: 1. Use of Proceeds; 2. Process for Project Evaluation and
Selection; 3. Management of Proceeds; and 4. Reporting.

Kestrel has determined that the 2025 Series O Bonds are in conformance with the four core
components of the ICMA Green Bond Principles, as described in Kestrel’s “Second Party Opinion,”
which is attached hereto as APPENDIX G.

Independent Second Party Opinion on Green Bonds Designation and Disclaimer

For over 23 years, Kestrel has been consulting in sustainable finance. Kestrel is an Approved
Verifier accredited by the Climate Bonds Initiative and the market leader for Second Party Opinions in
US public finance. Kestrel reviews corporate and public finance transactions worldwide for alignment
with ICMA Green Bond Principles, Social Bond Principles, Sustainability Bond Guidelines and the
Climate Bonds Initiative Standards and Criteria. Municipal bonds are benchmarked with Kestrel
Sustainability Intelligence™.

The Second Party Opinion issued by Kestrel does not and is not intended to make any
representation or give any assurance with respect to any other matter relating to the 2025 Series O Bonds.
Second Party Opinions provided by Kestrel are not a recommendation to any person to purchase, hold, or
sell the 2025 Series O Bonds and designations do not address the market price or suitability of the 2025
Series O Bonds for a particular investor and do not and are not in any way intended to address the
likelihood of timely payment of interest or principal when due.

In issuing the Second Party Opinion, Kestrel has assumed and relied upon the accuracy and
completeness of the information made publicly available by SMUD or that was otherwise made available
to Kestrel.

ESTIMATED SOURCES AND USES OF FUNDS

The estimated sources and uses of funds with respect to the 2025 Series O Bonds are as follows:

Sources of Funds:

Principal Amount $
[Net] Original Issue [Premium/Discount]
SMUD Contribution

Total Sources of Funds $

Uses of Funds:

Payment of Notes $
Reimbursable Capital
Costs of Issuance (including Underwriters’ Discount)

Total Uses of Funds $




THE 2025 SERIES O BONDS

The 2025 Series O Bonds will mature in the years and amounts and bear interest at the rates set
forth on the inside cover page hereof. Interest on the 2025 Series O Bonds will accrue from the date of
delivery of the 2025 Series O Bonds, and will be payable on [ ] 15, 2025, and semiannually
thereafter on each [ 115 and [ ] 15 (each, an “Interest Payment Date”) to the owners thereof
as of the first day of the month (whether or not such day is a business day) in which an Interest Payment
Date occurs (each, a “Record Date™).

The 2025 Series O Bonds will be issued in fully registered form and, when issued, will be
registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New
York (“DTC”). DTC will act as securities depository (the “Securities Depository”) for the 2025 Series O
Bonds. Individual purchases of interests in the 2025 Series O Bonds will be made in book-entry form
only, in the principal amount of $5,000 or any integral multiple thereof. Purchasers of such interests will
not receive certificates representing their interests in the 2025 Series O Bonds. Principal and interest are
payable directly to the Securities Depository by the Trustee. Upon receipt of payments of principal and
interest, the Securities Depository will in turn remit such principal and interest to the Securities
Depository’s Direct Participants (as such term is hereinafter defined) for subsequent disbursement to the
purchasers of interests in the 2025 Series O Bonds. See APPENDIX C — “BOOK-ENTRY SYSTEM.”

Redemption Provisions”

Optional Redemption. On any date on or after 15, 20, the 2025 Series O Bonds
maturing on and after [ ] 15,20 are subject to redemption prior to their stated maturities at the
option of SMUD, from any source of available funds, as a whole or in part, by lot, at the principal amount
thereof, without premium, together with accrued interest to the date fixed for redemption.

Mandatory Redemption. The 2025 Series O Bonds maturing on [ 115, 20[ 7", are
subject to mandatory redemption prior to maturity, in part, by lot, from sinking fund payments required
for the 2025 Series O Bonds by the Sixty-Eighth Supplemental Resolution at the principal amount thereof
together with the accrued interest thereon to the date fixed for redemption, without premium, as shown
below:

Sinking Fund
Payment Dates Principal
( ]115)° Amount”
¥ Maturity.
The 2025 Series O Bonds maturing on [ ]115,20[__T’, are subject to mandatory redemption

prior to maturity, in part, by lot, from sinking fund payments required for the 2025 Series O Bonds by the
Sixty-Eighth Supplemental Resolution at the principal amount thereof together with the accrued interest
thereon to the date fixed for redemption, without premium, as shown below:

* Preliminary, subject to change.



Sinking Fund

Payment Dates Principal
( ]115)° Amount”
¥ Maturity.

Selection of Bonds for Redemption. If less than all of a maturity of the 2025 Series O Bonds is
to be redeemed, the Trustee shall select the 2025 Series O Bonds of such maturity to be redeemed, from
the Outstanding 2025 Series O Bonds of such maturity not previously called for redemption, by lot in any
manner the Trustee deems fair. For so long as the book-entry only system is in effect with respect to the
2025 Series O Bonds, DTC shall select the 2025 Series O Bonds to be redeemed in accordance with the
procedures of DTC.

Notice of Redemption. Notice of redemption for the 2025 Series O Bonds will be given by
publication at least once in financial newspapers or journals, selected by the Trustee, of general
circulation in San Francisco, California, Chicago, Illinois, and New York, New York, each such
publication to be not less than 20 nor more than 60 days before the date fixed for redemption, if at any
time the 2025 Series O Bonds are not in book entry form. Notice also will be mailed to the registered
owners of any 2025 Series O Bonds designated for redemption, but failure to mail such notice or any
defect therein with respect to any particular 2025 Series O Bond will not affect the validity of the
proceedings for the redemption of any other 2025 Series O Bonds. For so long as the book-entry-only
system is in effect with respect to the 2025 Series O Bonds, the Trustee will mail notice of redemption
solely to DTC or its nominee or its successor. Any failure of DTC or its successor, or of a direct or
indirect DTC participant, to notify a beneficial owner of a 2025 Series O Bond of any redemption will not
affect the sufficiency or validity of the redemption of any 2025 Series O Bond. See APPENDIX C —
“BOOK-ENTRY SYSTEM.” SMUD may instruct the Trustee to give conditional notice of optional
redemption, which may be conditioned upon the receipt of moneys or any other event. SMUD may
rescind any notice of optional redemption of 2025 Series O Bonds by giving written notice to the Trustee
of such rescission no later than two business days prior to the date specified for redemption.



DEBT SERVICE SCHEDULE

The following table sets forth the debt service requirements with respect to the 2025 Series O
Bonds. See also APPENDIX A — “INFORMATION REGARDING SACRAMENTO MUNICIPAL
UTILITY DISTRICT — CAPITAL REQUIREMENTS AND OUTSTANDING INDEBTEDNESS -
Outstanding Indebtedness — Debt Service Requirements.”

2025 Series O Bonds

Calendar Year Principal Interest Total
$ $ $
$ $ $
SECURITY FOR THE BONDS

General

The principal of and premium, if any, and interest on the Bonds, together with other Parity Bonds,
are payable exclusively from, and are secured by a pledge (effected in the manner and to the extent
provided in the Resolution) of, the Net Revenues of the Electric System of SMUD.

Neither the credit nor the taxing power of SMUD is pledged to the payment of the Bonds and the
general fund of SMUD is not liable for the payment thereof. The owners of the Bonds cannot compel the
exercise of any taxing power of SMUD or the forfeiture of any of its property. The Bonds are not a legal
or equitable pledge, charge, lien or encumbrance upon any of SMUD’s property (including the Electric
System) or upon any of its income, receipts or revenues except the Net Revenues of the Electric System
to the extent of the pledge thereof contained in the Resolution.

Consent to Amendments to the Resolution

The purchasers of the 2025 Series O Bonds, by virtue of their purchase of the 2025 Series O
Bonds, will consent to certain amendments to the Resolution (the “Proposed Amendments”). Such
amendments are described in bold italic font herein under “SECURITY FOR THE BONDS — Rates and
Charges” and “ — Limitations on Additional Obligations Payable from Revenues” and in APPENDIX D —
“SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTION - Certain Definitions” and “ —
Reserve Fund for Certain Bonds.” The written consents to the Proposed Amendments of the holders and
registered owners of at least 60% of the Bonds outstanding have been filed with SMUD or the Trustee, as
required by the Resolution. [However, while certain Bonds remain outstanding, SMUD must also obtain
the written consents of certain bond insurers to implement the Proposed Amendments. SMUD expects to
implement the Proposed Amendments when the written consents of such bond insurers are obtained or



when the Bonds insured by such bond insurers are no longer outstanding. The final maturity date of the
insured Bondsis [ ]1,20[__].]

Allocation of Revenues

After making an allocation of Revenues to Maintenance and Operation Costs and to Energy
Payments not included in Maintenance and Operation Costs, the Treasurer of SMUD is required (subject
to the last paragraph of this section) to set aside, on an equal priority with sums set aside for all other
Parity Bonds, Net Revenues as follows:

First: To the Electric Revenue Bond Interest Fund, in
approximately equal monthly installments on or before the first day of
each month, an amount equal to at least one-fifth (1/5) of the aggregate
amount of interest becoming due on the Bonds on the next succeeding
semiannual interest payment date, until an amount sufficient to meet said
interest payment is accumulated.

Second: To the Electric Revenue Bond Redemption Fund, to be
set aside in the Principal Account and Sinking Fund, respectively, in
approximately equal monthly installments on or before the first day of
each month, an amount equal to at least one-tenth (1/10) of the aggregate
amount of principal becoming due on serial Bonds and the aggregate
minimum sinking fund payments required to be made with respect to
term Bonds during the next ensuing 12 months, until an amount
sufficient to meet the principal and sinking fund requirements on all
Bonds outstanding is accumulated in said accounts, respectively.

Third: To the Electric Revenue Bond Reserve Fund, such
amounts as any supplemental resolution authorizing the issuance of a
series of Bonds may require to build up and maintain said fund.

If interest on Bonds of a series or maturity is payable more frequently than semiannually, the
Treasurer of SMUD shall set aside out of Net Revenues in the Interest Fund such amounts as may be
required to pay interest on the Bonds of such series or maturity on each interest payment date at least one
month prior to such interest payment date. Allocation to the Electric Revenue Bond Redemption Fund
and Electric Revenue Bond Reserve Fund shall be made as set forth above.

All remaining Revenues, after making the foregoing allocations, will be available to SMUD for
all lawful SMUD purposes.

From time to time, SMUD may deposit in the Rate Stabilization Fund from such remaining
Revenues such amounts as SMUD shall determine, provided that deposits in the Rate Stabilization Fund
from remaining Revenues in any fiscal year may be made until (but not after) the date 120 days after the
end of such fiscal year. SMUD may withdraw amounts from the Rate Stabilization Fund only for
inclusion in Revenues for any fiscal year, such withdrawals to be made until (but not after) 120 days after
the end of such fiscal year. All interest or other earnings upon deposits in the Rate Stabilization Fund
shall be withdrawn therefrom and accounted for as Revenues. No deposit of Revenues to the Rate
Stabilization Fund may be made to the extent such Revenues were included in any certificate submitted in
connection with the issuance of additional bonds and withdrawal of the Revenues from the Revenues
employed in rendering said certificate would have caused noncompliance with the additional bond
provisions or to the extent withdrawals of the Revenues for any fiscal year would have reduced the debt



service ratio for such fiscal year to or below 1.40:1.00. See APPENDIX A - “RATES AND
CUSTOMER BASE — Rates and Charges” for a description of the balance in the Rate Stabilization Fund.

With respect to Bonds of a series issued on or after October 1, 2003 (including the 2025 Series O
Bonds), notwithstanding the foregoing, so long as the Bonds of such series or maturity are outstanding,
the supplemental resolution authorizing the issuance of such series shall require the Treasurer, out of Net
Revenues received by SMUD, to set aside in the Interest Fund and the Principal Account, respectively,
such amounts as may be required so that an amount equal to the amount of principal and/or interest
becoming due and payable on the Bonds of such series or maturity on each interest payment date and
principal payment date is on deposit in the Interest Fund and the Principal Account, respectively, at such
time on or prior to such interest payment date or principal payment date as shall be specified in the
supplemental resolution authorizing such Bonds.

Rates and Charges

SMUD has covenanted in the Resolution to establish and at all times maintain and collect rates
and charges for the sale or use of electric energy generated, transmitted, distributed or furnished by
SMUD which, together with certain items of other income permitted under the Resolution, will yield
Revenues at least sufficient, with respect to the ensuing 12 months, to pay and provide for all sums
required for Maintenance and Operation Costs and Energy Payments not included in Maintenance and
Operation Costs and, in addition, to provide an aggregate sum equal to at least 1.20 times the total amount
required for the payment of principal and interest, together with any sinking fund or reserve fund
payments, on the Bonds and all Parity Bonds, in each case during such 12 months.

For purposes of the calculations of payments to be made pursuant to the Resolution, the interest
rates on Parity Bonds which bear a variable rate of interest or a rate subject to periodic adjustment or to
being fixed at some date after issuance shall be, if such Parity Bonds bear a rate or rates of interest for a
known period or periods of time, such rate or rates of interest for such period or periods and thereafter, for
the portion of the calculation period not covered by such known period or periods, the Assumed Interest
Rate.

For purposes of the above calculations of principal of and interest on Parity Bonds, if a Financial
Products Agreement has been entered into by SMUD with respect to any Parity Bonds, interest on such
Parity Bonds shall be included in the calculation of such principal and interest by including for each fiscal
year or period an amount equal to the amount of interest payable on such Parity Bonds in such fiscal year
or period at the rate or rates stated in such Parity Bonds plus any Financial Product Payments payable in
such fiscal year or period minus any Financial Product Receipts receivable in such fiscal year or period,
provided that in no event shall any calculation made pursuant to this clause result in a number less than
zero being included in the calculation of such principal and interest.

For purposes of the above calculations of principal of and interest on Parity Bonds, Excluded
Principal Payments shall be disregarded (but interest on the Parity Bonds to which such Excluded
Principal Payments relate shall be included until but not after the stated due date when principal payments
on such Parity Bonds are scheduled by their terms to commence) and Assumed Principal Payments and
Assumed Interest Payments shall be included; and for purposes of the above calculations of interest on
Parity Bonds, the interest rates on Parity Bonds which bear a variable rate of interest or a rate subject to
periodic adjustment or to being fixed at some date after issuance shall be, if such Parity Bonds bear a rate
or rates of interest for a known period or periods of time, such rate or rates of interest for such period or
periods and thereafter, for the portion of the calculation period not covered by such known period or
periods, the Assumed Interest Rate.

10



SMUD has full power to establish rates and charges for all SMUD services, and the levels of such
rates are not subject to review or regulation by any other governmental agency, either federal or state.

For purposes of the calculations specified in this section: (1) any calculation of principal of
and interest on Parity Bonds for any period of time shall be reduced by the amount of any Subsidy that
SMUD receives or expects to receive during such period of time relating to or in connection with such
Parity Bonds; and (2) to the extent the calculation of principal of and interest on Parity Bonds is
reduced by the Subsidy as provided in clause (1) of this paragraph, any calculation of Revenues for
any period of time shall be reduced by the amount of any Subsidy received or expected to be received by
SMUD with respect to or in connection with such Parity Bonds during such period of time.

See APPENDIX D hereto for the definitions of certain capitalized terms used in this section.
Limitations on Additional Obligations Payable from Revenues

The Resolution provides that SMUD will not, so long as any Bonds are outstanding, issue any
obligations payable in whole or in part from Revenues except the following:

1. Refunding bonds issued solely to refund all or part of the Bonds or Parity Bonds;
2. General obligation bonds or other securities secured by the full faith and credit of SMUD;
3. Additional revenue bonds (including additional Bonds under the Resolution and

additional Parity Bonds), payable on a parity with the Bonds, with an equal lien and charge upon the
Revenues, but only subject to the following conditions:

(a) Such additional revenue bonds shall have been authorized for and the proceeds
therefrom required to be applied to additions, betterments, extensions or improvements to the
Electric System (and necessary costs of issuance, interest during construction and reserve funds);

(b) The proceedings for the issuance of such additional revenue bonds shall require
SMUD to fix and collect rates and charges in an amount not less, with respect to such bonds, than
the amounts required with respect to Bonds issued under the Resolution;

(©) SMUD shall not then be in default under the Resolution or other resolutions
authorizing the issuance of Parity Bonds; and

(d) The Trustee shall receive a certificate of SMUD to the effect (i) that Net
Revenues, after completion of the improvements proposed to be financed by such additional
revenue bonds, will be sufficient to pay the principal of and interest (and bond reserve fund
requirements) on all Bonds and Parity Bonds then outstanding and on such additional revenue
bonds; and (ii) that for a period of 12 consecutive months during the 24 months immediately
preceding the issuance of the additional revenue bonds the Net Revenues have been at least equal
to 1.25 times maximum annual debt service on all Bonds and Parity Bonds then outstanding and
on such additional revenue bonds (after adjusting Net Revenues to include 75 percent of the
estimated additional Net Revenues to be derived from an increase in rates and charges or from the
acquisition of an existing revenue producing electric system); and

4. Revenue bonds junior and subordinate to the Bonds and Parity Bonds.

For purposes of the above calculations, Excluded Principal Payments shall be disregarded (but
interest on the Parity Bonds to which such Excluded Principal Payments relate shall be included until but
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not after the stated due date when principal payments on such Parity Bonds are scheduled by their terms
to commence) and Assumed Principal Payments and Assumed Interest Payments shall be included; and
for purposes of the above calculations of interest on Parity Bonds, the interest rates on Parity Bonds
which bear a variable rate of interest or a rate subject to periodic adjustment or to being fixed at some date
after issuance shall be, if such Parity Bonds bear a rate or rates of interest for a known period or periods
of time, such rate or rates of interest for such period or periods and thereafter, for the portion of the
calculation period not covered by such known period or periods, the Assumed Interest Rate.

For purposes of the above calculations of principal of and interest on Parity Bonds, if a Financial
Products Agreement has been entered into by SMUD with respect to any Parity Bonds, interest on such
Parity Bonds shall be included in the calculation of such principal and interest by including for each fiscal
year or period an amount equal to the amount of interest payable on such Parity Bonds in such fiscal year
or period at the rate or rates stated in such Parity Bonds plus any Financial Product Payments payable in
such fiscal year or period minus any Financial Product Receipts receivable in such fiscal year or period;
provided that in no event shall any calculation made pursuant to this clause result in a number less than
zero being included in the calculation of such principal and interest.

For purposes of the calculations specified in this section: (1) any calculation of principal of
and interest on Parity Bonds for any period of time shall be reduced by the amount of any Subsidy that
SMUD receives or expects to receive during such period of time relating to or in connection with such
Parity Bonds; and (2) to the extent the calculation of principal of and interest on Parity Bonds is
reduced by the Subsidy as provided in clause (1) of this paragraph, any calculation of Net Revenues for
any period of time shall be reduced by the amount of any Subsidy received or expected to be received by
SMUD with respect to or in connection with such Parity Bonds during such period of time.

See APPENDIX A - “INFORMATION REGARDING SACRAMENTO MUNICIPAL
UTILITY DISTRICT — CAPITAL REQUIREMENTS AND OUTSTANDING INDEBTEDNESS —
Estimated Capital Requirements” for a description of SMUD’s projected capital requirements. Such
capital requirements may be satisfied through the issuance of additional Bonds or Parity Bonds.

See APPENDIX D hereto for the definitions of certain capitalized terms used in this section.
SACRAMENTO MUNICIPAL UTILITY DISTRICT

SMUD owns and operates an electric system that has provided retail electric service since 1946.
SMUD’s current service area is approximately 900 square miles, and includes the principal parts of
Sacramento County and small portions of Placer and Yolo counties. For a full description of SMUD, its
history, organization, operations, and financial performance, certain developments in the energy markets,
certain factors affecting the electric utility industry, and certain regulatory and other matters, see
APPENDIX A - “INFORMATION REGARDING SACRAMENTO MUNICIPAL UTILITY
DISTRICT.”

ABSENCE OF LITIGATION REGARDING THE 2025 SERIES O BONDS

SMUD is not aware of any action, suit or proceeding, threatened or pending, to restrain or enjoin
the issuance, sale or delivery of the 2025 Series O Bonds, or in any way contesting or affecting the
validity of the 2025 Series O Bonds or any of the proceedings of SMUD taken with respect to the 2025
Series O Bonds. SMUD is not aware of any action, suit or proceeding, threatened or pending, questioning
the corporate existence of SMUD, or the title of the officers of SMUD to their respective offices, or the
power and authority of SMUD to execute and deliver the 2025 Series O Bonds. For a description of
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certain litigation in which SMUD is involved, see APPENDIX A — “INFORMATION REGARDING
SACRAMENTO MUNICIPAL UTILITY DISTRICT — LEGAL PROCEEDINGS.”

UNDERWRITING

Barclays Capital Inc. (“Barclays”), as representative of itself, BofA Securities, Inc., J.P. Morgan
Securities LLC, PNC Capital Markets LLC, Goldman Sachs & Co. LLC, Morgan Stanley & Co. LLC and
Wells Fargo Bank, National Association (each, an “Underwriter” and, collectively, the “Underwriters”)
have jointly and severally agreed, subject to certain customary conditions to closing, to purchase the 2025
Series O Bonds from SMUD at an aggregate purchase price of $ (being the aggregate principal
amount of the 2025 Series O Bonds, [plus/less] [net] original issue [premium/discount] of $ , and
less Underwriters’ discount of $ ). The Underwriters will be obligated to purchase all 2025 Series
O Bonds if any 2025 Series O Bonds are purchased. The Underwriters have agreed to make a public
offering of the 2025 Series O Bonds at the initial offering prices set forth on the inside cover page hereof.
The 2025 Series O Bonds may be offered and sold to certain dealers (including underwriters and other
dealers depositing such bonds into investment trusts) at prices lower than such public offering prices, and
such public offering prices may be changed, from time to time, by the Underwriters.

The Underwriters and their respective affiliates are full service financial institutions engaged in
various activities, which may include securities trading, commercial and investment banking, financial
advisory, investment management, principal investment, hedging, financing and brokerage activities.
Certain of the Underwriters and their respective affiliates have, from time to time, performed, and may in
the future perform, various investment banking services for SMUD for which they received or will
receive customary fees and expenses.

In the ordinary course of their various business activities, the Underwriters and their respective
affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or
related derivative securities) and financial instruments (which may include bank loans and/or credit
default swaps) for their own account and for the accounts of their customers and may at any time hold
long and short positions in such securities and instruments. Such investment and securities activities may
involve securities and instruments of, or issued for the benefit of, SMUD.

BofA Securities, Inc., an underwriter of the 2025 Series O Bonds, has entered into a distribution
agreement with its affiliate Merrill Lynch, Pierce, Fenner & Smith Incorporated (“MLPF&S”). As part of
this arrangement, BofA Securities, Inc. may distribute securities to MLPF&S, which may in turn
distribute such securities to investors through the financial advisor network of MLPF&S. As part of this
arrangement, BofA Securities, Inc. may compensate MLPF&S as a dealer for their selling efforts with
respect to the 2025 Series O Bonds.

Wells Fargo Corporate & Investment Banking is the trade name for certain securities-related
capital markets and investment banking services of Wells Fargo & Company and its subsidiaries,
including Wells Fargo Bank, National Association, which conducts its municipal securities sales, trading
and underwriting operations through the Wells Fargo Bank, NA Municipal Finance Group, a separately
identifiable department of Wells Fargo Bank, National Association, registered with the Securities and
Exchange Commission as a municipal securities dealer pursuant to Section 15B(a) of the Securities
Exchange Act of 1934.

Wells Fargo Bank, National Association, acting through its Municipal Finance Group
("WFBNA"), one of the underwriters of the 2025 Series O Bonds, has entered into an agreement (the
"WFA Distribution Agreement") with its affiliate, Wells Fargo Clearing Services, LLC (which uses the
trade name “Wells Fargo Advisors”) ("WFA"), for the distribution of certain municipal securities
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offerings, including the 2025 Series O Bonds. Pursuant to the WFA Distribution Agreement, WFBNA
will share a portion of its underwriting compensation with respect to the 2025 Series O Bonds with WFA.
WFBNA has also entered into an agreement (the “WFSLLC Distribution Agreement”) with its affiliate
Wells Fargo Securities, LLC (“WFSLLC”), for the distribution of municipal securities offerings,
including the 2025 Series O Bonds. Pursuant to the WFSLLC Distribution Agreement, WFBNA pays a
portion of WFSLLC’s expenses based on its municipal securities transactions. WFBNA, WFSLLC, and
WFA are each wholly-owned subsidiaries of Wells Fargo & Company.

MUNICIPAL ADVISOR

SMUD has retained PFM Financial Advisors LLC, as Municipal Advisor in connection with
various matters relating to the delivery of the 2025 Series O Bonds. The Municipal Advisor assumes no
responsibility for the accuracy, completeness or fairness of the information contained in this Official
Statement. The Municipal Advisor is an independent advisory firm and is not engaged in underwriting or
distribution of securities. The Municipal Advisor will receive compensation that is contingent upon the
sale, issuance and delivery of the 2025 Series O Bonds.

APPROVAL OF LEGAL PROCEEDINGS

The validity of the 2025 Series O Bonds and certain other legal matters are subject to the
approval of Orrick, Herrington & Sutcliffe LLP, Bond Counsel to SMUD. The approving opinion of
Bond Counsel will be delivered with the 2025 Series O Bonds in substantially the form appearing in
APPENDIX E. Bond Counsel undertakes no responsibility for the accuracy, completeness or fairness of
this Official Statement. Certain legal matters will be passed on for the Underwriters by Nixon Peabody
LLP, San Francisco, California, counsel to the Underwriters. Counsel to the Underwriters will receive
compensation that is contingent upon the sale, issuance and delivery of the 2025 Series O Bonds.

FINANCIAL STATEMENTS

SMUD’s audited, consolidated financial statements for the years ended December 31, 2024 and
December 31, 2023 are included in APPENDIX B attached to this Official Statement. These financial
statements have been audited by Baker Tilly US, LLP, Madison, Wisconsin (the “Auditor”), for the
periods indicated and to the extent set forth in their report thereon and should be read in their entirety.
SMUD has not requested nor did it obtain permission from the Auditor to include the audited,
consolidated financial statements as an appendix to this Official Statement. Accordingly, the Auditor has
not performed any procedures to review the financial condition or operations of SMUD subsequent to the
date of its report included therein, nor has it reviewed any information contained in this Official
Statement.

TAX MATTERS

In the opinion of Orrick, Herrington & Sutcliffe LLP, Bond Counsel to SMUD (“Bond
Counsel”), based upon an analysis of existing laws, regulations, rulings and court decisions, and
assuming, among other matters, the accuracy of certain representations and compliance with certain
covenants, interest on the 2025 Series O Bonds is excluded from gross income for federal income tax
purposes under Section 103 of the Internal Revenue Code of 1986 (the “Code”) and is exempt from State
of California personal income taxes. Bond Counsel is of the further opinion that interest on the 2025
Series O Bonds is not a specific preference item for purposes of the federal individual alternative
minimum tax. Bond Counsel observes that interest on the 2025 Series O Bonds included in adjusted
financial statement income of certain corporations is not excluded from the federal corporate alternative
minimum tax. Bond Counsel expresses no opinion regarding any other tax consequences related to the
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ownership or disposition of, or the amount, accrual or receipt of interest on, the 2025 Series O Bonds. A
complete copy of the proposed form of opinion of Bond Counsel is set forth in APPENDIX E hereto.

To the extent the issue price of any maturity of the 2025 Series O Bonds is less than the amount
to be paid at maturity of such 2025 Series O Bonds (excluding amounts stated to be interest and payable
at least annually over the term of such 2025 Series O Bonds), the difference constitutes “original issue
discount,” the accrual of which, to the extent properly allocable to each Beneficial Owner thereof, is
treated as interest on the 2025 Series O Bonds which is excluded from gross income for federal income
tax purposes and exempt from State of California personal income taxes. For this purpose, the issue price
of a particular maturity of the 2025 Series O Bonds is the first price at which a substantial amount of such
maturity of the 2025 Series O Bonds is sold to the public (excluding bond houses, brokers, or similar
persons or organizations acting in the capacity of underwriters, placement agents or wholesalers). The
original issue discount with respect to any maturity of the 2025 Series O Bonds accrues daily over the
term to maturity of such 2025 Series O Bonds on the basis of a constant interest rate compounded
semiannually (with straight-line interpolations between compounding dates). The accruing original issue
discount is added to the adjusted basis of such 2025 Series O Bonds to determine taxable gain or loss
upon trade or business disposition (including sale, redemption, or payment on maturity) of such 2025
Series O Bonds. Beneficial Owners of the 2025 Series O Bonds should consult their own tax advisors
with respect to the tax consequences of ownership of 2025 Series O Bonds with original issue discount,
including the treatment of Beneficial Owners who do not purchase such 2025 Series O Bonds in the
original offering to the public at the first price at which a substantial amount of such 2025 Series O Bonds
is sold to the public.

2025 Series O Bonds purchased, whether at original issuance or otherwise, for an amount higher
than their principal amount payable at maturity (or, in some cases, at their earlier call date) (“Premium
Bonds”) will be treated as having amortizable bond premium. No deduction is allowable for the
amortizable bond premium in the case of bonds, like the Premium Bonds, the interest on which is
excluded from gross income for federal income tax purposes. However, the amount of tax-exempt
interest received, and a Beneficial Owner’s basis in a Premium Bond, will be reduced by the amount of
amortizable bond premium properly allocable to such Beneficial Owner. Beneficial Owners of Premium
Bonds should consult their own tax advisors with respect to the proper treatment of amortizable bond
premium in their particular circumstances.

The Code imposes various restrictions, conditions and requirements relating to the exclusion from
gross income for federal income tax purposes of interest on obligations such as the 2025 Series O Bonds.
SMUD has made certain representations and covenanted to comply with certain restrictions, conditions
and requirements designed to ensure that interest on the 2025 Series O Bonds will not be included in
federal gross income. Inaccuracy of these representations or failure to comply with these covenants may
result in interest on the 2025 Series O Bonds being included in gross income for federal income tax
purposes, possibly from the date of original issuance of the 2025 Series O Bonds. The opinion of Bond
Counsel assumes the accuracy of these representations and compliance with these covenants. Bond
Counsel has not undertaken to determine (or to inform any person) whether any actions taken (or not
taken), or events occurring (or not occurring), or any other matters coming to Bond Counsel’s attention
after the date of issuance of the 2025 Series O Bonds may adversely affect the value of, or the tax status
of interest on, the 2025 Series O Bonds. Accordingly, the opinion of Bond Counsel is not intended to,
and may not, be relied upon in connection with any such actions, events or matters.

Although Bond Counsel is of the opinion that interest on the 2025 Series O Bonds is excluded
from gross income for federal income tax purposes and is exempt from State of California personal
income taxes, the ownership or disposition of, or the accrual or receipt of amounts treated as interest on,
the 2025 Series O Bonds may otherwise affect a Beneficial Owner’s federal, state or local tax liability.
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The nature and extent of these other tax consequences depends upon the particular tax status of the
Beneficial Owner or the Beneficial Owner’s other items of income or deduction. Bond Counsel expresses
no opinion regarding any such other tax consequences.

Current and future legislative proposals, if enacted into law, clarification of the Code or court
decisions may cause interest on the 2025 Series O Bonds to be subject, directly or indirectly, in whole or
in part, to federal income taxation or to be subject to or exempted from state income taxation, or
otherwise prevent Beneficial Owners from realizing the full current benefit of the tax status of such
interest. The introduction or enactment of any such legislative proposals or clarification of the Code or
court decisions may also affect, perhaps significantly, the market price for, or marketability of, the 2025
Series O Bonds. Prospective purchasers of the 2025 Series O Bonds should consult their own tax
advisors regarding the potential impact of any pending or proposed federal or state tax legislation,
regulations or litigation, as to which Bond Counsel expresses no opinion.

The opinion of Bond Counsel is based on current legal authority, covers certain matters not
directly addressed by such authorities, and represents Bond Counsel’s judgment as to the proper treatment
of the 2025 Series O Bonds for federal income tax purposes. It is not binding on the Internal Revenue
Service (“IRS”) or the courts. Furthermore, Bond Counsel cannot give and has not given any opinion or
assurance about the future activities of SMUD, or about the effect of future changes in the Code, the
applicable regulations, the interpretation thereof or the enforcement thereof by the IRS. SMUD has
covenanted, however, to comply with the requirements of the Code.

Bond Counsel’s engagement with respect to the 2025 Series O Bonds ends with the issuance of
the 2025 Series O Bonds, and, unless separately engaged, Bond Counsel is not obligated to defend SMUD
or the Beneficial Owners regarding the tax-exempt status of the 2025 Series O Bonds in the event of an
audit examination by the IRS. Under current procedures, Beneficial Owners would have little, if any,
right to participate in the audit examination process. Moreover, because achieving judicial review in
connection with an audit examination of tax-exempt bonds is difficult, obtaining an independent review
of IRS positions with which SMUD legitimately disagrees may not be practicable. Any action of the IRS,
including but not limited to selection of the 2025 Series O Bonds for audit, or the course or result of such
audit, or an audit of bonds presenting similar tax issues may affect the market price for, or the
marketability of, the 2025 Series O Bonds, and may cause SMUD or the Beneficial Owners to incur
significant expense.

Payments on the 2025 Series O Bonds generally will be subject to U.S. information reporting and
possibly to “backup withholding.” Under Section 3406 of the Code and applicable U.S. Treasury
Regulations issued thereunder, a non-corporate Beneficial Owner of 2025 Series O Bonds may be subject
to backup withholding with respect to “reportable payments,” which include interest paid on the 2025
Series O Bonds and the gross proceeds of a sale, exchange, redemption, retirement or other disposition of
the 2025 Series O Bonds. The payor will be required to deduct and withhold the prescribed amounts if (i)
the payee fails to furnish a U.S. taxpayer identification number (“TIN”) to the payor in the manner
required, (ii) the IRS notifies the payor that the TIN furnished by the payee is incorrect, (iii) there has
been a “notified payee underreporting” described in Section 3406(c) of the Code or (iv) the payee fails to
certify under penalty of perjury that the payee is not subject to withholding under Section 3406(a)(1)(C)
of the Code. Amounts withheld under the backup withholding rules may be refunded or credited against a
Beneficial Owner’s federal income tax liability, if any, provided that the required information is timely
furnished to the IRS. Certain Beneficial Owners (including among others, corporations and certain tax-
exempt organizations) are not subject to backup withholding. The failure to comply with the backup
withholding rules may result in the imposition of penalties by the IRS.
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CONTINUING DISCLOSURE UNDERTAKING

Pursuant to the Continuing Disclosure Agreement, SMUD will covenant for the benefit of the
holders and the “Beneficial Owners” (as defined in the Continuing Disclosure Agreement) of the 2025
Series O Bonds to provide certain financial information and operating data relating to SMUD by not later
than 180 days after the end of each of SMUD’s fiscal years (presently, each December 31), commencing
with the report for the year ending December 31, 2025 (the “Annual Report”), and to provide notices of
the occurrence of certain listed events with respect to the 2025 Series O Bonds. The Annual Report will
be filed by or on behalf of SMUD with the Municipal Securities Rulemaking Board (the “MSRB”)
through its Electronic Municipal Market Access system (“EMMA”) and any notices of such listed events
will be filed by or on behalf of SMUD with the MSRB through EMMA. The specific nature of the
information to be contained in the Annual Report and the notices of listed events are set forth in the form
of the Continuing Disclosure Agreement which is included in its entirety in APPENDIX F hereto.
SMUD’s covenant will be made in order to assist the Underwriters in complying with Securities and
Exchange Commission Rule 15¢2-12.

In a limited number of circumstances, certain of the annual reports, audited financial statements
or listed event filings required to be made by SMUD during the last five years under its continuing
disclosure undertakings were not connected to all of the CUSIP numbers of the bonds subject to the
continuing disclosure undertakings. In addition, SMUD entered into two subordinated forward starting
interest rate swaps in December 2019 and filed a notice of the interest rate swaps with the MSRB through
EMMA in April 2020. In a limited number of circumstances during the last five years, SMUD has filed
notices of ratings upgrades with respect to certain bonds later than the time required for such filings under
its continuing disclosure undertakings for such bonds.

RATINGS

Fitch Ratings, Inc. (“Fitch”) and Moody’s Investors Service, Inc. (“Moody’s”) have assigned
ratings of ““[ 1” and “[ ],” respectively, to the 2025 Series O Bonds. Such ratings reflect
only the views of such organizations and are not a recommendation to buy, sell or hold the 2025 Series O
Bonds. Explanations of the significance of such ratings may be obtained only from the respective rating
agencies. SMUD has furnished to Fitch and Moody’s certain information and materials concerning the
2025 Series O Bonds and itself. Generally, a rating agency bases its rating on the information and
materials furnished to it and on investigations, studies and assumptions of its own. There is no assurance
that such ratings will continue for any given period or that they will not be revised downward, suspended
or withdrawn entirely by the respective rating agencies, if in the judgment of such rating agency,
circumstances so warrant. SMUD has not, other than as described under “CONTINUING DISCLOSURE
UNDERTAKING” above, and the Underwriters have not undertaken any responsibility either to bring to
the attention of the holders or beneficial owners of the 2025 Series O Bonds any proposed revision,
suspension or withdrawal of any rating on the 2025 Series O Bonds or to oppose any such proposed
revision, suspension or withdrawal. Any such downward revision, suspension or withdrawal of such
ratings may have an adverse effect on the market price or marketability of the 2025 Series O Bonds.

MISCELLANEOUS

This Official Statement includes descriptions of the terms of the 2025 Series O Bonds, power
purchase agreements with certain other parties, pooling and other agreements, the Resolution and certain
provisions of the Act. Such descriptions do not purport to be complete, and all such descriptions and
references thereto are qualified in their entirety by reference to each such document.
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Copies of the Resolution, which forms a contract with the Holders of the 2025 Series O Bonds,
will be made available upon request.
This Official Statement has been duly authorized by the Board of Directors of SMUD.

SACRAMENTO MUNICIPAL UTILITY DISTRICT

By:

Chief Executive Officer and General Manager
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INFORMATION REGARDING SACRAMENTO MUNICIPAL UTILITY DISTRICT



APPENDIX B

2024 AND 2023 CONSOLIDATED FINANCIAL STATEMENTS
AND REPORT OF INDEPENDENT ACCOUNTANTS



APPENDIX C
BOOK-ENTRY SYSTEM

The information in this Appendix regarding DTC has been provided by DTC, and SMUD takes
no responsibility for the accuracy or completeness thereof. SMUD cannot and does not give any
assurances that DTC, DTC Participants or Indirect Participants will distribute the Beneficial Owners
either (a) payments of interest or principal with respect to the 2025 Series O Bonds or (b) certificates
representing ownership interest in or other confirmation of ownership interest in the 2025 Series O
Bonds, or that they will so do on a timely basis or that DTC, DTC Participants or DTC Indirect
Participants will act in the manner described in this Official Statement.

The Depository Trust Company (“DTC”) New York, NY, will act as securities depository for the
2025 Series O Bonds. The 2025 Series O Bonds will be issued as fully registered securities registered in
the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an
authorized representative of DTC. One fully registered Bond certificate will be issued for each maturity
of the 2025 Series O Bonds, each in the aggregate principal amount of such maturity, and will be
deposited with DTC.

DTC, the world’s largest depository, is a limited-purpose trust company organized under the New
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a
member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York
Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A
of the Securities Exchange Act of 1934, as amended. DTC holds and provides asset servicing for over 3.5
million issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues and money market
instruments from over 100 countries that DTC’s participants (‘“Direct Participants™) deposit with DTC.
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities
transactions in deposited securities through electronic computerized book-entry transfers and pledges
between Direct Participants’ accounts. This eliminates the need for physical movement of securities
certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks,
trust companies, clearing corporations and certain other organizations. DTC is a wholly owned subsidiary
of The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for DTC,
National Securities Clearing Corporation and Fixed Income Clearing Corporation all of which are
registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the
DTC system is also available to others, such as both U.S. and non-U.S. securities brokers and dealers,
banks, trust companies and clearing corporations that clear through or maintain a custodial relationship
with a Direct Participant, either directly or indirectly (“Indirect Participants”). DTC has a Standard &
Poor’s rating of AA+. The DTC rules applicable to its Participants are on file with the Securities and
Exchange Commission. More information about DTC can be found at www.dtcc.com.

Purchases of the 2025 Series O Bonds under the DTC system must be made by or through Direct
Participants, which will receive a credit for the 2025 Series O Bonds on DTC’s records. The ownership
interest of each actual purchaser of each 2025 Series O Bond (“Beneficial Owner”) is in turn to be
recorded on the Direct and Indirect Participants’ records. Beneficial Owners will not receive written
confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive written
confirmations providing details of the transaction, as well as periodic statements of their holdings, from
the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction.
Transfers of ownership interests in the 2025 Series O Bonds are to be accomplished by entries made on
the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners
will not receive certificates representing their beneficial ownership interests in the 2025 Series O Bonds,
except in the event that use of the book-entry system for the 2025 Series O Bonds is discontinued.



To facilitate subsequent transfers, all 2025 Series O Bonds deposited by Direct Participants with
DTC are registered in the name of DTC’s partnership nominee, Cede & Co. or such other name as may be
requested by an authorized representative of DTC. The deposit of the 2025 Series O Bonds with DTC
and their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in
beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the 2025 Series O
Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts such 2025
Series O Bonds are credited, which may or may not be the Beneficial Owners. The Direct and Indirect
Participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time. Beneficial Owners of the 2025 Series O Bonds may
wish to take certain steps to augment the transmission to them of notices of significant events with respect
to the 2025 Series O Bonds, such as redemptions, tenders, defaults, and proposed amendments to the
bond documents. For example, Beneficial Owners of the 2025 Series O Bonds may wish to ascertain that
the nominee holding the 2025 Series O Bonds for their benefit has agreed to obtain and transmit notices
to Beneficial Owners.

Redemption notices shall be sent to DTC. If less than all of a maturity of the 2025 Series O
Bonds is being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct
Participant in the 2025 Series O Bonds of such maturity to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to
the 2025 Series O Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI
Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to SMUD as soon as possible
after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those
Direct Participants to whose accounts the 2025 Series O Bonds are credited on the record date (identified
in a listing attached to the Omnibus Proxy).

Principal, premium, redemption proceeds and interest payments on the 2025 Series O Bonds will
be made to Cede & Co. or such other nominee as may be requested by an authorized representative of
DTC. DTC’s practice is to credit Direct Participants’ accounts, upon DTC’s receipt of funds and
corresponding detail information from SMUD or the Trustee, on a payment date in accordance with their
respective holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will be
governed by standing instructions and customary practices, as is the case with securities held for the
accounts of customers in bearer form or registered in “street name,” and will be the responsibility of such
Participants and not of DTC, its nominee, the Trustee or SMUD, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of principal, premium, redemption proceeds
and interest to Cede & Co. (or such other nominee as may be requested by an authorized representative of
DTC) is the responsibility of the Trustee. Disbursement of such payments to Direct Participants will be
the responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the
responsibility of the Direct and Indirect Participants.

DTC may discontinue providing its services as depository with respect to the 2025 Series O
Bonds at any time by giving reasonable notice to SMUD or the Trustee. Under such circumstances, in the
event that a successor depository is not obtained, bond certificates are required to be printed and
delivered.



SMUD may decide to discontinue use of the system of book-entry-only transfers through DTC
(or a successor securities depository). In that event, bond certificates for such 2025 Series O Bonds will
be printed and delivered to DTC.

Neither SMUD or the Trustee will have any responsibility or obligation to Participants, to
Indirect Participants or to any Beneficial Owner with respect to (i) the accuracy of any records
maintained by DTC, any Participant, or any Indirect Participant; (ii) the payment by DTC or any
Participant or Indirect Participant of any amount with respect to the principal of or premium, if
any, or interest on the 2025 Series O Bonds; (iii) any notice which is permitted or required to be
given to Holders under the Resolution; (iv) the selection by DTC, any Participant or any Indirect
Participant of any person to receive payment in the event of a partial redemption of 2025 Series O
Bonds; (v) any consent given or other action taken by DTC as Bondholder; or (vi) any other
procedures or obligations of DTC, Participants or Indirect Participants under the book-entry
system.



APPENDIX D
SUMMARY OF CERTAIN PROVISIONS OF THE RESOLUTION

The following is a summary of certain provisions of the Resolution. Other provisions of the
Resolution are described under the captions “THE 2025 SERIES O BONDS” and “SECURITY FOR
THE BONDS.” This summary is not to be considered a full statement of the terms of the Resolution and
accordingly is qualified by reference thereto and is subject to the full text thereof. Capitalized terms not
otherwise defined in this Official Statement shall have the meanings ascribed thereto in the Resolution.

Between July 1997 and August 2003, SMUD received consents to amend the Resolution from the
owners of the requisite percentage of Outstanding Bonds. Pursuant to the authority granted by such
consents, SMUD amended the Resolution in October 2003 by adopting the Forty-Eighth Supplemental
Resolution and the Forty-Ninth Supplemental Resolution. The following summary of the Resolution
reflects such amendments.

The purchasers of the 2025 Series O Bonds, by virtue of their purchase of the 2025 Series O
Bonds, will consent to certain amendments to the Resolution (the “Proposed Amendments™). Such
amendments are described in bold italic font in the forepart of this Official Statement under “SECURITY
FOR THE BONDS - Rates and Charges” and “—Limitations on Additional Obligations Payable from
Revenues” and in this summary of the Resolution under the captions “Certain Definitions” and “Reserve
Fund for Certain Bonds.” The written consents to the Proposed Amendments of the holders and
registered owners of at least 60% of the Bonds outstanding have been filed with SMUD or the Trustee, as
required by the Resolution. [However, while certain Bonds remain outstanding SMUD must also obtain
the written consents of certain bond insurers to implement the Proposed Amendments. SMUD expects to
implement the Proposed Amendments when the written consents of such bond insurers are obtained or
when the Bonds insured by such bond insurers are no longer outstanding. The final maturity date of the
insured Bonds is July 1, 2024.]

Certain Definitions

“Assumed Interest Payments” means for any fiscal year or period interest which would accrue
during such fiscal year or period on an amount equal to the then unamortized balance of the remaining
sum of Assumed Principal Payments at the Assumed Interest Rate.

“Assumed Interest Rate” for any Parity Bond means an interest rate equal to the “Bond Buyer
Revenue Bond Index” most recently published in The Bond Buyer prior to the date of issuance of the
Parity Bond to which the Assumed Interest Rate is applicable.

“Assumed Principal Payments” means for any fiscal year or period the sum of all amortized
portions of each Excluded Principal Payment which fall within such fiscal year or period after the
Excluded Principal Payments have been amortized (for purposes of this definition) equally over the years
(pro rata in the case of a partial year) in the period commencing on the date of issuance of the Parity
Bonds to which such Excluded Principal Payment relates and ending on the date which is 30 years from
such date of issuance. Notwithstanding the foregoing, if Parity Bonds determined by SMUD to be an
Excluded Principal Payment are refinanced with Parity Bonds determined by SMUD to be another
Excluded Principal Payment, (1) Assumed Principal Payments with respect to the refinancing Parity
Bonds shall not include any amount of principal which has previously been assumed amortized with
respect to the refinanced Parity Bonds and (2) the period over which the refinancing Parity Bonds shall be
assumed to be amortized shall be the period commencing on the date of issuance of the refinancing Parity
Bonds and ending on the date which is 30 years from the date of issuance of the refinanced Parity Bonds.



“Electric System” means the entire electric system of SMUD, together with all additions,
betterments, extensions and improvements.

“Energy Payments” means, when used with respect to the Electric System, all actual costs
incurred, or charges made therefor, by SMUD in any particular fiscal year or period to which said term is
applicable for purchased power (including power purchased from any special district included within the
boundaries of SMUD), electric and thermal energy and capacity under contracts providing for payments
by SMUD for electric or thermal energy or capacity whether or not such energy or capacity is delivered or
capable of being delivered or otherwise made available to or received by or for the account of SMUD.

“Excluded Principal Payments” means each payment of principal on Parity Bonds which the
Board of Directors of SMUD determines (on a date not later than the date of issuance of such Parity
Bonds) that SMUD intends to refinance at or prior to the maturity date(s) of such Parity Bonds or
otherwise to pay with moneys which are not Revenues. No such determination shall affect the security
for such Parity Bonds or the obligation of SMUD to pay such payments from Revenues.

“Financial Products Agreement” means an interest rate swap, cap, collar, option, floor, forward or
other hedging agreement, arrangement or security, however denominated, entered into by SMUD with a
Qualified Provider not for investment purposes but with respect to specific Parity Bonds for the purpose
of (1) reducing or otherwise managing SMUD’s risk of interest rate changes or (2) effectively converting
SMUD’s interest rate exposure, in whole or in part, from a fixed rate exposure to a variable rate exposure,
or from a variable rate exposure to a fixed rate exposure.

“Financial Product Payments” means payments periodically required to be paid to a counterparty
by SMUD pursuant to a Financial Products Agreement.

“Financial Product Receipts” means amounts periodically required to be paid to SMUD by a
counterparty pursuant to a Financial Products Agreement.

“Maintenance and Operation Costs” means all actual maintenance and operation costs incurred by
SMUD (including purchased power and fuel costs) or charges therefor made in conformity with generally
accepted accounting principles, exclusive in all cases of depreciation, or obsolescence charges or reserves
therefor, amortization of intangibles or other entries of a similar nature, interest charges and charges for
the payment of principal of SMUD debt.

“Net Revenues” for any fiscal period means the sum of (a) the Revenues for such fiscal period
plus (b) the amounts, if any, withdrawn by SMUD from the Rate Stabilization Fund for treatment as
Revenues for such fiscal period, less the sum of (c) all Maintenance and Operation Costs for such fiscal
period, (d) all Energy Payments for such fiscal period not included in Maintenance and Operation Costs
for such fiscal period, and (e) the amounts, if any, withdrawn by SMUD from Revenues for such fiscal
period for deposit in the Rate Stabilization Fund pursuant to the Resolution.

“Parity Bonds” includes the Bonds and all revenue bonds issued on a parity with the Bonds as
provided or permitted in the Resolution. No Parity Bonds (other than the Bonds) are currently
outstanding.



“Qualified Provider” means any financial institution or insurance company which is a party to a
Financial Products Agreement if the unsecured long-term debt obligations of such financial institution or
insurance company (or of the parent or a subsidiary of such financial institution or insurance company if
such parent or subsidiary unconditionally guarantees the performance of such financial institution or
insurance company under such Financial Products Agreement and the Trustee receives an opinion of
counsel to the effect that such guarantee is a valid and binding agreement of such parent or subsidiary), or
obligations secured or supported by a letter of credit, contract, guarantee, agreement, insurance policy or
surety bond issued by such financial institution or insurance company (or such guarantor parent or
subsidiary), are rated in one of the two highest rating categories of a national rating agency (without
regard to any gradation or such rating category) at the time of the execution and delivery of the Financial
Products Agreement.

“Rate Stabilization Fund” means the fund by that name established in the Resolution. From time
to time, after provision for debt service, SMUD may deposit in the Rate Stabilization Fund from
remaining Revenues such amounts as SMUD shall determine, provided that deposits may be made until
(but not after) the date 120 days after the end of such fiscal year. SMUD may withdraw amounts from the
Rate Stabilization Fund only for inclusion in Revenues for any fiscal year, such withdrawals to be made
until (but not after) 120 days after the end of such fiscal year. All interest or other earnings on deposits in
the Rate Stabilization Fund shall be withdrawn therefrom and accounted for as Revenues.
Notwithstanding the foregoing, no deposit of Revenues to the Rate Stabilization Fund may be made to the
extent such Revenues were included in an engineer’s certificate submitted in connection with the issuance
of additional revenue bonds payable from Revenues and withdrawal of the Revenues to be deposited in
the Rate Stabilization Fund from the Revenues employed in rendering said engineer’s certificate would
have caused noncompliance with the provisions of the Resolution restricting issuance of additional
obligations or securities payable from Revenues or to the extent any withdrawal of amounts from
remaining Revenues for the Rate Stabilization Fund for any fiscal year would have reduced the debt
service ratio referred to in this Appendix under the caption “Reserve Fund for Certain Bonds” to or below
1.40.

“Revenues” means all charges received for, and all other income and receipts derived by SMUD
from the operation of the Electric System, or arising from the Electric System (consisting primarily of
income derived from the sale or use of electric energy generated, transmitted or distributed by facilities of
the Electric System, but also including receipts from the sale of property pertaining to the Electric System
or incidental to the operation of the Electric System or from services performed by SMUD in connection
with the Electric System and revenues derived from certain wholesale, but not retail, sales of water), but
exclusive in every case of any moneys derived from the levy or collection of taxes upon any taxable
property in SMUD.

“Subsidy” means any subsidy, reimbursement or other payment from the federal government
of the United States of America under the American Recovery and Reinvestment Act of 2009 (or any
similar legislation or regulation of the federal government of the United States of America or any other
governmental entity or any extension of any of such legislation or regulation).

Reserve Fund for Certain Bonds

The Electric Revenue Bond Reserve Fund (the “Reserve Fund”) is created under the Resolution.
The Reserve Fund secures all Bonds issued prior to January 1, 2004 that are currently outstanding (and
not otherwise deemed to be paid and discharged under the Resolution) and may secure additional Bonds
issued in the future. However, the Reserve Fund does not secure and will not be available to pay debt
service on the 2025 Series O Bonds.



After the close of each fiscal year, SMUD shall determine the ratio (herein called the “debt
service ratio”) of (1) the Net Revenues during said fiscal year to (2) the maximum annual debt service
during the period of three fiscal years next following said fiscal year on all Bonds and Parity Bonds then
outstanding. For this purpose, the term “maximum annual debt service” shall mean the sum of (i) the
interest falling due on serial bonds and term bonds, (ii) the principal amount of serial bonds falling due by
their terms, and (iii) the amount of minimum sinking fund payments required, as computed for the year in
which such sum shall be a maximum. Interest during construction which has been funded and provided
for shall not be included in “minimum annual debt service” for the purpose of the above calculation.

So long as the debt service ratio shall exceed 1.40, the amount required to be maintained in the
Reserve Fund shall be an amount such that the amount in the combined reserve funds of all Parity Bonds
then outstanding will at no time be less than the current annual interest requirements on all then
outstanding Parity Bonds, except only bonds (if any) for which payment has been provided in advance. If
the debt service ratio in any fiscal year shall fall below 1.40, the Treasurer shall set aside in the Reserve
Fund or in any other reserve fund or funds established for any one or more issues of the Parity Bonds (on
or before the first day of each month of the next succeeding fiscal year) from the first available Net
Revenues an amount not less than 15% of the sum of the current monthly interest requirements of all
Parity Bonds then outstanding until the next year in which the debt service ratio shall exceed 1.40 or until
the aggregate amount in the combined reserve funds established for all of the Parity Bonds (including the
Reserve Fund) is equal to the maximum annual debt service on all of the Parity Bonds then outstanding,
whichever shall first occur.

For purposes of the above calculation, the interest rates of Bonds which bear a variable rate of
interest or a rate subject to periodic adjustment or to being fixed at some date after issuance shall be, if
such Bonds bear a rate or rates of interest for a known period or periods of time, such interest rate or rates
for such period or periods, and thereafter, for the portion of the calculation period not covered by such
known period or periods, the interest rate shall be the greater of the numerical maximum rate that such
Bonds may vary or be adjusted to and the numerical maximum rate (if any) that the interest rate for such
Bonds may be fixed to, in both cases as set forth in the supplemental resolution authorizing such Bonds,
or if such rate or rates have been increased in accordance with such supplemental resolution at such
increased rate or rates.

Any amount in the Reserve Fund at any time in excess of the balance required to be then
maintained therein shall be released to SMUD for any SMUD use.

SMUD shall not be required, notwithstanding anything herein contained, to maintain in the
combined reserve funds appertaining to all Parity Bonds of SMUD, an aggregate amount in excess of the
maximum annual debt service requirements in any subsequent fiscal year on all of the then outstanding
Parity Bonds.

Any moneys at any time in any of said reserve funds shall be held by the Treasurer in trust for the
benefit of the holder or holders from time to time of the Bonds and the coupons appertaining thereto
entitled to be paid therewith, and SMUD shall not have any beneficial right or interest in any such
moneys.

Notwithstanding the foregoing, a Supplemental Resolution adopted after the Forty-Eighth
Supplemental Resolution may provide that a Series of Bonds issued pursuant to such Supplemental
Resolution shall not be secured by the Reserve Fund. In such event, (i) payments of the principal of and
interest on such Bonds shall be excluded from all calculations made in respect of the amount to be
maintained in the Reserve Fund and (ii) amounts on deposit in the Reserve Fund shall not be applied to
the payment of the principal of or interest on such Bonds, even if no other moneys are available therefor.



The 2025 Series O Bonds are not secured by the Reserve Fund.

In lieu of maintaining and depositing moneys in the Reserve Fund, SMUD may maintain and
deposit in the Reserve Fund, for the sole benefit of the holders of Parity Bonds, a letter of credit (1) which
is issued by a bank with a credit rating at the time of deposit of such letter of credit into the Reserve Fund
within one of the top two rating categories (without regard to any refinement or graduation of such rating
category by numerical modifier or otherwise) of Moody’s Investors Service (“Moody’s”) and Standard’s
& Poor’s Rating Group, a division of The McGraw Hill Companies, Inc. (“S&P”), (2) the repayment
obligation with respect to which is not secured by a lien on assets of SMUD senior to any lien which
secures the Bondholders and (3) which has a term of at least 364 days from the date of issuance thereof.
If the credit rating of the bank issuing such letter of credit falls below such top two rating categories,
SMUD shall within twelve months of such downgrading either (a) substitute a new letter of credit
satisfying the requirements of this paragraph, (b) fund the Reserve Fund through the deposit of cash or an
irrevocable surety bond policy satisfying the requirements of the immediately succeeding paragraph or (¢)
fund the Reserve Fund through a combination of (a) and (b). At least 120 days prior to the expiration date
of a letter of credit on deposit in the Reserve Fund, SMUD shall either (a) substitute a new letter of credit
satisfying the requirements of this paragraph, (b) fund the Reserve Fund through the deposit of cash or an
irrevocable surety bond policy satisfying the requirements of the immediately succeeding paragraph or (c)
fund the Reserve Fund through a combination of (a) and (b). Any such letter of credit shall permit SMUD
to draw amounts thereunder for deposit in the Reserve Fund which, together with any moneys on deposit
in, or surety bond policy available to fund, the Reserve Fund, are not less than the balance required to
then be maintained in the Reserve Fund (the “Reserve Fund Requirement”) and which may be applied to
any purpose for which moneys in the Reserve Fund may be applied. SMUD shall make a drawing on
such letter of credit and deposit the moneys obtained from drawing in the Reserve Fund (a) whenever
moneys are required for the purposes for which Reserve Fund moneys may be applied, and (b) prior to
any expiration or termination thereof; provided, however, that no such drawing need be made if other
moneys or an irrevocable surety bond are available in the Reserve Fund in the amount of the Reserve
Fund Requirement.

In lieu of maintaining and depositing moneys in the Reserve Fund, SMUD also may maintain and
deposit in the Reserve Fund, for the sole benefit of the holders of the Bonds, an irrevocable surety bond
policy (1) which is issued by a bond insurance company with a claims-paying ability rating at the time of
deposit of such surety bond policy into the Reserve Fund within one of the top two rating categories
(without regard to any refinement or graduation of such rating category by numerical modifier or
otherwise) from Moody’s and S&P’s, (2) the repayment obligation with respect to which is not secured
by a lien on assets of SMUD senior to any lien which secures the Bondholders and (3) has a term of at
least 364 days from the date of issuance thereof. If the credit rating of the bond insurance company
issuing such surety bond policy falls below such top two rating categories, SMUD shall, within twelve
months of such downgrading, either (a) substitute a new surety bond policy satisfying the requirements of
this paragraph, (b) fund the Reserve Fund through the deposit of cash or a letter of credit satisfying the
requirements of the immediately preceding paragraph or (c) fund the Reserve Fund through a combination
of (a) and (b). At least 120 days prior to the expiration date of a surety bond policy on deposit in the
Reserve Fund, SMUD shall either (a) substitute a new surety bond policy satisfying the requirements of
this paragraph, (b) fund the Reserve Fund through the deposit of cash or a letter of credit satisfying the
requirements of the immediately preceding paragraph or (¢) fund the Reserve Fund through a combination
of (a) and (b). Any such surety bond policy shall permit SMUD to obtain amounts thereunder for deposit
in the Reserve Fund which, together with any moneys on deposit in, or letter of credit available to fund,
the Reserve Fund, are not less than the Reserve Fund Requirement and which may be applied to any
purpose for which moneys in the Reserve Fund may be applied. SMUD shall make a drawing on such
surety bond policy and deposit the proceeds derived from such drawing in the Reserve Fund (a) whenever
moneys are required for the purposes for which Reserve Fund moneys may be applied, and (b) prior to



any expiration or termination thereof; provided, however, that no such drawing need be made if other
moneys or a letter of credit are available in the Reserve Fund in the amount of the Reserve Fund
Requirement.

Notwithstanding anything to the contrary in the prior two paragraphs, if at any time that there is
on deposit in the Reserve Fund a combination of cash, a letter of credit and/or a surety bond as
contemplated above, SMUD shall draw first on such cash to the extent required and available, then on (1)
such surety bond and letter of credit on a pro rata basis (if both a surety bond and letter of credit are
available) to the extent required and available, or (2) such surety bond or letter of credit (if either a surety
bond or letter of credit, but not both, is available) to the extent required and available.

For purposes of calculating the “debt service ratio” and, unless otherwise specified in a
Supplemental Resolution providing for the issuance of a series of Parity Bonds, the amount required to
be maintained in the Reserve Fund as described above: (1) any calculation of principal of and interest
on Parity Bonds for any period of time shall be reduced by the amount of any Subsidy that SMUD
receives or expects to receive during such period of time relating to or in connection with such Parity
Bonds; and (2) to the extent the calculation of principal of and interest on Parity Bonds is reduced by
the Subsidy as provided in clause (1) of this paragraph, any calculation of Net Revenues for any period
of time shall be reduced by the amount of any Subsidy received or expected to be received by SMUD
with respect to or in connection with such Parity Bonds during such period of time.

Additional Covenants
The Resolution contains the following additional covenants, among others:

1. That the Electric System will be maintained in good repair, working order and condition
at all times, and will be continuously operated in an efficient and economical manner.

2. That no electric energy shall be supplied free by SMUD, and a reasonable wholesale
charge will be made for water distributed at any cost to SMUD and such charge will be deemed
Revenues; but SMUD may supply without charge water furnished to it without distribution cost, and any
moneys received from any retail sales of water will not be deemed Revenues.

3. That all taxes and governmental charges and other lawful claims which might become a
lien on the Electric System or the Revenues or impair the security of the Bonds will be paid and
discharged when due.

4. That SMUD will comply with all lawful orders of any governmental agency or authority
having jurisdiction in the premises (except while the validity or application thereof is being contested in
good faith) and with all necessary permits and licenses issued by the NRC.

5. That no lease or agreement will be entered into, or sale or other disposition of essential
property made, that would impair the operation of the Electric System or the rights of Bondholders with
respect to the Revenues; provided, however, that notwithstanding the foregoing or any other provision of
the Master Resolution, SMUD may sell or otherwise dispose of its accounts receivable and customer loan
balances due to SMUD provided that SMUD delivers to the Trustee:

(a) a Certificate of SMUD to the effect that the amount derived by SMUD from the
sale or other disposition of such accounts receivable or loan balances is a result of the sale or
other disposition of such accounts receivable or loan balances upon fair and reasonable terms no



less favorable to SMUD than the terms of a comparable arm’s-length transaction treated as a sale
and not a loan under generally accepted accounting principles; and

(b) a written statement or report of an independent certified public accountant to the
effect that, based on the audited financial statements of SMUD for the most recent fiscal year for
which audited financial statements are available and after giving effect to such transaction by
reducing Revenues for such fiscal year by the difference between the face amount of such
accounts receivable or loan balances and the amount derived by SMUD from the sale or other
disposition of such accounts receivable or loan balances, the debt service ratio computed pursuant
to the Master Resolution would not have been reduced to less than 1.40:1.0.

6. That proper records and accounts will be maintained of all transactions relating to the
Electric System and the Revenues (open to inspection by the Trustee and the holders of not less than 10
percent in principal amount of the Bonds), to be audited annually by an independent certified public
accountant within 90 days after close of the fiscal year, and copies of such financial statements supplied
to Bondholders on request.

7. That insurance adequate in amounts and as to risks covered will be maintained against
such risks as are usually insurable in connection with similar electric systems, and in addition public
liability and property damage insurance in amounts not less than $1,000,000 per accident and adequate
fidelity bonds on all officers and employees of SMUD handling or responsible for SMUD funds, subject
in each case to the condition that such insurance is obtainable at reasonable rates and upon reasonable
terms and conditions. See APPENDIX A — “INFORMATION REGARDING SACRAMENTO
MUNICIPAL UTILITY DISTRICT — INSURANCE” attached to this Official Statement for a description
of SMUD’s insurance.

8. That the net proceeds realized by SMUD in the event all or any part of the Electric
System 1is taken by eminent domain proceedings will be applied to the redemption or retirement of all
Bonds and Parity Bonds if sufficient therefor, and, if not, then pro rata to the redemption or retirement of
Bonds and Parity Bonds or to new facilities if the additional Revenues to be derived therefrom will
sufficiently offset the loss of Revenues resulting from such eminent domain so that the ability of SMUD
to meet its obligations will not be substantially impaired.

9. That SMUD will at all times use its best efforts to maintain the powers, functions and
duties now reposed in it pursuant to law.

10. That SMUD will establish and at all times maintain and collect rates and charges for the
sale or use of its electric energy sufficient to permit SMUD to purchase power or issue and sell Bonds or
Parity Bonds to finance additions, betterments, extensions and improvements to the Electric System as
may be reasonably necessary to satisfy its then projected electric demand upon its Electric System, and
that unless the Board determines that SMUD will be able to satisfy such demand through the purchase of
electric energy, SMUD will proceed with all reasonable diligence to issue and sell such Bonds or Parity
Bonds.

11. That SMUD will not create, or permit the creation of, any mortgage or lien upon the
Electric System or any property essential to the proper operation of the Electric System or to the
maintenance of the Revenues. SMUD will not create, or permit the creation of, any pledge, lien, charge
or encumbrance upon the Revenues except only as provided in the Master Resolution; provided that,
notwithstanding the foregoing or any other provision of the Master Resolution, SMUD may create a
pledge, lien, charge or encumbrance upon its accounts receivable and customer loan balances due to
SMUD (which pledge, lien, charge or encumbrance shall be prior to any pledge, lien, charge or



encumbrance created or made pursuant to the Master Resolution, including without limitation the pledge
of Revenues made pursuant to the Master Resolution) to secure indebtedness with a term of one year or
less provided that the principal amount of such indebtedness does not exceed 50% of the aggregate face
amount of the accounts receivable and customer loan balances due to SMUD as shown on SMUD’s most
recent audited financial statements.

Amendment of the Resolution

The Resolution and the rights and obligations of SMUD and of the holders of the Bonds may be
modified or amended at any time pursuant to the affirmative vote at a meeting of Bondholders, or with the
written consent without a meeting, of the holders of 60 percent in aggregate principal amount of the
Bonds then outstanding, provided that no such modification or amendment shall (i) extend the fixed
maturity of any Bond, or reduce the principal amount thereof, or reduce the rate or extend the time of
payment of interest thereon or reduce any premium payable upon the redemption thereof, without the
consent of the holder of each Bond so affected, or (ii) reduce the aforesaid percentage of Bonds required
for consent to an amendment or modification, without the consent of the holders of all the Bonds then
outstanding. Modifications or amendments may be made, without the consent of any Bondholders, to add
covenants of SMUD or to surrender rights reserved by SMUD in the Resolution, to cure ambiguities or
defective or inconsistent provisions or in regard to questions arising under the Resolution without
adversely affecting the interests of the Bondholders, or to provide for the issuance of a series of Bonds,
subject to the provisions contained in the Resolution with respect thereto.

Events of Default and Remedies of Bondholders
The Resolution declares each of the following to be an event of default:
(a) Failure to pay the principal of and premium on any Bond when due and payable;

(b) Failure to pay any installment of interest on any Bond when due and payable, if such
default continues for a period of 30 days;

(©) Default by SMUD in the observance of any of the covenants, agreements or conditions
on its part in the Resolution or in the Bonds, if such default continues for a period of 60 days after written
notice thereof (specifying such default and requiring the same to be remedied) has been given to SMUD
by the Trustee, or to SMUD and the Trustee by the holders of not less than 25 percent in aggregate
principal amount of the Bonds at the time outstanding; and

(d) If, under the provisions of any law for the relief or aid of debtors, any court of competent
jurisdiction shall assume custody or control of SMUD or of the whole or any substantial part of its
property, and such custody or control shall not be terminated or stayed within 60 days.

In the event of default, the Trustee or the holders of not less than a majority in aggregate principal
amount of the outstanding Bonds may, upon written notice to SMUD, declare the principal of all
outstanding Bonds, and the interest accrued thereon, to be due and payable immediately. The Trustee is
appointed as trustee to represent Bondholders and may take such action as may seem appropriate to it,
and, upon the written request of the holders of 25 percent in aggregate principal amount of the
outstanding Bonds, and upon being furnished with indemnity satisfactory to it, will take such action on
behalf of Bondholders as is specified in such written request. Each Bondholder is entitled to proceed to
protect and enforce the rights vested in such holder by the Resolution by such appropriate judicial
proceedings as such holder deems most effectual.



The rights of Bondholders are limited and restricted to the use and application of Revenues as
provided in the Resolution and do not extend to the levy of any attachment or execution upon or forfeiture
of any of the properties of SMUD or to any moneys derived by SMUD from the levy or collection of
taxes.

In addition to the limitations on remedies contained in the Resolution, the rights and remedies
provided by the Bonds and the Resolution, as well as the enforcement by SMUD of contracts with
customers of the Electric System, may be limited by and are subject to bankruptcy, insolvency,
reorganization and other laws affecting the enforcement of creditors’ rights.

Refunding of 2025 Series O Bonds

If Refunding Bonds are issued for the purpose of refunding 2025 Series O Bonds, then SMUD is
authorized to apply proceeds of the sale of such Refunding Bonds to the payment of the purchase price of
direct noncallable obligations of the United States of America (“Treasury Obligations”) to be held by the
Trustee to insure the payment or retirement at or before maturity of all or a portion of the outstanding
2025 Series O Bonds. Upon deposit with the Trustee, in trust, of money or Treasury Obligations
(including, but not limited to, direct obligations of the United States of America issued in book-entry
form on the books of the Department of the Treasury of the United States of America), or any
combination thereof, sufficient, together with the interest to accrue on any such Treasury Obligations, to
pay or redeem all or a portion of 2025 Series O Bonds then outstanding at or before their maturity date,
all liability of SMUD in respect of such 2025 Series O Bonds shall cease, determine and be completely
discharged, and the holders thereof shall thereafter be entitled only to payment by SMUD out of the
money and Treasury Obligations deposited with the Trustee for their payment. If the liability of SMUD
shall cease and determine with respect to all or a portion of the 2025 Series O Bonds, then said 2025
Series O Bonds shall not be considered to be outstanding Bonds for any purpose of the Resolution.

Discharge of Resolution

The Resolution may be discharged by depositing with the Trustee in trust, moneys or Federal
Securities or general obligation bonds of the State of California, in such amount as the Trustee shall
determine will, together with the interest to accrue thereon, be fully sufficient to pay and discharge the
indebtedness on all Bonds at or before their respective maturity dates.

Investment of Funds

Moneys in any fund established by the Resolution may be invested in bonds, notes, certificates of
indebtedness, bills, bankers acceptances or other securities in which funds of SMUD may be legally
invested as provided by the law in effect at the time of such investment. Currently this investment
authority includes, among other things, the Local Agency Investment Fund which is administered by the
Treasurer of the State of California for the investment of funds belonging to local agencies in the State of
California.



APPENDIX E

PROPOSED FORM OF LEGAL OPINION FOR 2025 SERIES O BONDS

[Closing Date]

Sacramento Municipal Utility District
Sacramento, California

Sacramento Municipal Utility District
Electric Revenue Bonds, 2025 Series O
(Final Opinion)

Ladies and Gentlemen:

We have acted as bond counsel to the Sacramento Municipal Utility District (“SMUD”) in
connection with the issuance of $ aggregate principal amount of Sacramento Municipal Utility
District Electric Revenue Bonds, 2025 Series O (the “2025 Series O Bonds™), issued pursuant to
Resolution No. 6649 of the Board of Directors of SMUD, adopted January 7, 1971 (the “Master
Resolution”), as supplemented and amended by later resolutions of said Board of Directors (as so
supplemented and amended, the “Resolution”), including Resolution No. 25-05-[ ], adopted May 15,
2025 (the “Sixty-Eighth Supplemental Resolution”). Capitalized terms not otherwise defined herein shall
have the meanings ascribed thereto in the Resolution.

In such connection, we have reviewed the Resolution; the Tax Certificate, dated the date hereof
(the “Tax Certificate™), executed by SMUD; opinions of counsel to SMUD and the Trustee; certificates of
SMUD, the Trustee and others; and such other documents, opinions and matters to the extent we deemed
necessary to render the opinions set forth herein.

The opinions expressed herein are based on an analysis of existing laws, regulations, rulings and
court decisions and cover certain matters not directly addressed by such authorities. Such opinions may
be affected by actions taken or omitted or events occurring after original delivery of the 2025 Series O
Bonds on the date hereof. We have not undertaken to determine, or to inform any person, whether any
such actions are taken or omitted or events do occur or any other matters come to our attention after
original delivery of the 2025 Series O Bonds on the date hereof. Accordingly, this letter speaks only as of
its date and is not intended to, and may not, be relied upon or otherwise used in connection with any such
actions, events or matters. Our engagement with respect to the 2025 Series O Bonds has concluded with
their issuance, and we disclaim any obligation to update this letter. We have assumed the genuineness of
all documents and signatures provided to us and the due and legal execution and delivery of each such
document by each party thereto other than SMUD and that each such document constitutes a valid and
binding agreement of such party. We have assumed, without undertaking to verify, the accuracy of the
factual matters represented, warranted or certified in the documents, and of the legal conclusions
contained in the opinions, referred to in the second paragraph hereof. Furthermore, we have assumed
compliance with all covenants and agreements contained in the Resolution and the Tax Certificate,
including (without limitation) covenants and agreements compliance with which is necessary to assure
that future actions, omissions or events will not cause interest on the 2025 Series O Bonds to be included
in gross income for federal income tax purposes.



We call attention to the fact that the rights and obligations under the 2025 Series O Bonds, the
Resolution and the Tax Certificate and their enforceability may be subject to bankruptcy, insolvency,
receivership, reorganization, arrangement, fraudulent conveyance, moratorium and other laws relating to
or affecting creditors’ rights, to the application of equitable principles, to the exercise of judicial
discretion in appropriate cases and to the limitations on legal remedies against governmental entities such
as SMUD in the State of California. We express no opinion with respect to any indemnification,
contribution, liquidated damages, penalty (including any remedy deemed to constitute a penalty), right of
set-off, arbitration, judicial reference, choice of law, choice of forum, choice of venue, non-exclusivity of
remedies, waiver or severability provisions contained in the foregoing documents, nor do we express any
opinion with respect to the state or quality of title to or interest in any of the property described in or as
subject to the lien of the Resolution or the accuracy or sufficiency of the description contained therein of,
or the remedies available to enforce liens on, any such property. Our services did not include financial or
other non-legal advice. Finally, we undertake no responsibility for the accuracy, completeness or fairness
of the Official Statement, dated , 2025, or other offering material relating to the 2025 Series O
Bonds and express no opinion or view with respect thereto.

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of the
following opinions:

1. The 2025 Series O Bonds constitute the valid and binding limited obligations of SMUD.

2. The Resolution, including the Sixty-Eighth Supplemental Resolution, has been duly
adopted by, and constitutes the valid and binding obligation of, SMUD. The Resolution creates a valid
pledge, to secure the payment of the principal of and interest on the 2025 Series O Bonds, of the Net
Revenues, subject to the provisions of the Resolution permitting the application thereof for the purposes
and on the terms and conditions set forth in the Resolution.

3. Interest on the 2025 Series O Bonds is excluded from gross income for federal income
tax purposes under Section 103 of the Internal Revenue Code of 1986 and is exempt from State of
California personal income taxes. Interest on the 2025 Series O Bonds is not a specific preference item
for purposes of the federal individual alternative minimum tax. We observe that interest on the 2025
Series O Bonds included in adjusted financial statement income of certain corporations is not excluded
from the federal corporate alternative minimum tax. We express no opinion regarding other tax
consequences related to the ownership or disposition of, or the amount, accrual or receipt of interest on,
the 2025 Series O Bonds.

Faithfully yours,
ORRICK, HERRINGTON & SUTCLIFFE LLP

per



APPENDIX F
FORM OF CONTINUING DISCLOSURE AGREEMENT

This Continuing Disclosure Agreement (the “Disclosure Agreement”) is executed and delivered
by the Sacramento Municipal Utility District (the “Issuer”) and U.S. Bank Trust Company, National
Association, in its capacity as Dissemination Agent (the “Dissemination Agent”) in connection with the
issuance of § aggregate principal amount of Sacramento Municipal Utility District Electric
Revenue Bonds, 2025 Series O (the “2025 Series O Bonds”). The 2025 Series O Bonds are being issued
pursuant to the Issuer’s Resolution No. 6649, adopted on January 7, 1971, as amended and supplemented
by supplemental resolutions, including Resolution No. 25-05-[ ], adopted on May 15, 2025 (the
“Resolution”). Pursuant to Section 146.11 of the Resolution, the Issuer and the Dissemination Agent
covenant and agree as follows:

SECTION 1. Purpose of the Disclosure Agreement. This Disclosure Agreement is being
executed and delivered by the Issuer and the Dissemination Agent for the benefit of the Holders and
Beneficial Owners of the 2025 Series O Bonds and in order to assist the Participating Underwriters in
complying with S.E.C. Rule 15¢2-12(b)(5).

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

“Annual Report” shall mean any Annual Report provided by the Issuer pursuant to, and as
described in, Sections 3 and 4 of this Disclosure Agreement.

“Beneficial Owner” shall mean any person which has or shares the power, directly or indirectly,
to make investment decisions concerning ownership of any 2025 Series O Bonds (including persons
holding Bonds through nominees, depositories or other intermediaries).

“Disclosure Representative” shall mean the Treasurer of the Issuer or his or her designee, or such
other officer or employee as the Issuer shall designate in writing to the Trustee from time to time.

“Dissemination Agent” shall mean U.S. Bank Trust Company, National Association, acting in its
capacity as Dissemination Agent hereunder, or any successor Dissemination Agent designated in writing
by the Issuer and which has filed with the Trustee a written acceptance of such designation.

“EMMA” shall mean the MSRB’s Electronic Municipal Market Access system.

“Financial Obligation” shall mean, for purposes of the Listed Events set out in Section 5(a)(15)
and Section 5(a)(16), a (i) debt obligation; (ii) derivative instrument entered into in connection with, or
pledged as security or a source of payment for, an existing or planned debt obligation; or (iii) guarantee of
(1) or (ii)). The term “Financial Obligation” shall not include municipal securities (as defined in the
Securities Exchange Act of 1934, as amended) as to which a final official statement (as defined in the
Rule) has been provided to the MSRB consistent with the Rule.

“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure Agreement.
“MSRB” shall mean the Municipal Securities Rulemaking Board.

“Participating Underwriters” shall mean any of the original underwriters of the 2025 Series O
Bonds required to comply with the Rule in connection with offering of the 2025 Series O Bonds.



“Repository” shall mean the MSRB through EMMA or any other entity or system designated or
authorized by the Securities and Exchange Commission to receive reports pursuant to the Rule.

“Rule” shall mean Rule 15c¢2-12(b)(5) adopted by the Securities and Exchange Commission
under the Securities Exchange Act of 1934, as the same may be amended from time to time.

“State” shall mean the State of California.
SECTION 3. Provision of Annual Reports.

(a) The Issuer shall, or shall cause the Dissemination Agent to, not later than one hundred
eighty (180) days after the end of the Issuer’s fiscal year (presently December 31), commencing with the
report for the 2025 Fiscal Year, provide to each Repository an Annual Report which is consistent with the
requirements of Section 4 of this Disclosure Agreement. The Annual Report may be submitted as a single
document or as separate documents comprising a package, and may include by reference other
information as provided in Section 4 of this Disclosure Agreement; provided that the audited financial
statements of the Issuer may be submitted separately from the balance of the Annual Report and later than
the date required above for the filing of the Annual Report if they are not available by that date. If the
fiscal year changes for the Issuer, the Issuer shall give notice of such change in the same manner as for a
Listed Event under Section 5 hereof.

(b) Not later than fifteen (15) Business Days prior to the dates specified in subsection (a) for
providing the Annual Report to each Repository, the Issuer shall provide its respective Annual Report to
the Dissemination Agent. If by such date, the Dissemination Agent has not received a copy of the Annual
Report from the Issuer, the Dissemination Agent shall contact the Issuer to determine if the Issuer is in
compliance with the first sentence of this subsection (b).

(©) If the Dissemination Agent is unable to verify that an Annual Report of the Issuer has
been provided to each Repository by the date required in subsection (a), the Dissemination Agent shall
send a notice to each Repository and the MSRB (if the MSRB is not a Repository) in substantially the
form attached as Exhibit A.

(d) The Dissemination Agent shall:

(D determine each year prior to the date for providing the Annual Report the name
and address of each Repository and then-applicable rules and procedures for filing the Annual
Report with each Repository, if any; and

2) file a report with the Issuer certifying that the Annual Report has been provided
pursuant to this Disclosure Agreement, stating the date it was provided and listing each
Repository to which it was provided.

SECTION 4. Content of Annual Reports.
(a) The Issuer’s Annual Report shall contain or include by reference the following:

@8 The audited financial statements of the Issuer for the prior fiscal year, prepared in
accordance with generally accepted accounting principles as promulgated to apply to
governmental entities from time to time by the Governmental Accounting Standards Board and
where not in conflict with the Financial Accounting Standards Board (“FASB”) pronouncements
or accounting principles prescribed by FASB. If the Issuer’s audited financial statements are not
available by the time the Annual Report is required to be filed pursuant to Section 3(a), the



Annual Report shall contain unaudited financial statements, and the audited financial statements
shall be filed in the same manner as the Annual Report when they become available.

2) An update of the following types of information contained in Appendix A to the
official statement, dated , 2025 and related to the 2025 Series O Bonds:

(1) The table entitled “Power Supply Resources.”

(i1) The table entitled “Projected Requirements and Resources to Meet Load
Requirements.”

(ii1) The table entitled “Average Class Rates” (to the extent such table relates
to rates and revenues of the Issuer).

(iv) The table entitled “Selected Operating Data.”
v) The table entitled “Unconsolidated Financial Data.”

(vi) The balance in the Decommissioning Trust Fund, the current estimate of
decommissioning costs, the decommissioning costs to date, and the annual contribution
level to the Decommissioning Trust Fund, all relating to the Rancho Seco Nuclear Power
Plant.

(vii)  The table entitled “Estimated Capital Requirements.”

(b) Any or all of the items listed above may be included by specific reference to other
documents, including official statements of debt issues of the Issuer or public entities related thereto,
which have been submitted to each Repository or the Securities and Exchange Commission. If the
document included by reference is a final official statement, it must be available from the MSRB. The
Issuer shall clearly identify each such other document so included by reference.

SECTION 5. Reporting of Listed Events.

(a) Pursuant to the provisions of this Section 5, the Issuer shall give, or cause to be given,
notice of the occurrence of any of the following events with respect to the 2025 Series O Bonds not later
than ten (10) business days after the occurrence of the event:

(1 principal and interest payment delinquencies;

2) non-payment related defaults, if material;

3) unscheduled draws on any applicable debt service reserves reflecting financial
difficulties;

4) unscheduled draws on credit enhancement reflecting financial difficulties;

&) substitution of credit or liquidity providers, or their failure to perform;

(6) adverse tax opinions, the issuance by the Internal Revenue Service of proposed

or final determinations of taxability, Notices of Proposed Issue (IRS Form 5701 TEB) or other
material notices or determinations with respect to the tax status of the 2025 Series O Bonds or
other material events adversely affecting the tax status of the 2025 Series O Bonds;



(7 modifications to rights of Bondholders, if material;
(8) bond calls, if material, and tender offers;
)} defeasances;

(10)  release, substitution or sale of property securing repayment of the 2025 Series O
Bonds, if material;

(11)  rating changes;
(12)  bankruptcy, insolvency, receivership or similar event of the Issuer;

(13)  the consummation of a merger, consolidation, or acquisition involving the Issuer
or the sale of all or substantially all of the assets of the Issuer, other than in the ordinary course of
business, the entry into a definitive agreement to undertake such an action or the termination of a
definitive agreement relating to any such actions, other than pursuant to its terms, if material;

(14)  appointment of a successor or additional trustee or the change of name of the
Trustee, if material;

(15)  incurrence of a Financial Obligation of the Issuer, if material, or agreement to
covenants, events of default, remedies, priority rights, or other similar terms of a Financial
Obligation of the Issuer, any of which affect Bondholders, if material; and

(16)  default, event of acceleration, termination event, modification of terms, or other
similar events under the terms of a Financial Obligation of the Issuer, any of which reflect
financial difficulties.

(b) For the purpose of the event identified in Section 5(a)(12), the event is considered to
occur when any of the following occur: the appointment of a receiver, fiscal agent or similar officer for
the Issuer in a proceeding under the U.S. Bankruptcy Code or in any other proceeding under state or
federal law in which a court or governmental authority has assumed jurisdiction over substantially all of
the assets or business of the Issuer, or if such jurisdiction has been assumed by leaving the existing
governmental body and officials or officers in possession but subject to the supervision and orders of a
court or governmental authority, or the entry of an order confirming a plan of reorganization, arrangement
or liquidation by a court or governmental authority having supervision or jurisdiction over substantially
all of the assets or business of the Issuer.

(©) Whenever the Issuer obtains knowledge of the occurrence of a Listed Event, the Issuer
shall as soon as possible determine if such event is required to be reported pursuant to this Section 5.

(d) If the Issuer has determined that such event is required to be reported pursuant to this
Section 5, the Issuer shall promptly notify the Dissemination Agent in writing. Such notice shall instruct
the Dissemination Agent to report the occurrence pursuant to subsection (e).

(e) If the Dissemination Agent has been instructed by the Issuer to report the occurrence of a
Listed Event, the Dissemination Agent shall file a notice of such occurrence with the MSRB (if the
MSRB is not a Repository) and each Repository.



SECTION 6. Termination of Reporting Obligation. The obligations of the Issuer and the
Dissemination Agent under this Disclosure Agreement shall terminate upon the legal defeasance, prior
redemption or payment in full of all of the 2025 Series O Bonds. If such termination occurs prior to the
final maturity of the 2025 Series O Bonds, the Issuer shall give notice of such termination in the same
manner as for a Listed Event under Section 5.

SECTION 7. Dissemination Agent; Filings.

(a) The Issuer may, from time to time, appoint or engage a Dissemination Agent to assist it
in carrying out its obligations under this Disclosure Agreement, and may discharge any such
Dissemination Agent, with or without appointing a successor Dissemination Agent. The Dissemination
Agent shall not be responsible in any manner for the content of any notice or report prepared by the Issuer
pursuant to this Disclosure Agreement. If at any time there is not any other designated Dissemination
Agent, the Issuer shall be the Dissemination Agent. The initial Dissemination Agent shall be U.S. Bank
Trust Company, National Association.

(b) Unless and until one or more different or additional Repositories are designated or
authorized by the Securities and Exchange Commission, all filings with a Repository which are required
by this Disclosure Agreement shall be filed with the MSRB through EMMA and shall be in an electronic
format and accompanied by such identifying information as prescribed by the MSRB in accordance with
the Rule.

SECTION 8. Amendment; Waiver. Notwithstanding any other provision of this Disclosure
Agreement, the Issuer and the Dissemination Agent may amend this Disclosure Agreement, and any
provision of this Disclosure Agreement may be waived, provided that the following conditions are
satisfied:

(a) If the amendment or waiver relates to the provisions of Sections 3(a), 4, or 5(a), it may
only be made in connection with a change in circumstances that arises from a change in legal
requirements, change in law, or change in the identity, nature or status of an obligated person with respect
to the 2025 Series O Bonds, or the type of business conducted;

(b) The undertaking, as amended or taking into account such waiver, would, in the opinion of
nationally recognized bond counsel, have complied with the requirements of the Rule at the time of the
original issuance of the 2025 Series O Bonds, after taking into account any amendments or interpretations
of the Rule, as well as any change in circumstances; and

(©) The amendment or waiver either (1) is approved by the Holders of 60% of the 2025
Series O Bonds, or (2) does not, in the opinion of nationally recognized bond counsel, materially impair
the interests of the Holders or Beneficial Owners of the 2025 Series O Bonds.

In the event of any amendment or waiver of a provision of this Disclosure Agreement, the Issuer
shall describe such amendment in its next respective Annual Report, and shall include, as applicable, a
narrative explanation of the reason for the amendment or waiver and its impact on the type (or, in the case
of a change of accounting principles from those described in Section 4(a)(1), on the presentation) of
financial information or operating data being presented by the Issuer. In addition, if the amendment
relates to the accounting principles to be followed in preparing financial statements, (1) notice of such
change shall be given in the same manner as for a Listed Event under Section 5, and (2) the Annual
Report for the year in which the change is made should present a comparison (in narrative form and also,
if feasible, in quantitative form) between the financial statements as prepared on the basis of the new
accounting principles and those prepared on the basis of the former accounting principles.



SECTION 9. Additional Information. Nothing in this Disclosure Agreement shall be deemed
to prevent the Issuer from disseminating any other information, using the means of dissemination set forth
in this Disclosure Agreement or any other means of communication, or including any other information in
any Annual Report or notice of occurrence of a Listed Event, in addition to that which is required by this
Disclosure Agreement. If the Issuer chooses to include any information in any Annual Report or notice of
occurrence of a Listed Event in addition to that which is specifically required by this Disclosure
Agreement, the Issuer shall have no obligation under this Disclosure Agreement to update such
information or include it in any future Annual Report or notice of occurrence of a Listed Event.

SECTION 10.  Default. In the event of a failure of the Issuer or the Trustee to comply with
any provision of this Disclosure Agreement, the Trustee shall, at the request of any Participating
Underwriters or the Holders of at least 25% aggregate principal amount of Outstanding Bonds and upon
being indemnified to its satisfaction from and against any costs, liability, expenses and fees of the
Trustee, including, without limitation fees and expenses of its attorneys, or any Holder or Beneficial
Owner of the 2025 Series O Bonds may take such actions as may be necessary and appropriate, including
seeking mandate or specific performance by court order, to cause the Issuer or the Dissemination Agent,
as the case may be, to comply with its obligations under this Disclosure Agreement. A default under this
Disclosure Agreement shall not be deemed an Event of Default under the Resolution, and the sole remedy
under this Disclosure Agreement in the event of any failure of the Issuer or the Dissemination Agent to
comply with this Disclosure Agreement shall be an action to compel performance.

SECTION 11. Duties, Immunities and Liabilities of Dissemination Agent. The
Dissemination Agent shall have only such duties as are specifically set forth in this Disclosure
Agreement, and the Issuer agrees to indemnify and save the Dissemination Agent, its officers, directors,
employees and agents, harmless against any loss, expense and liabilities which it may incur arising out of
or in the exercise or performance of its powers and duties hereunder, including the costs and expenses
(including attorneys’ fees) of defending against any claim of liability, but excluding liabilities due to the
Dissemination Agent’s negligence or willful misconduct. The Dissemination Agent shall have only such
duties as are specifically set forth in this Disclosure Agreement and no implied duties for obligation shall
be read into this Disclosure Agreement against the Dissemination Agent. The Dissemination Agent has
no power to enforce nonperformance on the part of the Issuer. The Dissemination Agent shall be paid
compensation by the Issuer for its services provided hereunder in accordance with its schedule of fees
provided to the Issuer and all expenses, legal fees and costs of the Dissemination Agent made or incurred
by the Dissemination Agent in the performance of its duties hereunder. The obligations of the Issuer
under this Section shall survive resignation or removal of the Dissemination Agent and payment of the
2025 Series O Bonds.

SECTION 12. Notices. Any notices or communications to or among any of the parties to
this Disclosure Agreement may be given as follows:

To the Issuer: Sacramento Municipal Utility District
6201 S Street, MS B405
Sacramento, California 95817
Attention: Treasurer
Telephone: (916) 732-6509
Fax: (916) 732-5835



To the Dissemination U.S. Bank Trust Company, National Association
Agent: Global Corporate Trust

One California Street, Suite 1000

San Francisco, California 94111

Telephone: (415) 677-3699

Fax: (415) 677-3769

To the Trustee: U.S. Bank Trust Company, National Association
Global Corporate Trust
One California Street, Suite 1000
San Francisco, California 94111
Telephone: (415) 677-3699
Fax: (415) 677-3769

The Issuer, the Dissemination Agent and the Trustee may, by giving written notice hereunder to
the other person listed above, designate a different address or telephone number(s) to which subsequent
notices or communications should be sent. Unless specifically otherwise required by the context of this
Disclosure Agreement, a party may give notice by any form of electronic transmission capable of
producing a written record. Each such party shall file with the Trustee and Dissemination Agent
information appropriate to receiving such form of electronic transmission.

SECTION 13. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of
the Issuer, the Dissemination Agent, the Participating Underwriters and Holders and Beneficial Owners
from time to time of the 2025 Series O Bonds, and shall create no rights in any other person or entity.



SECTION 14. Counterparts. This Disclosure Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same

instrument.

Dated: , 2025.
SACRAMENTO MUNICIPAL UTILITY DISTRICT
By
Treasurer
U.S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION, as Dissemination Agent
By
Authorized Officer
ACKNOWLEDGED:

U.S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION, as Trustee

By:

Authorized Officer



EXHIBIT A

NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: Sacramento Municipal Utility District
Name of Bond Issue: Electric Revenue Bonds, 2025 Series O
Name of Borrower: Sacramento Municipal Utility District
Date of Issuance: 2025

NOTICE IS HEREBY GIVEN that the Sacramento Municipal Utility District (the “Issuer”) has
not provided an Annual Report with respect to the above-named Bonds as required by Section 149.11 of
Resolution No. 25-05-[ ] adopted May 15, 2025, by the Issuer. [The Issuer anticipates that the Annual
Report will be filed by ]

Dated:

U.S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION,
on behalf of Sacramento Municipal Utility District

cc: Sacramento Municipal Utility District
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PRELIMINARY OFFICIAL STATEMENT -
SUBORDINATED BONDS



OH&S

DRAFT
05/06/25
PRELIMINARY OFFICIAL STATEMENT DATED MAY __, 2025
NEW ISSUE- FULL BOOK-ENTRY Ratings: See “RATINGS” herein

In the opinion of Orrick, Herrington & Sutcliffe LLP, Bond Counsel to SMUD, based upon an analysis of existing laws,
regulations, rulings and court decisions and, assuming, among other matters, the accuracy of certain representations and
compliance with certain covenants, interest on the 2025E Subordinated Bonds is excluded from gross income for federal income
tax purposes under Section 103 of the Internal Revenue Code of 1986 and is exempt from State of California personal income
taxes. In the further opinion of Bond Counsel, interest on the 2025E Subordinated Bonds is not a specific preference item for
purposes of the federal individual alternative minimum tax. Bond Counsel observes that interest on the 2025E Subordinated Bonds
included in adjusted financial statement income of certain corporations is not excluded from the federal corporate alternative
minimum tax. Bond Counsel expresses no opinion regarding any other tax consequences related to the ownership or disposition
of, or the amount, accrual or receipt of interest on, the 2025E Subordinated Bonds. See “TAX MATTERS.”

® SMUD

$[PRINCIPAL AMOUNT]"
Subordinated Electric Revenue Bonds
2025 Series E

Dated: Date of Delivery Due: See “SUMMARY OF THE OFFERING” herein

The Subordinated Electric Revenue Bonds, 2025 Series E (the “2025E Subordinated Bonds”) will be issued pursuant to
Resolution No. 85-11-1 of the Sacramento Municipal Utility District (“SMUD”), adopted November 7, 1985, as amended and
restated pursuant to Resolution No. 01-06-10, adopted June 21, 2001, as supplemented and amended, and will be payable from the
Net Subordinated Revenues of the Electric System of SMUD, as described herein. The 2025E Subordinated Bonds are being issued
to (i) [finance and refinance certain improvements and additions to SMUD’s Electric System, [including by paying [a portion of]
the outstanding principal amount of SMUD’s commercial paper notes at maturity], (ii)] refund SMUD’s Subordinated Electric
Revenue Bonds, 2019 Series B, and (iii) pay certain costs associated with the issuance of the 2025E Subordinated Bonds. See
“PLAN OF FINANCE.”

The 2025E Subordinated Bonds will initially be issued in the Term Rate Mode and will mature on the date, bear interest
initially at the initial Term Rate, for the initial Term Rate Period ending on the date and be subject to mandatory purchase on the
initial scheduled Mandatory Purchase Date as described in the “SUMMARY OF THE OFFERING” following this cover page.
The 2025E Subordinated Bonds may, under certain circumstances, be converted to a Daily Mode, Weekly Mode, Flexible Mode,
Index Mode, Direct Purchase Index Mode or Fixed Rate Mode, and may be converted from one Term Rate Period to another Term
Rate Period. The 2025E Subordinated Bonds are subject to mandatory tender in the event of any such conversion related thereto.
See “THE 2025E SUBORDINATED BONDS — Conversion Between Modes” and “— Mandatory Purchase on the Mandatory
Purchase Date”. This Official Statement provides information as of its date concerning the 2025E Subordinated Bonds while
bearing interest in the Term Rate Mode in the initial Term Rate Period. Owners and prospective purchasers of the 2025E
Subordinated Bonds should not rely on this Official Statement for information concerning the 2025E Subordinated Bonds in
connection with any conversion of the 2025E Subordinated Bonds to an Interest Rate Mode other than the Term Rate Mode or to
a new Term Rate Period, but should look solely to the offering document to be used in connection with any such conversion.

The 2025E Subordinated Bonds are also subject to mandatory tender, and optional and mandatory redemption prior to
maturity as set forth herein. See “THE 2025E SUBORDINATED BONDS — Mandatory Purchase on the Mandatory Purchase
Date,” “— Optional Redemption” and “— Mandatory Sinking Fund Redemption” herein.

While in the Term Rate Mode, interest on the 2025E Subordinated Bonds shall be payable semiannually on each
[February 15] and [August 15], commencing on [August 15, 2025], on any Mandatory Purchase Date therefor and on the maturity
date thereof.

The 2025E Subordinated Bonds in the Term Rate Mode are being issued in denominations of $5,000 and any integral
multiple thereof as fully registered bonds and, when issued, will be registered in the name of Cede & Co., as nominee of The
Depository Trust Company, New York, New York (“DTC”). DTC will act as securities depository for the 2025E Subordinated
Bonds, and individual purchases of the 2025E Subordinated Bonds will be made in book-entry form only. Principal or Redemption
Price or Purchase Price of, and interest on the 2025E Subordinated Bonds will be payable by U.S. Bank Trust Company, National
Association, as trustee (the “Trustee”) to DTC, which is obligated in turn to remit such principal or Redemption Price or Purchase



Price, and interest to its DTC Participants for subsequent disbursement to the beneficial owners of the 2025E Subordinated Bonds,
as described herein.

The principal of and interest on the 2025E Subordinated Bonds, together with the debt service on other
Subordinated Bonds and Parity Subordinated Debt (as defined herein), are payable exclusively from and secured by a
pledge of the Net Subordinated Revenues of the Electric System of SMUD. Neither the credit nor the taxing power of SMUD
or the State of California is pledged to the payment of the 2025E Subordinated Bonds. Payment of the principal of and
interest on the Subordinated Bonds, including the 2025E Subordinated Bonds, is subordinated to the payment of principal
and interest on SMUD’s Electric Revenue Bonds and other Parity Bonds (as defined herein).

The information presented on this cover page is for general reference only and is qualified in its entirety by reference to
the entire Official Statement and the documents summarized and described herein.

The 2025E Subordinated Bonds are offered when, as and if issued and received by the Underwriters, subject to the
approval of the validity of the 2025E Subordinated Bonds and certain other legal matters by Orrick, Herrington & Sutcliffe LLP,
Bond Counsel to SMUD. Certain legal matters will be passed on for the Underwriters by their counsel, Nixon Peabody LLP,
San Francisco, California. It is expected that the 2025E Subordinated Bonds will be available for delivery through the facilities of
DTC on or about June [__], 2025".

Barclays
BofA Securities J.P. Morgan PNC Capital Markets
Goldman Sachs & Co. LLC Morgan Stanley Wells Fargo Corporate &

Investment Banking

June 2025

* Preliminary, subject to change.



SUMMARY OF THE OFFERING

$[PRINCIPAL AMOUNT]"
Subordinated Electric Revenue Bonds
2025 Series E
Maturity Date: [August 15,20 ]
Initial Interest Rate Mode: Term Rate Mode

End of Initial Term Rate Period:
Initial Scheduled Mandatory Purchase Date:
Call Protection Date for Initial Term Rate Period:

Initial Interest Rate: %
Price: %
Yield for Initial Term Rate Period: %
CUSIP:

* Preliminary, subject to change.

T CUSIP® is a registered trademark of the American Bankers Association. CUSIP® data herein is provided by CUSIP Global
Services (CGS), which is managed on behalf of the American Bankers Association by FactSet Research Systems Inc. This data is
not intended to create a database and does not serve in any way as a substitute for the CGS database. CUSIP® numbers have been
assigned by an independent company not affiliated with SMUD or the Underwriters and are included solely for the convenience of
the registered owners of the 2025E Subordinated Bonds. Neither SMUD nor the Underwriters are responsible for the selection or
uses of these CUSIP® numbers, and no representation is made as to their correctness on the 2025E Subordinated Bonds or as
included herein. The CUSIP® number for a specific maturity is subject to being changed after the execution and delivery of the
2025E Subordinated Bonds as a result of various subsequent actions including, but not limited to, a refunding in whole or in part
or as a result of the procurement of secondary market portfolio insurance or other similar enhancement by investors that is
applicable to all or a portion of the 2025E Subordinated Bonds.
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No dealer, broker, salesperson or other person has been authorized by SMUD or the Underwriters to give
any information or to make any representations with respect to the 2025E Subordinated Bonds other than those
contained in this Official Statement and, if given or made, such information or representations must not be relied
upon as having been authorized by any of the foregoing. This Official Statement does not constitute an offer to sell
nor the solicitation of an offer to buy, nor shall there be any sale of the 2025E Subordinated Bonds by any person
in any jurisdiction in which it is unlawful for such person to make such offer, solicitation or sale. The information
set forth herein has been obtained from SMUD and other sources which are believed to be reliable, but it is not
guaranteed as to accuracy or completeness by, and is not to be construed as a representation of, the Underwriters.
The information and expressions of opinion stated herein are subject to change without notice. The delivery of this
Official Statement shall not, under any circumstances, create any implication that there has been no change in the
affairs of SMUD since the date hereof. The Underwriters have provided the following sentence for inclusion in this
Official Statement: The Underwriters have reviewed the information in this Official Statement in accordance with
and as part of their responsibilities to investors under the federal securities laws as applied to the facts and
circumstances of this transaction, but the Underwriters do not guarantee the accuracy or completeness of such
information.

The 2025E Subordinated Bonds have not been registered under the Securities Act of 1933, as amended, in
reliance upon an exemption from the registration requirements contained in such Act. The 2025E Subordinated
Bonds have not been registered or qualified under the securities laws of any state.

CAUTIONARY STATEMENTS REGARDING FORWARD-LOOKING
STATEMENTS IN THIS OFFICIAL STATEMENT

Certain statements included or incorporated by reference in this Official Statement constitute “forward-
looking statements.” Such statements generally are identifiable by the terminology used, such as “plan,” “expect,”
“estimate,” “budget” or other similar words.

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

This Official Statement, including any supplement or amendment hereto, is intended to be deposited with
the Municipal Securities Rulemaking Board through the Electronic Municipal Market Access website. SMUD
maintains a website. However, the information presented therein is not part of this Official Statement and should
not be relied upon in making investment decisions with respect to the 2025E Subordinated Bonds. The references
to internet websites in this Official Statement are shown for reference and convenience only; unless explicitly stated
to the contrary, the information contained within the websites is not incorporated herein by reference and does not
constitute part of this Official Statement.
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OFFICIAL STATEMENT

Relating to

SACRAMENTO MUNICIPAL UTILITY DISTRICT

$[PRINCIPAL AMOUNT]"
Subordinated Electric Revenue Bonds
2025 Series E

INTRODUCTION

This Official Statement, including the cover page and Appendices attached hereto, describes the
Sacramento Municipal Utility District (“SMUD”), a political subdivision of the State of California
(the “State”), its $[PRINCIPAL AMOUNT]" Subordinated Electric Revenue Bonds, 2025 Series E (the
“2025E Subordinated Bonds™), in connection with the sale by SMUD of the 2025E Subordinated Bonds.
The 2025E Subordinated Bonds are being issued to (i) [finance and refinance certain improvements and
additions to SMUD’s Electric System, [including by paying [a portion of] the outstanding principal amount
of SMUD’s commercial paper notes at maturity], (ii)] refund SMUD’s Subordinated Electric Revenue
Bonds, 2019 Series B (the “2019B Refunded Subordinated Bonds™), and (iii) pay certain costs associated
with the issuance of the 2025E Subordinated Bonds. See “PLAN OF FINANCE.”

The 2025E Subordinated Bonds are being issued pursuant to Resolution No. 85-11-1 of SMUD,
adopted November 7, 1985, as amended and restated by Resolution No. 01-06-10 (the “Subordinate Master
Resolution”), as supplemented and amended, and pursuant to applicable California law, including the
Municipal Utility District Act (Public Utilities Code Sections 12850 to 12860) (the “Act”), the Revenue
Bond Law of 1941 (Government Code Section 54300 et seq.) and Article 11 of Chapter 3 of Part 1 of
Division 2 of Title 5 of the California Government Code (Government Code Section 53580 ef seq.). The
issuance of the 2025E Subordinated Bonds was authorized on May 15, 2025, by a resolution of the Board
of Directors of SMUD (the “2025 Supplemental Resolution™). The Subordinate Master Resolution and all
supplemental resolutions, including the 2025 Supplemental Resolution, are collectively referred to herein
as the Subordinate Resolution. See APPENDIX D — “SUMMARY OF CERTAIN PROVISIONS OF THE
SUBORDINATE RESOLUTION.”

U.S. Bank Trust Company, National Association serves as trustee and paying agent under the
Subordinate Resolution (in such capacities, the “Trustee” and the “Paying Agent” respectively).

The 2025E Subordinated Bonds and other bonds issued on a parity therewith pursuant to the
Subordinate Resolution are collectively referred to herein as the “Subordinated Bonds.” As of March 31,
2025, Subordinated Bonds (including the 2019B Refunded Subordinated Bonds) in the aggregate principal
amount of $332,020,000 were outstanding under the Subordinate Resolution.

The payment of the principal of and interest on the Subordinated Bonds, including the 2025E
Subordinated Bonds, is subordinate to the payment of the principal of and interest on SMUD’s Electric
Revenue Bonds (the “Senior Bonds™) and other Parity Bonds (as defined herein). As of March 31, 2025,
Senior Bonds in the aggregate principal amount of $1,898,985,000 were outstanding. Senior Bonds are
issued pursuant to Resolution No. 6649 (the “Senior Bond Resolution) adopted in 1971, as amended and
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supplemented. See APPENDIX E — “SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR
BOND RESOLUTION.”

The issuance of the 2025E Subordinated Bonds and the refunding of the 2019B Refunded
Subordinated Bonds are components of a plan of finance (the “Plan of Finance”) that includes the issuance
of SMUD'’s Electric Revenue Bonds, 2025 Series O (the “2025 Series O Bonds”) to finance and refinance
certain improvements and additions to SMUD’s Electric System, including by paying [a portion of] the
outstanding principal amount of SMUD’s commercial paper notes at maturity. The issuance the 2025E
Subordinated Bonds is not contingent upon the implementation of the other components of the Plan of
Finance, and SMUD is not obligated to implement any of the components of the Plan of Finance. If the
Plan of Finance is implemented in whole, then upon completion of the Plan of Finance, Senior Bonds in
the aggregate principal amount of $[ 1" and Subordinated Bonds in the aggregate principal amount
of §[ 1" are expected to be outstanding. See “PLAN OF FINANCE.”

SMUD also issues commercial paper notes (the “Notes”) from time to time. As of [May , 2025],
Notes in the principal amount of $[75,000,000] were outstanding. Currently, Notes in the aggregate
principal amount of $400,000,000 may be outstanding at any one time, but SMUD reserves the right to
increase or decrease the aggregate principal amount of the Notes that may be outstanding at any one time
in the future. The Notes are secured by letters of credit issued by commercial banks. The Notes (and
SMUD’s obligations to repay drawings under the letters of credit) are payable solely from available
revenues of SMUD’s Electric System and are subordinate in right of payment to the prior payment of
principal of, premium if any, and interest on the Senior Bonds and the Subordinated Bonds (including the
2025E Subordinated Bonds). Drawings under the letters of credit, to the extent not repaid immediately
from the proceeds of commercial paper or other available SMUD funds, are repayable with interest over a
period of five years. The letters of credit currently expire in August of 2025 and March of 2027. SMUD
expects to pay [all] $[75,000,000] of the outstanding principal amount of the Notes with a portion of the
proceeds of the 2025 Series O Bonds [and a portion of the proceeds of the 2025E Subordinated Bonds].
See “PLAN OF FINANCE.”

SMUD has also previously issued its taxable and tax-exempt revolving notes pursuant to a
revolving credit agreement with a commercial bank (collectively, the “Revolving Credit Facility””). As of
the date of this Official Statement, no principal amount was outstanding under the Revolving Credit
Facility. Currently, the aggregate principal amount that can be outstanding under the Revolving Credit
Facility at any one time is limited to $100,000,000. However, SMUD reserves the right to increase or
decrease the aggregate principal amount that can be outstanding at any one time under the Revolving Credit
Facility in the future. SMUD’s payment obligations under the Revolving Credit Facility are payable solely
from available revenues of SMUD’s Electric System and are subordinate in right of payment to the prior
payment of principal of, premium if any, and interest on the Senior Bonds and the Subordinated Bonds
(including the 2025E Subordinated Bonds). The current term of the Revolving Credit Facility expires in
February 2026.

SMUD is responsible for the acquisition, generation, transmission and distribution of electric power
to its service area, which includes most of Sacramento County and small portions of Placer and Yolo
counties. For the year ended December 31, 2024, SMUD served a population of approximately 1.5 million
with a total annual retail load of approximately 10,721 million kilowatt-hours (“kWh”). SMUD owns and
operates an electric system which, as of March 31, 2025, included generating facilities owned and operated
by SMUD with an aggregate generating capacity of approximately 815 megawatts (“MW?”), local gas-fired
plants owned and operated by a joint powers authority and managed by SMUD with an aggregate generating
capacity of approximately 1,087 MW, over which SMUD has exclusive control of dispatch, and purchased
power with an aggregate generating capacity of approximately 1,541 MW and transmission and distribution
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facilities. SMUD’s power requirements exceed its generating capacity and thus SMUD has agreements
with others (including the Local Gas-Fired Plants as defined in APPENDIX A) for the purchase of a portion
of its power requirements. See APPENDIX A — “INFORMATION REGARDING SACRAMENTO
MUNICIPAL UTILITY DISTRICT — POWER SUPPLY AND TRANSMISSION — Power Supply
Resources.” Continuing development of SMUD’s business strategy in response to changing environmental
and regulatory requirements has had, and is expected to continue to have, a major effect on SMUD’s power
supply planning. See APPENDIX A — “INFORMATION REGARDING SACRAMENTO MUNICIPAL
UTILITY DISTRICT — BUSINESS STRATEGY.”

Pursuant to a Continuing Disclosure Agreement, dated the date of issuance of the 2025E
Subordinated Bonds (the “Continuing Disclosure Agreement”) between SMUD and the Trustee, SMUD
will covenant for the benefit for the holders of the 2025E Subordinated Bonds and owners of beneficial
interest in the 2025E Subordinated Bonds to provide certain financial information and operating data and
to provide certain notices. See “CONTINUING DISCLOSURE UNDERTAKING” and APPENDIX G —
“FORM OF CONTINUING DISCLOSURE AGREEMENT.”

The information presented in this Introduction is qualified in its entirety by reference to this entire
Official Statement and the documents summarized or described herein. This Official Statement, including
the Appendices, summarizes the terms of the 2025E Subordinated Bonds, the Subordinate Resolution and
certain agreements, contracts and other arrangements, some of which currently exist and others of which
may exist in the future. The summaries of and references to all documents, statutes, regulations and other
instruments referred to herein do not purport to be complete, comprehensive or definitive, and each such
summary and reference is qualified in its entirety by reference to each such document, statute, regulation
or instrument.

Capitalized terms not otherwise defined in this Official Statement shall have the meanings ascribed
thereto in APPENDIX D - “SUMMARY OF CERTAIN PROVISIONS OF THE SUBORDINATE
RESOLUTION - Certain Definitions” or in the Subordinate Resolution.

PLAN OF FINANCE
Issuance of 2025E Subordinated Bonds and Refunding of 2019B Refunded Subordinated Bonds

SMUD intends to use the proceeds of the 2025E Subordinated Bonds to (i) [finance and refinance
certain improvements and additions to SMUD’s Electric System, [including by paying [a portion of] the
outstanding principal amount of SMUD’s commercial paper notes at maturity], (ii)] refund the 2019B
Refunded Subordinated Bonds, currently outstanding in the principal amount of $100,000,000, and (iii) pay
certain costs associated with the issuance of the 2025E Subordinated Bonds.

The issuance of the 2025E Subordinated Bonds and the refunding of the 2019B Refunded
Subordinated Bonds are components of the Plan of Finance, as further described below. The issuance of
the 2025E Subordinated Bonds is not contingent upon the implementation of the other components of the
Plan of Finance, and SMUD is not obligated to implement any of the components of the Plan of Finance.

[A portion of the proceeds of the 2025E Subordinated Bonds, together with other available funds,
will be deposited in trust in an escrow fund (the “2019B Escrow Fund”) established under an escrow
agreement between SMUD and the Trustee. The moneys so deposited will be in an amount sufficient to
redeem the 2019B Refunded Subordinated Bonds on [ ], 2025. The moneys so deposited will be
invested in direct obligations of the United States of America (the “Federal Securities”). Upon deposit, all
liability of SMUD with respect to the 2019B Refunded Subordinated Bonds (except for the obligation of
SMUD to pay the redemption price of the 2019B Refunded Subordinated Bonds from moneys on deposit
in the 2019B Escrow Fund) will cease. The holders of the 2019B Refunded Subordinated Bonds will be



entitled to payment from SMUD solely from moneys or Federal Securities on deposit in the 2019B Escrow
Fund, and the 2019B Refunded Subordinated Bonds will no longer be outstanding under the Subordinate
Resolution. The Federal Securities and moneys in the 2019B Escrow Fund will not secure the 2025E
Subordinated Bonds and will not be available to pay the principal of or interest on the 2025E Subordinated
Bonds. ]

Issuance of 2025 Series O Bonds

Concurrently with the issuance of the 2025E Subordinated Bonds, SMUD expects to issue
$[ ]" aggregate principal amount of the 2025 Series O Bonds. The proceeds of the 2025 Series O
Bonds are expected to be used to finance and refinance certain improvements and additions to SMUD’s
Electric System, including by paying [a portion of] the outstanding principal amount of SMUD’s
commercial paper notes at maturity, and pay certain costs associated with the issuance of the 2025 Series
O Bonds.

ESTIMATED SOURCES AND USES OF FUNDS

The estimated sources and uses of funds with respect to the 2025E Subordinated Bonds are as
follows:

Sources of Funds:
Principal Amount $
Original Issue [Premium/Discount]
SMUD Contribution
Total Sources of Funds $

Uses of Funds:
[Payment of Notes] $
[Reimbursable Capital]
2019B Escrow Fund
Costs of Issuance (including Underwriters’ Discount)
Total Uses of Funds $

THE 2025E SUBORDINATED BONDS

The following is a summary of certain provisions of the 2025E Subordinated Bonds. Reference is
made to the 2025E Subordinated Bonds for the complete text thereof and to the Subordinate Resolution for
a more detailed description of such provisions. The discussion herein is qualified by such reference. This
Official Statement provides information as of its date with respect to 2025E Subordinated Bonds bearing
interest in the Term Rate Mode for the initial Term Rate Period only. Owners and prospective purchasers
of the 2025E Subordinated Bonds should not rely on this Official Statement for information concerning the
2025E Subordinated Bonds in connection with any conversion of the 2025E Subordinated Bonds to different
Interest Rate Mode or to a new Term Rate Period, but should look solely to the offering document to be
used in connection with any such conversion.

General

The 2025E Subordinated Bonds are being issued in the principal amount shown on the cover of
this Official Statement. The 2025E Subordinated Bonds will be issued under a book-entry only system,
and will be registered in the name of Cede & Co., as nominee for The Depository Trust Company (“DTC”),
New York, New York, which will act as bond depository for the 2025E Subordinated Bonds. Principal or
Redemption Price of, and interest on the 2025E Subordinated Bonds or the Purchase Price thereof are
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payable by the Trustee to DTC, which is obligated in turn to remit such principal, Redemption Price, and
interest or Purchase Price to its DTC Participants for subsequent disbursement to the beneficial owners of
the 2025E Subordinated Bonds. See APPENDIX C — “BOOK-ENTRY SYSTEM”.

The 2025E Subordinated Bonds will be dated the date of initial delivery. The 2025E Subordinated
Bonds will initially be issued in the Term Rate Mode and will mature on the date, bear interest initially at
the initial Term Rate, for the initial Term Rate Period ending on the date and be subject to mandatory
purchase on the initial scheduled Mandatory Purchase Date as described in the “SUMMARY OF THE
OFFERING” following the cover page of this Official Statement. The 2025E Subordinated Bonds will be
issued initially only as fully registered 2025E Subordinated Bonds in the denominations of $5,000 or any
integral multiple thereof (the “Authorized Denominations”) while in the Term Rate Mode.

At the option of SMUD and upon certain conditions provided in the Subordinate Resolution, the
2025E Subordinated Bonds may be converted to the Daily Mode, Weekly Mode, Flexible Mode, Index
Mode, Direct Purchase Index Mode or Fixed Rate Mode, or may be converted from one Term Rate Period
to another Term Rate Period. The 2025E Subordinated Bonds are subject to mandatory tender in the event
of any such conversion related thereto. See “Conversion Between Modes” and “Mandatory Purchase on
the Mandatory Purchase Date” herein.

While the 2025E Subordinated Bonds may, under certain circumstances, be converted to a Daily
Mode, Weekly Mode, Flexible Mode, Index Mode, Direct Purchase Index Mode or Fixed Rate Mode, or
from one Term Rate Period to another Term Rate Period, this Official Statement describes the 2025E
Subordinated Bonds only during the period in which they bear interest in the Term Rate Mode in the initial
Term Rate Period. The 2025E Subordinated Bonds are subject to mandatory tender in the event of any
such conversion related thereto. See “Conversion Between Modes” and “Mandatory Purchase on the
Mandatory Purchase Date” herein.

While in the Term Rate Mode, interest on the 2025E Subordinated Bonds shall be payable
semiannually on each [February 15] and [August 15], commencing on [August 15, 2025], on any
Mandatory Purchase Date therefor and on the Maturity Date thereof. Interest on the 2025E Subordinated
Bonds shall be computed on the basis of a 360-day year comprised of twelve 30-day months.

The Record Date for the payment of interest while a 2025E Subordinated Bond is in the Term Rate
Mode is the fifteenth (15th) day (whether or not a Business Day) next preceding each Interest Payment
Date.

Subject to the provisions discussed in APPENDIX C — “BOOK-ENTRY SYSTEM,” principal or
Redemption Price will be payable upon surrender of the 2025E Subordinated Bonds at the principal
corporate trust office of the Trustee. Interest on the 2025E Subordinated Bonds will be paid by wire transfer
within the continental United States of immediately available funds from the Trustee to the registered
owner, determined as of the close of business on the applicable Record Date, at its address as shown on the
registration books maintained by the Trustee.

Conversion Between Modes

While the 2025E Subordinated Bonds are in the Term Rate Mode, conversions to any other Interest
Rate Mode or from one Term Rate Period to another Term Rate Period may take place on (i) any day that
2025E Subordinated Bonds are subject to optional redemption if the conversion did not occur, or (ii) the
day immediately following the last day of the then-current Term Rate Period, in each case upon not less
than 10 days’ prior written notice from the Trustee to the Holders of such 2025E Subordinated Bonds.
However, the Trustee need not provide notice to Holders for a Conversion Date occurring on the Business
Day following the last day of a Term Rate Period.



Upon such conversion, the 2025E Subordinated Bonds will be subject to mandatory purchase on
the Mandatory Purchase Date as described herein under “Mandatory Purchase on the Mandatory Purchase
Date.” Each conversion of the 2025E Subordinated Bonds from one Interest Rate Mode to another Interest
Rate Mode or from one Term Rate Period to a new Term Rate Period shall be subject to the conditions set
forth in the Subordinate Resolution, including delivery of a Favorable Opinion of Bond Counsel. In
addition, SMUD may rescind any election to convert to another Interest Rate Mode or from one Term Rate
Period to another Term Rate Period up to 10:00 a.m., New York City time, on the Business Day preceding
the proposed conversion date. In the event that the conditions for a proposed conversion to a new Interest
Rate Mode or from one Term Rate Period to another Term Rate Period are not met or SMUD rescinds the
direction to convert, (i) such new Interest Rate Mode or new Term Rate Period shall not take effect on the
proposed conversion date, notwithstanding any prior notice to the registered owners of such conversion,
(i1) the 2025E Subordinated Bonds shall remain in its prior Interest Rate Mode or Term Rate Period, and
(ii1) the 2025E Subordinated Bonds shall be subject to mandatory purchase on the Mandatory Purchase
Date as described in the Subordinate Resolution if notice has been sent to the registered owners stating that
the 2025E Subordinated Bonds would be subject to mandatory purchase on such date. In no event shall the
failure of the 2025E Subordinated Bonds to be converted to another Interest Rate Mode or to a new Term
Rate Period be deemed to be a default or an Event of Default.

Mandatory Purchase on the Mandatory Purchase Date

While in the Term Rate Mode, the 2025E Subordinated Bonds are subject to mandatory purchase
at the Purchase Price (as defined below) on (i) the first Business Day following the last day of the Term
Rate Period applicable to the 2025E Subordinated Bonds and (ii) any Conversion Date applicable to the
2025E Subordinated Bonds or the date that otherwise would have been a Conversion Date for the 2025E
Subordinated Bonds had one of the conditions precedent to such Conversion Date not failed to occur (each
a “Mandatory Purchase Date”).

“Purchase Price” means an amount equal to the principal amount of any 2025E Subordinated Bonds
purchased on the applicable Mandatory Purchase Date, plus accrued interest to but excluding such
Mandatory Purchase Date; provided, however, that (i) if the applicable Mandatory Purchase Date for any
2025E Subordinated Bond is an Interest Payment Date for such 2025E Subordinated Bond, then the
Purchase Price thereof shall be the principal amount thereof, and interest on such 2025E Subordinated Bond
shall be paid to the Holder of such 2025E Subordinated Bond in the normal course and (ii) in the case of a
purchase on a Conversion Date or proposed Conversion Date which is preceded by a Term Rate Period and
which occurs prior to the day originally established as the last day of such preceding Term Rate Period, the
Purchase Price thereof shall be the Redemption Price which would have been applicable to such 2025E
Subordinated Bond if the preceding Term Rate Period had continued to the day originally established as its
last day, plus accrued interest, if any.

Notice of mandatory tender shall be given by the Trustee in writing to the Holders of such 2025E
Subordinated Bonds subject to mandatory purchase no less than 10 days prior to the applicable Mandatory
Purchase Date.

Source of Funds for Purchase of 2025E Subordinated Bonds

The Trustee shall purchase 2025E Subordinated Bonds subject to mandatory tender for purchase
on each Mandatory Purchase Date pursuant to the Subordinate Resolution (“Tendered Bonds™) from the
tendering owners at the applicable Purchase Price by wire transfer in immediately available funds. Funds
for the payment of such Purchase Price shall be derived solely from the following sources in the order of
priority indicated and the Trustee shall not be obligated to provide funds from any other source:



) immediately available funds on deposit in the Remarketing Proceeds Account established
for the 2025E Subordinated Bonds under the Subordinate Resolution; and

(i1) moneys of SMUD on deposit in the District Purchase Account established for the 2025E
Subordinated Bonds under the Subordinate Resolution.

On each Mandatory Purchase Date for the 2025E Subordinated Bonds, if the Trustee has not
received an amount of remarketing proceeds sufficient to pay the Purchase Price of the 2025E Subordinated
Bonds by 12:00 noon, New York City time, on such Purchase Date, the Trustee shall request funds from
SMUD in an amount equal to the Purchase Price of all 2025E Subordinated Bonds which have not been
successfully remarketed.

[Under the Subordinate Resolution, SMUD is obligated to deposit amounts into the District
Purchase Account established for the 2025E Subordinated Bonds sufficient to pay the Purchase Price of the
2025E Subordinated Bonds to the extent that amounts on deposit in the Remarketing Proceeds Account
established for the 2025E Subordinated Bonds are insufficient therefor. The failure of SMUD to deposit
amounts into the District Purchase Account established for the 2025E Subordinated Bonds when SMUD is
obligated to deposit such amounts under the Subordinate Resolution will constitute an Event of Default
under the Subordinate Resolution. ]

Inadequate Funds for Tenders

If moneys sufficient to pay the Purchase Price of all Tendered Bonds to be purchased on any
Mandatory Purchase Date are not available (1) no purchase shall be consummated of Tendered Bonds on
such Mandatory Purchase Date; (2) all Tendered Bonds shall be returned to the Holders thereof; and (3) all
remarketing proceeds with respect to the 2025E Subordinated Bonds will be returned to the applicable
remarketing agent for return to the Persons providing such moneys. All Tendered Bonds will bear interest
at a rate of interest of [8.0]% per annum during the period of time from and including the applicable
Mandatory Purchase Date to (but not including) the date that all such Tendered Bonds are successfully
remarketed, redeemed, purchased or paid (the “Delayed Remarketing Period”).

During this period of time, SMUD may (1) direct the conversion of Tendered Bonds without
complying with the applicable notice requirements for such conversion, and (2) upon five Business Days’
notice, redeem Tendered Bonds as a whole or in part on any Business Day at a redemption price equal to
the principal amount thereof, together with accrued interest thereon to the date fixed for redemption, without
premium. During the Delayed Remarketing Period, interest on Tendered Bonds will be paid to the Holders
thereof (i) on the first Business Day of each calendar month and (ii) on the last day of such Delayed
Remarketing Period.

Optional Redemption

The 2025E Subordinated Bonds in the Term Rate Mode are subject to redemption at the option of
SMUD in whole or in part (provided that no 2025E Subordinated Bonds shall remain Outstanding except
in Authorized Denominations) on any date on or after the Call Protection Date for the Term Rate Period at
a Redemption Price equal to the principal amount, or portions thereof, of the 2025E Subordinated Bonds to
be redeemed, without premium, plus accrued interest, if any, to the Redemption Date.

Mandatory Sinking Fund Redemption®

* Preliminary, subject to change.



The 2025E Subordinated Bonds are subject to mandatory redemption in part, by lot, on [August
15] in the years shown in the following table, at a Redemption Price equal to the principal amount thereof,
plus accrued interest, if any, to the date of redemption in an amount equal to the Sinking Fund Installments
for such 2025E Subordinated Bonds for such date:

Years' Sinking Fund Years' Sinking Fund
([August 15]) Installment” ([August 15]) Installment”
$ $

T Stated Maturity
Selection of Bonds to be Redeemed; Notice of Redemption

Whenever provision is made for the redemption of less than all of the 2025E Subordinated Bonds,
the Trustee shall select the 2025E Subordinated Bonds to be redeemed, from the outstanding 2025E
Subordinated Bonds not previously called for redemption, by lot in any manner which the Trustee deems
fair.

Notice of redemption shall be mailed by first-class mail by the Trustee, not less than 20 nor more
than 60 days prior to the redemption date, to the Holder of any 2025E Subordinated Bond called for
redemption, but neither failure to receive such notice nor any defect in any notice so mailed shall affect the
sufficiency of the proceedings for the redemption of any of the 2025E Subordinated Bonds. Each notice of
redemption shall state the redemption date, the place of redemption, the principal amount to be redeemed,
and shall also state that the interest on the 2025E Subordinated Bonds in such notice designated for
redemption shall cease to accrue from and after such redemption date and that on said date there will become
due and payable on each of said 2025E Subordinated Bonds the principal amount thereof to be redeemed,
interest accrued thereon to the redemption date and the premium, if any, thereon (such premium to be
specified). Each notice of optional redemption shall also state that redemption is conditioned upon receipt
by the Trustee of sufficient funds on the applicable redemption date to pay the applicable redemption price
of the 2025E Subordinated Bonds to be redeemed.

Any notice of optional redemption may be rescinded by written notice given to the Trustee by
SMUD no later than two Business Days prior to the dated specified for redemption.

Notwithstanding the foregoing, notice of redemption shall not be required for 2025E Subordinated
Bonds redeemed on a Mandatory Purchase Date.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



DEBT SERVICE SCHEDULE

The following table sets forth the debt service requirements with respect to the 2025E Subordinated
Bonds assuming no early redemptions. See also APPENDIX A — “INFORMATION REGARDING
SACRAMENTO MUNICIPAL UTILITY DISTRICT - CAPITAL REQUIREMENTS AND
OUTSTANDING INDEBTEDNESS — Outstanding Indebtedness — Debt Service Requirements.”

Calendar
Year Principal Interest) Total

$ $ $

(D Based on an assumed interest rate of % per annum following the initial scheduled Mandatory Purchase Date.

SECURITY FOR THE SUBORDINATED BONDS
Limited Obligations; Pledge of Revenues

The Subordinated Bonds, including the 2025E Subordinated Bonds, are revenue bonds and are not
secured by the taxing power of SMUD. The principal of and premium, if any, and interest on the
Subordinated Bonds (including the 2025E Subordinated Bonds), together with other Parity Subordinated
Debt, are payable exclusively from the Net Subordinated Revenues of the Electric System of SMUD. The
Subordinated Bonds and all other Parity Subordinated Debt are secured by a pledge of Revenues, subject
to the condition that out of Revenues:

First: There shall be applied all sums required for maintenance and operation costs of the
Electric System and all Energy Payments not included in maintenance and operation costs.
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Second: There shall be applied all sums required for the payment of the principal of
(including any premium thereon) and interest on the Senior Bonds and all other Parity Bonds,
together with any sinking fund or reserve fund payments on the Senior Bonds and all other Parity
Bonds.

Third: There shall be applied all sums required for the payment of the principal of
(including any premium thereon) and interest on the Subordinated Bonds and all other Parity
Subordinated Debt, together with any sinking fund or reserve fund payments on the Subordinated
Bonds and all other Parity Subordinated Debt.

All remaining Revenues, after making the foregoing allocations, will be available to SMUD for all
lawful SMUD purposes.

From time to time, SMUD may deposit in the Rate Stabilization Fund from such remaining
Revenues such amounts as SMUD shall determine, provided that deposits in the Rate Stabilization Fund
from remaining Revenues in any fiscal year may be made until (but not after) the date 120 days after the
end of such fiscal year. SMUD may withdraw amounts from the Rate Stabilization Fund only for inclusion
in Revenues for any fiscal year, such withdrawals to be made until (but not after) 120 days after the end of
such fiscal year. All interest or other earnings upon deposits in the Rate Stabilization Fund shall be
withdrawn therefrom and accounted for as Revenues. No deposit of Revenues to the Rate Stabilization
Fund may be made to the extent such Revenues were included in any certificate submitted in connection
with the issuance of additional bonds and withdrawal of the Revenues from the Revenues employed in
rendering said certificate would have caused noncompliance with the additional bond provisions. See
APPENDIX A —“RATES AND CUSTOMER BASE — Rates and Charges” for a description of the balance
in the Rate Stabilization Fund.

Neither the credit nor the taxing power of SMUD is pledged to the payment of the Subordinated
Bonds and the general fund of SMUD is not liable for the payment thereof. The owners of the Subordinated
Bonds cannot compel the exercise of any taxing power of SMUD or the forfeiture of any of its property.
The Subordinated Bonds are not a legal or equitable pledge, charge, lien or encumbrance upon any of
SMUD’s property (including the Electric System) or upon any of its income, receipts or revenues except
the Net Subordinated Revenues of the Electric System to the extent of the pledge thereof contained in the
Subordinate Resolution.

Subordinate Pledge

The Subordinated Bonds are subordinate in right of payment to the Senior Bonds and other Parity
Bonds. As of March 31, 2025, Senior Bonds in the aggregate principal amount of $1,898,985,000 were
outstanding. If the Plan of Finance is implemented in whole, then upon completion of the Plan of Finance,
Senior Bonds in the aggregate principal amount of $[ ]" are expected to be outstanding. The Senior
Bonds are issued pursuant to the Senior Bond Resolution. See APPENDIX E — “SUMMARY OF
CERTAIN PROVISIONS OF THE SENIOR BOND RESOLUTION” for a description of certain
provisions of the Senior Bond Resolution.

No Reserve Fund

No reserve fund will be established or funded for the benefit of the 2025E Subordinated Bonds.

: Preliminary, subject to change.
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Rates and Charges

SMUD has covenanted in the Subordinate Resolution to establish and at all times maintain and
collect rates and charges for the sale or use of electric energy generated, transmitted, distributed or furnished
by SMUD which, together with certain items of other income permitted under the Subordinate Resolution,
will yield Revenues at least sufficient, with respect to the ensuing 12 months, to pay and provide for (1) all
sums required for Maintenance and Operation Costs and Energy Payments not included in Maintenance
and Operation Costs, (2) all payments with respect to Parity Bonds, and (3) the total amount required for
the payment of principal and interest, together with any sinking fund or reserve fund payments, on the
Subordinated Bonds and all Parity Subordinated Debt, in each case during such 12 months.

For purposes of the calculations of payments to be made pursuant to the Subordinate Resolution,
the interest rates on Parity Bonds and Parity Subordinated Debt which bear a variable rate of interest or a
rate subject to periodic adjustment or to being fixed at some date after issuance shall be, if such Parity
Bonds and Parity Subordinated Debt bear a rate or rates of interest for a known period or periods of time,
such rate or rates of interest for such period or periods and thereafter, for the portion of the calculation
period not covered by such known period or periods, the Assumed Interest Rate.

For purposes of the above calculations of principal of and interest on Parity Bonds or Parity
Subordinated Debt, if a Financial Products Agreement has been entered into by SMUD with respect to any
Parity Bonds or Parity Subordinated Debt, interest on such Parity Bonds or Parity Subordinated Debt shall
be included in the calculation of such principal and interest by including for each fiscal year or period an
amount equal to the amount of interest payable on such Parity Bonds or Parity Subordinated Debt in such
fiscal year or period at the rate or rates stated in such Parity Bonds or Parity Subordinated Debt plus any
Financial Product Payments payable in such fiscal year or period minus any Financial Product Receipts
receivable in such fiscal year or period; provided that in no event shall any calculation made pursuant to
this clause result in a number less than zero being included in the calculation of such principal and interest.

For purposes of the above calculations of principal of and interest on Parity Bonds and Parity
Subordinated Debt, Excluded Principal Payments shall be disregarded (but interest on the Parity Bonds and
Parity Subordinated Debt to which such Excluded Principal Payments relate shall be included until but not
after the stated due date when principal payments on such Parity Bonds and Parity Subordinated Debt are
scheduled by their terms to commence) and Assumed Principal Payments and Assumed Interest Payments
shall be included.

SMUD has full power to establish rates and charges for all SMUD services, and the levels of such
rates are not subject to review or regulation by any other governmental agency, either federal or state.

See Appendix D hereto for the definitions of certain capitalized terms used in this section.
Limitations on Additional Obligations Payable From Net Subordinated Revenues

The Subordinate Resolution provides that SMUD will not, so long as any Subordinated Bonds are
outstanding, issue any obligations payable in whole or in part from Net Subordinated Revenues except the

following:

(a) Refunding Subordinated Bonds issued to refund all or part of the Parity Bonds or
Subordinated Bonds;

(b) Additional Parity Subordinated Debt (including additional Subordinated Bonds under the

Subordinate Resolution and additional Parity Subordinated Debt), with an equal lien and charge upon the
Net Subordinated Revenues, but only subject to the following conditions:
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(D SMUD shall not then be in default under the Senior Bond Resolution, the
Subordinate Resolution or other resolutions authorizing the issuance of Parity Bonds or Parity
Subordinated Debt payable out of Revenues; and

2) SMUD shall certify to the Trustee (i) that Net Revenues, after completion of any
improvements proposed to be financed by such additional Parity Subordinated Debt, will be
sufficient to pay the principal of and interest (and bond reserve fund requirements, if any) on all
Parity Bonds and Parity Subordinated Debt then outstanding and on such additional Parity
Subordinated Debt; and (ii) that Net Revenues, for a period of 12 consecutive months during the
24 months immediately preceding the date upon which such Parity Subordinated Debt shall become
outstanding, shall have been at least equal to 1.10 times the sum of (i) the annual interest on Parity
Bonds and Parity Subordinated Debt, (ii) the principal amount of Parity Bonds and Parity
Subordinated Debt falling due, and (iii) the amount of minimum sinking fund payments falling due
on Parity Bonds and Parity Subordinated Debt, all as computed for the year in which such sum
shall then be a maximum, including both the then outstanding Parity Bonds and Parity Subordinated
Debt and the Parity Subordinated Debt then proposed to be issued.

The calculation described above shall be made by taking the following into consideration:

(A) if rates and charges in effect on the date upon which such Parity Subordinated Debt
will become outstanding will be greater than those in effect during the entire twelve months elected
for the foregoing computation, then the Net Revenues for said period of twelve months may be
augmented by the estimated increase in Net Revenues computed to accrue to the Electric System
in the first twelve months during which such rates and charges shall be in effect;

(B) if such Parity Subordinated Debt or any portion thereof shall be issued for the
purpose of acquiring an existing revenue-producing electric system, the estimated pro forma net
revenues of such existing system (calculated on the basis of assumed SMUD ownership and
operation during such period but otherwise on the basis of actual gross revenues of such existing
system at the rates actually charged therefor) for the preceding twelve months may be added to the
actual Net Revenues of the Electric System for the twelve months elected for said computation and
treated as if actually received by the Electric System during those twelve months;

©) for purposes of the above calculations of principal of and interest on Parity
Subordinated Debt, Excluded Principal Payments shall be disregarded (but interest on the Parity
Subordinated Debt to which such Excluded Principal Payments relate shall be included until but
not after the stated due date when principal payments on such Parity Subordinated Debt are
scheduled by their terms to commence) and Assumed Principal Payments and Assumed Interest
Payments shall be included;

(D) for purposes of the above calculations, the interest rates on Parity Bonds and Parity
Subordinated Debt which bear a variable rate of interest or a rate subject to periodic adjustment or
to being fixed at some date after issuance shall be, if such Parity Bonds and Parity Subordinated
Debt bear a rate or rates of interest for a known period or periods of time, such interest rate or rates
for such period or periods, and thereafter, for the portion of the calculation period not covered by
such known period or periods, the Assumed Interest Rate; and

(E) For purposes of the above calculations of principal of and interest on Parity Bonds
and Parity Subordinated Debt, if a Financial Products Agreement has been or is being entered into
by SMUD with respect to any Parity Bonds or Parity Subordinated Debt, interest on such Parity
Bonds or Parity Subordinated Debt shall be included in the calculation of such principal and interest
by including for each fiscal year or period an amount equal to the amount of interest payable on
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such Parity Bonds or Parity Subordinated Debt in such fiscal year or period at the rate or rates stated
in such Parity Bonds or Parity Subordinated Debt plus any Financial Product Payments payable in
such fiscal year or period minus any Financial Product Receipts receivable in such fiscal year or
period; provided that in no event shall any calculation made pursuant to this clause result in a
number less than zero being included in the calculation of such principal and interest.

(o) Revenue bonds which are junior and subordinate to the payment of the principal, premium,
interest and reserve fund requirements for the Subordinated Bonds and all Parity Subordinated Debt and
which subordinated revenue bonds are payable as to principal, premium, and interest, and also reserve fund
requirements, if any, only out of Net Subordinated Revenues after the prior payment of all amounts required
to be paid under the Subordinate Resolution from Net Subordinated Revenues for principal, premium,
interest and reserve fund requirements for the Subordinated Bonds and all Parity Subordinated Debt, as the
same become due and payable.

SACRAMENTO MUNICIPAL UTILITY DISTRICT

SMUD owns and operates an electric system that has provided retail electric service since 1946.
SMUD’s current service area is approximately 900 square miles, and includes the principal parts of
Sacramento County and small portions of Placer and Yolo counties. For a full description of SMUD, its
history, organization, operations, and financial performance, certain developments in the energy markets,
certain factors affecting the electric utility industry, and certain regulatory and other matters, see
APPENDIX A - “INFORMATION REGARDING SACRAMENTO MUNICIPAL UTILITY
DISTRICT.”

ABSENCE OF LITIGATION REGARDING THE 2025E SUBORDINATED BONDS

SMUD is not aware of any action, suit or proceeding, threatened or pending, to restrain or enjoin
the issuance, sale or delivery of the 2025E Subordinated Bonds, or in any way contesting or affecting the
validity of the 2025E Subordinated Bonds or any of the proceedings of SMUD taken with respect to the
2025E Subordinated Bonds. SMUD is not aware of any action, suit or proceeding, threatened or pending,
questioning the corporate existence of SMUD, or the title of the officers of SMUD to their respective
offices, or the power and authority of SMUD to execute and deliver the 2025E Subordinated Bonds. For a
description of certain litigation in which SMUD is involved, see APPENDIX A — “INFORMATION
REGARDING SACRAMENTO MUNICIPAL UTILITY DISTRICT — LEGAL PROCEEDINGS.”

UNDERWRITING

Barclays Capital Inc. (“Barclays”), as representative of itself, BofA Securities, Inc., J.P. Morgan
Securities LLC, PNC Capital Markets LLC, Goldman Sachs & Co. LLC, Morgan Stanley & Co. LLC and
Wells Fargo Bank, National Association (each, an “Underwriter” and, collectively, the “Underwriters”)
have jointly and severally agreed, subject to certain customary conditions to closing, to purchase the 2025E
Subordinated Bonds from SMUD at a purchase price of $ (being the aggregate principal amount
of the 2025E Subordinated Bonds, [plus/less] original issue [premium/discount] of $ , and less
Underwriters’ discount of $ ). The Underwriters will be obligated to purchase all 2025E
Subordinated Bonds if any 2025E Subordinated Bonds are purchased. The Underwriters have agreed to
make a public offering of the 2025E Subordinated Bonds at the initial offering price set forth on the cover
page hereof. The 2025E Subordinated Bonds may be offered and sold to certain dealers (including
underwriters and other dealers depositing such bonds into investment trusts) at prices lower than such public
offering price, and such public offering price may be changed, from time to time, by the Underwriters.

The Underwriters and their respective affiliates are full service financial institutions engaged in
various activities, which may include securities trading, commercial and investment banking, financial

13



advisory, investment management, principal investment, hedging, financing and brokerage activities.
Certain of the Underwriters and their respective affiliates have, from time to time, performed, and may in
the future perform, various investment banking services for SMUD for which they received or will receive
customary fees and expenses.

In the ordinary course of their various business activities, the Underwriters and their respective
affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or
related derivative securities) and financial instruments (which may include bank loans and/or credit default
swaps) for their own account and for the accounts of their customers and may at any time hold long and
short positions in such securities and instruments. Such investment and securities activities may involve
securities and instruments of, or issued for the benefit of, SMUD.

BofA Securities, Inc., an underwriter of the 2025E Subordinated Bonds, has entered into a
distribution agreement with its affiliate Merrill Lynch, Pierce, Fenner & Smith Incorporated (“MLPF&S”).
As part of this arrangement, BofA Securities, Inc. may distribute securities to MLPF&S, which may in turn
distribute such securities to investors through the financial advisor network of MLPF&S. As part of this
arrangement, BofA Securities, Inc. may compensate MLPF&S as a dealer for their selling efforts with
respect to the 2025E Subordinated Bonds.

Wells Fargo Corporate & Investment Banking is the trade name for certain securities-related capital
markets and investment banking services of Wells Fargo & Company and its subsidiaries, including Wells
Fargo Bank, National Association, which conducts its municipal securities sales, trading and underwriting
operations through the Wells Fargo Bank, NA Municipal Finance Group, a separately identifiable
department of Wells Fargo Bank, National Association, registered with the Securities and Exchange
Commission as a municipal securities dealer pursuant to Section 15B(a) of the Securities Exchange Act of
1934.

Wells Fargo Bank, National Association, acting through its Municipal Finance Group (“WFBNA”),
one of the underwriters of the 2025E Subordinated Bonds, has entered into an agreement (the “WFA
Distribution Agreement”) with its affiliate, Wells Fargo Clearing Services, LLC (which uses the trade name
“Wells Fargo Advisors”) (“WFA”), for the distribution of certain municipal securities offerings, including
the 2025E Subordinated Bonds. Pursuant to the WFA Distribution Agreement, WFBNA will share a portion
of its underwriting compensation with respect to the 2025E Subordinated Bonds with WFA. WFBNA has
also entered into an agreement (the “WFSLLC Distribution Agreement”) with its affiliate Wells Fargo
Securities, LLC (“WFSLLC”), for the distribution of municipal securities offerings, including the 2025E
Subordinated Bonds. Pursuant to the WFSLLC Distribution Agreement, WFBNA pays a portion of
WEFSLLC’s expenses based on its municipal securities transactions. WFBNA, WFSLLC, and WFA are
each wholly-owned subsidiaries of Wells Fargo & Company.

MUNICIPAL ADVISOR

SMUD has retained PFM Financial Advisors LLC, as Municipal Advisor in connection with
various matters relating to the delivery of the 2025E Subordinated Bonds. The Municipal Advisor assumes
no responsibility for the accuracy, completeness or fairness of the information contained in this Official
Statement. The Municipal Advisor is an independent advisory firm and is not engaged in underwriting or
distribution of securities. The Municipal Advisor will receive compensation that is contingent upon the
sale, issuance and delivery of the 2025E Subordinated Bonds.

APPROVAL OF LEGAL PROCEEDINGS

The validity of the 2025E Subordinated Bonds and certain other legal matters are subject to the
approval of Orrick, Herrington & Sutcliffe LLP, Bond Counsel to SMUD. The approving opinion of Bond
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Counsel will be delivered with the 2025E Subordinated Bonds in substantially the form appearing in
APPENDIX F. Bond Counsel undertakes no responsibility for the accuracy, completeness or fairness of
this Official Statement. Certain legal matters will be passed on for the Underwriters by Nixon Peabody
LLP, San Francisco, California, counsel to the Underwriters.

FINANCIAL STATEMENTS

SMUD’s audited, consolidated financial statements for the years ended December 31, 2024 and
December 31, 2023 are included in APPENDIX B attached to this Official Statement. These financial
statements have been audited by Baker Tilly US, LLP, Madison, Wisconsin (the “Auditor”), for the periods
indicated and to the extent set forth in their report thereon and should be read in their entirety. SMUD has
not requested nor did it obtain permission from the Auditor to include the audited, consolidated financial
statements as an appendix to this Official Statement. Accordingly, the Auditor has not performed any
procedures to review the financial condition or operations of SMUD subsequent to the date of its report
included therein, nor has it reviewed any information contained in this Official Statement.

TAX MATTERS

In the opinion of Orrick, Herrington & Sutcliffe LLP, Bond Counsel to SMUD (“Bond Counsel”),
based upon an analysis of existing laws, regulations, rulings and court decisions, and assuming, among
other matters, the accuracy of certain representations and compliance with certain covenants, interest on
the 2025E Subordinated Bonds is excluded from gross income for federal income tax purposes under
Section 103 of the Internal Revenue Code of 1986 (the “Code”) and is exempt from State of California
personal income taxes. Bond Counsel is of the further opinion that interest on the 2025E Subordinated
Bonds is not a specific preference item for purposes of the federal individual alternative minimum tax.
Bond Counsel observes that interest on the 2025E Subordinated Bonds included in adjusted financial
statement income of certain corporations is not excluded from the federal corporate alternative minimum
tax. Bond Counsel expresses no opinion regarding any other tax consequences related to the ownership or
disposition of, or the amount, accrual or receipt of interest on, the 2025E Subordinated Bonds. A complete
copy of the proposed form of opinion of Bond Counsel is set forth in APPENDIX F hereto.

To the extent the issue price of any maturity of the 2025E Subordinated Bonds is less than the
amount to be paid at maturity of such 2025E Subordinated Bonds (excluding amounts stated to be interest
and payable at least annually over the term of such 2025E Subordinated Bonds), the difference constitutes
“original issue discount,” the accrual of which, to the extent properly allocable to each Beneficial Owner
thereof, is treated as interest on the 2025E Subordinated Bonds which is excluded from gross income for
federal income tax purposes and exempt from State of California personal income taxes. For this purpose,
the issue price of a particular maturity of the 2025E Subordinated Bonds is the first price at which a
substantial amount of such maturity of the 2025E Subordinated Bonds is sold to the public (excluding bond
houses, brokers, or similar persons or organizations acting in the capacity of underwriters, placement agents
or wholesalers). The original issue discount with respect to any maturity of the 2025E Subordinated Bonds
accrues daily over the term to maturity of such 2025E Subordinated Bonds on the basis of a constant interest
rate compounded semiannually (with straight-line interpolations between compounding dates). The
accruing original issue discount is added to the adjusted basis of such 2025E Subordinated Bonds to
determine taxable gain or loss upon disposition (including sale, redemption, or payment on maturity) of
such 2025E Subordinated Bonds. Beneficial Owners of the 2025E Subordinated Bonds should consult their
own tax advisors with respect to the tax consequences of ownership of 2025E Subordinated Bonds with
original issue discount, including the treatment of Beneficial Owners who do not purchase such 2025E
Subordinated Bonds in the original offering to the public at the first price at which a substantial amount of
such 2025E Subordinated Bonds is sold to the public.
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2025E Subordinated Bonds purchased, whether at original issuance or otherwise, for an amount
higher than their principal amount payable at maturity (or, in some cases, at their earlier call date)
(“Premium Bonds”) will be treated as having amortizable bond premium. No deduction is allowable for
the amortizable bond premium in the case of bonds, like the Premium Bonds, the interest on which is
excluded from gross income for federal income tax purposes. However, the amount of tax-exempt interest
received, and a Beneficial Owner’s basis in a Premium Bond, will be reduced by the amount of amortizable
bond premium properly allocable to such Beneficial Owner. Beneficial Owners of Premium Bonds should
consult their own tax advisors with respect to the proper treatment of amortizable bond premium in their
particular circumstances.

The Code imposes various restrictions, conditions and requirements relating to the exclusion from
gross income for federal income tax purposes of interest on obligations such as the 2025E Subordinated
Bonds. SMUD has made certain representations and covenanted to comply with certain restrictions,
conditions and requirements designed to ensure that interest on the 2025E Subordinated Bonds will not be
included in federal gross income. Inaccuracy of these representations or failure to comply with these
covenants may result in interest on the 2025E Subordinated Bonds being included in gross income for
federal income tax purposes, possibly from the date of original issuance of the 2025E Subordinated Bonds.
The opinion of Bond Counsel assumes the accuracy of these representations and compliance with these
covenants. Bond Counsel has not undertaken to determine (or to inform any person) whether any actions
taken (or not taken), or events occurring (or not occurring), or any other matters coming to Bond Counsel’s
attention after the date of issuance of the 2025E Subordinated Bonds may adversely affect the value of, or
the tax status of interest on, the 2025E Subordinated Bonds. Accordingly, the opinion of Bond Counsel is
not intended to, and may not, be relied upon in connection with any such actions, events or matters.

Although Bond Counsel is of the opinion that interest on the 2025E Subordinated Bonds is excluded
from gross income for federal income tax purposes and is exempt from State of California personal income
taxes, the ownership or disposition of, or the accrual or receipt of amounts treated as interest on, the 2025E
Subordinated Bonds may otherwise affect a Beneficial Owner’s federal, state or local tax liability. The
nature and extent of these other tax consequences depends upon the particular tax status of the Beneficial
Owner or the Beneficial Owner’s other items of income or deduction. Bond Counsel expresses no opinion
regarding any such other tax consequences.

Current and future legislative proposals, if enacted into law, clarification of the Code or court
decisions may cause interest on the 2025E Subordinated Bonds to be subject, directly or indirectly, in whole
or in part, to federal income taxation or to be subject to or exempted from state income taxation, or otherwise
prevent Beneficial Owners from realizing the full current benefit of the tax status of such interest. The
introduction or enactment of any such legislative proposals or clarification of the Code or court decisions
may also affect, perhaps significantly, the market price for, or marketability of, the 2025E Subordinated
Bonds. Prospective purchasers of the 2025E Subordinated Bonds should consult their own tax advisors
regarding the potential impact of any pending or proposed federal or state tax legislation, regulations or
litigation, as to which Bond Counsel expresses no opinion.

The opinion of Bond Counsel is based on current legal authority, covers certain matters not directly
addressed by such authorities, and represents Bond Counsel’s judgment as to the proper treatment of the
2025E Subordinated Bonds for federal income tax purposes. It is not binding on the Internal Revenue
Service (“IRS”) or the courts. Furthermore, Bond Counsel cannot give and has not given any opinion or
assurance about the future activities of SMUD, or about the effect of future changes in the Code, the
applicable regulations, the interpretation thereof or the enforcement thereof by the IRS. SMUD has
covenanted, however, to comply with the requirements of the Code.

Bond Counsel’s engagement with respect to the 2025E Subordinated Bonds ends with the issuance
of the 2025E Subordinated Bonds, and, unless separately engaged, Bond Counsel is not obligated to defend
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SMUD or the Beneficial Owners regarding the tax-exempt status of the 2025E Subordinated Bonds in the
event of an audit examination by the IRS. Under current procedures, Beneficial Owners would have little,
if any, right to participate in the audit examination process. Moreover, because achieving judicial review
in connection with an audit examination of tax-exempt bonds is difficult, obtaining an independent review
of IRS positions with which SMUD legitimately disagrees may not be practicable. Any action of the IRS,
including but not limited to selection of the 2025E Subordinated Bonds for audit, or the course or result of
such audit, or an audit of bonds presenting similar tax issues may affect the market price for, or the
marketability of, the 2025E Subordinated Bonds, and may cause SMUD or the Beneficial Owners to incur
significant expense.

Payments on the 2025E Subordinated Bonds generally will be subject to U.S. information reporting
and possibly to “backup withholding.” Under Section 3406 of the Code and applicable U.S. Treasury
Regulations issued thereunder, a non-corporate Beneficial Owner of 2025E Subordinated Bonds may be
subject to backup withholding with respect to “reportable payments,” which include interest paid on the
2025E Subordinated Bonds and the gross proceeds of a sale, exchange, redemption, retirement or other
disposition of the 2025E Subordinated Bonds. The payor will be required to deduct and withhold the
prescribed amounts if (i) the payee fails to furnish a U.S. taxpayer identification number (“TIN”) to the
payor in the manner required, (ii) the IRS notifies the payor that the TIN furnished by the payee is incorrect,
(iii) there has been a “notified payee underreporting” described in Section 3406(c) of the Code or (iv) the
payee fails to certify under penalty of perjury that the payee is not subject to withholding under Section
3406(a)(1)(C) of the Code. Amounts withheld under the backup withholding rules may be refunded or
credited against a Beneficial Owner’s federal income tax liability, if any, provided that the required
information is timely furnished to the IRS. Certain Beneficial Owners (including among others,
corporations and certain tax-exempt organizations) are not subject to backup withholding. The failure to
comply with the backup withholding rules may result in the imposition of penalties by the IRS.

CONTINUING DISCLOSURE UNDERTAKING

Pursuant to the Continuing Disclosure Agreement, SMUD will covenant for the benefit of the
holders and the “Beneficial Owners” (as defined in the Continuing Disclosure Agreement) of the 2025E
Subordinated Bonds to provide certain financial information and operating data relating to SMUD by not
later than 180 days after the end of each of SMUD’s fiscal years (presently, each December 31),
commencing with the report for the year ending December 31, 2025 (the “Annual Report™), and to provide
notices of the occurrence of certain listed events with respect to the 2025E Subordinated Bonds. The
Annual Report will be filed by or on behalf of SMUD with the Municipal Securities Rulemaking Board
(the “MSRB”) through its Electronic Municipal Market Access system (“EMMA”) and any notices of such
listed events will be filed by or on behalf of SMUD with the MSRB through EMMA. The specific nature
of the information to be contained in the Annual Report and the notices of listed events are set forth in the
form of the Continuing Disclosure Agreement which is included in its entirety in APPENDIX G hereto.
SMUD’s covenant will be made in order to assist the Underwriters in complying with Securities and
Exchange Commission Rule 15¢2-12.

In a limited number of circumstances, certain of the annual reports, audited financial statements or
listed event filings required to be made by SMUD during the last five years under its continuing disclosure
undertakings were not connected to all of the CUSIP numbers of the bonds subject to the continuing
disclosure undertakings. In addition, SMUD entered into two subordinated forward starting interest rate
swaps in December 2019 and filed a notice of the interest rate swaps with the MSRB through EMMA in
April 2020. In a limited number of circumstances during the last five years, SMUD has filed notices of
ratings upgrades with respect to certain bonds later than the time required for such filings under its
continuing disclosure undertakings for such bonds.
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RATINGS

Fitch Ratings, Inc. (“Fitch”) and Moody’s Investors Service, Inc. (“Moody’s”) have assigned
ratings of “[  [”and “[__],” respectively, to the 2025E Subordinated Bonds. Such ratings reflect only the
views of such organizations and are not a recommendation to buy, sell or hold the 2025E Subordinated
Bonds. Explanations of the significance of such ratings may be obtained only from the respective rating
agencies. SMUD has furnished to Fitch and Moody’s certain information and materials concerning the
2025E Subordinated Bonds and itself. Generally, a rating agency bases its rating on the information and
materials furnished to it and on investigations, studies and assumptions of its own. There is no assurance
that such ratings will continue for any given period or that they will not be revised downward, suspended
or withdrawn entirely by the respective rating agencies, if in the judgment of such rating agency,
circumstances so warrant. SMUD has not, other than as described under “CONTINUING DISCLOSURE
UNDERTAKING” above, and the Underwriters have not undertaken any responsibility either to bring to
the attention of the holders or beneficial owners of the 2025E Subordinated Bonds any proposed revision,
suspension or withdrawal of any rating on the 2025E Subordinated Bonds or to oppose any such proposed
revision, suspension or withdrawal. Any such downward revision, suspension or withdrawal of such ratings
may have an adverse effect on the market price or marketability of the 2025E Subordinated Bonds.

MISCELLANEOUS

This Official Statement includes descriptions of the terms of the 2025E Subordinated Bonds, power
purchase agreements with certain other parties, pooling and other agreements, the Subordinate Resolution
and certain provisions of the Act. Such descriptions do not purport to be complete, and all such descriptions
and references thereto are qualified in their entirety by reference to each such document.

Copies of the Subordinate Resolution, which forms a contract with the Holders of the 2025E
Subordinated Bonds, will be made available upon request.
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This Official Statement has been duly authorized by the Board of Directors of SMUD.

SACRAMENTO MUNICIPAL UTILITY DISTRICT

By:

Chief Executive Officer and General Manager
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APPENDIX A

INFORMATION REGARDING SACRAMENTO MUNICIPAL UTILITY DISTRICT



APPENDIX B

2024 AND 2023 CONSOLIDATED FINANCIAL STATEMENTS
AND REPORT OF INDEPENDENT ACCOUNTANTS



APPENDIX C
BOOK-ENTRY SYSTEM

The information in this Appendix regarding DTC has been provided by DTC, and SMUD takes no
responsibility for the accuracy or completeness thereof. SMUD cannot and does not give any assurances
that DTC, DTC Participants or Indirect Participants will distribute the Beneficial Owners either (a)
payments of interest or principal with respect to the 2025E Subordinated Bonds or (b) certificates
representing ownership interest in or other confirmation of ownership interest in the 2025E Subordinated
Bonds, or that they will so do on a timely basis or that DTC, DTC Participants or DTC Indirect Participants
will act in the manner described in this Official Statement.

The Depository Trust Company (“DTC”’) New York, NY, will act as securities depository for the
2025E Subordinated Bonds. The 2025E Subordinated Bonds will be issued as fully registered securities
registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested
by an authorized representative of DTC. One fully registered Bond certificate will be issued for the 2025E
Subordinated Bonds, each in the aggregate principal amount of such series, and will be deposited with DTC.

DTC, the world’s largest depository, is a limited-purpose trust company organized under the New
York Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member
of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform
Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the
Securities Exchange Act of 1934, as amended. DTC holds and provides asset servicing for over 3.5 million
issues of U.S. and non-U.S. equity issues, corporate and municipal debt issues and money market
instruments from over 100 countries that DTC’s participants (“Direct Participants™) deposit with DTC.
DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities
transactions in deposited securities through electronic computerized book-entry transfers and pledges
between Direct Participants’ accounts. This eliminates the need for physical movement of securities
certificates. Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies, clearing corporations and certain other organizations. DTC is a wholly owned subsidiary of
The Depository Trust & Clearing Corporation (“DTCC”). DTCC is the holding company for DTC,
National Securities Clearing Corporation and Fixed Income Clearing Corporation all of which are registered
clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is
also available to others, such as both U.S. and non-U.S. securities brokers and dealers, banks, trust
companies and clearing corporations that clear through or maintain a custodial relationship with a Direct
Participant, either directly or indirectly (“Indirect Participants”). DTC has a Standard & Poor’s rating of
AA+. The DTC rules applicable to its Participants are on file with the Securities and Exchange
Commission. More information about DTC can be found at www.dtcc.com.

Purchases of the 2025E Subordinated Bonds under the DTC system must be made by or through
Direct Participants, which will receive a credit for the 2025E Subordinated Bonds on DTC’s records. The
ownership interest of each actual purchaser of each 2025E Subordinated Bond (“Beneficial Owner”) is in
turn to be recorded on the Direct and Indirect Participants’ records. Beneficial Owners will not receive
written confirmation from DTC of their purchase. Beneficial Owners are, however, expected to receive
written confirmations providing details of the transaction, as well as periodic statements of their holdings,
from the Direct or Indirect Participant through which the Beneficial Owner entered into the transaction.
Transfers of ownership interests in the 2025E Subordinated Bonds are to be accomplished by entries made
on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners
will not receive certificates representing their beneficial ownership interests in the 2025E Subordinated
Bonds, except in the event that use of the book-entry system for the 2025E Subordinated Bonds is
discontinued.



To facilitate subsequent transfers, all 2025E Subordinated Bonds deposited by Direct Participants
with DTC are registered in the name of DTC’s partnership nominee, Cede & Co. or such other name as
may be requested by an authorized representative of DTC. The deposit of the 2025E Subordinated Bonds
with DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect any
change in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the 2025E
Subordinated Bonds; DTC’s records reflect only the identity of the Direct Participants to whose accounts
such 2025E Subordinated Bonds are credited, which may or may not be the Beneficial Owners. The Direct
and Indirect Participants will remain responsible for keeping account of their holdings on behalf of their
customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial
Owners will be governed by arrangements among them, subject to any statutory or regulatory requirements
as may be in effect from time to time. Beneficial Owners of the 2025E Subordinated Bonds may wish to
take certain steps to augment the transmission to them of notices of significant events with respect to the
2025E Subordinated Bonds, such as redemptions, tenders, defaults, and proposed amendments to the bond
documents. For example, Beneficial Owners of the 2025E Subordinated Bonds may wish to ascertain that
the nominee holding the 2025E Subordinated Bonds for their benefit has agreed to obtain and transmit
notices to Beneficial Owners.

Redemption notices shall be sent to DTC. If less than all of the 2025E Subordinated Bonds are
being redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant
in the 2025E Subordinated Bonds of such series to be redeemed.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to
the 2025E Subordinated Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI
Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to SMUD as soon as possible after
the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct
Participants to whose accounts the 2025E Subordinated Bonds are credited on the record date (identified in
a listing attached to the Omnibus Proxy).

Principal, premium, redemption proceeds and interest payments on the 2025E Subordinated Bonds
will be made to Cede & Co. or such other nominee as may be requested by an authorized representative of
DTC. DTC’s practice is to credit Direct Participants’ accounts, upon DTC’s receipt of funds and
corresponding detail information from SMUD or the Trustee, on a payment date in accordance with their
respective holdings shown on DTC’s records. Payments by Participants to Beneficial Owners will be
governed by standing instructions and customary practices, as is the case with securities held for the
accounts of customers in bearer form or registered in “street name,” and will be the responsibility of such
Participants and not of DTC, its nominee, the Trustee or SMUD, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of principal, premium, redemption proceeds
and interest to Cede & Co. (or such other nominee as may be requested by an authorized representative of
DTC) is the responsibility of the Trustee. Disbursement of such payments to Direct Participants will be the
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the
responsibility of the Direct and Indirect Participants.

A Beneficial Owner shall give notice to elect to have its 2025E Subordinated Bonds purchased or
tendered, through its Participant, to the Underwriters, and shall effect delivery of such 2025E Subordinated
Bonds by causing the Direct Participant to transfer the Participant’s interest in the 2025E Subordinated
Bonds, on DTC’s records, to the Underwriters. The requirement of physical delivery of 2025E
Subordinated Bonds in connection with an optional tender or a mandatory purchase will be deemed satisfied
when the ownership rights in the 2025E Subordinated Bonds are transferred by Direct Participants on



DTC’s records and followed by a book-entry credit of tendered 2025E Subordinated Bonds to the applicable
Underwriter’s DTC account.

DTC may discontinue providing its services as depository with respect to the 2025E Subordinated
Bonds at any time by giving reasonable notice to SMUD or the Trustee. Under such circumstances, in the
event that a successor depository is not obtained, bond certificates are required to be printed and delivered.

SMUD may decide to discontinue use of the system of book-entry-only transfers through DTC (or
a successor securities depository). In that event, bond certificates for such 2025E Subordinated Bonds will
be printed and delivered to DTC.

Neither SMUD or the Trustee will have any responsibility or obligation to Participants, to
Indirect Participants or to any Beneficial Owner with respect to (i) the accuracy of any records
maintained by DTC, any Participant, or any Indirect Participant; (ii) the payment by DTC or any
Participant or Indirect Participant of any amount with respect to the principal of or premium, if any,
or interest on the 2025E Subordinated Bonds; (iii) any notice which is permitted or required to be
given to Holders under the Resolution; (iv) the selection by DTC, any Participant or any Indirect
Participant of any person to receive payment in the event of a partial redemption of 2025E
Subordinated Bonds; (v) any consent given or other action taken by DTC as Bondholder; or (vi) any
other procedures or obligations of DTC, Participants or Indirect Participants under the book-entry
system.



APPENDIX D
SUMMARY OF CERTAIN PROVISIONS OF THE SUBORDINATE RESOLUTION

The following is a summary of certain provisions of the Subordinate Resolution. Other provisions
of the Subordinate Resolution are described under the caption “SECURITY FOR THE SUBORDINATED
BONDS.” This summary is not to be considered a full statement of the terms of the Subordinate Resolution
and accordingly is qualified by reference thereto and is subject to the full text thereof. Capitalized terms
not otherwise defined in this Official Statement shall have the meanings ascribed thereto in the Subordinate
Resolution.

Certain Definitions

“Assumed Interest Payments” means, for any fiscal year or period, interest which would accrue
during such fiscal year or period on an amount equal to the then unamortized balance of the remaining sum
of Assumed Principal Payments and at the interest rate on the date of such calculation on the Parity
Subordinated Debt to which such Assumed Principal Payments relate.

“Assumed Interest Rate” for any Parity Bond or Parity Subordinated Debt means, for any fiscal
year or period, the interest rate thereon on the date of such calculation.

“Assumed Principal Payments” means for any fiscal year or period the sum of the following
amounts falling within such fiscal year or period: each Excluded Principal Payment amortized equally over
the years (pro rata in the case of a partial year) in the period commencing on the stated due date for such
Excluded Principal Payment and ending on the date 30 years from the date of issuance of the Parity
Subordinated Debt to which such Excluded Principal Payment relates.

“Bond Debt Service” means all amounts required to be paid under the Subordinate Resolution from
Net Revenues for principal, interest and reserve fund requirements on the Senior Bonds and all Parity Bonds
then outstanding, as the same become due and payable.

“Defeasance Securities” shall mean and include any of the following securities, if and to the extent
the same are at the time legal for investment of SMUD’s funds:

(1) any bonds or other obligations which as to principal and interest constitute direct
obligations of, or are unconditionally guaranteed by, the United States of America, including
obligations of any of the federal agencies set forth in clause (iii) below to the extent unconditionally
guaranteed by the United States of America;

(ii) any bonds or other obligations of any state of the United States of America or of
any agency, instrumentality or local governmental unit of any such state (a) which are not callable
prior to maturity or as to which irrevocable instructions have been given to the trustee of such bonds
or other obligations by the obligor to give due notice of redemption and to call such bonds for
redemption on the date or dates specified in such instructions, (b) which are secured as to principal
and interest and redemption premium, if any, by a fund consisting only of cash or bonds or other
obligations of the character described in the clause (i) above which fund may be applied only to the
payment of such principal of and interest and redemption premium, if any, on such bonds or other
obligations on the maturity date or dates thereof or the redemption date or dates specified in the
irrevocable instructions referred to in subclause (a) of this clause (ii), as appropriate, and (c) as to
which the principal of and interest on the bonds and obligations of the character described in the
clause (i) above which have been deposited in such fund along with any cash on deposit in such



fund are sufficient to pay principal of and interest and redemption premium, if any, on the bonds
or other obligations described in this clause (ii) on the maturity date or dates thereof or on the
redemption date or dates specified in the irrevocable instructions referred to in subclause (a) of this
clause (ii), as appropriate;

(ii1) bonds, debentures, or other evidences of indebtedness issued or guaranteed by any
agency or corporation which has been or may thereafter be created pursuant to an Act of Congress
as an agency or instrumentality of the United States of America; and

(iv) with respect to the defeasance of any particular series of Bonds, any other
securities specified in the Supplemental Resolution providing for their issuance.

“Electric System” and “Enterprise” means the entire electric system of SMUD, together with all
additions, betterments, extensions and improvements to said system or any part thereof. The entire electric
system of SMUD shall be deemed to be and to constitute a single unified and integrated system for the
furnishing of electric energy to consumers of SMUD and a single enterprise. The terms “Electric System”
and “Enterprise” shall have the same meaning and may be used interchangeably.

“Energy Payments” means, when used with respect to the Electric System, all actual costs incurred,
or charges made therefor, by SMUD in any particular fiscal year or period to which said term is applicable
for purchased power (including power purchased from any special district included within the boundaries
of SMUD), electric and thermal energy and capacity and under contracts providing for payments by SMUD
for electric or thermal energy or capacity whether or not such energy or capacity is delivered or capable of
being delivered or otherwise made available to or received by or for the account of SMUD.

“Excluded Principal Payments” shall mean each payment of principal of Parity Subordinated Debt
which the Board of Directors of SMUD determines (on a date not later than the date of issuance of such
Parity Subordinated Debt) that SMUD intends to pay with moneys which are not Revenues. No such
determination shall affect the security for such Parity Subordinated Debt or the obligation of SMUD to pay
such payments from Revenues.

“Financial Products Agreement” means an interest rate swap, cap, collar, option, floor, forward or
other hedging agreement, arrangement or security, however denominated, entered into by SMUD with a
Qualified Provider not for investment purposes but with respect to specific Parity Bonds, Subordinated
Bonds or Parity Subordinated Debt for the purpose of (1) reducing or otherwise managing SMUD’s risk of
interest rate changes or (2) effectively converting SMUD’s interest rate exposure, in whole or in part, from
a fixed rate exposure to a variable rate exposure, or from a variable rate exposure to a fixed rate exposure.

“Financial Product Payments” means payments periodically required to be paid to a counterparty
by SMUD pursuant to a Financial Products Agreement. For the purpose of complying with any coverage
test under the Subordinate Resolution, SMUD (or its consultant) may assume, with respect to any
prospective Financial Product Payments that may adjust or vary pursuant to the terms of the related
Financial Products Agreement, that the index or benchmark upon which the prospective Financial Product
Payments are based shall be fixed for the prospective calculation period at the lesser of (a) the index or
benchmark in effect as of the date of calculation, or (b) average rate of such index or benchmark over the
most recent twelve calendar months preceding the date of calculation. If a twelve-month average index or
benchmark as described in clause (b) is not calculable due to insufficient historic data or other reasons,
SMUD (or its consultant) shall use the index or benchmark in effect as of the date of calculation.

“Financial Product Receipts” means amounts periodically required to be paid to SMUD by a
counterparty pursuant to a Financial Products Agreement. For the purpose of complying with any coverage



test under the Subordinate Resolution, SMUD (or its consultant) may assume, with respect to any
prospective Financial Product Receipts that may adjust or vary pursuant to the terms of the related Financial
Products Agreement, that the index or benchmark upon which the prospective Financial Product Receipts
are based shall be fixed for the prospective calculation period at the lesser of (a) the index or benchmark in
effect as of the date of calculation, or (b) average rate of such index or benchmark over the most recent
twelve calendar months preceding the date of calculation. If a twelve-month average index or benchmark
as described in clause (b) is not calculable due to insufficient historic data or other reasons, SMUD (or its
consultant) shall use the index or benchmark in effect as of the date of calculation.

“Maintenance and Operation Costs” means, when used with respect to the Electric System, all
actual maintenance and operation costs incurred, or charges made therefor, by SMUD in any particular
fiscal year or period to which said term is applicable, but only if said charges are made in conformity with
generally accepted accounting principles, and exclusive in all cases of depreciation or obsolescence charges
or reserves therefor, amortization of intangibles or other bookkeeping entries of a similar nature, and also
exclusive of all interest charges and charges for the payment of principal, or amortization, of bonded or
other indebtedness of SMUD.

Such maintenance and operation costs of the Electric System include, generally, purchased power
(including power purchased from any special district included within the boundaries of SMUD), and such
part of the cost of fuel of any type or character (including nuclear fuel), taxes, salaries and wages, fees for
services, materials and supplies, rents, office supplies and all other costs as are charged directly or
apportioned to the operation and maintenance of the generation, transmission and distribution system,
customer accounts, sales and administrative functions, or to the general operation of SMUD. Said term
does not include costs, or charges made therefor, for capital additions, replacements, betterments,
extensions or improvements to or retirements from the Electric System, which under generally accepted
accounting principles are properly chargeable to the capital account or the reserve for depreciation, and
does not include losses from the sale, abandonment, reclassification, revaluation or other disposition of any
properties of SMUD nor such property items, including taxes and fuel, which are capitalized pursuant to
the then existing accounting practice of SMUD.

“Net Revenues” for any fiscal period means the sum of (a) the Revenues for such fiscal period plus
(b) the amounts, if any, withdrawn by SMUD from the Rate Stabilization Fund for treatment as Revenues
for such fiscal period, less the sum of (c) all Maintenance and Operation Costs for such fiscal period, (d)
all Energy Payments for such fiscal period not included in Maintenance and Operation Costs for such fiscal
period, and (e) the amounts, if any, withdrawn by SMUD from Revenues for such fiscal period for deposit
in the Rate Stabilization Fund pursuant to the Subordinate Resolution.

“Net Subordinated Revenues” means Net Revenues less Bond Debt Service.

“Parity Bonds” includes the Senior Bonds and all revenue bonds issued on a parity with the Senior
Bonds as provided or permitted in the Senior Bond Resolution. No Parity Bonds (other than the Senior
Bonds) are currently outstanding.

“Parity Subordinated Debt” means the Subordinated Bonds and all revenue bonds of SMUD having
an equal lien and charge upon Net Subordinated Revenues and therefore payable on a parity with the
Subordinated Bonds and junior to the Parity Bonds.

“Qualified Provider” means any counterparty to a Financial Products Agreement if the unsecured
long-term debt obligations of such counterparty (or of the parent or a subsidiary of such counterparty if
such parent or subsidiary unconditionally guarantees the performance of such counterparty under such
Financial Products Agreement and the Trustee receives an opinion of counsel to the effect that such



guarantee is a valid and binding agreement of such parent or subsidiary), or obligations secured or supported
by a letter of credit, contract, guarantee, agreement, insurance policy or surety bond issued by such
counterparty (or such guarantor parent or subsidiary), are rated in one of the three highest rating categories
of a national rating agency (without regard to any gradation or such rating category) at the time of the
execution and delivery of the Financial Products Agreement.

“Revenues” means all charges received for, and all other income and receipts derived by SMUD
from, the operation of the Electric System, or arising from the Electric System, including income derived
from the sale or use of electric energy generated, transmitted or distributed by any facilities of the Electric
System, together with any receipts derived from the sale of any property pertaining to the Electric System
or incidental to the operation of the Electric System or from any services performed by SMUD in connection
with or incidental to the Electric System, or from any other source whatsoever directly or indirectly derived
from the Electric System, but exclusive in every case of any moneys derived from the levy or collection of
taxes upon any taxable property in SMUD.

The term “Revenues” also includes any income or revenues derived from the wholesale sale of
water developed by the White Rock Project (as defined in Resolution No. 4775), or the Upper American
River Project (as defined in Resolution No. 4938), but does not include revenues or income derived from
the retail distribution of water through any distribution facility thereafter acquired by SMUD.

The term “Revenues” also includes all interest, profits or other income derived from the investment
of any moneys in any fund or account established under the Subordinate Resolution or the Senior Bond
Resolution.

Additional Covenants
The Subordinate Resolution contains the following additional covenants, among others:

(a) That the Electric System will be maintained in good repair, working order and condition at
all times, and will be continuously operated in an efficient and economical manner.

(b) That SMUD will comply with all lawful orders of any governmental agency or authority
having jurisdiction in the premises (except while the validity or application thereof is being contested in
good faith).

(©) That proper records and accounts will be maintained of all transactions relating to the
Electric System and the Revenues (open to inspection by the Trustee and the Holders of not less than 10
percent in principal amount of the Subordinated Bonds), to be audited annually by an independent certified
public accountant within 90 days after close of the fiscal year, and copies of such financial statements
supplied to Bondholders on request.

Tax Covenants

SMUD agrees in the Subordinate Resolution not to take any action which would result in interest
on the 2025E Subordinated Bonds not being excluded from gross income for federal income tax purposes.
SMUD also agrees to establish a separate Rebate Fund for the 2025E Subordinated Bonds and to deposit
therein such amounts as are necessary to make the required rebate payments to the United States
Government under the Internal Revenue Code of 1986. Such deposits will be made from any Revenues
legally available to SMUD after payment of maintenance and operation costs and Energy Payments,
principal of and interest on the Parity Bonds, principal of and interest on the Subordinated Bonds, and any



other obligations secured by the Revenues. Amounts in the Rebate Fund, and any earnings thereon, shall
be paid to the United States Government as provided in the Tax Certificate.

Amendment of the Subordinate Resolution

The Subordinate Resolution and the rights and obligations of SMUD and of the Holders of the
Subordinated Bonds may be modified or amended at any time pursuant to the affirmative vote at a meeting
of Bondholders, or with the written consent without a meeting, of the Holders of 60% in aggregate principal
amount of the Subordinated Bonds then outstanding, provided that no such modification or amendment
shall (i) extend the fixed maturity of any Subordinated Bond, or reduce the principal amount thereof, or
reduce the rate or extend the time of payment of interest thereon or reduce any premium payable upon the
redemption thereof, without the consent of the Holder of each Subordinated Bond so affected, or (ii) reduce
the aforesaid percentage of Subordinated Bonds required for consent to an amendment or modification,
without the consent of the Holders of all the Subordinated Bonds then outstanding. Modifications or
amendments may be made, without the consent of any Bondholders, to add covenants of SMUD or to
surrender rights reserved by SMUD in the Subordinate Resolution, to cure ambiguities or defective or
inconsistent provisions or in regard to questions arising under the Subordinate Resolution without adversely
affecting the interests of the Bondholders, or to provide for the issuance of a Series of Subordinated Bonds,
subject to the provisions contained in the Subordinate Resolution with respect thereto.

Events of Default and Remedies of Bondholders

Events of Default. The Subordinate Resolution declares each of the following to be an event of
default:

(a) Failure to pay the principal of and premium on any Subordinated Bond when due and
payable;

(b) failure to pay any installment of interest on any Subordinated Bond when due and payable,
if such default continues for a period of 30 days;

(©) if the principal of any Parity Bonds shall be declared to be due and payable on account of
the occurrence of a default under or breach of the terms thereof or the Senior Bond Resolution or a similar
istrument; and

(d) if, under the provisions of any law for the relief or aid of debtors, any court of competent
jurisdiction shall assume custody or control of SMUD or of the whole or any substantial part of its property,
and such custody or control shall not be terminated or stayed within 60 days.

then and in each and every case during the continuance of such event of default, the Trustee or the Holders
of not less than a majority in aggregate principal amount of the Subordinated Bonds at the time outstanding
shall be entitled, upon notice in writing to SMUD, to declare the principal of all of the Subordinated Bonds
then outstanding, and the interest accrued thereon, to be due and payable immediately, and upon any such
declaration the same shall become and shall be immediately due and payable, anything in the Subordinate
Resolution or in the Subordinated Bonds contained to the contrary notwithstanding.

Trustee to Represent Subordinated Bondholders. The Trustee is appointed as trustee to represent
the Subordinated Bondholders in the matter of exercising and prosecuting on their behalf such rights and
remedies as may be available to such Holders under the provisions of the Subordinated Bonds and the
Subordinate Resolution, as well as under the Act or other provisions of applicable law. Upon any default
or other occasion giving rise to a right of the Trustee to represent the Subordinated Bondholders, the Trustee



may take such action as may seem appropriate to it, and, upon the request in writing of the Holders of
twenty-five percent (25%) in aggregate principal amount of the Subordinated Bonds then outstanding,
which request shall specify such default or occasion and the action to be taken by the Trustee, and upon
being furnished with indemnity satisfactory to it, the Trustee shall take such action on behalf of the
Bondholders as may have been requested.

Remedies. In case one or more of the events of default shall happen, then and in every such case
the Holder of any Subordinated Bond at the time outstanding shall be entitled to proceed to protect and
enforce the rights vested in such Holder by the Subordinate Resolution by such appropriate judicial
proceeding as such Holder shall deem most effectual to protect and enforce any such right, either by suit in
equity or by action at law, whether for the specific performance of any covenant or agreement contained in
the Subordinate Resolution, or in aid of the exercise of any powers granted in the Subordinate Resolution,
or to enforce any other legal or equitable right vested in the Holders of Subordinated Bonds by the
Subordinate Resolution or by law

Distribution of Assets. Upon any distribution of assets of SMUD upon any dissolution, winding
up, liquidation or reorganization of SMUD, whether in bankruptcy, insolvency, reorganization or
receivership proceedings or upon an assignment for the benefit of creditors or any other marshalling of the
assets and liabilities of SMUD or upon any acceleration of maturity of the Subordinated Bonds by
declaration or otherwise,

(a) the holders of all Parity Bonds shall first be entitled to receive payment in full of the
principal thereof (and premium, if any) and interest due thereon, or provision shall be made for such
payment in cash, before the Holders of the Subordinated Bonds are entitled to receive any payment on
account of the principal of (or premium, if any) or interest on the indebtedness evidenced by the
Subordinated Bonds;

(b) any payment by, or distribution of assets of, SMUD of any kind or character, whether in
cash, property or securities, to which the Holders of the Subordinated Bonds or the Trustee would be entitled
except for the provisions of the Subordinate Resolution shall be paid or delivered by the person making
such payment or distribution, whether a trustee in bankruptcy, a receiver or liquidating trustee or otherwise,
directly to the holders of Parity Bonds or their representative or representatives or to the trustee or trustees
under the Senior Bond Resolution or any similar instrument under which any instruments evidencing any
of such Parity Bonds may have been issued, ratably according to the aggregate amounts remaining unpaid
on account of the Parity Bonds held or represented by each, to the extent necessary to make payment in full
of all Parity Bonds remaining unpaid after giving effect to any concurrent payment or distribution (or
provision therefor) to the holders of such Parity Bonds; and

(©) in the event that, notwithstanding the foregoing, any payment by, or distribution of assets
of, SMUD of any kind or character, whether in cash, property or securities shall be received by the Trustee
or the Holders of the Subordinated Bonds before all Parity Bonds are paid in full, such payment or
distribution shall be held in Trust for the benefit of, and shall be paid over to the holders of such Parity
Bonds or their representative or representatives or to the trustee or trustees under the Subordinate Resolution
or any similar instrument under which any instruments evidencing any of such Parity Bonds may have been
issued, ratably as aforesaid, for application to the payment of all Parity Bonds remaining unpaid until all
such Parity Bonds shall have been paid in full, after giving effect to any concurrent payment or distribution
(or provision therefor) to the holders of such Parity Bonds.



Discharge of Subordinate Resolution

The Subordinate Resolution may be discharged by depositing with the Trustee in trust, moneys or
Defeasance Securities, in such amount as the Trustee shall determine will, together with the interest to
accrue thereon, be fully sufficient to pay and discharge the indebtedness on all Subordinated Bonds at or
before their respective maturity dates.



APPENDIX E
SUMMARY OF CERTAIN PROVISIONS OF THE SENIOR BOND RESOLUTION

The following is a summary of certain provisions of the Senior Bond Resolution. This summary is
not to be considered a full statement of the terms of the Senior Bond Resolution and accordingly is qualified
by reference thereto and is subject to the full text thereof. Capitalized terms not otherwise defined in this
Official Statement shall have the meanings ascribed thereto in the Senior Bond Resolution.

Between July 1997 and August 2003, SMUD received consents to amend the Senior Bond
Resolution from the owners of the requisite percentage of Outstanding Senior Bonds. Pursuant to the
authority granted by such consents, SMUD amended the Senior Bond Resolution in October 2003 by
adopting the Forty-Eighth Supplemental Resolution and the Forty-Ninth Supplemental Resolution. The
following summary of the Senior Bond Resolution reflects such amendments.

Certain Definitions

“Energy Payments” means, when used with respect to the Electric System, all actual costs incurred,
or charges made therefor, by SMUD in any particular fiscal year or period to which said term is applicable
for purchased power (including power purchased from any special district included within the boundaries
of SMUD), electric and thermal energy and capacity under contracts providing for payments by SMUD for
electric or thermal energy or capacity whether or not such energy or capacity is delivered or capable of
being delivered or otherwise made available to or received by or for the account of SMUD.

“Net Revenues” for any fiscal period means the sum of (a) the Revenues for such fiscal period plus
(b) the amounts, if any, withdrawn by SMUD from the Rate Stabilization Fund for treatment as Revenues
for such fiscal period, less the sum of (c¢) all Maintenance and Operation Costs for such fiscal period, (d)
all Energy Payments for such fiscal period not included in Maintenance and Operation Costs for such fiscal
period, and (e) the amounts, if any, withdrawn by SMUD from Revenues for such fiscal period for deposit
in the Rate Stabilization Fund pursuant to the Senior Bond Resolution.

“Parity Bonds” includes the Senior Bonds and all revenue bonds issued on a parity with the Senior
Bonds as provided or permitted in the Senior Bond Resolution. No Parity Bonds (other than the Senior
Bonds) are currently outstanding.

“Revenues” means all charges received for, and all other income and receipts derived by SMUD
from, the operation of the Electric System, or arising from the Electric System, including income derived
from the sale or use of electric energy generated, transmitted or distributed by any facilities of the Electric
System, together with any receipts derived from the sale of any property pertaining to the Electric System
or incidental to the operation of the Electric System or from any services performed by SMUD in connection
with or incidental to the Electric System, or from any other source whatsoever directly or indirectly derived
from the Electric System, but exclusive in every case of any moneys derived from the levy or collection of
taxes upon any taxable property in SMUD.

The term “Revenues” also includes any income or revenues derived from the wholesale sale of
water developed by the White Rock Project (as defined in Resolution No. 4775), or the Upper American
River Project (as defined in Resolution No. 4938), but does not include revenues or income derived from
the retail distribution of water through any distribution facility thereafter acquired by SMUD. The term
“Revenues” also includes all interest, profits or other income derived from the investment of any moneys
in any fund or account established under the Senior Bond Resolution.



Allocation of Revenues

After making an allocation of Revenues to Maintenance and Operation Costs and to Energy
Payments not included in Maintenance and Operation Costs, the Treasurer of SMUD is required (subject
to the last paragraph of this section) to set aside, on an equal priority with sums set aside for all other Parity
Bonds, Net Revenues as follows:

First: To the Electric Revenue Bond Interest Fund, in
approximately equal monthly installments on or before the first day of
each month, an amount equal to at least one-fifth (1/5) of the aggregate
amount of interest becoming due on the Senior Bonds on the next
succeeding semiannual interest payment date, until an amount sufficient
to meet said interest payment is accumulated.

Second:  To the Electric Revenue Bond Redemption Fund, to
be set aside in the Principal Account and Sinking Fund, respectively, in
approximately equal monthly installments on or before the first day of
each month, an amount equal to at least one-tenth (1/10) of the aggregate
amount of principal becoming due on serial Senior Bonds and the
aggregate minimum sinking fund payments required to be made with
respect to term Senior Bonds during the next ensuing 12 months, until an
amount sufficient to meet the principal and sinking fund requirements on
all Senior Bonds outstanding is accumulated in said accounts,
respectively.

Third: To the Electric Revenue Bond Reserve Fund, such
amounts as any supplemental resolution authorizing the issuance of a
series of Senior Bonds may require to build up and maintain said fund.

If interest on Senior Bonds of a series or maturity is payable more frequently than semiannually,
the Treasurer of SMUD shall set aside out of Net Revenues in the Interest Fund such amounts as may be
required to pay interest on the Senior Bonds of such series or maturity on each interest payment date at least
one month prior to such interest payment date. Allocation to the Electric Revenue Bond Redemption Fund
and Electric Revenue Bond Reserve Fund shall be made as set forth above.

All remaining Revenues, after making the foregoing allocations, will be available to SMUD for all
lawful SMUD purposes. Such remaining Revenues will be used for the purpose of, among other things,
making any required deposits to the Rebate Fund. See “Tax Covenants.”

Reserve Fund

The Electric Revenue Bond Reserve Fund is a parity reserve fund for the equal benefit of all Parity
Bonds outstanding. Moneys in such fund (except any excess over the required balance which may be
withdrawn and used for any SMUD use) shall be used solely for the purpose of making good any deficiency
in any fund established for the payment of interest, principal or sinking fund payments pursuant to the
Senior Bond Resolution or any resolution authorizing the issuance of any Parity Bonds.

The Electric Revenue Bond Reserve Fund is required to be maintained in an amount such that the
amount in the combined reserve funds of all Parity Bonds then outstanding will at no time be less than the
current annual interest requirements on all then outstanding Parity Bonds (except bonds for which payment
has been provided in advance). If SMUD’s debt service ratio in any fiscal year (the ratio of Net Revenues



during said fiscal year to maximum annual debt service during the period of three fiscal years next following
said fiscal year on all Parity Bonds then outstanding) shall fall below 1.40, there shall be set aside in the
reserve funds from the first available Net Revenues not less than 15 percent of the total current monthly
interest requirements of all Parity Bonds until the debt service ratio again exceeds 1.40, or until the
aggregate amount on deposit in the reserve funds is equal to the maximum annual debt service on all Parity
Bonds, whichever occurs first. The combined reserve funds cannot be required to exceed the maximum
annual debt service on all outstanding Parity Bonds.

Rates and Charges

SMUD has covenanted in the Senior Bond Resolution to establish and at all times maintain and
collect rates and charges for the sale or use of electric energy generated, transmitted, distributed or furnished
by SMUD which, together with certain items of other income permitted under the Senior Bond Resolution,
will yield Revenues at least sufficient, with respect to the ensuing 12 months, to pay and provide for all
sums required for Maintenance and Operation Costs and Energy Payments not included in Maintenance
and Operation Costs and, in addition, to provide an aggregate sum equal to at least 1.20 times the total
amount required for the payment of principal and interest, together with any sinking fund or reserve fund
payments, on all Parity Bonds, in each case during such 12 months.

SMUD has full power to establish rates and charges for all SMUD services, and the levels of such
rates are not subject to review or regulation by any other governmental agency, either federal or state.

Limitations on Additional Obligations Payable from Revenues

The Senior Bond Resolution provides that SMUD will not, so long as any Senior Bonds are
outstanding, issue any obligations payable in whole or in part from Revenues except the following:

(a) Senior Bonds of any series authorized pursuant to the Senior Bond Resolution;
(b) Refunding bonds issued solely to refund all or part of the Parity Bonds;
(©) General obligation bonds or other securities secured by the full faith and credit of SMUD;
(d) Additional revenue bonds (including additional Parity Bonds), payable on a parity with the
Senior Bonds, with an equal lien and charge upon the Revenues, but only subject to the following
conditions:
(D) Such additional revenue bonds shall have been authorized;
2) The proceedings for the issuance of such additional revenue bonds shall require
SMUD to fix and collect rates and charges in an amount not less, with respect to such bonds, than

the amounts required with respect to Senior Bonds issued under the Senior Bond Resolution;

3) SMUD shall not then be in default under the Senior Bond Resolution or other
resolutions authorizing the issuance of Parity Bonds; and



4 A certificate of SMUD, certifying--

(1) that the Net Revenues, after the completion of the additions, betterments,
extensions or improvements proposed to be financed from the proceeds of such additional
revenue bonds, will be sufficient to pay the principal of and interest (and bond reserve fund
requirements, if any) on all Parity Bonds then outstanding and on such additional revenue
bonds then proposed to be issued, and

2) that the Net Revenues, for a period of twelve consecutive months during the
twenty-four months immediately preceding the date upon which such additional revenue
bonds will become outstanding, have been at least equal to 1.25 times the sum of

(1) the annual interest,

(i1) the principal amount of serial bonds falling due, and

(iii) the amount of minimum sinking fund payments required for the payment of
term bonds,

as computed for the year in which such sum shall then be a maximum, including both the then
outstanding Parity Bonds and the additional revenue bonds then proposed to be issued,
provided that--

(A) if rates and charges in effect on the date upon which such additional revenue
bonds will become outstanding will be greater than those in effect during the entire twelve
months elected for the foregoing computation, then the Net Revenues for said period of twelve
months may be augmented by 75% of the estimated increase in Net Revenues computed to
accrue to the Electric System in the first twelve months during which such rates and charges
shall be in effect; and

(B) if such additional revenue bonds or any thereof shall be issued for the
purpose of acquiring an existing revenue-producing electric system, 75% of the estimated pro forma
net revenues of such existing system (calculated on the basis of assumed SMUD ownership and
operation during such period but otherwise on the basis of actual gross revenues of such existing
system at the rates actually charged therefor) for the preceding twelve months may be added to the
actual Net Revenues of the Electric System for the twelve months elected for said computation and
treated as if actually received by the Electric System during those twelve months; and

(e) Revenue bonds junior and subordinate to the Parity Bonds.
Additional Covenants
The Senior Bond Resolution contains the following additional covenants, among others:

(a) SMUD will cause the Electric System to be maintained in good repair, working order and
condition at all times, and will continuously operate the Electric System in an efficient and economical
manner, and so that all lawful orders of any governmental agency or authority having jurisdiction in the
premises shall be complied with, but SMUD shall not be required to comply with any such orders so long
as the validity or application thereof shall be contested in good faith.

SMUD further covenants and agrees that it will at all times, while any of the Bonds are
outstanding maintain and comply with all necessary permits and licenses issued by the Atomic Energy
Commission.



(b) None of the electric energy owned, controlled or supplied by SMUD shall be furnished or
supplied free, but on the contrary shall always be sold or furnished so as to produce Revenues.

If SMUD shall sell water developed or made available by the Electric System, a reasonable
charge therefor shall be made and the revenue received by SMUD therefrom shall be Revenues and accounted
for as such, except that SMUD may furnish water developed or impounded by the Electric System for any
purpose (other than the use of such water for hydroelectric purposes) without charge as SMUD in its discretion
deems advisable if such water is so furnished without any distribution cost to SMUD. SMUD may sell any
water for consumption for domestic or other purposes (exclusive of the use thereof for hydroelectric purposes),
but SMUD shall charge itself a reasonable wholesale rate for any water sold by SMUD. SMUD also may sell
water at wholesale to any other person, for distribution by such other person for domestic or other purposes
(except use for hydroelectric purposes), and SMUD shall likewise charge a reasonable wholesale rate to any
such other person. In each case, all such wholesale rates shall be included in Revenues. The revenue received
by SMUD from any retail sale of water distributed by SMUD shall not be deemed Revenues, but shall be
available to SMUD for any SMUD purpose.

(©) That all taxes and governmental charges and other lawful claims which might become a
lien on the Electric System or the Revenues or impair the security of the Senior Bonds will be paid and
discharged when due.

(d) SMUD will not sell or otherwise dispose of any property essential to the proper operation
of the Electric System or to the maintenance of the Revenues. SMUD will not enter into any lease or
agreement which impairs or impedes the operation of the Electric System or which otherwise impairs or
impedes the rights of the Bondholders with respect to Revenues. Nothing contained in the Senior Bond
Resolution shall prevent SMUD from entering into sale and leaseback agreements pursuant to which SMUD
may acquire the use of property subject to the terms of such sale and leaseback agreements.

(e) That insurance adequate in amounts and as to risks covered will be maintained against such
risks as are usually insurable in connection with similar electric systems, and in addition public liability and
property damage insurance in amounts not less than $1,000,000 per accident and adequate fidelity bonds
on all officers and employees of SMUD handling or responsible for SMUD funds, subject in each case to
the condition that such insurance is obtainable at reasonable rates and upon reasonable terms and conditions.
See “Insurance” for a description of SMUD’s insurance.

® That the net proceeds realized by SMUD in the event all or any part of the Electric System
is taken by eminent domain proceedings will be applied to the redemption or retirement of all Parity Bonds
if sufficient therefor, and, if not, then pro rata to the redemption or retirement of Parity Bonds or to new
facilities if the additional Revenues to be derived therefrom will sufficiently offset the loss of Revenues
resulting from such eminent domain so that the ability of SMUD to meet its obligations will not be
substantially impaired.

(2) That SMUD will at all times use its best efforts to maintain the powers, functions and duties
now reposed in it pursuant to law.

(h) That SMUD will establish and at all times maintain and collect rates and charges for the
sale or use of its electric energy sufficient to permit SMUD to purchase power or issue and sell Parity Bonds
to finance additions, betterments, extensions and improvements to the Electric System as may be reasonably
necessary to satisfy its then projected electric demand upon its Electric System, and that unless the Board
determines that SMUD will be able to satisfy such demand through the purchase of electric energy, SMUD
will proceed with all reasonable diligence to issue and sell such Parity Bonds.



Tax Covenants

SMUD agrees in the Senior Bond Resolution not to take any action which would result in interest
on the Senior Bonds not being excluded from gross income for federal income tax purposes. SMUD also
agrees to establish a separate Rebate Fund for the Senior Bonds and to deposit therein such amounts as are
necessary to make the required rebate payments to the United States Government under the Internal
Revenue Code of 1986. Such deposits will be made from any Revenues legally available to SMUD after
payment of maintenance and operation costs and Energy Payments, principal of and interest on the Parity
Bonds and any other obligations secured by the Revenues. Amounts in the Rebate Fund, and any earnings
thereon, shall be paid to the United States Government as provided in the Tax Certificate.

Amendment of the Senior Bond Resolution

The Senior Bond Resolution and the rights and obligations of SMUD and of the Holders of the
Senior Bonds may be modified or amended at any time pursuant to the affirmative vote at a meeting of
Bondholders, or with the written consent without a meeting, of the Holders of 60 percent in aggregate
principal amount of the Senior Bonds then outstanding, provided that no such modification or amendment
shall (i) extend the fixed maturity of any Senior Bond, or reduce the principal amount thereof, or reduce the
rate or extend the time of payment of interest thereon or reduce any premium payable upon the redemption
thereof, without the consent of the Holder of each Senior Bond so affected, or (ii) reduce the aforesaid
percentage of Senior Bonds required for consent to an amendment or modification, without the consent of
the Holders of all the Senior Bonds then outstanding. Modifications or amendments may be made, without
the consent of any Bondholders, to add covenants of SMUD or to surrender rights reserved by SMUD in
the Senior Bond Resolution, to cure ambiguities or defective or inconsistent provisions or in regard to
questions arising under the Senior Bond Resolution without adversely affecting the interests of the
Bondholders, or to provide for the issuance of a Series of Senior Bonds, subject to the provisions contained
in the Senior Bond Resolution with respect thereto.

Events of Default and Remedies of Bondholders
The Senior Bond Resolution declares each of the following to be an event of default:
(a) Failure to pay the principal of and premium on any Senior Bond when due and payable;

(b) Failure to pay any installment of interest on any Senior Bond when due and payable, if
such default continues for a period of 30 days;

(©) Default by SMUD in the observance of any of the covenants, agreements or conditions on
its part in the Senior Bond Resolution or in the Senior Bonds, if such default continues for a period of 60
days after written notice thereof (specifying such default and requiring the same to be remedied) has been
given to SMUD by the Trustee, or to SMUD and the Trustee by the Holders of not less than 25 percent in
aggregate principal amount of the Senior Bonds at the time outstanding; and

(d) If, under the provisions of any law for the relief or aid of debtors, any court of competent
jurisdiction shall assume custody or control of SMUD or of the whole or any substantial part of its property,
and such custody or control shall not be terminated or stayed within 60 days.

In the event of default, the Trustee or the Holders of not less than a majority in aggregate principal
amount of the outstanding Senior Bonds may, upon written notice to SMUD, declare the principal of all
outstanding Senior Bonds, and the interest accrued thereon, to be due and payable immediately. The Trustee
is appointed as trustee to represent Bondholders and may take such action as may seem appropriate to it,



and, upon the written request of the Holders of 25 percent in aggregate principal amount of the outstanding
Senior Bonds, and upon being furnished with indemnity satisfactory to it, will take such action on behalf
of Bondholders as is specified in such written request. Each Bondholder is entitled to proceed to protect
and enforce the rights vested in such Holder by the Senior Bond Resolution by such appropriate judicial
proceedings as such Holder deems most effectual.

The rights of Bondholders are limited and restricted to the use and application of Revenues as
provided in the Senior Bond Resolution and do not extend to the levy of any attachment or execution upon
or forfeiture of any of the properties of SMUD or to any moneys derived by SMUD from the levy or
collection of taxes.

In addition to the limitations on remedies contained in the Senior Bond Resolution, the rights and
remedies provided by the Senior Bonds and the Senior Bond Resolution, as well as the enforcement by
SMUD of contracts with customers of the Electric System, may be limited by and are subject to bankruptcy,
insolvency, reorganization and other laws affecting the enforcement of creditors’ rights.

Discharge of Senior Bond Resolution

The Senior Bond Resolution may be discharged by depositing with the Trustee in trust, moneys or
Federal Securities or general obligation bonds of the State of California, in such amount as the Trustee shall
determine will, together with the interest to accrue thereon, be fully sufficient to pay and discharge the
indebtedness on all Senior Bonds at or before their respective maturity dates.



APPENDIX F

PROPOSED FORM OF LEGAL OPINION FOR 2025E SUBORDINATED BONDS

[Closing Date]

Sacramento Municipal Utility District
Sacramento, California

Sacramento Municipal Utility District
Subordinated Electric Revenue Bonds, 2025 Series E
(Final Opinion)

Ladies and Gentlemen:

We have acted as bond counsel to the Sacramento Municipal Utility District (“SMUD”) in
connection with the issuance of $ aggregate principal amount of Sacramento Municipal Utility
District Subordinated Electric Revenue Bonds, 2025 Series E (the “2025E Subordinated Bonds™), issued
pursuant to Resolution No. 85-11-1 of the Board of Directors of SMUD, adopted November 7, 1985, as
amended and restated pursuant to Resolution No. 01-06-10, adopted June 21, 2001 (the “Subordinate
Master Resolution”), as supplemented and amended by later resolutions of said Board of Directors (as so
supplemented and amended, the “Resolution”), including Resolution No. 25-05-[ ], adopted May 15,
2025 (the “Eighteenth Supplemental Resolution”). Capitalized terms not otherwise defined herein shall
have the meanings ascribed thereto in the Resolution.

In such connection, we have reviewed the Resolution; the Tax Certificate, dated the date hereof
(the “Tax Certificate”), executed by SMUD; opinions of counsel to SMUD and the Trustee; certificates of
SMUD, the Trustee and others; and such other documents, opinions and matters to the extent we deemed
necessary to render the opinions set forth herein.

The opinions expressed herein are based on an analysis of existing laws, regulations, rulings and
court decisions and cover certain matters not directly addressed by such authorities. Such opinions may be
affected by actions taken or omitted or events occurring after original delivery of the 2025E Subordinated
Bonds on the date hereof. We have not undertaken to determine, or to inform any person, whether any such
actions are taken or omitted or events do occur or any other matters come to our attention after original
delivery of the 2025E Subordinated Bonds on the date hereof. Accordingly, this letter speaks only as of its
date and is not intended to, and may not, be relied upon or otherwise used in connection with any such
actions, events or matters. Our engagement with respect to the 2025E Subordinated Bonds has concluded
with their issuance, and we disclaim any obligation to update this letter. We have assumed the genuineness
of all documents and signatures provided to us and the due and legal execution and delivery of each such
document by each party thereto other than SMUD and that each such document constitutes a valid and
binding agreement of such party. We have assumed, without undertaking to verify, the accuracy of the
factual matters represented, warranted or certified in the documents, and of the legal conclusions contained
in the opinions, referred to in the second paragraph hereof. Furthermore, we have assumed compliance
with all covenants and agreements contained in the Resolution and the Tax Certificate, including (without
limitation) covenants and agreements compliance with which is necessary to assure that future actions,
omissions or events will not cause interest on the 2025E Subordinated Bonds to be included in gross income
for federal income tax purposes.



We call attention to the fact that the rights and obligations under the 2025E Subordinated Bonds,
the Resolution and the Tax Certificate and their enforceability may be subject to bankruptcy, insolvency,
receivership, reorganization, arrangement, fraudulent conveyance, moratorium and other laws relating to
or affecting creditors’ rights, to the application of equitable principles, to the exercise of judicial discretion
in appropriate cases and to the limitations on legal remedies against governmental entities such as SMUD
in the State of California. We express no opinion with respect to any indemnification, contribution,
liquidated damages, penalty (including any remedy deemed to constitute a penalty), right of set-off,
arbitration, judicial reference, choice of law, choice of forum, choice of venue, non-exclusivity of remedies,
waiver or severability provisions contained in the foregoing documents, nor do we express any opinion
with respect to the state or quality of title to or interest in any of the property described in or as subject to
the lien of the Resolution or the accuracy or sufficiency of the description contained therein of, or the
remedies available to enforce liens on, any such property. Our services did not include financial or other
non-legal advice. Finally, we undertake no responsibility for the accuracy, completeness or fairness of the
Official Statement, dated June _, 2025, or other offering material relating to the 2025E Subordinated
Bonds and express no view with respect thereto.

Based on and subject to the foregoing, and in reliance thereon, as of the date hereof, we are of the
following opinions:

1. The 2025E Subordinated Bonds constitute the valid and binding limited obligations of
SMUD.

2. The Resolution, including the Eighteenth Supplemental Resolution, has been duly adopted
by, and constitutes the valid and binding obligation of, SMUD. The Resolution creates a valid pledge, to
secure the payment of the principal of and interest on the 2025E Subordinated Bonds, of the Net
Subordinated Revenues, subject to the provisions of the Resolution permitting the application thereof for
the purposes and on the terms and conditions set forth in the Resolution.

3. Interest on the 2025E Subordinated Bonds is excluded from gross income for federal
income tax purposes under Section 103 of the Internal Revenue Code of 1986 and is exempt from State of
California personal income taxes. Interest on the 2025E Subordinated Bonds is not a specific preference
item for purposes of the federal individual alternative minimum tax. We observe that interest on the 2025E
Subordinated Bonds included in adjusted financial statement income of certain corporations is not excluded
from the federal corporate alternative minimum tax. We express no opinion regarding other tax
consequences related to the ownership or disposition of, or the amount, accrual or receipt of interest on, the
2025E Subordinated Bonds.

Faithfully yours,
ORRICK, HERRINGTON & SUTCLIFFE LLP

per



APPENDIX G
FORM OF CONTINUING DISCLOSURE AGREEMENT

This Continuing Disclosure Agreement (the “Disclosure Agreement”) is executed and delivered by
the Sacramento Municipal Utility District (the “Issuer”) and U.S. Bank Trust Company, National
Association in its capacity as Dissemination Agent (the “Dissemination Agent”) in connection with the
issuance of $ aggregate principal amount of the Issuer’s Subordinated Electric Revenue Bonds,
2025 Series E (the “2025E Subordinated Bonds”). The 2025E Subordinated Bonds are being issued
pursuant to the Issuer’s Resolution No. 85-11-1, adopted on November 7, 1985, as amended and restated
by Resolution No. 01-06-10 (the “Subordinate Master Resolution”), as supplemented by supplemental
resolutions, including Resolution No. 25-05-[ ], adopted on May 15, 2025 (the “Eighteenth Supplemental
Resolution). The Subordinate Master Resolution and all supplemental resolutions, including the
Eighteenth Supplemental Resolution, are collectively referred to herein as the “Subordinate Resolution.”
Pursuant to Section 110.11 of the Subordinate Resolution, the Issuer and the Dissemination Agent covenant
and agree as follows:

SECTION 1. Purpose of the Disclosure Agreement. This Disclosure Agreement is being
executed and delivered by the Issuer and the Dissemination Agent for the benefit of the Holders and
Beneficial Owners of the 2025E Subordinated Bonds and in order to assist the Participating Underwriters
in complying with S.E.C. Rule 15¢2-12(b)(5).

SECTION 2. Definitions. In addition to the definitions set forth in the Subordinate Resolution,
which apply to any capitalized term used in this Disclosure Agreement unless otherwise defined in this
Section 2, the following capitalized terms shall have the following meanings:

“Annual Report” shall mean any Annual Report provided by the Issuer pursuant to, and as
described in, Sections 3 and 4 of this Disclosure Agreement.

“Beneficial Owner” shall mean any person which has or shares the power, directly or indirectly, to
make investment decisions concerning ownership of any 2025E Subordinated Bonds (including persons
holding Bonds through nominees, depositories or other intermediaries).

“Disclosure Representative” shall mean the Treasurer of the Issuer or his or her designee, or such
other officer or employee as the Issuer shall designate in writing to the Trustee from time to time.

“Dissemination Agent” shall mean U.S. Bank Trust Company, National Association, acting in its
capacity as Dissemination Agent hereunder, or any successor Dissemination Agent designated in writing
by the Issuer and which has filed with the Trustee a written acceptance of such designation.

“EMMA” shall mean the MSRB’s Electronic Municipal Market Access system.

“Financial Obligation” shall mean, for purposes of the Listed Events set out in Section 5(a)(15) and
Section 5(a)(16), a (i) debt obligation; (ii) derivative instrument entered into in connection with, or pledged
as security or a source of payment for, an existing or planned debt obligation; or (iii) guarantee of (i) or (ii).
The term “Financial Obligation” shall not include municipal securities (as defined in the Securities
Exchange Act of 1934, as amended) as to which a final official statement (as defined in the Rule) has been
provided to the MSRB consistent with the Rule.

“Listed Events” shall mean any of the events listed in Section 5(a) of this Disclosure Agreement.



“MSRB” shall mean the Municipal Securities Rulemaking Board.

“Participating Underwriter” shall mean any of the original underwriters of the 2025E Subordinated
Bonds required to comply with the Rule in connection with offering of the 2025E Subordinated Bonds.

“Repository” shall mean the MSRB through EMMA or any other entity or system designated or
authorized by the Securities and Exchange Commission to receive reports pursuant to the Rule.

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

“State” shall mean the State of California.
SECTION 3. Provision of Annual Reports.

(a) The Issuer shall, or shall cause the Dissemination Agent to, not later than one hundred
eighty (180) days after the end of the Issuer’s fiscal year (presently December 31), commencing with the
report for the 2025 Fiscal Year, provide to each Repository an Annual Report which is consistent with the
requirements of Section 4 of this Disclosure Agreement. The Annual Report may be submitted as a single
document or as separate documents comprising a package, and may include by reference other information
as provided in Section 4 of this Disclosure Agreement; provided that the audited financial statements of the
Issuer may be submitted separately from the balance of the Annual Report and later than the date required
above for the filing of the Annual Report if they are not available by that date. If the fiscal year changes
for the Issuer, the Issuer shall give notice of such change in the same manner as for a Listed Event under
Section 5 hereof.

(b) Not later than fifteen (15) Business Days prior to the dates specified in subsection (a) for
providing the Annual Report to each Repository, the Issuer shall provide its respective Annual Report to
the Dissemination Agent. If by such date, the Dissemination Agent has not received a copy of the Annual
Report from the Issuer, the Dissemination Agent shall contact the Issuer to determine if the Issuer is in
compliance with the first sentence of this subsection (b).

(©) If the Dissemination Agent is unable to verify that an Annual Report of the Issuer has been
provided to each Repository by the date required in subsection (a), the Dissemination Agent shall send a
notice to each Repository and the MSRB (if the MSRB is not a Repository) in substantially the form
attached as Exhibit A.

(d) The Dissemination Agent shall:

@8 determine each year prior to the date for providing the Annual Report the name
and address of each Repository and then-applicable rules and procedures for filing the Annual
Report with each Repository, if any; and

2) file a report with the Issuer certifying that the Annual Report has been provided
pursuant to this Disclosure Agreement, stating the date it was provided and listing each Repository
to which it was provided.



SECTION 4. Content of Annual Reports.
(a) The Issuer’s Annual Report shall contain or include by reference the following:

@8 The audited financial statements of the Issuer for the prior fiscal year, prepared in
accordance with generally accepted accounting principles as promulgated to apply to governmental
entities from time to time by the Governmental Accounting Standards Board and where not in
conflict with the Financial Accounting Standards Board (“FASB”) pronouncements or accounting
principles prescribed by FASB. If the Issuer’s audited financial statements are not available by the
time the Annual Report is required to be filed pursuant to Section 3(a), the Annual Report shall
contain unaudited financial statements, and the audited financial statements shall be filed in the
same manner as the Annual Report when they become available.

2) An update of the following types of information contained in Appendix A to the
official statement, dated June _, 2025 and related to the 2025E Subordinated Bonds:

(1) The table entitled “Power Supply Resources.”

(i1) The table entitled “Projected Requirements and Resources to Meet Load
Requirements.”

(i)  The table entitled “Average Class Rates” (to the extent such table relates
to rates and revenues of the Issuer).

(iv) The table entitled “Selected Operating Data.”
) The table entitled “Unconsolidated Financial Data.”

(vi) The balance in the Decommissioning Trust Fund, the current estimate of
decommissioning costs, the decommissioning costs to date, and the annual contribution
level to the Decommissioning Trust Fund, all relating to the Rancho Seco Nuclear Power
Plant.

(vii)  The table entitled “Estimated Capital Requirements.”

(b) Any or all of the items listed above may be included by specific reference to other
documents, including official statements of debt issues of the Issuer or public entities related thereto, which
have been submitted to each Repository or the Securities and Exchange Commission. If the document
included by reference is a final official statement, it must be available from the MSRB. The Issuer shall
clearly identify each such other document so included by reference.

SECTION 5. Reporting of Listed Events.

(a) Pursuant to the provisions of this Section 5, the Issuer shall give, or cause to be given,
notice of the occurrence of any of the following events with respect to the 2025E Subordinated Bonds not
later than ten (10) business days after the occurrence of the event:

(D principal and interest payment delinquencies;

2) non-payment related defaults, if material;



3) unscheduled draws on any applicable debt service reserves reflecting financial

difficulties;
4) unscheduled draws on credit enhancement reflecting financial difficulties;
&) substitution of credit or liquidity providers, or their failure to perform;
(6) adverse tax opinions, the issuance by the Internal Revenue Service of proposed or

final determinations of taxability, Notices of Proposed Issue (IRS Form 5701 TEB) or other
material notices or determinations with respect to the tax status of the 2025E Subordinated Bonds
or other material events adversely affecting the tax status of the 2025E Subordinated Bonds;

(7 modifications to rights of Bondholders, if material;
(8) bond calls, if material, and tender offers;
9 defeasances;

(10)  release, substitution or sale of property securing repayment of the 2025E
Subordinated Bonds, if material;

(11)  rating changes;
(12)  bankruptcy, insolvency, receivership or similar event of the Issuer;

(13)  the consummation of a merger, consolidation, or acquisition involving the Issuer
or the sale of all or substantially all of the assets of the Issuer, other than in the ordinary course of
business, the entry into a definitive agreement to undertake such an action or the termination of a
definitive agreement relating to any such actions, other than pursuant to its terms, if material;

(14)  appointment of a successor or additional trustee or the change of name of the
Trustee, if material;

(15)  incurrence of a Financial Obligation of the Issuer, if material, or agreement to
covenants, events of default, remedies, priority rights, or other similar terms of a Financial
Obligation of the Issuer, any of which affect Bondholders, if material; and

(16)  default, event of acceleration, termination event, modification of terms, or other
similar events under the terms of a Financial Obligation of the Issuer, any of which reflect financial
difficulties.

(b) For the purpose of the event identified in Section 5(a)(12), the event is considered to occur
when any of the following occur: the appointment of a receiver, fiscal agent or similar officer for the Issuer
in a proceeding under the U.S. Bankruptcy Code or in any other proceeding under state or federal law in
which a court or governmental authority has assumed jurisdiction over substantially all of the assets or
business of the Issuer, or if such jurisdiction has been assumed by leaving the existing governmental body
and officials or officers in possession but subject to the supervision and orders of a court or governmental
authority, or the entry of an order confirming a plan of reorganization, arrangement or liquidation by a court
or governmental authority having supervision or jurisdiction over substantially all of the assets or business
of the Issuer.



(©) Whenever the Issuer obtains knowledge of the occurrence of a Listed Event, the Issuer
shall as soon as possible determine if such event is required to be reported pursuant to this Section 5.

(d) If the Issuer has determined that such event is required to be reported pursuant to this
Section 5, the Issuer shall promptly notify the Dissemination Agent in writing. Such notice shall instruct
the Dissemination Agent to report the occurrence pursuant to subsection (g).

(e) If the Dissemination Agent has been instructed by the Issuer to report the occurrence of a
Listed Event, the Dissemination Agent shall file a notice of such occurrence with the MSRB (if the MSRB
is not a Repository) and each Repository.

SECTION 6. Termination of Reporting Obligation. The obligations of the Issuer and the
Dissemination Agent under this Disclosure Agreement shall terminate upon the legal defeasance, prior
redemption or payment in full of all of the 2025E Subordinated Bonds. If such termination occurs prior to
the final maturity of the 2025E Subordinated Bonds, the Issuer shall give notice of such termination in the
same manner as for a Listed Event under Section 5.

SECTION 7. Dissemination Agent; Filings.

(a) The Issuer may, from time to time, appoint or engage a Dissemination Agent to assist it in
carrying out its obligations under this Disclosure Agreement, and may discharge any such Dissemination
Agent, with or without appointing a successor Dissemination Agent. The Dissemination Agent shall not
be responsible in any manner for the content of any notice or report prepared by the Issuer pursuant to this
Disclosure Agreement. If at any time there is not any other designated Dissemination Agent, the Issuer
shall be the Dissemination Agent. The initial Dissemination Agent shall be U.S. Bank Trust Company,
National Association.

(b) Unless and until one or more different or additional Repositories are designated or
authorized by the Securities and Exchange Commission, all filings with a Repository which are required
by this Disclosure Agreement shall be filed with the MSRB through EMMA and shall be in an electronic
format and accompanied by such identifying information as prescribed by the MSRB in accordance with
the Rule.

SECTION 8. Amendment; Waiver. Notwithstanding any other provision of this Disclosure
Agreement, the Issuer and the Dissemination Agent may amend this Disclosure Agreement, and any
provision of this Disclosure Agreement may be waived, provided that the following conditions are satisfied:

(a) If the amendment or waiver relates to the provisions of Sections 3(a), 4, or 5(a), it may
only be made in connection with a change in circumstances that arises from a change in legal requirements,
change in law, or change in the identity, nature or status of an obligated person with respect to the 2025E
Subordinated Bonds, or the type of business conducted;

(b) The undertaking, as amended or taking into account such waiver, would, in the opinion of
nationally recognized bond counsel, have complied with the requirements of the Rule at the time of the
original issuance of the 2025E Subordinated Bonds, after taking into account any amendments or
interpretations of the Rule, as well as any change in circumstances; and

(©) The amendment or waiver either (1) is approved by the Holders of 60% of the 2025E
Subordinated Bonds, or (2) does not, in the opinion of nationally recognized bond counsel, materially
impair the interests of the Holders or Beneficial Owners of the 2025E Subordinated Bonds.



In the event of any amendment or waiver of a provision of this Disclosure Agreement, the Issuer
shall describe such amendment in its next respective Annual Report, and shall include, as applicable, a
narrative explanation of the reason for the amendment or waiver and its impact on the type (or, in the case
of a change of accounting principles from those described in Section 4(a)(1), on the presentation) of
financial information or operating data being presented by the Issuer. In addition, if the amendment relates
to the accounting principles to be followed in preparing financial statements, (1) notice of such change shall
be given in the same manner as for a Listed Event under Section 5, and (2) the Annual Report for the year
in which the change is made should present a comparison (in narrative form and also, if feasible, in
quantitative form) between the financial statements as prepared on the basis of the new accounting
principles and those prepared on the basis of the former accounting principles.

SECTION 9. Additional Information. Nothing in this Disclosure Agreement shall be deemed
to prevent the Issuer from disseminating any other information, using the means of dissemination set forth
in this Disclosure Agreement or any other means of communication, or including any other information in
any Annual Report or notice of occurrence of a Listed Event, in addition to that which is required by this
Disclosure Agreement. If the Issuer chooses to include any information in any Annual Report or notice of
occurrence of a Listed Event in addition to that which is specifically required by this Disclosure Agreement,
the Issuer shall have no obligation under this Disclosure Agreement to update such information or include
it in any future Annual Report or notice of occurrence of a Listed Event.

SECTION 10. Default. In the event of a failure of the Issuer or the Trustee to comply with any
provision of this Disclosure Agreement, the Trustee shall, at the request of any Participating Underwriter
or the Holders of at least 25% aggregate principal amount of Outstanding Bonds and upon being
indemnified to its satisfaction from and against any costs, liability, expenses and fees of the Trustee,
including, without limitation, fees and expenses of its attorneys, or any Holder or Beneficial Owner of the
2025E Subordinated Bonds may take such actions as may be necessary and appropriate, including seeking
mandate or specific performance by court order, to cause the Issuer or the Dissemination Agent, as the case
may be, to comply with its obligations under this Disclosure Agreement. A default under this Disclosure
Agreement shall not be deemed an Event of Default under the Subordinate Resolution, and the sole remedy
under this Disclosure Agreement in the event of any failure of the Issuer or the Dissemination Agent to
comply with this Disclosure Agreement shall be an action to compel performance.

SECTION 11. Duties, Immunities and Liabilities of Dissemination Agent. The Dissemination
Agent shall have only such duties as are specifically set forth in this Disclosure Agreement, and the Issuer
agrees to indemnify and save the Dissemination Agent, its officers, directors, employees and agents,
harmless against any loss, expense and liabilities which it may incur arising out of or in the exercise or
performance of its powers and duties hereunder, including the costs and expenses (including attorneys’
fees) of defending against any claim of liability, but excluding liabilities due to the Dissemination Agent’s
negligence or willful misconduct. The Dissemination Agent shall have only such duties as are specifically
set forth in this Disclosure Agreement and no implied duties for obligation shall be read into this Disclosure
Agreement against the Dissemination Agent. The Dissemination Agent has no power to enforce
nonperformance on the part of the Issuer. The Dissemination Agent shall be paid compensation by the
Issuer for its services provided hereunder in accordance with its schedule of fees provided to the Issuer and
all expenses, legal fees and costs of the Dissemination Agent made or incurred by the Dissemination Agent
in the performance of its duties hereunder. The obligations of the Issuer under this Section shall survive
resignation or removal of the Dissemination Agent and payment of the 2025E Subordinated Bonds.



SECTION 12. Notices. Any notices or communications to or among any of the parties to this

Disclosure Agreement may be given as follows:

To the Issuer:

To the Dissemination
Agent:

To the Trustee:

The Issuer, the Dissemination Agent and the Trustee may, by giving written notice hereunder to
the other person listed above, designate a different address or telephone number(s) to which subsequent
notices or communications should be sent. Unless specifically otherwise required by the context of this
Disclosure Agreement, a party may give notice by any form of electronic transmission capable of producing
a written record. Each such party shall file with the Trustee and Dissemination Agent information

Sacramento Municipal Utility District
6201 S Street, MS B405

Sacramento, California 95817
Attention: Treasurer

Telephone: (916) 732-5605

Fax: (916) 732-5835

U.S. Bank Trust Company, National
Association

Global Corporate Trust

One California Street, Suite 1000
San Francisco, California 94111
Telephone: (415) 677-3699

Fax: (415) 677-3769

U.S. Bank Trust Company, National
Association

Global Corporate Trust

One California Street, Suite 1000
San Francisco, California 94111
Telephone: (415) 677-3699

Fax: (415) 677-3769

appropriate to receiving such form of electronic transmission.

SECTION 13. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the
Issuer, the Dissemination Agent, the Participating Underwriters and Holders and Beneficial Owners from

time to time of the 2025E Subordinated Bonds, and shall create no rights in any other person or entity.



SECTION 14. Counterparts. This Disclosure Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the same
instrument.

Dated: June , 2025.
SACRAMENTO MUNICIPAL UTILITY DISTRICT

Treasurer

U.S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION,
as Dissemination Agent

By

Authorized Officer

ACKNOWLEDGED:

U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION, as Trustee

By:

Authorized Officer



EXHIBIT A

NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: Sacramento Municipal Utility District

Name of Bond Issue:  Subordinated Electric Revenue Bonds, 2025 Series E
Name of Borrower: Sacramento Municipal Utility District

Date of Issuance: June 2025

NOTICE IS HEREBY GIVEN that the Sacramento Municipal Utility District
(the “Issuer”) has not provided an Annual Report with respect to the above-named Bonds as required by
Section 110.11 of Resolution No. 25-05-[ ], adopted May 15, 2025, by the Issuer. [The Issuer anticipates
that the Annual Report will be filed by .

Dated:

U.S. BANK TRUST COMPANY, NATIONAL
ASSOCIATION,
on behalf of Sacramento Municipal Utility District

cc: Sacramento Municipal Utility District
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INTRODUCTION
General

The Sacramento Municipal Utility District (“SMUD”) owns and operates an electric system that
has provided retail electric service since 1946. SMUD’s current service area is approximately 900 square
miles, and includes the principal parts of Sacramento County and small portions of Placer and Yolo
counties. See “THE SERVICE AREA AND ELECTRIC SYSTEM - The Service Area.”

Independent Governance

SMUD is an independently run community-owned organization. SMUD is not required by law to
transfer any portion of its collections from customers to any local government.

SMUD is governed by a Board of Directors (the “Board”), which consists of seven directors elected
by ward for staggered four-year terms. The Board determines policy and appoints the Chief Executive
Officer and General Manager, who is responsible for SMUD’s overall management and day-to-day
operations. The Chief Executive Officer and General Manager is responsible for the hiring and removal of
all employees, other than the Chief Legal and Government Affairs Officer and General Counsel, the Interna