. MEMORANDUM

TO: SLDMWA Finance and Administration Committee/Board of Directors, Alternates
FROM: Pablo Arroyave, Chief Operating Officer

DATE: September 14, 2020

RE: Recommendation to the Board of Directors Regarding Jones Pumping Plant Unit

Rewind Project Public Financing and Consideration of Relevant Documents

BACKGROUND

The JPP Unit Rewind Project consists of six units. Two unit rewinds have been completed and the
third is in progress. Funding for the fourth unit is required by November 1, 2020 in order to stay
on schedule.

Reclamation funded the first unit. The Water Authority funded the 2" unit. The existing
agreement with Reclamation for funding the four remaining units is for Reclamation to fund two
and the Water Authority to fund two. The Water Authority recently entered into the second
Repayment Contract with Reclamation to fund the two (2) units. The Water Authority needs to
secure additional funding for the remaining two (2) units.

ISSUES FOR DECISION

Whether the Finance and Administration Committee should recommend to the Board and the
Board adopt the Resolution Providing for the Issuance of Revenue Bonds to Finance a Portion of
the Cost of Extraordinary Maintenance to the Jones Pumping Plant, Authorizing Execution of
Certain Documents and Authorizing Certain Other Actions in Connection Therewith for the two
(2) units the Water Authority is responsible for funding.

RECOMMENDATION

Staff recommends issuing bonds with a a 25-year term in the public credit markets through the
adoption of the proposed Resolution, which approves the following documents in substantial
form:

e Indenture

e Continuing Disclosure Certificate

e Bond Purchase Contract
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e Good Faith Estimate of Costs
e Bond Counsel engagement letter
e Updated Disclosure Policy

ANALYSIS

The WIFIA application process is currently in the due diligence phase of the loan review. Water
Authority staff has been working on the application process with EPA. It is currently anticipated
that by the end of September, there will be a better determination on the Water Authority’s
eligibility for WIFIA financing. Given there has not yet been a final determination as to whether
the Water Authority will ultimately qualify for the WIFIA loan due to the Jones Pumping Plant
being a Federal asset, the Water Authority needs to consider alternative funding sources, which
process includes approving various financing documents, consistent with prior Board direction.
Adoption of the resolution at this time is necessary to maintain the schedule for the Project,
which requires having sufficient funds available for the fourth unit in early November, 2020.

As the attached schedule indicates, public financing is achievable by November 2020 and a final
decision will be required in October by the FAC and BOD when a substantially final offering
document will be presented to the FAC and the BOD for consideration. The Water Authority has
retained both bond counsel and financial advisors specifically to complete this process.

O&M Rate Impact
As an illustration, using annual debt service amounts at a 40% Ag Service allocation and based on
WY20 Contractor Projected Estimates, the impact to O&M Rates per scenario is the following:

e WIFIA Loan at $1,045,358 — $0.50/AF

The rate calculations for the JPP Unit Rewind Financing using Fiscal Year 2026 from the Public
Bond Issuance Comparison, with $1,305,426 Annual Debt Service for 30Yr Bond Issuance and
$1,374,275 for 25Yr Bond Issuance are as follows:

40% Ag Allocation and based on WY20 Contractor Projected Delivery Estimates:

30 YR Public Bond Issuance - $0.63/AF
25 YR Public Bond Issuance - $0.66/AF

25% Ag Allocation and based on WY20 Contractor Projected Delivery Estimates

30 YR Public Bond Issuance - $0.71/AF
25 YR Public Bond Issuance - $0.75/AF
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Given the minimal difference in O&M rate impact between a 25 and 30 year term, and comments
in the August workshop regarding the preference for a 25-year term, staff recommends pursuing
public financing with a 25-year term.
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San Luis & Delta-Mendota Water Authority
2020 Revenue Bonds

TIME AND RESPONSIBILITY SCHEDULE

Revised on: September 1, 2020

I = Issuer - San Luis & Delta-Mendota Water Authority
BC = Bond Counsel - Stradling Yocca Carlson & Rauth LLP
FA = Financial Advisor - Fieldman, Rolapp & Associates, Inc.
T = Trustee - MUFG Union Bank
UW = Underwriter- Citigroup
UC = Underwriter's Counsel - Gilmore Bell

Bt Responsible
Date Description P . Status
Parties
Wednesday, August 12, 2020 Distr.ibu.tion o.f 1st draft of Bond Indenture, Bond Resolution and BC Complete
Continuing Disclosure Certificate
Wednesday, August 19, 2020 Conference call @ 9am to review 1st draft of Bond Indenture 1, BC, FA Complete
Wednesday, August 19, 2020 Federal Securities Law Training I, BC Complete
Finance & Admin., Committee meeting to review:
Wednesday, August 26, 2020 a) Bond Resolution All Complete
Distribution of 1st draft of Preliminary Official Statement
Monday, August 31, 2020 ("POS") and 2nd draft of Bond Indenture BC Complete
fi 1 PM iew 1 ft of PO legal
Wednesday, September 2, 2020 Conference call @ 3 to review 1st draft o S and lega I MA, BC
documents
Wednesday, September 2, 2020 Distribution of 1st draft of Bond Purchase Agreement ("BPA") uC
Friday, September 4, 2020 Distribute substanitally final legal documents BC
Monday, September 7, 2020 HOLIDAY - LABOR DAY
Monday, September 7, 2020 Agenda deadline for FAC and Board meetings All
Wednesday, September 9, 2020 Distribution of 2nd draft of POS BC
Finance & Admin., Committee meeting to consider the
approval of:
Monday, September 14, 2020 a) Bond Indenture All
b) Continuing Disclosure Certificate
c) Purchase Contract
Monday, September 14, 2020 Conference call @ TBD to review POS All
Board meeting to consider the approval of:
a) Bond Indenture
Thursday, September 17, 2020 b) Continuing Disclosure Certificate Al
c) Purchase Contract
Friday, September 18, 2020 Distribution of final drafts of POS BC

FRA Project No. 20445
00250041.X1.SX
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San Luis & Delta-Mendota Water Authority

2020 Revenue Bonds

TIME AND RESPONSIBILITY SCHEDULE

Date

Description

Responsible

. Status
Parties

Distribution of legal documents and POS to bond insurers and

Monday, September 21, 2020 Moody's MA
Week of Monday, September 28, 2020 Agenda deadline for October 8, 2020 Board meeting All
+/- Monday, September 28, 2020 Rating Presentation call @ TBD I, MA, UW
. Admin. . . .
Monday, October 5, 2020 Finance & Admin., Committee meeting to consider the All
approval of POS
Wednesday, October 7, 2020 Receive rating from Moody’s All
Thursday, October 8, 2020 Board meeting to consider the approval of POS All
Friday, October 9, 2020 Receive bids from bond insurers All
+/- Monday, November 9, 2020 Due-diligence call All
Monday, November 16, 2020 Post POS electronically BC
+/- Wednesday, November 18,2020  Pre-Pricing call @ TBD I, MA, UW
+/- Thutsday, November 19, 2020 Pricing call @ TBD / Execute BPA I, MA, UW
Thursday, November 19, 2020 Distribution of draft final Official Statement ("OS") and Closing BC
Documents
Friday, November 20, 2020 Comments due on draft final OS and closing documents All
Monday, November 23, 2020 Post final OS electronically BC
Monday, November 23, 2020 Authority Presiden.t and Executive Director execute Bond I
Indenture and closing documents
+/- Tuesday, November 24, 2020 Pre-closing All
+/- Wednesday, November 25,2020 Closing All

FRA Project No. 20445
00250041.X1.SX
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AGENDA VERSION

SAN LUIS & DELTA-MENDOTA WATER AUTHORITY
RESOLUTION NO. 2020-

RESOLUTION PROVIDING FOR THE ISSUANCE OF REVENUE BONDS TO FINANCE
A PORTION OF THE COST OF EXTRAORDINARY MAINTENANCE TO THE JONES
PUMPING PLANT, AUTHORIZING THE EXECUTION OF CERTAIN DOCUMENTS AND
AUTHORIZING CERTAIN OTHER ACTIONS IN CONNECTION THEREWITH

WHEREAS, the San Luis & Delta-Mendota Water Authority (the “Authority”) operates and
maintains certain Delta Division and San Luis Unit facilities of the Central Valley Project pursuant to
a Transfer Agreement with the United States acting through the Department of Interior Bureau of
Reclamation (“Reclamation”); and

WHEREAS, the Board of Directors of the Authority (the “Board”) previously adopted
Resolution No. 2020-454, a Resolution Providing for the Prioritization of Use for OM&R Revenues
(the “Master OM&R Resolution”); and

WHEREAS, the Authority receives certain “OM&R Revenues” as defined in the Master
OM&R Resolution from Water Delivery Contractors, Parties Entitled to Utilize or Receive Other
Water, and Reclamation pursuant to the terms of the Transfer Agreement and from the Friant Water
Authority pursuant to the Friant MOU (as all such terms are defined in the Master OM&R
Resolution); and

WHEREAS, the Master OM&R Resolution provides for the issuance by the Authority from
time to time of Operating and Maintenance Obligations, as defined in and in accordance with the
Master OM&R Resolution; and

WHEREAS, the Board now desires to issue revenue bonds (the “Bonds”) to fund a portion
of the cost of certain extraordinary maintenance at the Jones Pumping Plant which Bonds will
constitute Operation and Maintenance Obligations in accordance with the Master OM&R Resolution;
and

WHEREAS, the Board does hereby determine that authorizing (1) the issuance of revenue
bonds to finance a portion of the cost of maintenance at the Jones Pumping Plant, (2) the execution of
certain documents, and (3) all steps that are reasonably convenient or necessary to issue revenue
bonds, does not constitute a project or projects under CEQA because the proposed actions fund
continued operation and maintenance of existing facilities within established parameters and
represent administrative activities of the Authority that will not result in direct or indirect physical
changes in the environment (Section 15378(b)(5) of the CEQA Guidelines); further, where it can be
seen with certainty that there is no possibility that the proposed action in question may have a
significant effect on the environment, the proposed action is not subject to CEQA (Section
15061(b)(3) of the CEQA Guidelines).

NOW, THEREFORE, BE IT RESOLVED, AS FOLLOWS, THAT:

SECTION 1. Findings. The Board hereby specifically finds and declares that the actions
authorized hereby constitute and relate to public affairs of the Authority and that the statements,
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findings and determinations set forth above and in the preambles of the documents approved herein
are true and correct.

SECTION 2. Indenture of Trust. The proposed form of Indenture of Trust in substantially
the form attached hereto as Exhibit A, is hereby approved. The Chair and the Vice Chair of the
Board and the Executive Director of the Authority or the written designee thereof (each an
“Authorized Officer”) are each hereby individually authorized and directed to execute and deliver the
Indenture of Trust with such changes, insertions and omissions as may be recommended by the
Authority General Counsel or Stradling Yocca Carlson & Rauth, a Professional Corporation, as Bond
Counsel (“Bond Counsel”), and approved by the Authorized Officer executing the same, said
execution being conclusive evidence of such approval.

SECTION 3. Continuing Disclosure Certificate.  The proposed form of Continuing
Disclosure Certificate in substantially the form attached hereto as Exhibit B, is hereby approved.
Any Authorized Officer is individually authorized and directed to execute and deliver the Continuing
Disclosure Certificate with such changes, insertions and omissions as may be recommended by
Authority General Counsel or Bond Counsel, and approved by the Authorized Officer executing the
same, said execution being conclusive evidence of such approval.

SECTION 4. Purchase Contract. The proposed form of Purchase Contract with Citigroup
Global Markets Inc., as underwriter in substantially the form attached hereto as Exhibit C, is hereby
approved. Any Authorized Officer is individually authorized and directed to execute and deliver the
Purchase Contract with such changes, insertions and omissions as may be recommended by
Authority General Counsel or Bond Counsel, and approved by any Authorized Officer executing the
same, said execution being conclusive evidence of such approval; provided, however, that in no
event shall the aggregate principal amount of the Bonds exceed $15,000,000, nor shall the
underwriting discount for the Bonds exceed 0.8%, nor shall the true interest cost of the Bonds exceed
4.5% per annum.

SECTION 5. Bonds. The Board hereby authorizes the sale and issuance of one or more
series of Bonds in an aggregate principal amount not to exceed $15,000,000. The Bonds are being
issued to finance public capital improvements and utility projects within the meaning of Government
Code Section 6584, et seq., including without limitation Section 6599.3. The Board hereby finds and
determines that issuance of the Bonds to finance such public capital improvements will result in
significant public benefits within the meaning of Government Code Section 6586.

SECTION 6. Trustee. MUFG Union Bank, N.A., is hereby appointed to act as trustee
under the Indenture of Trust.

SECTION 7. Good Faith Estimate of Costs. The Board acknowledges that the good faith
estimates required by Section 5852.1 of the California Government Code are disclosed in Exhibit D,
attached hereto, and have been made available to the public at the meeting at which this Resolution is
approved.

SECTION 8. Bond Counsel.  Stradling Yocca Carlson & Rauth, a Professional
Corporation, is hereby reaffirmed as Bond Counsel to the Authority in accordance with the terms of
the engagement letter on file with the Secretary.
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SECTION 9. Bond Insurance and Reserve Surety. If any Authorized Officer determines
that it will be advantageous to the Authority to purchase municipal bond insurance or other credit
enhancement with respect to some or all of the Bonds or to purchase one or more reserve fund surety
policies or other credit instruments for the benefit of any reserve fund established for the Bonds or to
obtain a particular rating or ratings on all or a portion of the Bonds or to provide for the
establishment and funding of a reserve fund for all or a portion of the Bonds, any Authorized Officer
is hereby authorized to purchase such insurance or other credit enhancement and such reserve fund
surety policies or other credit instruments at market rates and to take such other actions as may be
necessary to obtain such rating or ratings or to provide for the establishment and funding of a reserve
fund for all or a portion of the Bonds. Without limiting the generality of the foregoing, any
Authorized Officer is hereby authorized to negotiate any and all terms of a commitment for such
municipal bond insurance policy or other credit enhancement and such reserve fund surety policies or
other credit instruments and to negotiate covenants of the Authority or approve such other changes to
the proposed forms of the Indenture of Trust and the Purchase Contract as may be necessary or
appropriate to obtain such municipal bond insurance policy or other credit enhancement and such
reserve fund surety policies or other credit instruments or to obtain a particular rating or ratings on all
or a portion of the Bonds or to provide for the establishment and funding of a reserve fund for all or a
portion of the Bonds, in each case after consultation with the Authority’s Bond Counsel.

SECTION 10. Updated Disclosure Procedures. Updates to the San Luis & Delta-Mendota
Water Authority Disclosure Procedures, adopted by the Board through Resolution No. 2019-443,
attached hereto as Exhibit E, are hereby approved.

SECTION 11. Other Actions. Each Authorized Officer and the Treasurer of the Authority or
the written designee thereof and any other proper officers of the Authority, acting singly, are each
authorized and directed to do any and all things and to execute and deliver any and all documents and
certificates which such officers may deem necessary or advisable in order to consummate the sale,
execution and delivery of the Bonds, the delivery of the Indenture of Trust, the Continuing
Disclosure Certificate, the Purchase Contract and otherwise effectuate the purposes of this
Resolution, and such actions previously taken by such officers are hereby ratified and confirmed.

SECTION 12. Effect. This Resolution shall take effect immediately.

SECTION 13. Recitals. Each of the foregoing recitals is true and correct.
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PASSED, APPROVED AND ADOPTED this 17th day of September, 2020, by the Board of
Directors of the San Luis & Delta-Mendota Water Authority.

AYES:
NOES:
ABSENT:
APPROVED:
Cannon Michael, Chairman
SAN LUIS & DELTA-MENDOTA WATER
AUTHORITY
Attest:
Federico Barajas, Secretary
4
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| hereby certify that the foregoing Resolution No. 2020-_ was duly and regularly adopted
by the Board of Directors of the San Luis & Delta-Mendota Water Authority at the meeting
thereof held on the 17th day of September, 2020.

Federico Barajas, Secretary
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EXHIBIT A

FORM OF INDENTURE OF TRUST

EXHIBIT A
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Stradling Yocca Carlson & Rauth
Draft of 9/8/2020

INDENTURE OF TRUST

Dated as of November 1, 2020

by and between
MUFG UNION BANK, N.A., as trustee
and the

SAN LUIS & DELTA-MENDOTA WATER AUTHORITY

Relating to

$
San Luis & Delta-Mendota Water Authority
Revenue Bonds (OM&R Project), Series 2020A
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INDENTURE OF TRUST

THIS INDENTURE OF TRUST, made and entered into as of November 1, 2020, by and
between the SAN LUIS & DELTA-MENDOTA WATER AUTHORITY, a public entity duly
organized and existing under the Joint Exercise of Powers Agreement and under the Constitution and
laws of the State of California (the “Authority”) and MUFG UNION BANK, N.A., a national
banking association organized and existing under the laws of the United States of America, as trustee
hereunder (the “Trustee”);

WITNESSETH:

WHEREAS, the Authority has been created pursuant to an Amended and Restated Joint
Exercise of Powers Agreement -- SAN LUIS & DELTA-MENDOTA WATER AUTHORITY, dated
as of January 1, 1992 (the “Joint Exercise of Powers Agreement”), by certain districts and other
public agencies with the power, among others to finance, develop, operate and maintain water supply
facilities; and

WHEREAS, the public agencies which are members of the Authority and certain other
entities have previously determined that it is in the best interest of the public in such agencies and
customers served by such other entities to undertake extraordinary maintenance work with respect to
the Jones Pumping Plant (as more particularly described herein, the “Project”); and

WHEREAS, the Authority is authorized pursuant to State law, including but not limited to
the Marks-Roos Bond Pooling Act of 1985, as amended, constituting Article 4 of Chapter 5 of
Division 7 of Title 1 of the Government Code of the State of California (the “Government Code”),
including but not limited to Section 6588(m) of the Government Code and pursuant to Sections 6(k)
and 24 of the Joint Exercise of Powers Agreement, to issue bonds, notes and other indebtedness to
finance the Project; and

WHEREAS, in order to provide for the authentication and delivery of the Bonds, to establish
and declare the terms and conditions upon which the Bonds are to be issued and secured and to
secure the payment of the principal thereof and interest and premium, if any, thereon, the Authority
has authorized the execution and delivery of this Indenture; and

WHEREAS, all acts and proceedings required by law necessary to make the Bonds, when
executed by the Authority, authenticated and delivered by the Trustee, and duly issued, the valid,
binding and legal special obligations of the Authority, and to make this Indenture a valid and binding
agreement for the uses and purposes herein set forth in accordance with its terms, have been done
and taken, and the execution and delivery of the Indenture have been in all respects duly authorized;

NOW, THEREFORE, THIS INDENTURE WITNESSETH:
GRANTING CLAUSES

The Authority, in consideration of the premises and the acceptance by the Trustee of the
trusts hereby created and of the mutual covenants herein contained and of the purchase and
acceptance of the Bonds by the Owners thereof, and for other valuable consideration, the receipt
whereof is hereby acknowledged, in order to secure the payment of the principal of and the interest
and premium (if any) on all Bonds at any time issued and Outstanding under this Indenture,

1
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according to their tenor, and to secure the performance and observance of all the covenants and
conditions therein and herein set forth, does hereby assign and pledge the following (the “Trust
Estate”) to the Trustee, and its successors in trust and assigns forever, for the securing of the
performance of the obligations of the Authority to the Bond Owners hereinafter set forth:

GRANTING CLAUSE FIRST

All right, title and interest of the Authority in and to the OM&R Revenues (as defined
herein), including, but without limiting the generality of the foregoing, the present and continuing
right to make claim for, collect, receive and receipt for any OM&R Revenues payable to or
receivable by the Authority under the Constitution of this State, the Government Code of the State of
California, the OM&R Master Resolution and this Indenture and any other applicable laws of this
State or otherwise, to bring actions and proceedings thereunder for the enforcement thereof, and to do
any and all things which the Authority is or may become entitled to do thereunder, subject to the
terms hereof and of the OM&R Master Resolution.

GRANTING CLAUSE SECOND

All moneys and securities held in the OM&R Revenue Fund and any of the funds and
accounts maintained under the OM&R Master Resolution, all funds and accounts maintained under
this Indenture, and all other rights of every name and nature from time to time herein or hereafter by
delivery or by writing of any kind pledged, assigned or transferred as and for additional security
hereunder to the Trustee by the Authority or by anyone on its behalf, or with its written consent, and
to hold and apply the same, subject to the terms hereof and the OM&R Master Resolution.

GRANTING CLAUSE THIRD

All of the rights, title, and interest of the Authority in OM&R Revenues as defined herein,
and to the extent provided, in the OM&R Master Resolution, including such rights as are necessary
to enforce compliance with the provisions of the OM&R Master Resolution, subject to the terms
hereof.

TO HAVE AND TO HOLD all and singular the Trust Estate, whether now owned or
hereafter acquired, unto Trustee and its respective successors in trust and assigns forever for the
benefit of the Owners and such pledge shall constitute a lien on and security interest in such Trust
Estate;

IN TRUST NEVERTHELESS, upon the terms and trusts herein set forth for the equal and
proportionate benefit, security and protection of all present and future owners of the Bonds issued
under and secured by this Indenture and the OM&R Master Resolution without privilege, priority or
distinction as to the lien or otherwise of any of the Bonds over any of the other Bonds;

PROVIDED, HOWEVER, that if the Authority, its successors or assigns shall well and truly
pay, or cause to be paid, the principal of and interest and any redemption premium on the Bonds due
or to become due thereon, at the times and in the manner provided in the Bonds according to the true
intent and meaning thereof, and shall well and truly keep, perform and observe all the covenants and
conditions pursuant to the terms of this Indenture to be kept, performed and observed by it, and shall
pay or cause to be paid to Trustee all sums of money due or to become due in accordance with the
terms and provisions hereof, then upon such final payments or deposits as herein provided, this
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Indenture and the rights hereby granted shall cease, terminate and be void; otherwise this Indenture
shall remain in full force and effect.

THIS INDENTURE FURTHER WITNESSETH, and it is expressly declared, that all Bonds
issued and secured hereunder are to be issued, authenticated and delivered, and all sold property,
rights and interests, including, without limitation, the OM&R Revenues, hereby assigned and
pledged, are to be dealt with and disposed of, under, upon and subject to the terms, conditions,
stipulations, covenants, agreements, trusts, uses and purposes hereinafter expressed, and the
Authority has agreed and covenanted and does hereby covenant and agree with the Trustee, for the
benefit of the respective Owners from time to time of the Bonds, as follows:

ARTICLE |
DEFINITIONS; CONTENT OF CERTIFICATES AND OPINIONS

Section 1.01.  Definitions. The terms defined in this Section 1.01 shall, for all purposes of
this Indenture and of any indenture supplemental hereto and of any certificate, opinion or other
document herein mentioned, have the meanings herein specified, to be equally applicable to both the
singular and plural forms of any of the terms herein defined. Any capitalized term used herein and
not defined herein shall have the meaning ascribed thereto in the OM&R Master Resolution.

Authorized Representative. The term “Authorized Representative” means with respect to the
Authority, its Executive Director, Chief Operating Officer or any other person designated as an
Authorized Representative of the Authority by a Certificate of the Authority signed by its Executive
Director or Chief Operating Officer and filed with the Trustee.

Authority. The term “Authority” means the San Luis & Delta-Mendota Water Authority, a
public body corporate and politic duly organized and existing under the Joint Exercise of Powers
Agreement and under the Constitution and laws of the State.

Beneficial Owner. The term “Beneficial Owner” means any person which: (i) has the power,
directly or indirectly, to vote or consent with respect to, or to dispose of ownership of, any Bonds
(including persons holding Bonds through nominees, depositories or other intermediaries); or (ii) is
treated as the owner of any Bonds for federal income tax purposes.

Bond Counsel. The term “Bond Counsel” means Stradling Yocca Carlson & Rauth, A
Professional Corporation, or another firm of nationally recognized attorneys experienced in the
issuance of obligations by joint exercise of power agencies in the State.

Bonds. The term “Bonds” means any bonds issued by the Authority and at any time
Outstanding pursuant to this Indenture.

Bond Insurer. The term “Bond Insurer” means , or any
successor thereto.

Bond Year. The term “Bond Year” means the period beginning on the date of issuance of the
Bonds and ending on March 1, 2021, and each successive one year or, during the last period prior to
maturity, shorter period thereafter until there are no Outstanding Bonds.
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Business Day. The term “Business Day” means: (i) a day which is not a Saturday, Sunday or
legal holiday on which banking institutions in the State, or in any other state in which the Office of
the Trustee is located, are closed; or (ii) a day on which the New York Stock Exchange is not closed.

Certificate; Direction; Request; Requisition. The terms “Certificate,” “Direction,” “Request”
or “Requisition” of the Authority mean a written certificate, direction, request or requisition signed in
the name of the Authority by its Authorized Representative. Any such instrument and supporting
opinions or representations, if any, may, but need not, be combined in a single instrument with any
other instrument, opinion or representation, and the two or more so combined shall be read and
construed as a single instrument. If and to the extent required by Section 1.02, each such instrument
shall include the statements provided for in Section 1.02.

Closing Date. The term “Closing Date” means the date on which the Bonds are delivered to
the original purchaser thereof.

Code. The term “Code” means the Internal Revenue Code of 1986, as amended.

Confirming Agreement. The term “Confirming Agreement” means a written agreement
executed by Reclamation and the Authority in which Reclamation agrees to continue to collect or
cause to be collected the principal of and interest on the Bonds as OM&R and to apply or cause to be
applied the moneys so collected to the payment of the scheduled principal and interest on the Bonds
[in form and substance reasonably satisfactory to the Bond Insurer].

Construction Fund. The term “Construction Fund” means the fund by that name established
pursuant to Section 3.04 hereof.

Continuing Disclosure Certificate. The term “Continuing Disclosure Certificate” means the
Continuing Disclosure Certificate, dated the Closing Date, of the Authority relating to the Bonds, as
originally executed as it may from time-to-time be amended or supplemented in accordance
therewith.

Costs of Issuance. The term “Costs of Issuance” means all items of expense directly or
indirectly payable by or reimbursable to the Authority and related to the authorization, issuance, sale
and delivery of the Bonds, including but not limited to costs of preparation and reproduction of
documents, printing expenses, filing and recording fees, initial fees and charges of the Trustee and
counsel to the Trustee, premium with respect to a municipal bond insurance policy, premium with
respect to a reserve fund surety, legal fees and charges, fees and charges of any Authority municipal
advisor, fees and disbursements of consultants and professionals, rating agency fees, fees and charges
for preparation, execution and safekeeping of the Bonds and any other cost, charge or fee in
connection with the original issuance of the Bonds.

Costs of Issuance Fund. The term “Costs of Issuance Fund” means the fund by that name
established pursuant to Section 3.03.

Defeasance Securities. The term “Defeasance Securities” means: (1) non-callable direct
obligations of the United States of America; (2) evidences of ownership of proportionate interests in
future interest and principal payments on non-callable direct obligations of the United States of
America held by a bank or trust company as custodian, under which the owner of the investment is
the real party in interest and has the right to proceed directly and individually against the obligor and
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the underlying non-callable direct obligations of the United States of America are not available to
any person claiming through the custodian or to whom the custodian may be obligated;
(3) pre-refunded municipal obligations rated “Aa-mf” or higher by Moody’s; or (4) securities eligible
for “AAA” defeasance under then-existing criteria of Moody’s or any combination thereof, which
shall be used to effect defeasance of the Bonds.

Depository; DTC. The terms “Depository” or “DTC” means The Depository Trust
Company, New York, New York, a limited purpose trust company organized under the laws of the
State of New York in its capacity as securities depository for the Bonds.

Electronic Means. The term “Electronic Means” means the following communications
methods: e-mail, facsimile transmission, secure electronic transmission containing applicable
authorization codes, passwords and/or authentication keys issued by the Trustee, or another method
or system specified by the Trustee as available for use in connection with its services hereunder.

Event of Default. The term “Event of Default” means any of the events specified in
Section 7.01.

Existing Reclamation Repayment Contracts. The term “Existing Reclamation Repayment
Contracts” means (i) Contract No. 17-WC-20-5100, dated February 5, 2018, between the Authority
and the United States of America, and (ii) Contract No. 20-WC-20-5647, dated June 29, 2020,
between the Authority and the United States, as each such Existing Reclamation Repayment Contract
may be amended or supplemented in accordance therewith.

Fitch. The term “Fitch” means Fitch Ratings, Inc., or any successor thereto.

Final Termination Date. The term “Final Termination Date” means the termination date set
forth in the Final Termination Notice, which date may be extended from time to time by
Reclamation.

Final Termination Notice. The term “Final Termination Notice” mean a notice delivered to
the Authority by Reclamation pursuant to the fifth sentence of Section 2(b) of the Transfer
Agreement.

Indenture. The term “Indenture” means this Indenture of Trust, dated as of November 1,
2020, by and between the Authority and the Trustee, as originally executed or as it may from time to
time be supplemented, modified or amended by any Supplemental Indenture.

Information Services. The term “Information Services” means the Municipal Securities
Rulemaking Board; or, in accordance with then-current guidelines of the Securities and Exchange
Commission, such other services providing information with respect to called bonds as the Authority
may specify in a certificate to the Trustee.

Initial Termination Date. The term “Initial Termination Date” means the 90th day (or such
shorter time period as Reclamation may provide in accordance with the fourth sentence of Section
2(b) of the Transfer Agreement) after the date that the Authority receives an Initial Termination
Notice from Reclamation; provided however, the Initial Termination Date shall automatically be
extended to the extent that Reclamation has not delivered a Final Termination Notice.
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Initial Termination Notice. The term “Initial Termination Notice” means a notice delivered
to the Authority by Reclamation pursuant to the third sentence of Section 2(b) of the Transfer
Agreement.

Interest Payment Date. The term “Interest Payment Date” means March 1 and September 1
of each year, commencing March 1, 2021.

Instructions. The term “Instructions” means instructions given pursuant to this Indenture,
including funds transfer instructions.

Investment Agreement. The term “Investment Agreement” means an investment agreement
supported by appropriate opinions of counsel with notice to Moody’s.

Joint Exercise of Powers Agreement. The term “Joint Exercise of Powers Agreement” means
that certain Amended and Restated Joint Exercise of Powers Agreement -- SAN LUIS &
DELTA-MENDOTA WATER AUTHORITY, dated as of January 1, 1992 among the parties listed
therein, as amended from time to time.

Letter of Representations. The term “Letter of Representations” means the letter of the
Authority delivered to and accepted by the Depository on or prior to delivery of the Bonds as book-
entry bonds setting forth the basis on which the Depository serves as depository for such book-entry
bonds, as originally executed or as it may be supplemented or revised or replaced by a letter from the
Authority delivered to and accepted by the Depository.

Moody’s. The term “Moody’s” means Moody’s Investors Service, Inc., or any successor
thereto.

Nominee. The term “Nominee” means the nominee of the Depository, which may be the
Depository, as determined from time to time pursuant to Section 2.08 hereof.

Office. The term “Office” means with respect to the Trustee, the designated corporate trust
office of the Trustee at 350 California Street, 17th Floor, San Francisco, California 94104, Facsimile
(415) 273-2492; notwithstanding the foregoing, such other office as designated by the Trustee,
except that with respect to presentation of Bonds for payment or for registration of transfer and
exchange, and the location of the Registration Books, such term means the corporate trust office or
agency of the Trustee at which, at any particular time, its corporate trust agency business shall be
conducted, of MUFG Union Bank, N.A. in Los Angeles, California, or at such other or additional
offices as may be specified in writing by the Trustee to the Authority.

OM&R Master Resolution. The term “OM&R Master Resolution” means Resolution 2020-
454, of the Authority adopted on February 6, 2020, as such OM&R Master Resolution may be
amended or supplemented in accordance therewith and herewith.

OM&R Revenue Fund. The term “OM&R Revenue Fund” means the fund by that name
maintained pursuant to Section 3.1 of the OM&R Master Resolution.

OM&R Revenues. The term “OM&R Revenues” has the meaning set forth in the OM&R
Master Resolution.
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Operation and Maintenance Obligation. The term “Operation and Maintenance Obligation”
has the meaning set forth in the OM&R Master Resolution and includes, without limitation, (a) the
Bonds, (b) that certain Contract between the United States of America and San Luis & Delta-
Mendota Water Authority for the Repayment of Extraordinary Maintenance Costs for the C.W.
“Bill” Jones Pumping Plant constituting Contract No. 17-WC-20-5100, dated February 5, 2018,
between the United States of America, Department of the Interior, Bureau of Reclamation, and the
Authority, as supplemented or amended from time to time, and (c) that certain Contract between the
United States of America and San Luis & Delta-Mendota Water Authority for the Repayment of
Extraordinary Maintenance Costs for the C.W. “Bill” Jones Pumping Plant constituting Contract
No. 20-WC-20-5647, dated June 29, 2020.

Opinion of Counsel. The term “Opinion of Counsel” means a written opinion of counsel
(including but not limited to counsel to the Authority) selected by the Authority. If and to the extent
required by the provisions of Section 1.02, each Opinion of Counsel shall include the statements
provided for in Section 1.02.

Outstanding. The term “Outstanding,” when used as of any particular time with reference to
Bonds, means (subject to the provisions of Section 11.09) all Bonds theretofore, or thereupon being,
authenticated and delivered by the Trustee under this Indenture except: (a) Bonds theretofore
canceled by the Trustee or surrendered to the Trustee for cancellation; (b) Bonds with respect to
which all liability of the Authority shall