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RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF
$ WATER REVENUE AND REFUNDING BONDS, SERIES
2009A;AND RELATED MATTERS

*kk *k%k *kk

WHEREAS on April 29, 2002, the Board of Trustees (tB@ard” ) of the Metropolitan
Water District of Salt Lake & Sandy (th#ssuer”), adopted a resolution entitled “Master
Resolution Providing for the Issuance of Water d&me Bonds” (as amended and
supplemented, th&Resolutior);

WHEREAS the Issuer has previously issued its $135,400¢0@0Mnal aggregate principal
amount of Water Revenue Refunding Bonds, Serie8R<B)(the“Series 2008B-3 Bondg;

WHEREAS the Agency, on behalf of the Issuer, previousiyeeed into (among other
swap agreements) two separate interest rate swapnagnts with Ambac Financial Services,
LLC (“AFS”) with respect to a portion of the Series 2008B¢hds, pursuant to which the
Issuer paid a fixed rate to AFS and AFS paid aabéei rate to the Issuer equal to the SIFMA
Municipal Swap Index (th&SIFMA Swap Agreement$;

WHEREAS the credit ratings of AFS and Ambac Assurancep@ation (Ambac”), the
guarantor of AFS’s obligations under the SIFMA Swapeements, have been downgraded, and
it is expected that the credit of AFS and Ambad eohtinue to deteriorate;

WHEREAS the Issuer has caused the SIFMA Swap Agreementsetterminated in
accordance with the terms thereof and has, withen @0 days prior to the passage of this
Supplemental Resolution, paid AFS certain swap it&ation payments with respect to the
SIFMA Swap Agreements (tfi&wap Termination Paymentyfrom Issuer funds;

WHEREAS obtaining liquidity for variable rate bonds has tm@e increasingly difficult
and costly as a result of the current financiaisri

WHEREAS the Board deems it advisable and in the interafstee Issuer to provide for
the issuance and delivery by the Issuer of itsdfirte Water Revenue and Refunding Bonds,
Series 2009A (thé&Series 2009A Bondg”in order to (i) refund $60,200,000 principal ambu
of the Series 2008B-3 Bonds, representing the gorntif the Series 2008B-3 Bonds that are
subject to the SIFMA Swap Agreements (tRefunded Bonds), for the purpose of minimizing
interest-rate risk and liquidity risk and elimimagi the District’'s exposure under the SIFMA
Swap Agreements, (ii) reimburse the Issuer forrbiquoof the Swap Termination Payments, (iii)
finance certain improvements to the District's wasystem, consisting of the acquisition,
construction, replacement or improvement of resesypipelines, water treatment facilities, and
related facilities (theSeries 2009A Project), (iv) satisfy a debt service reserve requirement,
and (v) pay costs of issuance of the Series 20094dB;

Now THEREFORE Be It Resolved by the Board of Trustees of tiseds, as follows:
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ARTICLE |
DEFINITIONS
Section 101. Definitions.

(@) Certain terms are defined in the recitals toere Except as provided in
subparagraph (b) of this Section and in the res;ital defined terms contained in the Resolution
when used in this Supplemental Resolution shalehitre same meanings as set forth in the
Resolution.

(b) As used in this Supplemental Resolution, uwldse context shall otherwise
require, the following terms shall have the follagimeanings:

“Board” means the Board of Trustees of the Issuer, oro#imgr governing body of the
Issuer hereafter provided for by law.

“Bond Counsel” means Chapman and Cutler LLP, or other counsehationally
recognized standing in matters pertaining to tteeidace of obligations by states and their
political subdivisions and the tax-exempt statusrebf, duly admitted to the practice of law
before the highest court of any state of the Un8tates.

“Bond Payment Date’'means each date on which (a) interest on thesS20@9A Bonds
is due and payable or (b) Principal of the Ser@392 Bonds is payable at maturity or pursuant
to a Sinking Fund Installment.

“Cede” means Cede & Co., the nominee of DTC, and anyessoc nominee of DTC
with respect to the Series 2009A Bonds.

“Chair” means the Chair of the Board, including any ddfi@iuthorized to carry out the
duties of the Chair in the actual Chair's absem@yding without limitation any acting Chair or
temporary Chair).

“Closing Date” means the date of initial execution and deliveiythe Series 2009A
Bonds.

“Code” means the Internal Revenue Code of 1986, as ameadedthe regulations
promulgated thereunder.

“Continuing Disclosure Undertaking’'means the Continuing Disclosure Undertaking, in
substantially the form attached heretd®dasex 3

“‘DTC” means The Depository Trust Company, New York, N@sk, and its successors
and assigns.
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“Issue Date” means the date of original issuance and delivérthe Series 2009A
Bonds.

“Participants” means those broker-dealers, banks and other falanstitutions from
time to time for which DTC holds Series 2009A Boladssecurities depository.

“Person” means natural persons, firms, partnerships, adsmts, corporations, trusts,
public bodies and other entities.

“Purchase Contract” means the Bond Purchase Contract dated Septenmbez0R9,
between the Issuer and the Underwriter, pursuawhioh the Series 2009A Bonds are to be sold
by the Issuer.

“Record Date” means, with respect to any interest payment datehe Series 2009A
Bonds, the fifteenth day of the calendar month guety such interest payment date or, if such
day is not a Business Day, the immediately sucogeBusiness Day.

“Resolution” means the Master Resolution Providing for thedase of Water Revenue
Bonds, adopted April 29, 2002, as from time to t@meended or supplemented by supplemental
resolutions, including this Supplemental Resolution

“Clerk” means the Clerk of the Issuer, including any @fiauthorized to carry out the
duties of the Clerk in the actual Clerk’s absenkelding without limitation any acting Clerk or
Assistant Clerk).

“Series 2009A Bondholdertneans any Person who is the registered owneryo$aries
2009A Bond.

“Series 2009A Bondsieans the Water Revenue and Refunding Bonds,sS2G9A of
the Issuer authorized by this Supplemental Reswiuti

“Series 2009A Debt Service Subaccounitans the subaccount established in the Debt
Service Account in the Bond Fund pursuant to Sed&i02 of the Resolution and Section 302
hereof.

“Series 2009A Debt Service Reserve Subaccoomans the subaccount established in
the Debt Service Reserve Account in the Bond Fundyant to Section 5.02 of the Resolution
and Section 303 hereof.

“Series 2009A Debt Service Reserve Requiremer@ans an amount equal to the lesser
of (i) 10% of the [principal amount] of the Seri2809A Bonds, (ii) the maximum debt service
on the Series 2009A Bonds, and (iii) 125% of therage debt service on the Series 2009A
Bonds, calculated as of the date of original issaanf the Series 2009A Bonds or the date of
refunding of a portion of the Series 2009A Bondsapplicable.
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“Series 2009A Projectis defined in the recitals.

“Series 2009A Project Subaccountimeans the subaccount established in the
Construction Fund pursuant to Section 5.03 of tasdRition and Section 301 hereof.

“Supplemental Resolutionineans this Supplemental Resolution of the Issteptad on
September 21, 2009.

“Tax Exemption Certificate’'means any agreement or certificate of the Issusciged in
order to assure the exclusion from federal incomxeg of interest received on the Series 2009A
Bonds by the holders thereof.

“Trustee” means Zions First National Bank, and its succesaod permitted assigns
under the Resolution.

“Underwriter” means George K. Baum & Company.

“Utah Code” means the Utah Code Annotated 1953, as amended.
The terms “hereby”, “hereof”, “hereto”, “herein’héreunder”, and any similar terms as
used in this Supplemental Resolution, refer to $upplemental Resolution.

Section 102.  Authority for Supplemental Resolution. This Supplemental Resolution is
adopted pursuant to the provisions of the ActtaedResolution.

ARTICLE I

AUTHORIZATION , TERMS AND | SSUANCE
OF SERIES 2009ABONDS

Section 201.  Authorization of Series 2009A Bonds, Principal Amount, Designation
and Series. A Series of water revenue bonds is hereby awtédrio be issued in the aggregate
principal amount of $ . Such Series@id3 shall be designated “Water Revenue
and Refunding Bonds, Series 2009A.”

Section 202. Finding and Purpose. The Issuer hereby finds, determines and declares
that it is necessary and desirable for the beoétihe Issuer and the water users of the Issuer to
refund the Refunded Bonds as permitted in the Actlie purpose of minimizing interest-rate
risk and liquidity risk and eliminating the Distfie exposure under the SIFMA Swap
Agreements. The Series 2009A Bonds are being ds$oe the purpose of refunding the
Refunded Bonds, reimbursing the Issuer for a portdd the Swap Termination Payments,
financing a portion of the costs of acquiring andstructing the Series 2009A Project, funding a
portion of the Series 2009A Debt Service ReservguRement, and paying expenses properly
incident to the issuance of the Series 2009A Bonds.
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Section 203. Issue Date. The Series 2009A Bonds shall be dated the Isstie, Which is
the date of original issuance and delivery.

Section 204.  Series 2009A Bonds. The Series 2009A Bonds shall mature on the dates
and in the principal amounts and shall bear intdrem the Issue Date, payable semiannually on
January 1 and July 1 in each year, commencing #ariya2010, at the interest rates shown
below. Interest on the Series 2009A Bonds shalidmeputed on the basis of a year of 360 days
consisting of twelve 30-day months.

JuLy 1 AMOUNT INTEREST
OF THEYEAR MATURING RATE
$ %

Section 205. Registered Form, Denominations and Numbers. The Series 2009A Bonds
shall be issued only as fully-registered Bondshauit coupons, in the denomination of $5,000 or
any integral multiple thereof. The Series 2009An@® shall be numbered from one (1)
consecutively upwards in order of authenticatiod delivery by the Trustee, with the prefix “R”
preceding each number.

Section 206. Paying Agent. Zions First National Bank, is hereby appointed Baging
Agent for the Series 2009A Bonds, subject to thgirigaAgent executing and delivering an
acceptance to the Issuer and the Trustee as coatechpn Section 7.02 of the Resolution.
Principal of the Series 2009A Bonds shall be payablthe principal corporate trust office of the
Paying Agent or of any successor as Paying Ageanhincoin or currency which on the date of
payment is legal tender for the payment of debtsttie United States of America. Payment of
interest on any Series 2009A Bonds shall be (i)entadhe registered owner thereof and shall be
paid by check or draft mailed to the registered emthereof as of the close of business on the
Record Date at his address as it appears on tistregigpn books of the Issuer maintained by the
Trustee or at such other address as is furnishéetdrustee in writing by such registered owner
or (ii) with respect to units of $500,000 or mofeSeries 2009A Bonds, by wire transfer or other
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transfer of immediately available funds acceptableéhe Trustee, subject to the provisions of
Section 3.01 of the Resolution.

Section 207. Optional and Sinking Fund Redemption. (a) The Series 2009A Bonds
maturing on or after July 1, 2020 are subject teneption at any time on or after July 1, 2019 in
whole or in part, at the election of the Issuenfrsuch maturities as shall be determined by the
Issuer in its discretion and within each maturity selected by the Trustee, upon notice as
provided in Section 4.03 of the Resolution, anch &edemption Price equal to 100% of the
principal amount of each Series 2009A Bond or parthereof to be so redeemed, plus accrued
interest to the redemption date.

(b) The Series 2009A Bonds maturing July 1, shall be subject to redemption
in part by operation of Sinking Fund Installmenigpn notice as provided in the Resolution, at a
Redemption Price equal to the principal amountaagheSeries 2009A Bond or portion thereof to
be redeemed, together with accrued interest tad#te of redemption. The amounts and due
dates of the Sinking Fund Installments for the &eBA009A Bonds maturing on July 1, are
set forth in the following table:

JuLy 1
OF THEYEAR AMOUNT

Stated maturity.

(c) Upon redemption of part (but not all) of theri®s 2009A Bonds, while a book-
entry system is in effect for the Bonds and the d®oare held by the Trustee as the agent of
DTC, the Trustee shall promptly provide to the &suritten evidence of the receipt of payment
of the redemption price. Unless otherwise diredtedrriting by an Authorized Officer of the
Issuer, the Trustee, as agent of DTC, shall natqeired to physically present or surrender such
Series 2009A Bonds in connection with such redemnptand the holding of the Series 2009A
Bonds by the Trustee in its capacity as DTC’s agéwmgether with the notation of such
redemption upon the books of the Trustee, shatldmmed the presentment and surrender of the
Series 2009A Bonds to the Trustee for all purpadfethe Resolution, and the portion of the
Series 2009A Bonds so redeemed shall no longemut&amding under the Resolution.

Section 208. Sale of Series 2009A Bonds. (a) The Series 2009A Bonds authorized to be
issued herein are hereby sold to the Underwritemaaggregate price of $ (being the
principal amount of the Series 2009A Bonds, pluet][6 original issue premium, less
$ underwriter’'s discount), payable to ldsier by the Underwriter pursuant to the
Purchase Contract, on the terms and conditionfogét in the Purchase Contract and upon the
basis of the representations therein set forth. eVidence the acceptance of the Purchase
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Contract, the Chair is hereby authorized to exeantedeliver, and the Clerk to affix the Issuer’s
seal and attest, the Purchase Contract in subdtgritie form attached hereto Asnex 1 The
Chair and Clerk of the Board are, and each of tierhereby authorized to do or perform all
such acts and to execute all such certificatesumeats and other instruments as may be
necessary or advisable to comply with the Purcliasgtract and to carry the same into effect.
The Board hereby ratifies, confirms, and approJvkadiions heretofore taken on behalf of the
Issuer by the Chair of the Board, the Clerk aneotificials of the Issuer in connection with the
sale of the Series 2009A Bonds.

(b) The final Official Statement of the Issuer tbe sale of the Series 2009A Bonds,
in substantially the form attached heretoAasex 2(including, for purposes of approval of the
Estimated Net Revenues in connection with the requents of Section 2.03 and 2.04 of the
Resolution relating to the issuance of the Ser@92 Bonds, the information set forth under the
table, “HSTORICAL AND PROJECTED RESULTS OF OPERATIONS AND DEBT SERVICE
COVERAGE' in APPENDIXA, with such changes, omissions, insertions and @wsas the Chair
shall approve, is hereby authorized and approved tlee Chair shall sign and deliver such final
Official Statement to the Underwriter for distrint to prospective purchasers of the Series
2009A Bonds and other interested persons, whiamasige shall evidence such approval. The
use of the Preliminary Official Statement dated tSeyper 1, 2009, by the Underwriter in
connection with the offering of the Series 2009AnBs is hereby acknowledged, approved and
ratified.

(©) The Chair is hereby authorized, empowered diretted to execute and deliver
the Continuing Disclosure Undertaking (th&€ontinuing Disclosure Undertaking” in
substantially the same form as now before the tsmo@ attached hereto Aanex 3 or with such
changes therein as the Chair shall approve, hisutoe thereof to constitute conclusive
evidence of his approval of such changes. WhenQbetinuing Disclosure Undertaking is
executed and delivered on behalf of the Issuereasirh provided, the Continuing Disclosure
Undertaking will be binding on the Issuer and tliiicers, employees and agents of the Issuer,
and the officers, employees and agents of the rsatee hereby authorized, empowered and
directed to do all such acts and things and towdeeall such documents as may be necessary to
carry out and comply with the provisions of the @uomng Disclosure Undertaking as executed.

Section 209. Execution of Series 2009A Bonds. The Series 2009A Bonds shall be
executed on behalf of the Issuer by the Chair,atested by the Clerk, and the seal of the Issuer
shall be placed on each of the Series 2009A Bonds.

Section 210. Delivery of Series 2009A Bonds. The Series 2009A Bonds shall be
delivered to the Underwriter upon compliance whie provisions of Sections 2.02, 2.03, 2.04
and 3.02 of the Resolution, at such time and péscprovided in, and subject to, the provisions
of the Purchase Contract.

Section 211.  Further Authority. The Chair, the Clerk, the General Manager, amherot
officers of the Issuer are, and each of them isglheauthorized to do or perform all such acts
and to execute all such certificates, documentsahdr instruments as may be necessary or
advisable to provide for the issuance, sale angeatglof the Series 2009A Bonds.
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Section 212. Book-Entry System; Limited Obligation of Issuer. The Series 2009A
Bonds shall be initially issued in the form of garate, single, certificated, fully-registered
Series 2009A Bond for each of the maturities ofSeeies 2009A Bonds. Upon initial issuance,
the ownership of each such Series 2009A Bond beategistered in the registration books kept
by the Trustee in the name of Cede, as nomineeT&@.DExcept as provided in Section 214
hereof, all of the outstanding Series 2009A Borful e registered in the registration books
kept by the Trustee in the name of Cede, as nonohBadC.

With respect to Series 2009A Bonds registered @& rébgistration books kept by the
Trustee in the name of Cede, as nominee of DTClstheer, the Trustee and the Paying Agent
shall have no responsibility or obligation to arartitipant or to any Person on behalf of which a
Participant holds an interest in the Series 2009%d3. Without limiting the immediately
preceding sentence, the Issuer, the Trustee andayieag Agent shall have no responsibility or
obligation with respect to (i) the accuracy of tieeords of DTC, Cede or any Participant with
respect to any ownership interest in the Serie®2@onds, (ii) the delivery to any Participant
or any other Person, other than a Series 2009A IBaddr, as shown in the registration books
kept by the Trustee, of any notice with respecth® Series 2009A Bonds, including, without
limitation, any notice of redemption, or (iii) thayment to any Participant or any other Person,
other than a Series 2009A Bondholder, as showhandgistration books kept by the Trustee, of
any amount with respect to principal of, premiufrany, or interest on the Series 2009A Bonds.
The Issuer, the Trustee and the Paying Agent neay &ind consider the Person in whose name
each Series 2009A Bond is registered in the registr books kept by the Trustee as the holder
and absolute owner of such Series 2009A Bond fer gbrpose of payment of principal,
premium, if any, and interest with respect to s8ehies 2009A Bond, for the purpose of giving
notices of redemption and other matters with resfgesuch Series 2009A Bond, for the purpose
of registering transfers with respect to such Se@®09A Bond and for all other purposes
whatsoever. The Paying Agent shall pay all priacgf and premium, if any, and interest on the
Series 2009A Bonds only to or upon the order ofréspective Series 2009A Bondholders, as
shown in the registration books kept by the Trusbeeheir respective attorneys duly authorized
in writing, as provided in Section 206 hereof, afidsuch payments shall be valid and effective
to fully satisfy and discharge the Issuer’s obligiaé with respect to payment of principal of,
premium, if any, and interest on the Series 2009hd3 to the extent of the sum or sums so
paid. No Person other than a Series 2009A Bonéhoss shown in the registration books kept
by the Trustee, shall receive a certificated Se2i@39A Bond evidencing the obligation of the
Issuer to make payments of principal, premium, nf,aand interest pursuant to this Series
Supplemental Resolution. Upon delivery by DTChe Issuer of written notice to the effect that
DTC has determined to substitute a new nomineeldoepof Cede, the word “Cede” in this
Series Supplemental Resolution shall refer to siest nominee of DTC. Upon receipt of such a
notice, the Issuer shall promptly deliver a copyhaf same to the Trustee and the Paying Agent.

Section 213.  Letter of Representations. The Issuer has executed a Blanket Letter of
Representations to DTC. The Issuer’s executiondeivery of the Letter of Representations
shall not in any way limit the provisions of Sectid12 hereof or in any other way impose upon
the Issuer any obligation whatsoever with respg&drsons having interests in the Series 2009A
Bonds other than the Series 2009A Bondholdershawrs on the registration books kept by the
Trustee. In the written acceptance of each Pagiggnt and Trustee, such Paying Agent and
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Trustee, respectively, shall agree to take allbactiecessary for all representations of the Issuer
in the Letter of Representations with respect ®oRlaying Agent and Trustee, respectively, to at
all times be complied with.

Section 214. Transfers Outside Book-Entry System. At the option of the Issuer or upon
receipt by the Issuer of written notice from DTCtle effect that DTC has received written
notice from Participants having interests, as shmithe records of DTC, in at least fifty percent

(50%) of the aggregate principal amount of the tbatstanding Series 2009A Bonds to the
effect that:

(@ DTC is unable or unwilling to discharge itsspensibilities and no
substitute depository willing to undertake the fiimres of DTC hereunder can be found

that is willing and able to undertake such fundciopon reasonable and customary terms,
or

(b) a continuation of the requirement that altté# outstanding Series 2009A
Bonds be registered in the registration books kgghe Trustee in the name of Cede, as
nominee of DTC, is not in the best interest of eaeficial owners of the Series 2009A
Bonds,

the Series 2009A Bonds shall no longer be resttitdebeing registered in the registration books
kept by the Trustee in the name of Cede, as nonth&8 C, but may be registered in whatever
name or names Bondowners transferring or exchartganges 2009A Bonds shall designate, in
accordance with the provisions of Article 11l oktiResolution.

Section 215. Payments to Cede.  Notwithstanding any other provision of this
Supplemental Resolution to the contrary, so longrasSeries 2009A Bond is registered in the
name of Cede, as nominee of DTC, all payments vesipect to principal of and premium, if
any, and interest on such Series 2009A Bond andodiltes with respect to such Series 2009A

Bond shall be made and given, respectively, in thanner provided in the Letter of
Representations.

ARTICLE I
ESTABLISHMENT OF FUNDS AND APPLICATION OF SERIES 2009ABOND PROCEEDS

Section 301. Establishment of Series 2009A Project Subaccount. There is hereby
established a Project Account in the Constructiond=designated as tfi8eries 2009A Project
Subaccount’into which there shall be deposited a portionhaf proceeds of the Series 2009A
Bonds as provided in Section 304. Such moneys Bbalsed for the purposes and as authorized
by Section 5.03 of the Resolution.

Section 302. Establishment of Series 2009A Debt Service Subaccount. Pursuant to the
provisions of Section 5.02 of the Resolution, thisrdvereby established, in the Debt Service
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Account in the Bond Fund, a separate subaccounthéo6eries 2009A Bonds designated as the
“Series 2009A Debt Service Subaccount.”

Section 303. Establishment of Series 2009A Debt Service Reserve Subaccount.
Pursuant to the provisions of Section 5.02 of tlesdRution, there is hereby established, in the
Debt Service Reserve Account in the Bond Fund,parsg¢e subaccount for the Series 2009A
Bonds designated as th®eries 2009A Debt Service Reserve Subaccouiitie Series 2009A
Debt Service Reserve Requirement will initially satisfied by the deposit of amounts
transferred from the Series 2009A Debt Service ResBubaccount, together with proceeds of
the Series 2009A Bonds, as provided in Section a8, may be satisfied by the deposit of a
Reserve Instrument. In the event that moneys gosiein the Series 2009A Debt Service
Reserve Subaccount are less than the Series 208BA9@rvice Reserve Requirement following
a transfer to the Series 2009A Debt Service Sulexcpursuant to Section 5.08(b) of the
Resolution, the District shall apply the first dahie moneys in the Revenue Fund to replenish
the Series 2009A Debt Service Reserve Subaccouatdardance with Section 5.06(a) of the
Resolution, to the extent necessary to satisfyStrees 2009A Debt Service Reserve
Requirement.

Section 304.  Establishment of the Costs of Issuance Fund. There is hereby established
a separate fund for the Series 2009A Bonds desidnas the “Costs of Issuance Fund.”
Amounts in the Costs of Issuance Fund will be usgohy costs of issuance of the Series 2009A
Bonds.

Section 305.  Application of Proceeds of Series 2009A Bonds. The proceeds of the
Series 2009A Bonds shall be paid to the Trusteddposit as follows:

@ $ of proceeds of the Series 2009A Bortdgether with
$ to be transferred from amounts curremtlgeposit in the Series 2008B-3 Debt
Service Reserve Subaccount, shall be depositedseparate subaccount in the Series
2008B-3 Debt Service Subaccount, for the purposefohding the Refunded Bonds on
the Issue Date;

) $ of the proceeds of the Series 20B8Ads shall be deposited
into the Series 2009A Debt Service Reserve Subd¢dourthe purpose of satisfying the
Series 2009A Debt Service Reserve Requirement;

c) % , shall be deposited into the SerZ009A Project
Subaccount;
d % shall be deposited into the Costssafance Fund and used to

reimburse the Issuer for a portion of the Swap Teation Payments, in accordance with
the allocation with respect to such Swap TermimatRayments set forth in the Tax
Exemption Certificate; and

e $ shall be deposited into the Gafstssuance Fund and used
to pay costs of issuance of the Series 2009A Bonds.
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ARTICLE IV
REFUNDING OF REFUNDED BONDS

Section 401. Redemption of Refunded Bonds. The Refunded Bonds have been called
for redemption on September 30, 2009, at a Redemptrice (expressed as a percentage of the
principal amount of each Bond to be redeemed) 684,Qplus accrued interest to the redemption
date. The Trustee, as the registered holder oRifended Bonds, acknowledges or waives
notice of redemption of the Refunded Bonds as reduby Section 4.03 of the Resolution, and
the Issuer hereby acknowledges, approves ancesatife giving of the notice of redemption.

Section 402.  Further Authority. The Chair, the Clerk and the General Manageraare,
each of them is, hereby authorized and directedke all such actions as may be necessary to
consummate and give effect to the refunding of Reféunded Bonds and the issuance of the
Series 2009A Bonds.

ARTICLE V
FORM OF SERIES 2009ABONDS
Section 501. Form of Series 2009A Bonds. Subject to the provisions of the Resolution,
the Series 2009A Bonds shall be in substantialéy ftllowing form, with such insertions or

variations as to any redemption or amortizationvigions and such other insertions or
omissions, endorsements and variations as mayjo@ed or permitted by the Resolution:
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[FORM OF SERIES 2009ABONDS]

Unless this certificate is presented by an autleatizepresentative of The Depository Trust Compariyew York
corporation (“DTC"), to Issuer or its agent for régtration of transfer, exchange, or payment, ang aertificate
issued is registered in the name of Cede & Co. rorsich other name as is requested by an authorized
representative of DTC (and any payment is madeedeC& Co. or to such other entity as is requestgdcab
authorized representative of DTC), ANY TRANSFERERRE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasasutie registered owner hereof, Cede & Co., has
an interest herein.

REGISTERED REGISTERED

Number R-__ $

UNITED STATES OF AMERICA
STATE OF UTAH

METROPOLITAN WATER DISTRICT OF SALT LAKE & SANDY
WATER REVENUE AND REFUNDING BONDS,

SERIES 2009A
INTEREST MATURITY ISSUE
RATE DATE DATE CUSIF
" . __,200
Registered Owner:
Principal Amount: -------=-=-=-=---mmmmm oo — oo DOLLARS --=-========nmememmmm e

KNow ALL MEN BY THESE PRESENTSthat the Metropolitan Water District of Salt Lake
& Sandy (the‘lssuer”), a duly organized and existing metropolitan walistrict of the State of
Utah, acknowledges itself indebted and for valweired hereby promises to pay, but solely in
the manner and from the revenues and sources h#eziprovided, to the registered owner
identified above, or registered assigns, on theuntgtdate specified above, upon presentation
and surrender hereof, the principal amount idesttitibove, and to pay to the registered owner
hereof interest on the balance of said principabamh from time to time remaining unpaid from
the interest payment date next preceding the dategcstration and authentication of this Bond,
unless this Bond is registered and authenticateaf as interest payment date, in which event
this Bond shall bear interest from such interestipgnt date, or unless this Bond is registered
and authenticated prior to the first interest paytraate, in which event this Bond shall bear
interest from its issue date (thssue Date”), or unless, as shown by the records of Ziond Firs
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National Bank, Salt Lake City, Utah, as trusteee (tlirustee”), interest on the hereinafter
referred to Bonds shall be in default, in whichrevéiis Bond shall bear interest from the date to
which interest has been paid in full, or unlessmerest has been paid on this Bond, in which
event it shall bear interest from its Issue Datetha interest rate per annum specified above
(calculated on the basis of a year of 360 daystameti/e 30 day months), payable on January 1
and July 1 of each year, commencing January 1,,28id on the maturity date specified above,
until payment in full of such principal, and to pisyerest on overdue principal of this Bond at
the interest rate borne by this Bond. Principathe$ Bond shall be payable at the principal
corporate trust office of Zions First National Bari8alt Lake City, Utah, a paying agent of the
Issuer, or its successor as such paying agentyncain or currency of the United States of
America which at the time of payment is legal tarfde the payment of public and private debts;
and payment of the interest hereon shall be madeaoh interest payment date (i) made to the
registered owner hereof and shall be paid by clwcraft mailed to the person who is the
registered owner of record as of the close of lmssiron the fifteenth day of the calendar month
preceding each interest payment date or, if suglsdall not be a business day, the business day
immediately succeeding such date (tRecord Date”) at the address of such registered owner
as it appears on the registration books of theelsmaintained by the Trustee, or at such other
address as is furnished in writing by such registeswner to the Trustee as provided in the
Resolution (defined below) or (ii) with respectunits of $500,000 or more of Bonds, by wire,
subject to the provisions of the Resolution.

This Bond is a special obligation of the Issuer &ndne of the water revenue bonds of
the Issuer (thé¢Bonds”) and is issued under the provisions of Title 1TBnited Purpose
Entities — Local Districts, in particular Chaptea, 2Part 6, Utah Code Annotated 1953, as
amended, the Utah Refunding Bonding Act, Title Qhapter 27, Utah Code Annotated 1953, as
amended, and the Local Government Bonding Act, @&hdp! of Title 11, Utah Code Annotated
1953, as amended (collectively tha&ct” ), for the purpose of refunding certain outstanding
bonds of the Issuer, paying a portion of certaiaswermination payments with respect to swap
agreements relating to the refunded bonds, findheeacquisition and construction of certain
improvements to the District’'s water system, switigf a debt service reserve requirement, and
paying the expenses properly incident to the isseiah the Series 2009A Bonds.

The Bonds are issued under the terms of the MB&tsolution Providing for the Issuance
of Water Revenue Bonds of the Issuer adopted ail 29, 2002, as previously supplemented
and amended, and as further supplemented and achbgageSupplemental Resolution, adopted
September 21, 2009, authorizing the issuance of 8eries of Bonds (collectively, the
“Resolution”).

The Issuer is obligated to pay principal of anceiest on this Bond solely from the
revenues (théRevenues)) of the System and other funds of the Issuer @ddberefor under the
terms of the Resolution. This Bond is not a debthe Issuer within the meaning of any
constitutional or statutory limitation of indebtexhs. Pursuant to the Resolution, sufficient
Revenues have been pledged and will be set adinspecial funds by the Issuer to provide for
the prompt payment of the principal of and inte@stthis Bond and all Bonds of the Series of
which it is a part.
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As provided in the Resolution, Bonds may be issiuech time to time in one or more
Series in various principal amounts, may maturdifégrent times, may bear interest at different
rates, and may otherwise vary as provided in treoR#&on, and the aggregate principal amount
of Bonds which may be issued is not limited. Albrigls issued and to be issued under the
Resolution and certain contracts entered into obdoentered into by the Issuer under the
Resolution are and will be equally and ratably seduy the pledge and covenants made therein,
except as otherwise expressly provided or permittext pursuant to the Resolution.

This Bond is one of a total authorized issue of @oof $ in aggregate
principal amount designated as “Water Revenue aeflirRing Bonds, Series 2009A” (the
“Series 2009A Bondg; duly issued under and by virtue of the Act ander and pursuant to the
Resolution. Copies of the Resolution are on filethe office of the Clerk of the Issuer in
Cottonwood Heights, Utah and at the principal coaf® trust office of Zions First National
Bank, in Salt Lake City, Utah, as trustee underResolution (said trustee and any successors
thereto under the Resolution being herein calledThustee”), and reference to the Resolution
and to the Act is made for a description of thedgie and covenants securing the Bonds, the
nature, manner and extent of enforcement of sustigel and covenants, the terms and conditions
upon which the Bonds are issued and additional Baratl other obligations payable from the
Revenues may be issued thereunder on a paritythatiseries 2009A Bonds, and a statement of
the rights, duties, immunities and obligationsto# tssuer and of the Trustee. Such pledge and
other obligations of the Issuer under the Resatuti@ay be discharged at or prior to the maturity
of the Bonds upon the making of provision for tlagment thereof on the terms and conditions
set forth in the Resolution.

To the extent and in the respects permitted byRé&solution, the Resolution may be
modified or amended by action on behalf of the dsgaken in the manner and subject to the
conditions and exceptions prescribed therein.

This Bond is transferable, as provided in the Reswi, only upon the books of the
Issuer kept for that purpose at the principal caafmtrust office of the Trustee, by the registered
owner hereof in person or by his attorney duly ad#ed in writing, upon surrender hereof
together with a written instrument of transfer ifioam approved by the Trustee, duly executed
by the registered owner or his duly authorizedradg, and thereupon the Issuer shall issue in the
name of the transferee a new registered SeriesR2@ahd or Bonds of the same aggregate
principal amount, series designation and matusstyhe surrendered Series 2009A Bond, all as
provided in the Resolution and upon the paymerhefcharges therein prescribed. The Issuer,
the Trustee, and any paying agent may treat ansidemthe person in whose name this Series
2009A Bond is registered as the holder and absowteer hereof for the purpose of receiving
payment of, or on account of, the principal heranfl interest due hereon and for all other
purposes whatsoever.

The Series 2009A Bonds are issuable in the fornfulbf registered Bonds, without
coupons, in the denomination of $5,000 or any iratequltiple thereof.

The Series 2009A Bonds maturing on or after Jul2QR0 are subject to redemption at
any time on or after July 1, 2019, in whole or irtp at the election of the Issuer from such
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maturities as shall be determined by the Issuditsirdiscretion and within each maturity as
selected by the Trustee, upon notice as provide8eiction 4.03 of the Resolution, and at a
Redemption Price equal to 100% of the Principal am@f each Series 2009A Bond or portion
thereof to be so redeemed, plus accrued interélseteedemption date.

The Series 2009A Bonds maturing July 1, Il Bbeasubject to redemption in part
by operation of Sinking Fund Installments, uponigetas provided in the Resolution, at a
Redemption Price equal to the principal amountaagheSeries 2009A Bond or portion thereof to
be redeemed, together with accrued interest tad#te of redemption. The amounts and due
dates of the Sinking Fund Installments for the &eBA009A Bonds maturing on July 1, are
set forth in the following table:

JuLy 1
OF THEYEAR AMOUNT

Stated maturity.

If less than all of the Series 2009A Bonds matuaongny single date are to be redeemed,
the particular Series 2009A Bonds to be redeemead e selected as provided in the
Resolution;provided, howevetthat the portion of any Series 2009A Bonds todskeemed shall
be in a principal amount equal to a denominatiowlich Series 2009A Bonds are authorized to
be issued, and that in selecting Series 2009A Bémdsedemption, the Trustee shall treat each
Series 2009A Bond as representing that number nésS2009A Bonds which is obtained by
dividing the principal amount of such Series 20@and by $5,000.

Notice of redemption shall be given by the Trustgeegistered or certified mail, not less
than 30 nor more than 45 days prior to the redemnptate, to the registered owner of this Bond,
at his address as it appears on the bond regwstriatioks of the Trustee, or at such address as he
may have filed with the Trustee for that purpodeach notice of redemption shall state the
redemption date, the place of redemption, the soof¢he funds to be used for such redemption
(if known by the Trustee), the principal amount aihtess than all of the Series 2009A Bonds of
like maturity are to be redeemed, the distinctivenbers of the Series 2009A Bonds to be
redeemed, and shall also state that the interedteoBeries 2009A Bonds or portions thereof in
such notice designated for redemption shall ceasedrue from and after such redemption date
and that on said date there will become due andijpp@yn each of said Series 2009A Bonds the
redemption price thereof and interest accrued timete the redemption date. With respect to
any notice of optional redemption of the Series@0®onds, unless upon the giving of such
notice such Series 2009A Bonds shall be deeme@we heen paid within the meaning of the
Resolution, such notice may state that such redemphall be conditioned upon the receipt by
the Trustee on or prior to the date fixed for suetlemption of money sufficient to pay the
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Redemption Price of and interest on the Series R@&nds to be redeemed, and that if such
money shall not have been so received said ndtiak lse of no force and effect, and the Issuer
shall not be required to redeem such Series 2008#&I&

If notice of redemption shall have been given asesaid, the Bonds or portions thereof
specified in said notice shall become due and payatbthe applicable redemption price on the
redemption date therein designated, and if, orrédemption date, moneys for the payment of
the redemption price of all the Bonds to be redekntwgether with interest to the redemption
date, shall be available for such payment on satd,dhen from and after the redemption date
interest on such Bonds shall cease to accrue ayuimepayable.

Except as otherwise provided herein and unlescaohéext clearly indicates otherwise,
words and phrases used herein shall have the sa&aerimys as such words and phrases in the
Resolution.

This Bond and the issue of Series 2009A Bonds athviit is a part are issued in
conformity with and after full compliance with ti@onstitution of the State of Utah and pursuant
to the provisions of the Act and all other laws laggble thereto.

THE ISSUER IS OBLIGATED TO PAY PRINCIPAL OF AND INTERESON THISBOND SOLELY
FROM THE REVENUES (THE “REVENUES ) OF THE SYSTEM OF THEISSUER AND OTHER FUNDS
OF THE ISSUER PLEDGED THEREFOR UNDER THE TERMS OF THRESOLUTION. THIS BOND IS
NOT A DEBT OF THEISSUER WITHIN THE MEANING OF ANY CONSTITUTIONAL OR BATUTORY
LIMITATION OF INDEBTEDNESS PURSUANT TO THERESOLUTION, SUFFICIENTREVENUES HAVE
BEEN PLEDGED AND WILL BE SET ASIDE INTO SPECIAL FUDS BY THE ISSUER TO PROVIDE FOR
THE PROMPT PAYMENT OF THE PRINCIPAL OF AND INTERESIN THISBOND AND ALL BONDS OF
THE SERIES WHICH IT IS A PART

It is hereby certified and recited that all cormh, acts and things required by the
constitution or statutes of the State of Utah orthey Act or the Resolution to exist, to have
happened or to have been performed precedentitotbe issuance of this Series 2009A Bond
exist, have happened and have been performed ahdheh issue of the Series 2009A Bonds,
together with all other indebtedness of the Issisanithin every debt and other limit prescribed
by said constitution and statutes.

This Bond shall not be valid until the CertificateAuthentication hereon shall have been
manually signed by the Trustee.
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IN WITNESSWHEREOF, the Metropolitan Water District of Salt Lake &ri&ly has caused
this Bond to be signed in its name and on its Bdhathe Chair and its seal to be impressed
hereon and attested by the Clerk, all as of theel§ate specified above.

METROPOLITANWATER DISTRICT OFSALT
LAKE & SANDY

By

Chair

ATTEST.

By.

Clerk

[SEAL]
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[FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION ]
This Bond is one of the Bonds described in the iwithentioned Bond Resolution and is

one of the Water Revenue and Refunding Bonds, S&®9A of the Metropolitan Water
District of Salt Lake & Sandy.

ZIONS FIRST NATIONAL BANK,
as Trustee

By

Authorized Signature

Date of registration and authentication:
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[FORM OF ASSIGNMENT]

The following abbreviations, when used in the ing@n on the face of this certificate,
shall be construed as though they were written inutull according to applicable laws or
regulations.

TENCOM —  astenants in common UNIF TRANSMIN ACT—
TEN ENT — as tenants by the entirety Custodian
JT TEN — asjoint tenants with right (Cust) (Mimo

of survivorship and not as under Uniform Transfer to Minors Act of
tenants in common

(State)
Additional abbreviations may also be used thoughmthe above list.

FOR VALUE RECEIVED hereby asHgyns
and transfers unto

PLEASE INSERTSOCIAL SECURITY OR
OTHERIDENTIFYING NUMBER OFASSIGNEE

(Please Print or Typewrite Name and Address of gkes)

the within Bond of the MTROPOLITAN WATER DISTRICT OF SALT LAKE & SANDY, and does
hereby irrevocably constitute and appoint Attorney to
register the transfer of said Bond on the bookgs kapregistration thereof, with full power of
substitution in the premises.

Dated: Signature:

Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by an “eligihlargntor institution” meeting the
requirements of the Trustee, which requirementiaideemembership or participation in STAMP
or such other “signature guarantee program” as lmeagetermined by the Trustee in addition to,
or in substitution for, STAMP, all in accordancetlwthe Securities and Exchange Act of 1934,
as amended.

NOTICE: The signature to this assignment must correspatitd the name as it appears upon

the face of the within Bond in every particularthvaut alteration or enlargement or any change
whatever.
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ARTICLE VI

REGISTRAR, PAYING AGENT AND TRANSFER AGENT

Section 601.  Appointment of Zions First National Bank. Zions First National Bank, a
national banking association having the powerstofist company, doing business and having its
principal corporate trust office in Salt Lake Citytah, is hereby appointed as Paying Agent and
Transfer Agent for the Series 2009A Bonds. ZiomstMational Bank shall signify acceptance
of the duties and obligations imposed upon it by Resolution by executing and delivering to
the Issuer a written acceptance thereof prior éodélivery of the Series 2009A Bonds. Zions
First National Bank has previously been appointedrastee under the Resolution.

ARTICLE VII

TAX COVENANTS; AMENDMENT OF RESOLUTION ; MISCELLANEOUS

Section 701. Tax Covenants. (a) In order to establish and preserve the tamgpt status
of the Series 2009A Bonds, the Chair and Clerk @heér appropriate officials of the Issuer are
hereby authorized and directed to execute suchEkaxption Certificates as shall be necessary
to establish that (i) the Series 2009A Bonds are“arbitrage bonds” within the meaning of
Section 148 of the Code and the regulations proatetjor proposed thereunder, (ii) the Series
2009A Bonds are not and will not become “privateivety bonds” within the meaning of
Section 141 of the Code, (iii) all applicable reguaients of Section 149 of the Code are and will
be met, (iv) the covenants of the Issuer contaimethis Section will be complied with and
(v) interest on the Series 2009A Bonds is not aildnet become includible in gross income of
the Owners thereof for federal income tax purpaseger the Code and applicable regulations
promulgated or proposed thereunder.

(b) The Issuer covenants and certifies to andhferbenefit of the Owners from time
to time of the Series 2009A Bonds that:

(i) the Issuer will at all times comply with thergpisions of the Tax
Exemption Certificate;

(i)  the Issuer will at all times comply with threbate requirements contained
in Section 148(f) of the Code, including, withoumitation, the entering into any
necessary rebate calculation agreement to prowetHe calculations of amounts
required to be rebated to the United States, tlepikg of records necessary to enable
such calculations to be made and the timely payrneetite United States of all amounts,
including any applicable penalties and interesfuired to be rebated,;
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(i)  no use will be made of the proceeds of thexi€& 2009A Bonds or any
funds or accounts of the Issuer that may be dedméeé proceeds of the Series 2009A
Bonds pursuant to Section 148 of the Code and @gipé regulations, which use, if it
had been reasonably expected on the date of isswdiribe Series 2009A Bonds, would
have caused the Series 2009A Bonds to be clasafiethrbitrage bonds” within the
meaning of Section 148 of the Code;

(iv)  the Issuer will not sell or dispose of watersuch manner that such sale,
disposition or use would cause the Series 2009AdBdn be “private activity bonds”
described in Section 141 of the Code;

(v) no tax-exempt bonds or other evidences ofbietiness of the Issuer have
been or will be sold within a period beginning 1&ysl prior to the sale of the Series
2009A Bonds and ending 15 days following the deivad the Series 2009A Bonds;

(vi)  the Issuer will not take any action that webwlause interest on the Series
2009A Bonds to be or to become ineligible for tlxelagsion from gross income of the
Owners of the Series 2009A Bonds as provided ini@ed03 of the Code, nor will the
Issuer omit to take or cause to be taken, in tinmefyhner, any action, which omission
would cause interest on the Series 2009A Bondsetorbto become ineligible for the
exclusion from gross income of the owners of theeSe2009A Bonds as provided in
Section 103 of the Code; and

(vii)  the Issuer acknowledges that, in the evehtan examination by the
Internal Revenue Service of the exemption from Feddecome taxation for interest paid
on the Bonds, under present rules, the Issuereatdd as the “taxpayer” in such
examination and agrees that it will respond in mmercially reasonable manner to any
inquiries from the Internal Revenue Service in awtion with such an examination.

(c) Pursuant to these covenants, the Issuer tedigeself to comply throughout the
term of the issue of the Series 2009A Bonds with rédquirements of Section 103 of the Code
and the regulations proposed or promulgated theeruas they pertain to the Series 2009A
Bonds or the Series 2009A Bonds.

Section 702.  Effective Date. This Supplemental Resolution shall take effect
immediately.
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ADOPTEDAND APPROVEDthis 21st day of September 2009.

METROPOLITANWATER DISTRICT OFSALT
LAKE & SANDY

By

Chair

ATTEST.

Clerk

[SEAL]
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STATE OFUTAH )
)
COUNTY OF SALT LAKE )

l, the duly chosen, qualified and acting Clerkto# Board of Trustees of the Metropolitan
Water District of Salt Lake & Sandy (th#ssuer”) do hereby certify that the foregoing
resolution entitled “Supplemental Resolution Authmg the Issuance and Sale of
$ Water Revenue and Refunding Bond&sS2O09A,” was duly adopted by the
Board of Trustees at a special meeting held ategelar meeting place of the Board of Trustees,
at 3430 East Danish Road, Cottonwood Heights, Widhjn the Issuer, on September 21, 2009,
and became effective as of said date, that samutgsn has been compared by me with the
original thereof, recorded in the official booksthé Issuer and that such resolution is a correct

transcript of the whole thereof, and that said ltegan has not been altered, amended or repealed
but is in full force and effect.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed the iaffseal of the
Metropolitan Water District of Salt Lake & Sandy thiis day, September 21, 2009.

METROPOLITANWATER DISTRICT OFSALT
LAKE & SANDY

By

Clerk

[SEAL]
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ANNEX 1

[BOND PURCHASECONTRACT]
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ANNEX 2

[OFFICIAL STATEMENT]
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ANNEX 3

[CONTINUING DISCLOSUREUNDERTAKING]
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