
The Council may vote during the meeting to go into Executive Session, pursuant to 
A.R.S. §38-431.03(A)(3), for the purpose of discussion or consultation for legal advice 
with legal counsel to the Council on any of the matters listed on the agenda. 
 

The Council may go into Closed Session, pursuant to A.R.S. §30-805(B), for discussion 
of records and proceedings relating to competitive activity, including trade secrets or 
privileged or confidential commercial or financial information. 
 

Visitors:  The public has the option to attend in-person or observe via Zoom and may receive 
teleconference information by contacting the Corporate Secretary’s Office at (602) 236-4398.    
If attending in-person, all property in your possession, including purses, briefcases, packages, 

or containers, will be subject to inspection. 
 

 
THE NEXT COUNCIL MEETING IS SCHEDULED FOR 

TUESDAY, AUGUST 4, 2026 
06/11/2026 

SALT RIVER PROJECT AGRICULTURAL IMPROVEMENT AND POWER 
DISTRICT COUNCIL MEETING NOTICE AND AGENDA 

 

SPECIAL DISTRICT COUNCIL 
Thursday, June 18, 2026, 9:30 AM 

 

SRP Administration Building  
1500 N. Mill Avenue, Tempe, AZ  85288 

 

 Call to Order 
Roll Call 

 
1. 2026 Series Revenue Bond Sale ................................................. JON HUBBARD;. 

MIKE MACE, PFM FINANCIAL ADVISORS; 
and TRICIA GASPARINE, CHIESA SHAHINIAN AND GIANTOMASI PC 

 
 Request for approval of the RESOLUTION OF THE COUNCIL APPROVING 

THE PRIVATE SALE BY THE SALT RIVER PROJECT AGRICULTURAL 
IMPROVEMENT AND POWER DISTRICT AND RATIFYING AND 
CONFIRMING TERMS AND CONDITIONS OF NOT EXCEEDING 
$1,622,000,000 IN PAR VALUE SALT RIVER PROJECT ELECTRIC 
SYSTEM REVENUE BONDS, 2026 SERIES.   

 
2. Report on Current Events by the General Manager and Chief Executive 

Officer or Designees ............................................................................ JIM PRATT 
 





2026 Series Bond Sale
June 18, 2026 |  SRP Special Board & Council Meeting

Brian Koch | Associate General Manager & Chief Financial Executive
Jon Hubbard |  Treasurer & Senior Director, Financial Operations & Compliance



Agenda

• Historical Perspective on Bond Issuances and Rate Changes

• Need to Address FY27 Cash Shortfall

• Opportunity to Refinance Existing Tax-Exempt Revenue Bonds

• Green Bond Designation

• Use of Proceeds from Proposed Tax-Exempt Revenue Bond Sale

• Updates and Request for Approval
• Bond Sale Team

• Parameters

• Calendar
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Historical Perspective on 
Bond Issuances and 

Rate Changes
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Historical Perspective & FP27 Outlook
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Effective Rate on Bond Portfolio = 3.97% | Total Long-Term Debt $6.6 Billion

ACC Bonding Authority Balance

New Money - $5.8B
Refinancing - $11.2B

Historical Bond Issuance & Rate Change FP27 Bond Issuance

6/18/2026
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-0.47%2.4%3.9%9.6%4.7%3.9%0.0%-2.2%0.0%0.0%0.0%*Net
-1.6%3.9%9.6%4.7%3.9%-3.9%FPPAM
4.0%1.7%Base

-0.47%TCA

*Does not include temporary rate reductions
**Source: Federal Reserve Economic Data (FRED)
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50%Gen.

33%
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FY2016 thru FY2026
*Cumulative Rate Increase of 21.8%

**Cumulative Inflation CPI-U of 56.3%
**Cumulative Inflation CPI-E of 50%



Need to Address FY27 
Cash Shortfall



FY27 Cash Inflows & Outflows

Address 
Budgeted 
Shortfall
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FY27 Forecasted Monthly Liquidity
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Note: $800M of revolving credit agreement (RCA) or commercial paper available if needed 
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Opportunity to Refinance 
Existing Tax-Exempt 

Revenue Bonds



Refinancing Opportunity by Fiscal Year
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• Refinancing eligible:
• $531M of 2016 bonds (currently advantageous to refinance, 4.0% and 5.0% coupons)
• $172M of 2015 bonds (not currently advantageous to refinance due to 3.0% coupons)

Callable now

Part of proposed
parameters

Potential future refinancings after 10-year call dates

Informational only, not part of this transaction

6/18/2026



Green Bond Designation
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Green Bond Designation

Up to 
$100M

Green Bond 
Designation

$819M

$919M Total Bond Issuance
• Designate up to $100 million of the bond 

sale as green bonds

• Utilize a second party verifier

• Allocate from capital projects approved by 
second party verifier (Examples: Pumped 
Hydro, Palo Verde, New Meters, Grid 
Modernization, Distribution projects, or 
infrastructure in support of solar and battery 
assets at Marigold Energy Center)

6/18/2026



Use of Proceeds from 
Proposed Tax-Exempt 

Revenue Bond Sale
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$385MGeneration$241MTransmission$393MDistribution 
$178.1SRP Pumped Storage$148.0Transmission Additions & Expansion$66.8Distribution Stations Additions/Upgrades

123.5Future Resources (Marigold Energy Center)26.6Palo Verde-Pinal Central Betterments54.9Distribution Transformers
83.7Palo Verde Capital Projects17.1Palo Verde Transmission Sys Improvements53.2Underground Cable Replacement

16.9Transmission Substation Maintenance35.9Residential & Commercial Services
$275MCorporate Infrastructure10.5Transmission Pole Asset Management30.5Distribution Lines - System Plan

$107.6Customer Modernization IT Upgrade5.8Rudd System Improvements30.2Distribution Station Capital Maintenance
57.1New Meters4.4Transmission Station Relaying29.7Residential New Business
49.2IT Hardware & Software2.8Mead-Phoenix Improvements21.4Distribution - System Replacements
27.4Transportation Services: Fleet Transportation2.1Energy Management System Upgrades18.3Wood Pole Asset Management Project
25.3Crosscut Modernization1.1Supervisory Control & Data Acquisition (SCADA)16.4Commercial New Business

6.0Security Equipment1.0Substation Communication Network Upgrade10.8Distribution - Customer Improvements
2.2POB Modernization0.8Rogers System Improvements9.2Distribution Station Relaying

0.4Substation Multiplex-JMUX Project4.7PAC Digital Transformation Project
4.4Advanced Distribution Management System
3.6Supervisory Control & Data Acquisition (SCADA)

1.4Cap. Controller Lifecycle Replacement
0.7Electric System Upgrades to Standards
0.5Dist. Stations Power Quality Monitors
0.5High Security Operations Center (HSOC)

0.2Paging System Replacement

30% 19% 30%

21%

Projects Listed Are Approved by SRP Board in FY27 Budget
$ Millions

6/18/2026

Eligible Capital Projects for IRS Tax-Exempt Allocations



Updates



Bond Sale Team

• Banking Team: BofA Securities, Inc.         

J.P. Morgan Securities LLC

Goldman Sachs & Co. LLC 

Morgan Stanley & Co. LLC

RBC Capital Markets LLC

• Underwriter’s Counsel:    James Normile, Katten Muchin Rosenman LLP

• Financial Advisor:           Michael Mace, PFM Financial Advisors LLC

• Bond Counsel:                 Tricia Gasparine, Chiesa Shahinian & Giantomasi PC

• Tax Counsel:                     Mitch Rapaport, Nixon Peabody

• Arizona Counsel: Bill Clarke/Raj Gangadean, Spencer Fane

15Special Board & Council Meeting: 2026 Series Bond Sale, B. Koch and J. Hubbard6/18/2026



1 2 3 4 5
Par Amount

• New money not 
to exceed $919M 
in par value

• Up to $100M of 
new money to be 
designated as 
“Green Bonds” 
(only if not 
disadvantageous)

• Refinancing not 
to exceed $703M 
in par value 

• Refinancing 
includes refunding 
up to $531M of 
2016 A bonds and 
up to $172M of 
2015 A bonds

True Interest 
Cost

• New money not 
to exceed 6.0%

• Refinancing not 
to exceed 5.0% 
for Bonds issued 
to refund 2016 A 
Bonds and 3.0% 
for Bonds issued 
to refund 2015 A 
Bonds

• Refinancing 
requires NPV 
savings to execute

Final Maturity

• No greater than 
40 years

• Refinancing 
maturities: No 
maturities later 
than 1/1/2039

• No greater than 
1.2x duration of 
bonds refinanced

Call Option Underwriter’s 
Fee

• Not to exceed 
$2.00 per $1,000 
of bonds issued

• Compensation to 
Underwriters for 
services rendered 

Pricing 
Execution

• Execute final 
pricing before 
12/31/2026

• Redemption Price 
of 100%

• SRP has the 
option to 
refinance (i.e., 
call the bonds) 
within 10.5 years
of issuance

6

Proposed Parameters for Transaction
SRP requests approval of parameters from Board & Council for each bond sale

16Special Board & Council Meeting: 2026 Series Bond Sale, B. Koch and J. Hubbard6/18/2026



Participating in SRP Bond Sale

• SRP’s bond sale will prioritize “retail” orders from individual investors identified by zip 
code; up to a maximum order of $1,000,000 per account; presenting an opportunity to 
participate

• Retail Participation Requirement: An individual investor will have to have a brokerage 
account with one of the underwriters or with one of the firms that has a distribution 
agreement with one of the underwriters:

• BofA Securities, Inc.
• Merrill Lynch, Pierce, Fenner & Smith Incorporated (MLPF&S)
• J.P. Morgan Securities LLC (JPMS)
• Charles Schwab & Co., Inc. (CS&Co.)
• LPL Financial LLC (LPL)
• Morgan Stanley & Co. LLC
• Morgan Stanley Smith Barney LLC
• Goldman Sachs Asset Management (GSAM)
• RBC Capital Markets

6/18/2026 Special Board & Council Meeting: 2026 Series Bond Sale, B. Koch and J. Hubbard 17



Proposed Board & Council Calendar

DetailDate
Board & Council Approval RequestJune 18th

Finalize investor materials following year-end audit, conduct 
outreach to investors, obtain credit ratingsJuly/August

Target execution of Bond Sale/Sign Bond Purchase 
Agreement no later than 12/31/2026Target Execution 

Review Bond Sale ResultsBoard & Council Meetings after Sale

18Special Board & Council Meeting: 2026 Series Bond Sale, B. Koch and J. Hubbard6/18/2026



Mike Mace
Senior Director |  PFM Financial Advisors



SRP 2026 Bonds – Recent Long-Term Interest Rate (%) Trends

SRP 2025 
Bonds

Functional market at higher rates

• 30 Yr UST rates of 5%+ are the 
highest in 19 years

• Muni rates still deliver mid 4% 
financing to strong credits

• Large public power financings 
keep coming to market

• Most have been well received

• Except during a couple of rough 
weeks, or for CA transmission 
financing (TANC, SCPPA)

20Special Board & Council Meeting: 2026 Series Bond Sale, M. Mace6/18/2026



SRP 2026 Bonds – The Energy Wave Continues
Several recent utility bond pricings with strong investor 
demand

• Investor “books” ranging from 3X to 5X+ amount of 
bonds available

• Some CA utility bond sales still meet investor resistance, 
but CA retail investors help

Timing, structure and sizing flexibility has been critical to 
achieving best execution

PFM encourages borrowers to develop Plan B and Plan 
C to prepare for volatile markets

• Plan A can usually get done, but sometimes at higher 
rates

Bond Issuer State
Issue Par
 ($MM) Sale Date

Cal Prepay CA 1,245 01/16/26
San Antonio CPS TX 672 01/21/26

Lansing, MI MI 124 02/19/26
DC Water & Sewer DC 674 02/12/26

Santee Cooper SC 460 02/19/26
Cal Prepay CA 929 03/09/26
Cal Prepay CA 687 03/10/26

Minn Prepay MN 803 03/26/26
Texas Prepay TX 1,159 04/14/26

NPPD NE 825 04/21/26
TANC CA 128 04/28/26

Energy Northwest WA 1,131 04/30/26
IMPA IN 393 05/19/26
SCPPA CA 589 05/07/26
OPPD NE Upcoming

Lincoln Elec NE Upcoming
NC Power NC Upcoming

Bonneville Power OR Upcoming
JEA FL Upcoming
LIPA NY Upcoming

Santee Cooper SC Upcoming
FMPA FL Upcoming

2026 Large Muni Utility Bond Sales
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SRP 2026 Bonds – New Money & Refunding Could Exceed $1 Bn

There is typically strong demand for the best structures and credits

SRP’s 2026 sale will offer a variety of bond maturities

There is no better public power credit at Aa1 and AA+ ratings

Strong demand for recent SRP bond offerings
• 2025 C $727mm bonds $3,841mm orders
• 2025 B $635mm bonds $1,306mm orders
• 2024 B $115mm bonds $   792mm orders
• 2024 A $555mm bonds $2,100mm orders
• 2023 B $650mm bonds $3,435mm orders
• 2023 A $500mm bonds $   859mm orders

Excess demand allows interest rate reductions on bond pricing day
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SRP 2026 Bonds – The “SRP Advantage” Benefits Customers

SRP pays among the lowest interest rates and lowest issuance costs 
of any public power utility in the US

• AA+ rates are often 0.20% below even those of strong A rated borrowers
Translating to over $300 million in interest savings on an $8 Bn debt program

• SRP ~0.175% up-front underwriting fees are less than ½ the muni average

SRP rates and fees are much lower than those of IOUs
MAR OF 2026 APS BOND SALE

SRP 10 yr bond interest 
rate would have been 

under 3.0%

Underwriting fee of 0.65%
236/18/2026 Special Board & Council Meeting: 2026 Series Bond Sale, M. Mace



Tricia Gasparine
Chair, Public Finance  | Chiesa Shahinian & Giantomasi PC (CSG Law)



• Authorizes issuance of not exceeding $1,622,000,000 in par value of 2026 Series Bonds, in one or
more series or sub-series, to

(i) finance capital improvements to the District’s Electric System pursuant to the District’s
Capital Improvement Program (“New Money Bonds”);

(ii) refund all or a portion of the District’s outstanding 2015 Series A Bonds and/or 2016 Series
A Bonds (“Refunding Bonds”); and

(iii) pay certain costs of issuance of the 2026 Series Bonds.

• Authorizes private sale of 2026 Series Bonds to the group of Purchasers listed below, subject to a
Purchase Contract, and approves the form of the Purchase Contract

- BofA Securities, Inc. (as Representative)
- Goldman, Sachs & Co., LLC
- J.P. Morgan Securities LLC,
- Morgan Stanley & Co. LLC
- RBC Capital Markets, LLC

Board Resolution
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Board Resolution (Continued)
• Delegates to an Authorized Officer of the District the power to determine the final terms of the 2026 Series

Bonds, subject to the following parameters:
- par value of the New Money Bonds shall not exceed $919,000,000
- final maturity of the New Money Bonds shall not exceed 40 years from the date of issuance
- true interest cost of the New Money Bonds shall not exceed 6.00% per annum
- up to $100,000,000 of New Money Bonds can be designated as “green bonds”
- par value of the Refunding Bonds shall not exceed $703,000,000

- final maturity of the Refunding Bonds shall not exceed January 1, 2039
- true interest cost of the Refunding Bonds issued to refund the 2015 Series A Bonds shall not exceed 3.00%

per annum
- true interest cost of the Refunding Bonds issued to refund the 2016 Series A Bonds shall not exceed 5.00%

per annum
- 2026 Series Bonds shall be subject to optional redemption no later than 10 ½ years from the date of

issuance at a redemption price of 100%
- Underwriters’ compensation shall not exceed $2.00 per $1,000 of 2026 Series Bonds issued
- the 2026 Series Bonds shall be sold not later than December 31, 2026
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Board Resolution (Continued)
• Approves the forms of the Continuing Disclosure Agreement, the Escrow Deposit

Agreement and the Preliminary Official Statement and authorizes the preparation and
delivery of the Preliminary Official Statement and a final Official Statement

• Delegates to an Authorized Officer of the District the power to execute and deliver the
final forms of the Purchase Contract, the Escrow Agreement and the Continuing
Disclosure Agreement

• Appoints U.S. Bank Trust Company, National Association, the District’s existing Bond
Trustee, as Paying Agent and Escrow Agent

• Authorizes other matters in connection with the foregoing
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2026 Series Bond Sale
Recommendation

Management requests Board approval of the:
RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF NOT 
EXCEEDING $1,622,000,000 IN PAR VALUE OF SALT RIVER PROJECT 
ELECTRIC SYSTEM REVENUE BONDS, 2026 SERIES OF THE SALT RIVER 
PROJECT AGRICULTURAL IMPROVEMENT AND POWER DISTRICT, AND 
PROVIDING FOR THE FORM, DETAILS AND TERMS THEREOF
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Council Resolution
• Ratifies, confirms and approves the terms and conditions of the 2026 Series Bonds, as contained in

the Board Resolution

• Ratifies, confirms and approves the private sale of the 2026 Series Bonds to the Purchasers pursuant
to the terms and conditions of the Board Resolution and the terms and conditions of the Purchase
Contract

296/18/2026 29Special Board & Council Meeting: 2026 Series Bond Sale, T. Gasparine



2026 Series Bond Sale
Recommendation

Management requests Council approval of the:
RESOLUTION OF THE COUNCIL APPROVING THE PRIVATE SALE BY THE 
SALT RIVER PROJECT AGRICULTURAL IMPROVEMENT AND POWER 
DISTRICT AND RATIFYING AND CONFIRMING TERMS AND CONDITIONS 
OF NOT EXCEEDING $1,622,000,000 IN PAR VALUE OF SALT RIVER 
PROJECT ELECTRIC SYSTEM REVENUE BONDS, 2026 SERIES

6/18/2026 30Special Board & Council Meeting: 2026 Series Bond Sale, T. Gasparine



thank you!
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RESOLUTION OF THE COUNCIL APPROVING THE PRIVATE SALE BY 
THE SALT RIVER PROJECT AGRICULTURAL IMPROVEMENT AND 
POWER DISTRICT AND RATIFYING AND CONFIRMING TERMS AND 
CONDITIONS OF NOT EXCEEDING $1,622,000,000 IN PAR VALUE 
SALT RIVER PROJECT ELECTRIC SYSTEM REVENUE BONDS, 2026 
SERIES  

WHEREAS, The Board of Directors (the “Board”) of the Salt River Project 
Agricultural Improvement and Power District (the “District”), by resolution entitled 
“Supplemental Resolution Dated September 10, 2001 Authorizing an Amended and 
Restated Resolution Concerning Revenue Bonds,” which became effective January 11, 
2003, as amended and supplemented, has created and established an issue of Salt River 
Project Electric System Revenue Bonds (the “Bonds”), which Bonds may be authorized 
from time to time pursuant to Series Resolutions; and 

WHEREAS, on June 18, 2026, the Board adopted its “RESOLUTION 
AUTHORIZING THE ISSUANCE AND SALE OF NOT EXCEEDING $1,622,000,000 IN 
PAR VALUE SALT RIVER PROJECT ELECTRIC SYSTEM REVENUE BONDS, 2026 
SERIES OF THE SALT RIVER PROJECT AGRICULTURAL IMPROVEMENT AND 
POWER DISTRICT, AND PROVIDING FOR THE FORM, DETAILS AND TERMS 
THEREOF” (the “2026 Bond Resolution”; capitalized terms used but not defined herein 
shall have the meanings given them in the 2026 Bond Resolution) (the form of which is 
attached hereto as Exhibit A), that, among other things, fixes the form, terms and 
conditions of the 2026 Series Bonds, authorizes the issuance of the 2026 Series Bonds 
and the private sale of the 2026 Series Bonds to a group of purchasers represented by 
and including BofA Securities, Inc., Goldman Sachs & Co., LLC, J.P. Morgan Securities 
LLC, Morgan Stanley & Co. LLC and RBC Capital Markets, LLC (hereinafter collectively 
referred to as the “2026 Purchasers”) pursuant to the terms and conditions of a Purchase 
Contract, to be dated the date of sale of the 2026 Series Bonds, by and among the District 
and the 2026 Purchasers (the “2026 Purchase Contract”) (the form of which is attached 
hereto as Exhibit B); and 

WHEREAS, pursuant to the 2026 Bond Resolution, (i) (a) the par amount of the 
New Money Bonds shall not exceed $919,000,000 and (b) the par amount of the 
Refunding Bonds shall not exceed $703,000,000, (ii) (a) the final maturity of any New 
Money Bonds shall not be later than forty (40) years from the date of issuance of such 
New Money Bonds and (b) the final maturity of any Refunding Bonds shall not be later 
than January 1, 2039, (iii) (a) the true interest cost of the New Money Bonds shall not 
exceed six percent (6.00%) per annum, (b) the true interest cost of the Refunding Bonds 
issued to refund the 2015 Series A Bonds shall not exceed three percent (3.00%) per 
annum and (c) the true interest cost of the Refunding Bonds issued to refund the 2016 
Series A Bonds shall not exceed five percent (5.00%) per annum, (iv) the 2026 Series 
Bonds shall be subject to optional redemption no later than ten and one-half (10 ½) years 
from the date of issuance of such 2026 Series Bonds, (v) the Redemption Price for any 
2026 Series Bond shall not exceed one hundred percent (100%) of the principal amount 
of such 2026 Series Bond, (vi) the compensation paid to the 2026 Purchasers shall not 

DRAFT 
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exceed $2.00 per $1,000 of 2026 Series Bonds to be issued and (vii) the 2026 Series 
Bonds shall be sold not later than December 31, 2026. 

WHEREAS, pursuant to the requirements of Title 48, Chapter 17, Article 7, of the 
Arizona Revised Statutes, no bonds may be issued by the District unless the Council, by 
resolution adopted by an affirmative vote of a majority of its members, ratifies and 
confirms the amount of the bonds authorized to be issued by the Board and, if the Board 
determines to sell bonds at private sale, such sale shall be subject to prior approval by a 
majority of the members of the Council; 

NOW, THEREFORE, BE IT RESOLVED, by the members of the Council of the 
Salt River Project Agricultural Improvement and Power District as follows: 

(i) The final maturity, redemption provisions and other terms and conditions of 
the 2026 Series Bonds, as contained in the 2026 Bond Resolution, are 
hereby ratified, confirmed and approved.  

(ii) The private sale of not exceeding $1,622,000,000 2026 Series Bonds to the 
2026 Purchasers, pursuant to the 2026 Bond Resolution and the 2026 
Purchase Contract is hereby ratified, confirmed and approved.  

(iii) This resolution shall take effect immediately. 





MEMORANDUM 

 , 202

TO: SRP Board of Directors & SRP Council 
FROM: Jon Hubbard, Treasurer & Senior Director, Financial Operations & Compliance 
SUBJECT: SRP 202  Series Bond Sale

Enclosed you will material in support of the upcoming 202  Series Bond Sale
Management 
the Board & Council meeting on  8th.

The Board 
�

o Exhibit A: Opinions & Orders of the Arizona Corporation Commission

o Exhibit B: Depository Trust Corporation (DTC) Blanket Letter of Representations
o Exhibit C: Form of 202  Series Bond
o Exhibit D: Form of Purchase Contract
o Exhibit E: Preliminary Official Statement  (POS)
o Exhibit F: Form of Continuing Disclosure Agreement (CDA)
o

Management is grateful for the opportunity to provide these materials and to pursue 
the parameters resolution in support of SRP’s corporate objectives.  

Thank you, 

Jon Hubbard 

�  Resolution a  the sale of the bonds, with exhibits;
o Exhibit A: 
o Exhibit B: 
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RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF NOT 
EXCEEDING $1,622,000,000 IN PAR VALUE SALT RIVER PROJECT 
ELECTRIC SYSTEM REVENUE BONDS, 2026 SERIES OF THE SALT 
RIVER PROJECT AGRICULTURAL IMPROVEMENT AND POWER 
DISTRICT, AND PROVIDING FOR THE FORM, DETAILS AND TERMS 
THEREOF 

WHEREAS, the members of the Board of Directors (the “Board of Directors”) of 
the Salt River Project Agricultural Improvement and Power District (the “District”), by 
resolution entitled “Supplemental Resolution Dated September 10, 2001 Authorizing an 
Amended and Restated Resolution Concerning Revenue Bonds,” which became 
effective January 11, 2003, as amended and supplemented (the “Resolution”), have 
created and established an issue of Salt River Project Electric System Revenue Bonds 
(the “Bonds”), which may be authorized from time to time pursuant to Series 
Resolutions; and 

WHEREAS, the District’s Financial Consultant, PFM Financial Advisors LLC 
(hereafter referred to as the “Financial Consultant”), has advised the District that 
substantial financial benefits will accrue to the District upon the refunding of the Bonds 
To Be Refunded (as defined in Section 2 hereof); and 

WHEREAS, the District, upon the refunding of the Bonds To Be Refunded, will 
realize a net present value savings; and 

WHEREAS, the Arizona Corporation Commission (the “Commission”) has 
approved by its Opinions and Orders described in Exhibit A hereto the issuance of the 
Bonds to (i) pay the costs of various improvements and additions to the District’s 
Electric System, (ii) refund all or a portion of the Bonds To Be Refunded and (iii) pay 
certain costs of issuance of the 2026 Series Bonds; and 

WHEREAS, the Board of Directors has determined to use the authorization 
applicable to the Commission’s Opinions and Orders described in Exhibit A hereto to 
issue the 2026 Series Bonds to (i) finance the costs of acquisition and construction of 
various capital improvements and additions to the District’s Electric System, (ii) refund 
the Bonds To Be Refunded and (iii) pay certain costs of issuance of the 2026 Series 
Bonds; and 

WHEREAS, upon the issuance and delivery of the Refunding Bonds and the 
deposit of moneys with the Escrow Agent pursuant to the terms of the Escrow Deposit 
Agreement, the Bonds To Be Refunded will not be considered Outstanding as that term 
is defined in the Resolution; and 

WHEREAS, due to volatile interest rate conditions and in order to achieve the 
most advantageous pricing for the 2026 Series Bonds, the Board of Directors desires to 
authorize the sale of the 2026 Series Bonds, within certain explicit parameters set forth 
herein, to a group of purchasers represented by and including BofA Securities, Inc., 
Goldman Sachs & Co., LLC, J.P. Morgan Securities LLC, Morgan Stanley & Co. LLC 
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and RBC Capital Markets, LLC (hereinafter collectively referred to as the “Purchasers”); 
and  

WHEREAS, the Board of Directors desires the District to sell the 2026 Series 
Bonds to the Purchasers pursuant to the terms and conditions set forth herein to 
provide moneys to carry out the aforesaid purposes of the District; and 

WHEREAS, Title 48, Chapter 17, Article 7, of the Arizona Revised Statutes 
requires that the private sale of Bonds be subject to prior approval by a majority of the 
members of the Council of the District and that no Bonds be issued unless the Council, 
by resolution adopted by an affirmative vote of a majority of its members, ratifies and 
confirms the amount of the Bonds authorized to be issued by the Board of Directors 
(together the “Council Approval and Ratification Requirement”); and 

WHEREAS, the Board of Directors desires to approve the preparation and 
distribution of a Preliminary Official Statement and approve the preparation, execution 
and delivery of an Official Statement for the 2026 Series Bonds; and 

WHEREAS, the Board of Directors desires to authorize the proper officers and 
employees of the District to take all necessary steps to complete the sale, issuance and 
delivery as aforesaid and as provided herein of not exceeding $1,622,000,000 in par 
value 2026 Series Bonds; and 

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF 
THE SALT RIVER PROJECT AGRICULTURAL IMPROVEMENT AND POWER 
DISTRICT AS FOLLOWS: 

SECTION 1.   Series Resolution. This Series Resolution (hereinafter 
referred to as “Resolution Authorizing the Issuance and Sale of Not Exceeding 
$1,622,000,000 in Par Value 2026 Series Bonds” or as “2026 Series Resolution”) is 
adopted in accordance with the provisions of the Resolution and pursuant to the 
authority contained in Title 48, Chapter 17 of the Arizona Revised Statutes, as 
amended. 

SECTION 2.   Definitions. This 2026 Series Resolution and the 
Resolution are herein collectively referred to as the “Resolutions.” All terms which are 
defined in the Resolution shall have the same meanings, respectively, in this 2026 
Series Resolution, as such terms are given in the Resolution. In this 2026 Series 
Resolution: 

“Authorized Officer of the District” shall mean the General Manager and Chief 
Executive Officer, Associate General Manager and Chief Financial Executive or Senior 
Director of Financial Operations and Compliance and Corporate Treasurer of the 
District.  

“Bonds To Be Refunded” shall mean the Outstanding Electric System Revenue 
Bonds, 2015 Series A of the District (the “2015 Series A Bonds”) and/or the Outstanding 
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Electric System Refunding Revenue Bonds, 2016 Series A of the District (the “2016 
Series A Bonds”), as described in the Officer’s Certificate. 

“Code” shall mean the Internal Revenue Code of 1986, as amended, and the 
applicable regulations promulgated thereunder or applicable thereto. 

“DTC” shall mean The Depository Trust Company or any successor thereto. 

“Escrow Deposit Agreement” shall mean the Letter of Instructions and Escrow 
Deposit Agreement As To Payment Of Refunded Bonds authorized by Section 15 
hereof, relating to the Bonds To Be Refunded. 

“Interest Payment Date” shall mean, with respect to the 2026 Series Bonds, each 
interest payment date as shall be set forth in the Officer’s Certificate. 

“Officer’s Certificate” shall mean the certificate to be executed by an Authorized 
Officer of the District pursuant to Section 12 of this 2026 Series Resolution.   

“New Money Bonds” shall mean the 2026 Series Bonds the proceeds of which 
are applied, in whole or in part, to finance the costs of acquisition and construction of 
various capital improvements and additions to the District’s Electric System, as set forth 
in the Officer’s Certificate. 

“Refunding Bonds” shall mean the 2026 Series Bonds the proceeds of which are 
applied, in whole or in part, to refund the Bonds to be Refunded, as set forth in the 
Officer’s Certificate. 

“Representation Letter” shall mean the DTC Blanket Issuer Letter of the 
Representation dated October 23, 2019, a copy of which is attached as Exhibit B 
hereto. 

“Securities Depositories” shall mean The Depository Trust Company or such 
other registered securities depository or depositories holding substantial amounts of 
obligations of types similar to the 2026 Series Bonds. 

“Trustee” shall mean U.S. Bank Trust Company, National Association, as 
successor in interest to U.S. Bank National Association, Phoenix, Arizona, appointed 
pursuant to Article IX of the Resolution, and its successor or successors and any other 
corporation which may at any time be substituted in its place pursuant to the Resolution. 

“2026 Series Bonds” shall mean the Bonds authorized by Section 3 hereof. 

SECTION 3.   Principal Amount, Designation, True Interest Cost, 
Final Maturity, Series and Allocations. (a) Pursuant to the provisions of the 
Resolutions, the District is hereby authorized to sell and issue one or more Series of 
Bonds in the aggregate principal amount not exceeding $1,622,000,000. Such Bonds 
shall be designated as “Salt River Project Electric System Revenue Bonds, 2026 
Series” and shall be further distinguished by the letter of the Series, as may be 
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determined by an Authorized Officer of the District in the Officer’s Certificate, with the 
first such Series of 2026 Bonds being designated “2026 Series A”.  The 2026 Series 
Bonds may also be issued and sold in one or more sub-Series as may be provided in 
the Officer’s Certificate. The aggregate principal amount of New Money Bonds that may 
be issued shall not exceed $919,000,000. The aggregate principal amount of Refunding 
Bonds that may be issued shall not exceed $703,000,000. 

(b) (1) The respective principal amounts, interest rate or rates, dated 
date, date of sale, redemption provisions and maturity provisions with respect to the 
New Money Bonds shall be as determined by the Authorized Officers of the District, in 
accordance with Section 12 of this 2026 Series Resolution, by an Officer’s Certificate 
executed by any Authorized Officer of the District; provided, however, that (i) the final 
maturity of any New Money Bonds shall not be later than forty (40) years from the date 
of issuance of such New Money Bonds; (ii) the true interest cost of the New Money 
Bonds shall not exceed six percent (6.00%) per annum; (iii) the New Money Bonds shall 
be subject to optional redemption no later than ten and one-half (10 ½) years from the 
date of issuance of such New Money Bonds; (iv) the Redemption Price for any New 
Money Bond shall not exceed one hundred percent (100%) of the principal amount of 
such New Money Bond; and (v) the New Money Bonds shall be sold not later than 
December 31, 2026. 

   (2) The respective principal amounts, interest rate or rates, 
dated date, date of sale, redemption provisions and maturity provisions with respect to 
the Refunding Bonds shall be as determined by the Authorized Officers of the District, in 
accordance with Section 12 of this 2026 Series Resolution, by an Officer’s Certificate 
executed by any Authorized Officer of the District; provided, however, that (i) the final 
maturity of any Refunding Bonds shall not be later than January 1, 2039; (ii) the true 
interest cost of the Refunding Bonds issued to refund the 2015 Series A Bonds shall not 
exceed three percent (3.00%) per annum and the true interest cost of the Refunding 
Bonds issued to refund the 2016 Series A Bonds shall not exceed five percent (5.00%) 
per annum; (iii) the Refunding Bonds shall be subject to optional redemption no later 
than ten and one-half (10 ½) years from the date of issuance of such Refunding Bonds; 
(iv) the Redemption Price for any Refunding Bond shall not exceed one hundred 
percent (100%) of the principal amount of such Refunding Bond; and (v) the Refunding 
Bonds shall be sold not later than December 31, 2026. 

(c) In order to comply with the Opinions and Orders of the 
Commission, the District reserves the right, and shall, if necessary to comply with such 
Opinions and Orders, change the allocations to such Opinions and Orders as set forth 
in Exhibit A hereto. 

SECTION 4.   Purpose. The purposes for which the 2026 Series Bonds 
are issued are:  (1) to provide moneys required for the payment of the principal of, 
Redemption Price of and the interest on all or a portion of the Bonds To Be Refunded, 
as provided in the Officer’s Certificate, for the purpose of realizing present value debt 
service savings, (2) to provide moneys for the payment of the costs of acquisition and 
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construction of various capital improvements and additions to the District’s Electric 
System and (3) to pay certain costs of issuance of the 2026 Series Bonds. 

SECTION 5.   Authorization of Private Sale; Appointment of Parties; 
Approval of Purchase Contract; Selection of Representative and Underwriters.  

 (a) The District hereby determines to sell the 2026 Series Bonds pursuant to a 
private sale and hereby approves the selection of BofA Securities, Inc. as representative 
(the “Representative”) on behalf of itself and Goldman Sachs & Co., LLC, J.P. Morgan 
Securities LLC, Morgan Stanley & Co. LLC and RBC Capital Markets, LLC (collectively, 
the “Purchasers” or the “Underwriters”) for the 2026 Series Bonds. 
 
 (b) The purchase of the 2026 Series Bonds by the Underwriters and the sale of 
the 2026 Series Bonds by the District to the Underwriters shall be subject to the execution 
by the District and the Representative, as representative of the Underwriters, of a 
Purchase Contract relating to the 2026 Series Bonds (the “Purchase Contract”) which is 
hereby approved in substantially the form presented to this meeting as Exhibit D, 
provided that an Authorized Officer of the District is hereby authorized, with the advice of 
legal counsel, to make such changes, insertions and deletions to and omissions from such 
form as may be necessary or appropriate.  The Authorized Officers of the District are each 
hereby authorized and directed, in consultation with legal counsel, to negotiate the terms 
of the Purchase Contract.  The Authorized Officers of the District are, and each such 
Authorized Officer of the District is, hereby authorized and directed on behalf of the District 
to approve the terms of the Purchase Contract relating to the sale of the 2026 Series 
Bonds and to execute and deliver such Purchase Contract to the Representative, as 
representative of the Underwriters, provided that the provisions of such Purchase Contract 
are acceptable to legal counsel to the District and (i) the amount of the compensation to be 
paid to the Underwriters does not exceed $2.00 per $1,000 of 2026 Series Bonds issued 
and (ii) the aggregate principal amount, true interest cost, interest rate, date of sale, final 
maturity date, optional redemption date and Redemption Price of the 2026 Series Bonds 
shall not exceed the limitations set forth in Section 3 of this 2026 Series Resolution. 
 

SECTION 6.   Denominations, Numbers and Letters. The 2026 Series 
Bonds shall be issued only as fully registered bonds without coupons, subject to the 
provisions regarding a book-entry only system as described in Section 7 hereof, and the 
2026 Series Bonds shall be issued in the denomination of $5,000, or any integral 
multiple thereof, in all cases not exceeding the aggregate principal amount of 2026 
Series Bonds maturing on the maturity date of the bond for which the denomination is to 
be specified. 

SECTION 7.   Book-Entry 2026 Series Bonds. (a) Beneficial ownership 
interests in the 2026 Series Bonds will be available in book-entry form only. Purchasers 
of beneficial ownership interests in the 2026 Series Bonds will not receive certificates 
representing their interests in the 2026 Series Bonds and will not be Bondholders or 
owners of the Bonds under the Resolution. DTC, an automated clearinghouse for 
securities transactions, will act as the Securities Depository for the 2026 Series Bonds. 
The 2026 Series Bonds will be issued as fully registered securities registered in the 
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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 (or, if applicable, each interest rate within a maturity) of 
the 2026 Series Bonds, in the aggregate principal amount of such maturity (or, if 
applicable, such interest rate within a maturity), and will be deposited with DTC. 

DTC holds securities that its participants (“Participants”) deposit with DTC. Direct 
Participants include securities brokers and dealers, banks, trust companies, clearing 
corporations and certain other organizations (“Direct Participants”). Access to the DTC 
system is also available to others, such as securities brokers and dealers, banks, and 
trust companies that clear through or maintain a custodial relationship with a Direct 
Participant, either directly or indirectly (“Indirect Participants”). 

 Purchases of the 2026 Series Bonds under the DTC system must be made by or 
through Direct Participants, which will receive a credit for the 2026 Series Bonds on 
DTC’s records. The ownership interest of each actual purchaser of each 2026 Series 
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, but Beneficial Owners are expected to receive written confirmation 
providing details of the transactions, 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 2026 Series Bonds are to be 
accomplished by entries made on the books of Participants acting on behalf of 
Beneficial Owners. Beneficial Owners will not receive certificates representing their 
ownership interests in the 2026 Series Bonds, except in the event that use of the book-
entry system for the 2026 Series Bonds is discontinued. 

To facilitate subsequent transfers, all 2026 Series Bonds deposited by 
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 2026 Series Bonds with DTC and their registration in the name of 
Cede & Co. or such other nominee do not effect any change in beneficial ownership. 
DTC has no knowledge of the actual Beneficial Owners of the 2026 Series Bonds; 
DTC’s records reflect only the identity of the Direct Participants to whose accounts such 
2026 Series Bonds are credited, which may or may not be the Beneficial Owners. The 
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. 

Redemption notices shall be sent to DTC. If less than all of the 2026 Series 
Bonds are being redeemed, DTC’s practice is to determine by lot the amount of the 
interest of each Direct Participant in such 2026 Series Bonds to be redeemed. 
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Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote 
with respect to the 2026 Series Bonds. Under its usual procedures, DTC mails an 
Omnibus Proxy to the District 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 2026 Series Bonds are credited on the record date (identified in a 
listing attached to the Omnibus Proxy). 

Principal and interest payments on the 2026 Series 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 the District or the Trustee, on each 
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 Participant and not of DTC, the Trustee or the District, subject to any statutory or 
regulatory requirements as may be in effect from time to time. Payment of principal and 
interest to DTC is the responsibility of the District or the Trustee, disbursement of such 
payments to Direct Participants shall be the responsibility of DTC, and disbursement of 
such payments to the Beneficial Owners shall be the responsibility of Direct and Indirect 
Participants. 

DTC may discontinue providing its services as securities depository with respect 
to the 2026 Series Bonds at any time by giving reasonable notice to the District. Under 
such circumstances, in the event that a successor securities depository is not obtained, 
the 2026 Series Bond certificates are required to be printed and delivered. The District 
may decide to discontinue use of the system of book-entry transfers through DTC (or a 
successor securities depository). In that event, the 2026 Series Bond certificates will be 
printed and delivered. 

Beneficial Owners will not be recognized by the Trustee as registered owners for 
purposes of this 2026 Series Resolution, and Beneficial Owners will be permitted to 
exercise the rights of registered owners only indirectly through DTC and the Direct and 
Indirect Participants. 

(b) In the event definitive 2026 Series Bonds are issued, the provision 
of the Resolution, including but not limited to Sections 3.04 and 3.05 of the Resolution, 
shall apply to, among other things, the transfer and exchange of such definitive 2026 
Series Bonds and the method of payment of principal of and interest on such definitive 
2026 Series Bonds. Whenever DTC requests the District and the Trustee to do so, the 
Trustee and the District will cooperate with DTC in taking appropriate action after 
reasonable notice (i) to make available one or more separate definitive 2026 Series 
Bonds evidencing the Bonds to any DTC Participant having 2026 Series Bonds credited 
to its DTC account or (ii) to arrange for another securities depository to maintain 
custody of definitive 2026 Series Bonds. 
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(c) Notwithstanding any other provision of the Resolution to the 
contrary, so long as any 2026 Series Bond is registered in the name of Cede & Co., as 
nominee of DTC, all payments with respect to the principal of and interest on such 2026 
Series Bond and all notices with respect to such 2026 Series Bond shall be made and 
given to Cede & Co., as nominee of DTC, as provided in the Representation Letter. 

(d) In connection with any notice or other communication to be 
provided to Bondholders pursuant to the Resolutions by the District or the Trustee with 
respect to any consent or other action to be taken by Bondholders, the District or the 
Trustee, as the case may be, shall, to the extent possible, establish a record date for 
such consent or other action and give DTC notice of such record date not less than 15 
calendar days in advance of such record date. 

SECTION 8.   Paying Agent and Escrow Agent.  Subject to the 
provisions of Section 7 hereof, the principal of the 2026 Series Bonds shall be payable 
at the designated corporate trust office of the Trustee under the Resolutions (or at the 
principal office of any successor Trustee appointed pursuant to the Resolutions) or at 
any other place which may be provided for such payment by the appointment of any 
other Paying Agent or Paying Agents as authorized by the Resolutions. The Trustee is 
hereby appointed the Paying Agent for the 2026 Series Bonds and as Escrow Agent for 
the Bonds To Be Refunded. The interest on the 2026 Series Bonds will be payable by 
wired transfer or by check mailed by the Trustee on each Interest Payment Date. 

SECTION 9.   Redemption Terms.  The 2026 Series Bonds shall be 
subject to redemption prior to maturity on such terms and conditions as may be set forth 
in the Officer’s Certificate, provided that, as set forth in Section 3 of this 2026 Series 
Resolution, the 2026 Series Bonds shall be subject to optional redemption no later than 
ten and one-half (10 ½) years from the date of issuance of such 2026 Series Bonds, 
and the Redemption Price for any 2026 Series Bond shall not exceed one hundred 
percent (100%) of the principal amount of such 2026 Series Bond. 

SECTION 10.   Application of the Proceeds of 2026 Series Bonds.  
The proceeds of the 2026 Series Bonds shall be applied simultaneously with the 
delivery of the 2026 Series Bonds for the purposes set forth in Section 4 of this 2026 
Series Resolution as provided in the Officer’s Certificate. 

SECTION 11.   Form of 2026 Series Bonds. Subject to the provisions 
of the Resolutions, the 2026 Series Bonds and the Certificate of Authentication shall be 
in substantially the form of Exhibit C hereto. 

SECTION 12.   Additional Proceedings. 

As additional proceedings of the District in connection with the issuance, sale 
and delivery of the 2026 Series Bonds, there is hereby delegated to the Authorized 
Officers of the District the power to take the following actions and make the following 
determinations by Officer’s Certificate executed by any Authorized Officer of the District: 
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(a)  To determine, subject to the provisions of this 2026 Series Resolution, the 
respective principal amounts, interest rate or rates, dated date, date of sale, maturity 
dates, Interest Payment Dates, Redemption Prices and other redemption provisions of 
the New Money Bonds and the Refunding Bonds and any other provisions necessary to 
comply with the Resolutions or deemed necessary or advisable by such Authorized 
Officer of the District which are not in conflict with or in substitution for the provisions of 
the Resolutions, provided, however, that the aggregate principal amount, true interest 
cost, date of sale, final maturity date, optional redemption date and Redemption Prices 
of the 2026 Series Bonds shall not exceed the applicable limitations set forth in Section 
3 of this 2026 Series Resolution; 

 
(b)  To determine the application of the proceeds of the 2026 Series Bonds for 

the purposes stated in Section 4 of this 2026 Series Resolution; 
 
(c)  To negotiate, execute, deliver and perform the Purchase Contract in 

connection with the private sale of the 2026 Series Bonds; 
 
(d)  In order to provide accurate accounting records and reports, to determine the 

amount of the issuance costs resulting from the issuance of the 2026 Series Bonds to 
be amortized monthly over the life of the 2026 Series Bonds; 

 
(e) To determine which of the 2015 Series A Bonds and/or 2016 Series A Bonds 

of the District shall constitute the Bonds To Be Refunded for purposes of this 2026 
Series Resolution;  

 
(f) To designate up to $100,000,000 in par value of the New Money Bonds as 

“green bonds” and to execute and deliver any documents required in connection with 
such designation, provided that the Authorized Officer of the District determines that 
designating any or all of the New Money Bonds is not disadvantageous to the District; 
and 

 
(g) To make such other determinations, to execute such other documents, 

instruments and papers and to do such acts and things as may be necessary or 
advisable in connection with the issuance, sale and delivery of, and security for, the 
2026 Series Bonds and which are not inconsistent with the provisions of the 
Resolutions, including this 2026 Series Resolution. 

 
Any and all actions heretofore taken by the Authorized Officers of the District in 

connection with the transactions authorized and contemplated by this 2026 Series 
Resolution are hereby ratified. 

 
All matters determined by an Authorized Officer of the District under the authority 

of this 2026 Series Resolution shall constitute and be deemed matters incorporated into 
this 2026 Series Resolution and approved by the District, and, whenever an Authorized 
Officer of the District is authorized or directed to take any action pursuant to this 2026 
Series Resolution with or upon the advice, consent or consultation with or by any other 
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person, agency, office or official, a certificate of such Authorized Officer of the District 
may be relied upon as being determinative that such advice, consultation or consent 
has in fact occurred and that such actions of the Authorized Officer of the District are 
valid and binding. 

 
The Officer’s Certificate executed by an Authorized Officer of the District 

pursuant to this Section 12 shall constitute a supplement to, and be deemed to 
supplement, the Resolutions and all matters determined by an Authorized Officer of the 
District in such Officer’s Certificate shall be deemed matters incorporated into and a part 
of the Resolutions. 

SECTION 13.   Execution, Delivery and Authentication. The 2026 
Series Bonds shall be executed by imprinting thereon the manual or facsimile signature 
of the President or Vice President of the District and by affixing thereto the corporate 
seal of the District or facsimile thereof and said signature and seal shall be attested by 
the manual or facsimile signature of the Corporate Secretary or an Assistant Secretary 
of the District. The President or the Senior Director of Financial Operations and 
Compliance and Corporate Treasurer of the District or their designees are hereby 
authorized and directed to deliver the 2026 Series Bonds executed in the foregoing 
manner to the Purchasers upon payment of the purchase price pursuant to the terms 
and conditions of the Purchase Contract. There is hereby authorized to be printed or 
otherwise reproduced on the back of, or attached to, each of the 2026 Series Bonds, 
the opinion of Chiesa Shahinian & Giantomasi PC, Bond Counsel, the opinion of Nixon 
Peabody, LLP, Special Tax Counsel, and a certification executed by the manual or 
facsimile signature of the Corporate Secretary or an Assistant Secretary of the District 
with respect to the form and delivery of said opinion. All Officers of the District and 
employees designated by Officers are authorized to sign and execute all certificates and 
documents required for the sale and delivery of the 2026 Series Bonds. 

The Trustee (or its duly designated agent) as Authenticating Agent is hereby 
authorized and directed to manually execute the Certificate of Authentication appearing 
on the 2026 Series Bonds. No 2026 Series Bond shall be issued and delivered 
hereunder without the manual signature of an authorized representative of the Trustee 
or its Authenticating Agent appearing on such Certificate of Authentication. 

 SECTION 14.  Approval of the Preliminary Official Statement.  A 
Preliminary Official Statement (the “Preliminary Official Statement”) relating to the sale 
of the 2026 Series Bonds, in substantially the form presented to this meeting as Exhibit 
E, is hereby approved, provided that an Authorized Officer of the District is hereby 
authorized, with the advice of legal counsel, to make such changes, insertions or 
deletions to and omissions from the form of the Preliminary Official Statement, as may 
be necessary or appropriate.  An Authorized Officer of the District is hereby authorized, 
with the advice of legal counsel, to execute and deliver a certificate, or to include a 
provision in the Bond Purchase Contract, that “deems final” the Preliminary Official 
Statement relating to the 2026 Series Bonds pursuant to the provisions of Rule 15c2-12, 
and such certificate or provision relating thereto shall be in a form acceptable to legal 
counsel. 
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SECTION 15.   Approval of Final Official Statement, Continuing 
Disclosure Agreement and Escrow Deposit Agreement. The Authorized Officers of 
the District and staff of the District are authorized to prepare and deliver to the 
Purchasers an Official Statement, relating to the 2026 Series Bonds and dated the sale 
date of the 2026 Series Bonds, substantially in the form of the Preliminary Official 
Statement, with such changes, amendments, modifications, insertions, omissions or 
additions, as may be approved by an Authorized Officer of the District in consultation 
with legal counsel.  

The form of the Continuing Disclosure Agreement attached hereto as 
Exhibit F is hereby approved, provided that an Authorized Officer of the District is 
hereby authorized, with the advice of legal counsel, to make such changes, insertions 
or deletions to and omissions from the form of the Continuing Disclosure Agreement, 
as may be necessary or appropriate. The form of the Escrow Deposit Agreement 
attached hereto as Exhibit G is hereby approved, provided that an Authorized Officer 
of the District is hereby authorized, with the advice of legal counsel, to make such 
changes, insertions or deletions to and omissions from the form of the Escrow Deposit 
Agreement, as may be necessary or appropriate. The President, or the Vice President, 
or the General Manager and Chief Executive Officer, or the Associate General 
Manager and Chief Financial Executive or the Senior Director of Financial Operations 
and Compliance and Corporate Treasurer or any Assistant Treasurer of the District are 
hereby each authorized and directed to execute and deliver the Official Statement, for 
and on behalf of the District, to the Purchasers, the Continuing Disclosure Agreement 
to the Trustee and the Escrow Deposit Agreement to the Escrow Agent. The Secretary 
or an Assistant Secretary of the District are each hereby authorized to attest 
signatures, if required. 

SECTION 16.   Reserved.  

SECTION 17.   Arbitrage Covenant. The District covenants and agrees 
that it shall not direct or permit any action which would cause any 2026 Series Bond to 
be an “arbitrage bond” within the meaning of Section 148 of the Code or direct or 
permit any action inconsistent with the applicable regulations thereunder as amended 
from time to time and as applicable to the 2026 Series Bonds. The provisions of this 
Section 17 shall survive any defeasance of the 2026 Series Bonds pursuant to the 
Resolution. 

SECTION 18.    Tax Exemption. In order to maintain the exclusion from 
Federal gross income of interest on the 2026 Series Bonds, the District shall comply 
with the provisions of the Code applicable to the 2026 Series Bonds, including without 
limitation the provisions of the Code relating to the computation of the yield on 
investments of the gross proceeds of the 2026 Series Bonds, reporting of earnings on 
the gross proceeds of the 2026 Series Bonds, and rebate of excess earnings to the 
Department of the Treasury of the United States of America and shall not take any 
action or permit any action that would cause the interest on the 2026 Series Bonds to 
be included in gross income under Section 103 of the Code or cause interest on the 
2026 Series Bonds to be an item of tax preference under Section 57 of the Code. In 
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furtherance of the foregoing, the District shall comply with the Tax Certificate as to 
Arbitrage and the Provisions of Sections 141-150 of the Code, to be executed by an 
Authorized Officer of the District at the time the 2026 Series Bonds are issued, as such 
Tax Certificate may be amended from time to time, as a source of guidance for 
achieving compliance with the Code, and such officers are hereby authorized and 
directed to execute and deliver such Tax Certificate for and on behalf of the District. 
The provisions of this Section 18 shall survive any defeasance of the 2026 Series 
Bonds pursuant to the Resolution. 

SECTION 19.   Severability. If any one or more of the covenants or 
agreements provided in this 2026 Series Resolution on the part of the District or any 
Fiduciary to be performed should be contrary to law, then such covenant or covenants 
or agreement or agreements shall be deemed severable from the remaining covenants 
and agreements, and shall in no way affect the validity of the other provisions of this 
2026 Series Resolution, so long as this 2026 Series Resolution as so modified 
continues to express, without material change, the original intentions of the District or 
any Fiduciary as to the subject matter of this 2026 Series Resolution and the deletion 
of such portion of this 2026 Series Resolution will not substantially impair the 
respective benefits or expectations of the District or any Fiduciary. 

SECTION 20.   Effective Date. This 2026 Series Resolution shall take 
effect immediately upon adoption.  
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EXHIBIT A 
 

Opinions & Orders of the Arizona Corporation Commission 
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Commissioner
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Commissioner

6 NICK MYERS
Commissioner

7

8

9

10

IN THE MATTER OF THE APPLICATION
OF SALT RIVER PROJECT
AGRICULTURAL IMPROVEMENT AND
POWER DISTRICT FOR AN ORDER
AUTHORIZING ITS ISSUANCE OF
REVENUE BONDS AND REFUNDING
REVENUE BONDS.

1

l l

12

13

14 1
1
1

Open Meeting
September 5, 2024
Phoenix, Arizona

FINDINGS OF FACT

BACKGROUND

2.

15

16 BY THE COMMISSION:

17

18

19 l . Salt River Project Agricultural Improvement and Power District ("SRP" or

20 "District") is a political subdivision of the State of Arizona organized in 1937. SRP is principally

21 engaged in the purchase and sale of electricity to over one million residential, commercial and

22 wholesale customers in Maricopa. Pinal, and Gila Counties in Arizona. SRP generates electricity in

23 Arizona, New Mexico, and Colorado, primarily for sale in Arizona.

24 On May 10, 2024, SRP filed an application with the Arizona Corporation

25 Commission ("ACC" or "Commission") requesting an order authorizing the District's issuance of

26 Revenue Bond and Refunding Revenue Bonds ("Application"). SRP seeks Commission

27 authorization to issue Revenue Bonds in an amount not to exceed $6,400,000,000, and issue

28
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l Refunding Revenue Bonds in an amount not to exceed $7,000,000,000.

Revenue BONdS2

3 .3

4

SUP s ta tes  tha t  the  pur pose  o f  the  p r oposed  Revenue  Bonds  i s  " . . . to  pay  o r  r e i mbur se

SRP for the construction costs of improvements, replacements, additions, extensions and

79
5 SRP further states the proposed capital investments arebetterments of SRPIs electric system....

6

7

8

9

1 0

l l

12

necessary as "SRP service area is experiencing unprecedented growth in the commercial and

industrial sectors, including high-energy users such as semiconductor manufacturing, data centers

and other high-tech industries." The District further reports that aside from the projected customer

growth, it "... is in the process of transforming its generation fleet and its transmission and

distribution system to support a low carbon energy future. SRP's steadfast commitment to

sustainability is exemplified by its goal to reduce carbon intensity by 82 percent from 2005 levels

by 2035 and achieve net-zero carbon emissions by 2050." SRP believes that the authorization to

6613 issue Revenue Bonds will help finance the addition of needed generation capacity, and the

14 SRP's 2035 sustainabilitytransmission and distribution improvements necessary to meet

191commitment.15

4.1 6

1 7

1 8

1 9

2 0

2 1

22

SRP indicates that it plans to issue the proposed Revenue Bonds in several series,

depending on the construction needs, market conditions and its bond rating at the time of the

transaction. The Revenue Bonds will be issued in varied amounts, with each maturity not to exceed

50 years, and at prevailing interest rates at the time of issuance. SRP reports that its current bond

ratings are AA+ by Standard and Poor's ("S&P") and Aal by Moody's Investors Service

("Moody's").

5 .

23

SRP requests that "Because the Revenue Bonds are typically callable at a minimum

of ten years from the date of issuance and, therefore, may only be subject to refunding after this ten-

6424 .not contain an expiration

25

year period has elapsed..., that the Commission authorize that there

date with respect to the issuance of the Refunding Bonds."2

26

27

2 8 l Company Application, page 1.
2 Company Application, page 10.

79545Decision No.
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l Refunding Revenue Bonds

6.2

3

SRP proposes Refunding Revenue Bonds in an amount not  to exceed

$7,000,000,000, that

9934

.will be used to refinance existing debt, if financially advantageous to do

so. SRP states that the Refunding Revenue Bonds will have the same characteristics as the

5 Revenue Bonds, with varied maturities and interest rates. depending on market conditions. The

6

7

proceeds of the proposed Refunding Revenue Bonds will be utilized to repay existing debt, and

refinance existing debt at lower interest rates, for the benefit of its ratepayers.

8 Public Notice

On June7.9 18, 2024, SRP docketed a Notice of Affidavit of Publication, confirming

l l

10 that the notice of this financing Application was published in the Arizona Republic on June 2, 2024,

and in the Arizona Business Gazette on May 30, 2024, newspapers of general circulation.

12 STAFF ANALYSIS AND RECOMMENDATIONS

13

14 8 .

15

16

Engineering A analysis

ACC Utilities Division Staff ("Staff') Engineering has reviewed SRP's projected

capital investments for fiscal years 2025 through 2030. Staff has determined that the projects and

related costs are reasonable and in the public interest. Details of Staffs Engineering analysis and

recommendations are in Attachment A to the Staff Memorandum.17

18

9 .1 9

Financial Analysis

Staff's financial analysis is based on SRP's audited financial statements for the fiscal

21

22

23

20 year ended April 30, 2023, as shown on Schedule LKH-1. Column A presents the actual results of

selected financial information. Column B presents proforma financial information to reflect the

effect of the $6,400,000,000 of additional Revenue Bonds. Column B does not reflect SRPs

proposed issuance 0f$7,000.000,000 ofRefUnding Revenue Bond since the proceeds will be utilized

24 to repay and/or refinance existing debt and those terms are not known at this time.

25

26

27

2 8
3 Company Application, page l .

79545Decision No.
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l 10.

2

3

4 's11.

5

6

8

9

10

l l

12

13

15

16

17

18

Staffs analysis assumes an annual interest rate of five percent and an average

maturity of 30 years for the Revenue Bonds. based on SRP's representation to Staff. Staff also

assumes the District's issuance of $6,400,000,000 of new Revenue Bond in this analysis.

Staff notes that SRP capital structure as of April 30, 2023, is comprised of 1.0

percent short-term debt, 44.7 percent long-term debt, and 54.2 percent equity (Schedule LKH-l,

Column A attached to the Staff Memorandum). As shover on Schedule LKH-1 , Column B attached

7 to the Staff Memorandum, Staff has determined that SRP's issuance of $6,400,000,000 of additional

Revenue Bonds would result in a capital structure that is comprised of 0.9 percent short-term debt,

52.5 percent long-term debt and 46.6 percent equity.

12. Using the Staff-calculated debt service amounts, Staff has determined that upon

issuance of the District's proposed $6,400,000.000 of Revenue Bonds, SRP will have a Debt Service

Coverage ("DSC") of 1.85. The DSC represents the number of times cash flow from operations

(i.e., operating income plus income tax, depreciation, and amortization expenses) covers required

14 principal and interest payments on debt. A DSC greater than 1.0 means cash flow from operations

is sufficient to cover debt obligations. A DSC less than 1.0 means that debt service obligations

cannot be met by cash generated from operations. As a result. Staff has determined that SRP has

adequate cash flow from its operation to service its existing debt as well as the proposed Revenue

Bonds.

19 CONCLUSIONS

20 13.

21

22

23

25

15.27

28

Based on these findings, Staff concludes that SRPs issuance of additional Revenue

Bonds not to exceed $6,400,000,000 and issuance of Refunding Revenue Bonds not to exceed

$7,000,000,000, would not impair the District's financial viability or its ability to continue to serve

its ratepayers. Staff also determined that this financing Application is within SRPIs organizational

24 powers, compatible with the public interest, and consistent with sound financial practices.

14. Staff concludes that the District's projected capital investments for 2025-2030 are

26 reasonable and necessary br the provision of service.

Staff further concludes it is in the public interest for the Commission to authorize

SRP to issue its requested additional Revenue Bonds, in an amount not to exceed $6,400,000,000,

Decision No. 79545
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1

2

and Refunding Revenue Bonds, in an amount not to exceed $7,000,000,000, for a term not to exceed

50 years for each issuance, and at the prevailing interest rate.

RECOMMENDATIONS3

4 Staff recommends:

5

6

7

8

9

10

l l

12

13

14

15

16

18

That the Commission authorize SRP's request to issue Revenue Bonds in an amount

not to exceed $6,400,000,000, for a term not to exceed 50 years for each issuance, and at the

prevailing interest rates, for the purposes described in the Application. Staff further recommends

that Commission approval granted herein shall not contain an expiration date with respect to the

issuance of the Revenue Bonds in this proceeding.

That the Commission authorize SRP's request to issue Refunding Revenue Bonds in

an amount not to exceed $7.000,000,000 to refund and refinance its existing revenue bonds. Staff

further recommends that Commission approval granted herein shall not contain an expiration date

with respect to the issuance of the Refunding Revenue Bonds in this proceeding.

That the Commission authorize SRP to engage in any transaction and to execute any

documents necessary to effectuate the authorizations granted.

That the Commission order SRP to file with Docket Control, as a compliance item in

17 this docket, within 60 days of the execution of any financing transaction authorized herein, a copy

of all notes and other documents memorializing the transaction and a written summary providing an

19 overview of the transaction that includes, but is not limited to, the business rationale for the

21

22

20 transaction, the terms and conditions of the transaction. and a demonstration that the rates and terms

were consistent with those generally available to comparable entities at the time, and for any

refunding transaction that it is economically beneficial.

CONCLUSIONS OF LAW23

24 1.

25

26

27

Salt River Project Agricultural Improvement and Power District is a political

subdivision of the State of Arizona pursuant to Article 13, Section 7 of the Arizona Constitution and

an agricultural improvement district duly organized under and existing under Title 48, Chapter 17

of the laws of the State of Arizona (A.R.S. §48-2301, et seq.).

28

79545Decision No.
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2.l

2

The Commission has jurisdiction over Salt River Project Agricultural Improvement

and Power District regarding the subject matter of the application pursuant to A.R.S. §§40-302 and

3

4

48-2465(B).

3.

5

4.6

8

Approval of the financing is consistent with the Commissions authority under the

Arizona Constitution, Arizona ratemaking statutes, and applicable case law.

Salt River Project Agricultural Improvement and Power District proposed issuance

7 of Revenue Bonds and the Refunding Revenue Bonds as requested in the application are within its

powers as an agricultural improvement district pursuant to A.R.S. §§ 48-2465 and 48-247l(B) and

9 are compatible with the public interest.

5.10 The requested Revenue Bonds and Refunding Revenue Bonds authority approved

l l

12

herein is for the purposes stated in this application, and is reasonably necessary for those purposes,

and such purposes are not, wholly or in part, reasonably chargeable to operating expenses or to

13 income.

14 6.
I
I

15

It is in the public interest to approve Salt River Project Agricultural Improvement and

Power District's requested authority for issuance of Revenue Bonds and Refunding Revenue Bonds,

as discussed herein.16

7.17 Notice of this application was given in accordance with the law.

ORDER18

19

20

2 1

22

23

24

25

26

IT IS THEREFORE ORDERED that Salt River Project Agricultural Improvement and

Power District is hereby authorized to issue Revenue Bonds in an amount not to exceed

$6400,000.000, with maturity not to exceed 50 years for each issuance.

IT IS FURTHER ORDERED that Salt River Project Agricultural Improvement and Power

District is hereby authorized to issue Refunding Revenue Bonds in an amount not to exceed

$7,000,000,000, with maturity not to exceed 50 years for each issuance.

IT IS FURTHER ORDERED that Salt River Project Agricultural Improvement and Power

District is hereby authorized to engage in any transaction and to execute any documents necessary

to effectuate the authorizations herein.27

28

79545Decision No.
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i

i

i

1 IT IS FURTHER ORDERED that Salt River Project Agricultural Improvement and Power

2 District shall file with Docket Control. as a compliance item in this Docket. within 60 days of the

3 execution of any financing transaction authorized herein, a copy of all notes and other documents

4 memorializing the transaction and a written summary providing an overview of the transaction that

5 includes, but is not limited to, the business rationale for the transaction, the terms and conditions of

6 the transaction, and a demonstration that the rates and terms were consistent with those generally

7 available to comparable entities at the time, and for any refunding transaction that it is economically

8 beneficial.

9 . . .

1 0 . . .

l l . . .

1 2 . . .

13 . .

14 . .

1 5 . . .

1 6 . . .

1 7 . . .

1 8 . . .

1 9 . . .

2 0 .

21

2 2 . .

2 3 . . .

2 4 . .

2 5 . . .

2 6 . . .

27

2 8 . . .
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4F
BY THE ORDER OF THE ARIZONA CORPORATION COMMISSION

i»-
CHAIRMAN O'CONNOR COMMISSIONER MARQUEZ PETERSON

Md/ 401/M, W
COMMISSIONER TOVAR COMMISSIONER HOMPSON COMMISSIONER MYERS

411

City o f
, 2024.

Commission to be affixed at
Phoenix, this l7§Y""day of

IN WITNESS WHEREOF, I, DOUGLAS R. CLARK,
Executive Director of the Arizona Corporation Commission,
have hereunto, set my hand and caused the official seal of this

e Capitol, in the
Wm

*
\ 1

ii "~It.,~!
' u

g  L
0
O

§ | :

I

4

.

s
4

P

. ; - - ,
. a ° ' . l l l l l l l . '4

. 5 l . U n ;

Q 10 . / " \  ' Q

5 4
R ;. , ,
I .̀ .£ . • ~ \ .  `
°°. . .  :
9 ll. . ' . |.  g

l |
'»,.0.l.TAT i:_. &,»' DOUGLAS R. CLARK

EXECUTIVE DIRECTOR

l IT IS FURTHER ORDERED that the authorizations granted herein are expressly

2 conditioned upon Salt River Project Agricultural Improvement and Power Districts use of the

3 proceeds derived thereby for purposes set forth in the application.

4 IT IS FURTHER ORDERED that this Decision shall become effective immediately.

5

6

7

8

9

10

ll

1 2

13

14

15

16

1 7

18

19

20

21 DISSENT:

22
DISSENT:

23

24 RSP BAB:LKH:kj/SAE

25

26

27

28

79545Decision No.



I

E-02217A-24-0106
Docket No.Page 9

l Salt River Project Agricultural Improvement and Power District
Docket No. E-02217B-24-0106

2

3

Thomas Van Flein
Director, Legal Division
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007
je aldiv azcc. ov

Lenin Arthanari
4 Salt River Project

Senior Attorney, Law Services
5 PAB38l

Post Office Box 52025
6 Phoenix, Arizona 85072-2025
7 Lenin.Arthanari@srpnet.com

Consented to Serv ice by Email

8

9

10

l l

12 utildivservicebvemail@azcc.gov
Consented to Serv ice by Email

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28
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S c h e d u l e  L K H 1Sal! River Proj.ct Agricultural Improvement and Power District
Docket No. E4i2217A24-0106
Application For Financing
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TO: Lori Harris
Public Utilities Manager

FROM: Chaunce De Roos
Utilities Engineer - Electric

DATE: August 8, 2024

RE: IN THE MATTER OF THE APPLICATION OF SALT RIVER PROJECT
AGRICULTURAL IMPROVEMENT AND POW ER DISTRICT FOR AN
ORDER AUTHORIZING ITS ISSUANCE OF REVENUE BONDS AND
REFUNDING REVENUE BONDS. (DOCKET NO. E-02217A-24-0106)

INTRODUCTION

Salt River Project Agricultural Improvement and Power District ("SRP" or the "District")
filed an application for an authorization of issuance of revenue bonds and refunding revenue bonds
("Application") on May 10. 2024, to the Arizona Corporation Commission ("ACC" or
"Commission.

SRPs Application requests that the Commission authorize the issuance of an amount of
revenue bonds not exceeding $6,400,000.000 and an amount of refunding revenue bonds not
exceeding $7.000,000.000. A.R.S. § 48-2465(B) provides that the District may not issue revenue
bonds until it first secures an order from the Commission authorizing the issuance of such bonds
in accordance with those provisions of A.R.S. §40-302 pertaining to the issuance of bonds.

SRP is a political subdivision of the State of Arizona pursuant to Article 13, Section 7 of
the Arizona Constitution. and an agricultural improvement district duly organized and existing
under A.R.S. § 48-2301. The District is principally engaged in the purchase and sale of electricity
in the counties of Maricopa. Pinal. and Gila. Arizona. and the generation of electricity in Arizona.
New Mexico. and Colorado, primarily for sale in Arizona. SRP serves over one million electric
residential. municipal. large commercial. industrial. and small business customers.

ENGINEERING REVIEW

Commission Utilities Division Staff ("Start") performed an engineering review of the
Application, SRPIs historical and current system characteristics. estimated future capital
expenditures. and responses to Data Requests ("DR") that were issued by Staff. Staff considered
the following in its review:

The Districts electric system characteristics and system reliability.

Decision No. 79545



E-02217A-24-0106

Salt River Project Agricultural Improvement and Power District
Docket No. E-022 l 7A-24-0 l 06
Page 2

Whether the capital expenditures adequately address the needs of the customers and
the load growth.

Whether the proposed budgets related to infrastructure upgrades and new additions
appear to be reasonable and appropriate.

Electric System Characteri.vfics

SRP provided Staff with historical and projected system peak demand, system load. and
annual system losses. This information is delineated in Tables l and 2.

Table I: Historical Svstem Characteristics

System
Peak

Mo n th

Percent
Change
in Feak
Demand

2

Percent
Change

in System
LoadYear

System
Losses

Perccnt

System
Losses
(Nl \\h  )

Peak
Demand
( \1 w )

System
Load

(MWh )

5.092%

-0.547%
0.485%
7.195%

1,395,182 4.455%

7. l 89% 1,497,581 4.46 l %

-2.01 1% 1,477,040 4.488%
4.207% 1,531 ,976 4.468%

2.756% 1.555.026 4.416%

29,925,286
32,076,563
31,431 ,628
32,7540067
33,656,744

August

July

June
July

July

2020 7,305
2021 7,677

2022 7.635
2023 7,672

2024 8,224
MW - megawatts
MWh - megawatt hours

Table 2: Pr0ected System Characteristics

Year
Peak Demand

(MVV)
System Losses

(MWh)
System Load

(MWh)
2025

2026

2027

2028

2029

8.256
8.690
9,171
9.591
9976

86.03525v

38.783.024

41 .939,525

44.802,456

47.391 .294

l .492.479
1.605.868
1.736.792
1.855.35 l
1.962,786

The average annual historic system losses as a percent of total load. are 4.458 percent for
this five-year period. Staffs review concludes that SRP has an acceptable level of system losses
in the historic period from 2019 - 2023. Figure l presents the Company s electric system load.
losses. and projected data. Figure 2 displays the Company s historical customer growth and
system peak demand for the time period ol20l9 through 2023.
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SRP System Load and Losses
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Figure l: SRP System Load and Losses

SRP Customers & Peak Demand
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Figure 2: SRP Customers & Peak Demand
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'*024. Additionally. Staffs analysis concludes

SRPs peak demand growth increased by 12.5 percent and their customer growth increased
by 8.07 percent from 2020 - 2024. Staffs analysis concludes that SRP has an acceptable level of
system losses in the historic period from 2020 -
that SRPs customer growth correlates with the Districts peak demand growth.

Electric Salem Reliability

interruptions are the metric for the quality of service to customers and can be classified
into four categories: Power Supplier. Planned. Major Events. and All Other. Categorizing
interruptions provides information on their causes. from weather-related to equipment failures.

The three most common indices for interruptions are the System Average Interruption
Duration Index ("SAIDI"). the System Average Interruption Frequency Index ("SAlFI"). and the
Customer Average Interruption Duration Index ("CAlDI"). Each index measures the following:

SAIDI measures the total duration of an interruption to the average customer on an
annual basis.

SAIFI measures the number of times the average customer experiences a power
interruption.

CAIDI measures the average time to restore service.

These indices are defined in the Institute of Electrical and Electronics Engineer ("IEEE")
Guide for the Electrical Power Distribution Reality. IEEE 1366-2022. Table 3 presents SRP's
SAIDI. SAIFL and CAIDI indices from 2019-2023.

Table 3: SRP Reliabil i lw Avcra cs Year-Over-Yearl

SAll)l CA Il ) lSAIFIYear

0.78

0.75

63

63

84

75

49

47

85

81

70

2019

2020

2021

2022

2023 1.01

lml
.l im

Staff utilized the IEEE Power and Energy Society ("PES") Distribution
SRPs five-year SAIDI data for system interruptions without major events ranged between

47 - 85 minutes.
Reliability Working Groups yearly benchmark results. to compare and analyze SRPs system
reliability performance to industry performance. Staff utilized the Median Quartile without major
events for a large sized utility from the yearly benchmark results from 2019 through 2027. Table

' Benchmarking - IEEE PES Distribution Reliabilitv Working Group
2 IEEE PES Distribution Reliability Working group defines a large size utility as greater than 1.000.000 customers.
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4 presents SRPs SAIDI and SAIFI measurements with respect to [EEE PESs benchmark results
from 2019 through 2023.

Table 4° Ten-Year SAIDI & SAIFI Lar e l l t i l i tv  (Minu tes)I

\ IF lSAIDI SA IFI IEEES\ll)l IEEEYear Company s,Company

1.01 0.78

0.75

49

47

85_ a - - :
1.01

1.02

Not Available70

107

103

139

115

Not Avai1ab1e3

2019

2020

2021

2022

2023

Figure 3 presents SRPs SAIDI 5-year trend in comparison with lEEEs benchmark results
from the last five years. A lower SAIDI value equates to better reliability performance.
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Figu re 3: SRP SAIDI vs. IEEE SAIDI

Figure 4 presents SRPs SAIFI 5-year trend in comparison with IEEE s benchmark results
from the last five years. A lower SAIFI value equates to better reliability performance.

1

3IEEE Distribution Working Group Benchmark Results for 7023 are not available yet.
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Figu re 4: SRP SAIFI vs. IEEE SAIDI

In SRPIs DR response. the District stated that 12 percent to 28 percent of SAIDI values
were due to underground cable failures. Additionally. SRP states the underground cable failure
has contributed to annual SAlDI value over the past 10 years. In the District's DR response. an
underground cable replacement program has been put in place and will help identify and replace
underground cables each year.

Staff's review oflSRPls electric system reliability concludes that SRPs record of service
interruptions in the historic period from 2019 through 2023 reflects that SRP is performing better
than the IEEE benchmark results.

Capital Expenditures

In a DR response, SRP provided Staff with their growth, aging infrastructure. and
regulatory/compliance investments. SRP projects spending $1 1.5 billion in the next six years. The
percentage breakdown of this spending is as follows:

74 percent in growth investments

25 percent in aging infrastructure

l percent in regulatory and compliance

SRP states in a DR that a majority of its growth investments capital spending will be
focused on long-term generation capacity and new business distribution. This will include
investments in generation capacity and to address improvements to their existing generation fleet.
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transmission. distribution substations and lines. Table 5 delineates SRP investments from their
previous projected capital spending to present.

with regard to aging infrastructure. SRP states that their investments will address existing
generation fleet betterment. underground cable replacement. and distribution system betterments.
As stated in Staff's Electric System Reliability section. SRP attributes 12 percent to 28 percent
SAIDI values due to underground cable failure.

In SRPIs application from Docket No. E-02217B-22-0208. the District provided estimated
capital expenditures tor fiscal years 2023 - 2038. Table 5 delineates SRP capital expenditures tor
Generation. Transmission. Distribution. Customer Systems. and Operational Support for 2023 -
2038.

Table 5: SRP Estimated Ca i tal  Ex enditures from 2023 - 2028 mil l ions *

2024 2025 2026 2027 2028

I

2023

$247$153

57

291 291

$274

57

307

59

$607

15 l

306

52
97

$448

370

317

48

153

Generation

Transmission

Distribution

Customer Svstems

O erational Su ort

$216

115

287

63

103

n

1 1

2028 estimated capital expenditures is in theSRPs primary focus in their 2023
Generation and Distribution categories.

in SRPs current Application. the District provided their estimated capital expenditures for
2025 - 2030 in their Application. Table 6 delineates SRP projected capital expenditures for
Generation. Transmission. Distribution. Customer Systems. and Operational Support for 2025 -
2030.

Table 6: SRP Estimated Ca i tal  Ex endi tures for 2025 - 2030 mil l ions

2028

I

2025 2026 20292027 2030

$56 llm: $752

93

417

$1.055

147

398504

46

214 177

$590

151

439

65

205

Generation
Transmission

Distribution
Customer S stems

O erational Su ort

$1.344

122

396

70

l 13125

$ l .172

49

402

73

93

2078 in SRPs last application in Docket4 Staff utilized the Estimate Capital Expenditures for Fiscal Years 2023
No. E-022 I7B-22-0208.
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SRPs primary focus in their 2025 - 2030 estimated capital expenditures is in the
Generation and Distribution categories. SRPIs estimated capital expenditures for 2023 - 2028 and
their current estimated capital expenditures are consistent with each other.

SRPs 2023 Integrated System Plane ("ISP") projects a 40 percent growth in energy
demand by 2035. SRP's Balanced System Plan in the ISP plans on adding the following resources
by 2035:

7.000 MW of new renewables

1,000 MW of new long-duration pumped hydro energy storage

1,500 MW of new battery storage

2.000 MW of new firm natural gas

SRP will also be adding 65 new distribution substation bays to respond to the growing
customer growth in its service territory.

Staff also reviewed SRP's 2023 annual report° that includes historical five-year operational
and statistical review and financial summary. Staff observed that SRPIs five-year and statistical
financial data demonstrates that the majority of SRP's expenditures are on their gross utility plant.

Staff concludes that SRP's capital spending appears to adequately address the needs for
current and projected customer and load growth in its service area with their investment priority
being long-term generation capacity and new business distribution.

Compliance

Staff performed a compliance check for SRP. Compliance records reflect that SRP is in
compliance with all requirements. Staff concludes that SRP is in compliance with the ACC.

CONCLUSIONS

Based on the review of SRP's Application. electric system reliability, characteristics. and
their capital budgets as well as its responses to Staff-issued data request, Staff conclusions are as
follows:

l SRP has an acceptable level of system losses in the historic period from 2020 -
2024. Additionally. SRP's customer growth correlates with their peak demand
growth.

5 hu s; www.srpnet.com grid-water-mgmagenienttuture-plannin2/integrated-svstem-plan
6 https._vvwwsrnnet.comassetsQsrpneL'pdI about "023-annual-remnpdf
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2. SRPs record oflservice interruptions in the historic period from 2019 through 2023
reflects that SRP is pertbrming better than the IEEE benchmark results.

3. SRPs projected capital spending over the next six years appears to adequately
address the needs tor current and projected customer and load growth in its service
area with the capital spendings priority being long-term generation capacity and
new business distribution.

4. SRP is in compliance with the ACC.

5. SRPs Application appears reasonable and necessary for the continued provision of
service.

CVTD:kj
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DECISION no.

ORDER

IN THE MATTER OF THE APPLICATION
OF SALT RIVER PROJECT
AGRICULTURAL IMPROVEMENT AND
POWER DISTRICT FOR AN ORDER
AUTHORIZING ITS ISSUANCE OF
REVENUE BONDS AND REFUNDING
REVENUE BONDS.

)
)
)
)
I
)
)
)
)
)
I

Open Meeting
November 9. and November 10. °02"
Phoenix. Arizona

BY THE COMMISSION:

FINDINGS OF FACT

Background

1

2 LEA MARQUEZ PETERSON
Chairwoman

SANDRA D. KENNEDY
Commissioner

4 JUSTIN OLSON
Commissioner

5 ANNA TOVAR
Commissioner

6 JIM OCONNOR
Commissioner

7

8

9

10

l l

12

13

14

15

16

17

18

19

20

21

22

2.

l . Salt River Project Agricultural Improvement and Power District ("SRP" or

"District") is a political subdivision of the State otArizona organized in 1937. SRP is principally

engaged in the purchase and sale of electricity to over one million residential. commercial and

wholesale customers in Maricopa. Pinal. and Gila Counties in Arizona. SRP generates electricity in

the States of Arizona. New Mexico and Colorado. primarily for sale in Arizona.

On July 20. 2022. SRP tiled an application with the Arizona Corporation

Commission ("Commission") requesting an order authorizing the Districts issuance of Revenue

Bond and Refunding Revenue Bonds. SRP seeks Commission authorization to issue Revenue Bonds

in an amount not to exceed $1.800.000.000. and issue Refunding Revenue Bonds in an amount not

to exceed $3.000.000.000. an aggregate amount not to exceed $4.800.()00.000.

23

24

25

26

27

28



Docket No. E-022 l7B-22-0208Page 2

I Revenue Bonds

2 3. ..to pay or

3

4

SRP states that the purpose of the proposed Revenue Bonds is to ".

reimburse SRP for the construction costs of improvements, replacements, additions, extensions and

SRP further states the proposed capital investments are

5

666

7

betterments of SRP's electric system..

necessary and in anticipation of significant population growth in Maricopa County. that will require

...35 percent growth in peak electricity demand by 2030. which is the equivalent to serve nearly

600,000 average size Arizona home."' The District further reports that aside from the projected

8 customer growth. it ".

9 SRP's steadfast commitment to

is in the process of transtbrming its generation fleet and its transmission and

distribution system to support a low carbon energy future.

10

12

13

4.14

15

16

17

18

19

sustainability is exemplified by its pledge to reduce carbon intensity by more than 65 percent by

2035 and 90 percent by 2050."2 SRP believes that "The authorization to issue Revenue Bonds will

help finance the addition of needed generation capacity, and the transmission and distribution

improvements necessary to meet SRP's 2035 sustainability commitment."3

SRP indicates that it plans to issue the proposed Revenue Bonds in several series,

depending on the construction needs, market conditions and its bond rating at the time of the

transaction. The Revenue Bonds will be issued in varied amounts. with each maturity not to exceed

50 years, and at prevailing interest rates at the time of issuance. SRP reports that its current bond

ratings are AA+ by Standard and Poor's ("S&P") and Aal by Moody's Investors Service

("Moody's").

20 Refunding Revenue Bonds

5.21

22

~ SRP proposes Refunding Revenue Bond in an amount not to exceed $3,000,000.000.

.will be used to refinance existing debt. if financially advantageous to do so"4 SRP states that

23

24

25

the Refunding Revenue Bonds will have the same characteristics as the Revenue Bonds, with varied

maturities and interest rates, depending on market conditions. The proceeds of the proposed

Refunding Revenue Bonds will be utilized to repay existing debt. and refinance existing debt at

26

27

28

l Company application page l, paragraph 2.
Z Company application page I. paragraph 2.
3 Company application page I. paragraph 2.
4 Company application. page 1, paragraph l

78770
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I lower interest rates, for the benefit of its ratepayers.

Public Notice2

6.3

5

On September 16. 2022, SRP docketed a Notice of Affidavit of Publication,

4 confirming that the notice of this financing application was published in the Arizona Republic on

August 16, 2022, and Arizona Business Gazette on August 18. 2022. newspapers of general

6 circulations.

7 Staff Analysis and Recommendations

8

7.9

Engineering Analysis

Staff Engineering has reviewed SRP's projected capital investments for fiscal years

10 2023 through 2028. Staff has determined that the projects and related costs are reasonable and in

I I Details of Staff Engineering analysis and recommendations are in

12

the public interest.

Attachment A.

13

8.14

15

16

18

9.20

21

22

10.23

24

25

26

11.28

Financial A analysis

Staffs financial analysis is based on SRP's financial statements for the fiscal year

ended April 30, 2022, as shown on Schedule TDP-l. Column A presents the actual results of

selected financial information. Column B presents proforma financial information that modifies

17 Column A to reflect the effect of the $l.800,000,000 of additional Revenue Bonds. Column B does

not reflect SRPs proposed issuance of $3.000,000.000 of Refunding Revenue Bond since the

19 proceeds will be utilized to repay and/or refinance existing debt.

As shown on Schedule TDP-l . Staffs analysis assumes 5 percent annual interest rate

and an average maturity of 30 years for the Revenue Bonds, based on SRP's representation to Staff.

Staff also assumes the District's issuance of $l.800.000.00 of new Revenue Bond in this analysis.

Staff notes that SRPIs capital structure as of April 30, 2022, is comprised of 1.0

percent short-term debt, 41.3 percent long-term debt. and 57.7 percent equity (Schedule TDP-l,

Column A). As shown on Schedule TDP-l. Column B. Staff has determined that SRPs issuance of

$ l .800,000.000 of additional Revenue Bonds would result in a capital structure that is comprised of

27 0.8 percent short-term debt. 49.6 percent long-term debt and 49.6 percent equity.

Using the debt service amounts calculated on TDP-2, Staff has determined that upon

78770
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l

2

3

4

5

6

7

8

issuance of the District's proposed $l.800.000.000 of Revenue Bonds. SRP will have a Debt Service

Coverage("DSC") of3.47. The DSC represents the number of times cash flow from operations (i.e..

operating income plus income tax. depreciation and amortization expenses) covers required

principal and interest payments on debt. A DSC greater than 1.0 means cash flow from operations

is sufficient to cover debt obligations. A DSC less than 1.0 means that debt service obligations

cannot be met by cash generated from operations. As a result. Staff has determined that SRP has

adequate cash flow from its operation to service its existing debt as well as the proposed Revenue

Bonds.

9 Conclusion

10 12.

I I

12

13

14

15 13.

Based on these findings, Staff concludes that SRP's issuance of additional Revenue

Bonds not to exceed $l,800,000,000 and issuance of RefUnding Revenue Bonds not to exceed

$3.000,000.000, would not impair the District's financial viability or its ability to continue to serve

its ratepayers. Staff also determined that this financing application is within SRP's organizational

powers. compatible with the public interest, and consistent with sound financial practices.

Staff concludes that the District's projected capital investments for 2023-2028 are

16

17 14.

18

reasonable and necessary tor provision of service.

Staff further concludes it is in the public interest for the Commission to authorize

SRP to issue its requested additional Revenue Bonds. in an amount not to exceed $l,800.000.000;

19

20

and Refunding Revenue Bonds. in an amount not to exceed $3,000,000.000. for a term not to exceed

50 years for each issuance. and at the prevailing interest rate.

Recommendations21

15.22 Staff recommends that the Commission authorize SRP's request to issue Revenue

23

24

25

26

27

16.28

Bonds in an amount not to exceed $1.800,000.000. for a term not to exceed 50 years for each

issuance, and at the prevailing interest rates. for the purposes described in the application. on/or

before January l. 2031. Staff further recommends that the Commission approval granted herein

shall expire on January l, 2031. for any unissued balance of the $1.800.000.000 of Revenue Bond

authorized in this proceeding.

Staff further recommends that the Commission authorize SRP's request to issue

78770Decision No.
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I Refunding Revenue Bonds in an amount not to exceed $3.000,000,000 to refund and refinance its

2 Staff further recommends that the

3

4

existing revenue bonds. on/or before January l. 2031.

Commission approval granted herein shall expire on January l. 2031, for any unissued balance of

the $3.000.000.000 of Refunding Revenue Bond authorized in this proceeding.

17.5

6

7

Staff further recommends authorizing SRP to engage in any transaction and to

execute any documents necessary to effectuate the authorizations granted.

18. Staff further recommends that the Commission order the District to tile with Docket

8

9

10

I I

Control, as a compliance item in this docket. within 60 days of the execution of any financing

transaction authorized herein; a copy of all notes and other documents memorializing the transaction

and a written summary providing an overview of the transaction that includes, but is not limited to.

the business rationale for the transaction. the terms and conditions of the transaction, and a

12

13

14

demonstration that the rates and terms were consistent with those generally available to comparable

entities at the time; and for any refunding transaction that it is economically beneficial.

CONCLUSIONS OF LAW

1.15

16

17

18

2.19

20

Salt River Project Agricultural Improvement and Power District is a political

subdivision of the State of Arizona pursuant to Article 13, Section 7 of the Arizona Constitution.

and an agricultural improvement district duly organized under and existing under Title 48. Chapter

17 of the laws of the State of Arizona (A.R.S. §48-2301 el seq.).

The Commission has jurisdiction over Salt River Project Agricultural Improvement

and Power District regarding the subject matter of the application pursuant to A.R.S. §§40-302 and

21

22

48-2465(B).

3.

23

24 4.

25

26

27

28

Approval of the financing is consistent with the Commission's authority under the

Arizona Constitution, Arizona Revised Statutes. and applicable case law.

Salt River Project Agricultural Improvement and Power District proposed issuance

of Revenue Bonds and the Refunding Revenue Bonds as requested in the application are within its

powers as an agricultural improvement district pursuant to A.R.S. §§ 48-2465 and 48-247l(B) and

are compatible with the public interest.

5. The requested Revenue Bonds and Refunding Revenue Bonds authority approved

78770Decision No.
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I

2

herein is for the purposes stated in this application. and is reasonably necessary for those purposes,

and such purposes are not, wholly or in part. reasonably chargeable to operating expenses or to

income.3

6.4

5

6

7.7

It is in the public interest to approve the Salt River Project Agricultural Improvement

and Power District 's requested authority for issuance of` Revenue Bonds and Refunding Revenue

Bonds. as discussed herein.

Notice of this application was given in accordance with the law.

ORDER8

9

10

I

12

13

14

15

16

17

19

20

21

22

23

IT IS THEREFORE ORDERED that the Salt River Project Agricultural Improvement and

Power District is hereby authorized to issue Revenue Bonds in an amount not to exceed

$l.800,000,000, with maturity not to exceed 50 years for each issuance, at the prevailing market

rates. on/or before January l. 203 l .

IT IS FURTHER ORDERED that the Salt River Project Agricultural Improvement and

Power District authorized to issue Refunding Revenue Bonds in an amount not to exceed

$3.000.000.000, with maturity not to exceed 50 years for each issuance. at the prevailing market

rates, on/or before January l. 203 l .

IT IS FURTHER ORDERED that Commission authority granted herein shall expire on

18 January l. 2031. if the Salt River Project Agricultural Improvement and Power District does not

issue any portion of its requested $l.800.000,000 of Revenue Bond and $3,000.000.000 of

Refunding Revenue Bonds.

IT IS FURTHER ORDERED that Salt River Project Agricultural Improvement and Power

District is hereby authorized to engage in any transaction and to execute any documents necessary

to effectuate the authorizations herein.

24

25

27

28

IT IS FURTHER ORDERED that the Salt River Project Agricultural Improvement and

Power District shall file with Docket Control. as a compliance item in this docket. within 60 days of

26 the execution of any financing transaction authorized herein, a copy of all notes and other documents

memorializing the transaction and a written summary providing an overview of the transaction that

includes. but is not limited to. the business rationale for the transaction. the terms and conditions of

78770
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I
2

the transaction, and a demonstration that the rates and terms were consistent with those generally

available to comparable entities at the time; and for any refunding transaction that it is economically

3 beneficial.

BY THE ORDER OF THE ARIZONA CORPORATION COMMISSION

/ ,4*m==4-»
COMMISSIONER KENNEDHAIRWOMA MARQUEZ PETERSON

/'
1/ WMy/ 40l/0/L, I- " f

MISSIONER OLSO COMMISSIONER TOVAR COMMISSIONER O`CONNOR

\

IN WITNESS WHEREOF. 1. MATTHEW J. NEUBERT.
Executive Director of the Arizona Corporation Commission.
have hereunto, set my hand and caused the official seal of this
Commission t . affixed at the Capitol, n the City of
Phoenix. this day of , 2022.I/Vav¢/"fl r"Q

-II
N

\ v ( I
. A 104

8£ 88 to U r
b , r  . 4 z2 /l

r MATTHEW EUBERT
EXECUTIVE DIRECTOR

fr....l°°ll¢. 2 '

4* ~°"/ £'».,~»
: .' z Cf

o %. .  \ '.....-: :

' *'l'ITAI'.ll;,»'_

Hi t

4 IT IS FURTHER ORDERED that the authorizations granted herein are expressly

5 conditioned upon Salt River Project Agricultural Improvement and Power District's use of the

6 proceeds derived thereby for purposes set forth in the application.

7 IT IS FURTHER ORDERED that Salt River Project Agricultural Improvement and Power

8 District shall tile as a compliance item on this docket. information as to any bill increases associated

9 with the $l.800,000,000 of Revenue Bonds over the next 8 years of spend.

10 IT IS FURTHER ORDERED that this Decision shall become effective immediately.

I I

12

13

14

15

16

17

18

19

20

21

22

23

24

25
26 DISSENT:

27 DISSENT:

28 EOA:TDP:jn/SJE
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l Salt River Project .Agricultural Improvement and Power District
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Consented to Service by Email

2

3

4

5

6

7

8
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10

I I

Robin Mitchell
Director/ChiefCounseL Legal Division
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007
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utildivservicebvemail@azcc.gov
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Unless this certificate is presented by an authorized representative of The Depository Trust 
Company, a New York corporation (“DTC”), to the issuer or its agent for registration of transfer, 
exchange or payment, and any certificate issued is registered in the name of Cede & Co. or such 
other name as requested by an authorized representative of DTC (and any payment is made to 
Cede & Co. or to such other entity as is requested by an authorized representative of DTC), ANY 
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY 
OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER 
HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 
 
As provided in the Resolutions referred to herein, until the termination of the system of book-
entry-only transfers through DTC and notwithstanding any other provision of the Resolutions to 
the contrary, a portion of the principal amount of this bond may be paid or redeemed without 
surrender hereof to the Paying Agent. DTC or a nominee, transferee or assignee of DTC of this 
bond may not rely upon the principal amount indicated hereon as the principal amount hereof 
outstanding and unpaid. The principal amount hereof outstanding and unpaid shall for all 
purposes be the amount determined in the manner provided in the Resolutions. 
 
R-«NO» $«PA» 

 
 

UNITED STATES OF AMERICA 
STATE OF ARIZONA COUNTY OF MARICOPA 

SALT RIVER PROJECT AGRICULTURAL 
IMPROVEMENT AND POWER DISTRICT 

SALT RIVER PROJECT ELECTRIC SYSTEM 
REVENUE BOND, 2026 SERIES _ 

 
Interest Rate Maturity Date Dated Date CUSIP 

«IR»% January 1, «MD» _______ __, 2026 «CUSIP» 
 

Registered Owner: CEDE & CO. 

Principal Sum: $«PA» («WA» DOLLARS) 

 
SALT RIVER PROJECT AGRICULTURAL IMPROVEMENT AND POWER 

DISTRICT, Maricopa County, Arizona (herein called the “District”), a political subdivision and 
body politic and corporate organized and existing under the Constitution and laws of the State of 
Arizona, acknowledges itself indebted to, and for value received hereby promises to pay, solely 
from the revenues and special funds of the District pledged therefor as hereinafter provided, to 
the registered owner identified above or registered assigns, on the maturity date set forth above, 
upon presentation and surrender of this 2026 Series _ Bond (as hereinafter defined) at the 
designated corporate trust office of U.S. Bank Trust Company, National Association (such bank 
and any successor thereto being herein called the “Paying Agent”), the principal sum set forth 
above in any coin or currency of the United States of America which at the time of payment is 
legal tender for payment of public and private debts, and to pay solely from such revenues and 



2 
 

special funds pledged therefor to the registered owner hereof interest on such principal sum from 
the dated date set forth above or from the most recent interest payment date to which interest has 
been paid or duly provided for, at the interest rate shown above per annum, payable by check 
mailed by the Trustee (hereinafter defined), on the first days of January and July (beginning 
January 1, 2027) in each year to the person in whose name this 2026 Series _ Bond is registered 
as of the close of business on the immediately preceding December 15 or June 15 until the 
District’s obligation with respect to the payment of such principal sum shall be discharged. 

This Bond is one of a duly authorized series of Bonds of the District in the aggregate 
principal amount of $__________ designated as its “Salt River Project Electric System Revenue 
Bonds, 2026 Series _” (herein called the “2026 Series _ Bonds”), issued to finance the costs of 
acquisition and construction of various capital improvements and additions to the District’s 
Electric System pursuant to the Constitution and laws of the State of Arizona, including Article 
7, Chapter 17, Title 48 of the Arizona Revised Statutes (herein called the “Act”), and under and 
pursuant to a resolution of the Board of Directors of the District, entitled “Supplemental 
Resolution Dated September 10, 2001 Authorizing an Amended and Restated Resolution 
Concerning Revenue Bonds,” which became effective January 11, 2003 as amended and 
supplemented (the “Resolution Concerning Revenue Bonds”), including by a resolution of the 
Board of Directors of the District, adopted on June 18, 2026 entitled “Resolution Authorizing the 
Issuance and Sale of Not Exceeding $1,622,000,000 in Par Value Salt River Project Electric 
System Revenue Bonds, 2026 Series of the Salt River Project Agricultural Improvement and 
Power District, and Providing for the Form, Details and Terms Thereof” (the “2026 Bond 
Resolution”) and a certificate executed by an Authorized Officer of the District dated as of 
_________ __, 2026 (the “Officer’s Certificate” and, together with the Resolution Concerning 
Revenue Bonds and the 2026 Bond Resolution, the “Resolutions”). Each capitalized term not 
defined herein shall have the meaning set forth in the Resolutions. As provided in the 
Resolutions, the 2026 Series _ Bonds, and the outstanding Electric System Revenue Bonds 
heretofore issued pursuant to the Resolution Concerning Revenue Bonds, as to principal and 
interest thereon are payable from and secured by a pledge of the revenues of the District’s 
Electric System referred to in the Resolutions and other funds held or set aside under the 
Resolutions. Such pledge is subject and subordinate in all respects to the payment of operating 
expenses and to the prior pledge of such revenues to the repayment of certain federal loan 
agreements heretofore or hereafter entered into by the District. Copies of the Resolutions are on 
file at the office of the District and at the designated corporate trust office of U.S. Bank Trust 
Company, National Association, Phoenix, Arizona, as Trustee under the Resolutions, or its 
successor as Trustee (herein called the “Trustee”), and reference to the Resolutions and any and 
all supplements thereto and modifications and amendments thereof and to the Act is made for a 
description of the pledge and covenants securing the Bonds, the nature, extent and manner of 
enforcement of such pledge, the rights and remedies of the registered owners of the Bonds with 
respect thereto and the terms and conditions upon which the Bonds are issued and may be issued 
thereunder. 

The 2026 Series _ Bonds are being issued by means of a book-entry system, with no 
physical distribution of bond certificates to be made except as provided in the Resolutions. One 
bond certificate for each maturity (or, if applicable, each interest rate within a maturity), 
registered in the name of the Securities Depository nominee, Cede & Co., is being issued for 
deposit with the Securities Depository and immobilized in its custody. The book-entry system 
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will evidence positions held in the 2026 Series _ Bonds by the Securities Depository’s 
participants; beneficial ownership of the 2026 Series _ Bonds, in the principal amount of $5,000 
or any integral multiple thereof, shall be evidenced in the records of such participants. Transfers 
of ownership shall be effected on the records of the Securities Depository and its participants 
pursuant to rules and procedures established by the Securities Depository and its participants. 
The District and the Trustee will recognize the Securities Depository nominee, while the 
registered owner of this 2026 Series _ Bond, as the owner of this 2026 Series _ Bond for all 
purposes, including payments of principal of and interest on, this 2026 Series _ Bond, notices 
and voting. Transfers of principal and interest payments to participants of the Securities 
Depository will be the responsibility of the Securities Depository, and transfers of principal and 
interest payments to beneficial owners of the 2026 Series _ Bonds by participants of the 
Securities Depository will be the responsibility of such participants and other nominees of such 
beneficial owners. The District will not be responsible or liable for such transfers of payments or 
for maintaining, supervising or reviewing the records maintained by the Securities Depository, 
the Securities Depository nominee, its participants or persons acting through such participants. 
While the Securities Depository nominee is the owner of this 2026 Series _ Bond, 
notwithstanding any provisions herein contained to the contrary, payments of principal of and 
interest on this 2026 Series _ Bond shall be made in accordance with existing arrangements 
among the Trustee, the District and the Securities Depository. 

This 2026 Series _ Bond is transferable as provided in the Resolutions; provided, 
however, that such transfer may be made only upon books kept for that purpose at the above 
mentioned office of the Trustee and at the office of any Paying Agent then acting as agent of the 
Trustee for such purpose, by the registered owner hereof in person, or by his duly authorized 
attorney, upon surrender of this 2026 Series _ Bond together with a written instrument of transfer 
satisfactory to the Trustee duly executed by the registered owner or his duly authorized attorney, 
and thereupon a new registered Bond or Bonds, in authorized denominations and for the same 
aggregate principal amounts, shall be issued to the transferee in exchange therefor as provided in 
the Resolutions, and upon payment of the charges therein prescribed. The District and the 
Trustee may deem and treat the person in whose name this 2026 Series _ Bond is registered as 
the absolute owner hereof for the purpose of receiving payment of, or on account of, the 
principal hereof and interest due hereon and for all other purposes. 

The 2026 Series _ Bonds are issuable in the form of registered Bonds in the 
denomination of $5,000 or any integral multiple of $5,000. The 2026 Series _ Bonds, upon 
surrender thereof at the designated corporate trust office of the Trustee or at the office of any 
Paying Agent then acting as agent for the Trustee for such purpose at the option of the registered 
owner thereof, may be exchanged for an equal aggregate principal amount of 2026 Series _ 
Bonds of any other authorized denomination, of the same stated maturity, in the same manner, 
subject to the conditions, and upon the payment of the charges, if any, provided in the 
Resolutions. 

As provided in the Resolutions, Bonds of the District may be issued from time to time 
pursuant to supplemental resolutions in one or more series, in various principal amounts, may 
mature at different times, may bear interest at different rates and may otherwise vary. The 
aggregate principal amount of Bonds which may be issued under the Resolution Concerning 
Revenue Bonds is not limited except as provided in the Resolution Concerning Revenue Bonds, 
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and all Bonds heretofore issued and to be issued under the Resolution Concerning Revenue 
Bonds are and will be equally secured by the pledge and covenants made therein. 

 The 2026 Series _ Bonds are subject to redemption at the option of the District prior to 
maturity, at any time on or after January 1, 203_, as a whole or in part by random selection by 
the Trustee within a maturity with the same interest rate from maturities selected by the District, 
at the Redemption Price of 100% of the principal amount of the 2026 Series _ Bonds or portions 
thereof to be redeemed, together with accrued interest up to but not including the redemption 
date. 

 For so long as book entry only system of registration is in effect with respect to the 2026 
Series _ Bonds, if less than all of the 2026 Series _ Bonds of a particular maturity (and, if 
applicable, interest rate within a maturity) is to be redeemed, the particular Beneficial Owner(s) 
to receive payment of the redemption price with respect to beneficial ownership interests in such 
2026 Series _ Bonds shall be selected by DTC and the Direct Participants and/or the Indirect 
Participants. 

The 2026 Series _ Bonds maturing on January 1, 20__ are subject to mandatory 
redemption prior to maturity, upon random selection within a maturity by the Trustee, by 
operation of the Debt Service Fund to satisfy the Sinking Fund Installments required by the 
Resolutions, on and after January 1, 20__ at 100% of the principal amount of such 2026 Series _ 
Bonds to be redeemed together with accrued interest up to, but not including, the redemption 
date. Such Sinking Fund Installments will be sufficient to redeem such 2026 Series _ Bonds on 
the dates and in the principal amounts shown below. 

 
Sinking Fund Payment Date 

 (January 1) 
Principal 
Amount 

20__ $  
20__     
20__     

 20__*   
____________________ 
*Final Maturity. 

 

 
 The 2026 Series _ Bonds maturing on January 1, 20__ are subject to mandatory 

redemption prior to maturity, upon random selection within a maturity by the Trustee, by 
operation of the Debt Service Fund to satisfy the Sinking Fund Installments required by the 
Resolutions, on and after January 1, 20__ at 100% of the principal amount of such 2026 Series _ 
Bonds to be redeemed together with accrued interest up to, but not including, the redemption 
date. Such Sinking Fund Installments will be sufficient to redeem such 2026 Series _ Bonds on 
the dates and in the principal amounts shown below. 
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Sinking Fund Payment Date  
(January 1) 

Principal 
Amount 

20__ $  
20__   
20__     
20__     

 20__*     
____________________ 
*Final Maturity. 

 

 
The Sinking Fund Installments may be satisfied by the District delivering to the Trustee, 

no later than 45 days in advance of the date of such Sinking Fund Installment, 2026 Series _ 
Bonds of such maturities theretofore purchased or redeemed by the District otherwise than by 
operation of the sinking fund redemption provided for herein. 

 
Notice of redemption shall be mailed to the registered owners of the 2026 Series _ Bonds 

not less than 25 days nor more than 50 days prior to the redemption date, all in the manner and 
upon the terms and conditions set forth in the Resolutions. If notice of redemption shall have 
been mailed as aforesaid, the 2026 Series _ Bonds or portions thereof specified in said notice 
shall become due and payable on the redemption date therein fixed, and if, on the redemption 
date, moneys for the redemption of all the 2026 Series _ Bonds or portions thereof to be 
redeemed, together with interest to the redemption date, shall be available for such payment on 
said date, then from and after the redemption date interest on such Bonds or portions thereof so 
called for redemption shall cease to accrue and be payable. 

This 2026 Series _ Bond shall not be entitled to any benefit under the Resolutions or be 
valid or become obligatory for any purpose until this 2026 Series _ Bond shall have been 
authenticated by the manual signature of a duly authorized signatory of the Trustee or its duly 
authorized agent on the Certificate of Authentication. 

It is hereby certified and recited that all conditions, acts and things required by law and 
the Resolutions to exist, to have happened and to have been performed precedent to and in the 
issuance of this 2026 Series _ Bond, exist, have happened and have been performed and that the 
2026 Series _ Bonds, together with all other indebtedness of the District, are within every debt 
and other limit prescribed by the laws of the State of Arizona. 



 

IN WITNESS WHEREOF, SALT RIVER PROJECT AGRICULTURAL 
IMPROVEMENT AND POWER DISTRICT, by authority of the Act, has caused this 2026 
Series _ Bond to be executed by the manual or facsimile signature of its President hereunto duly 
authorized and the corporate seal of said District or facsimile thereof to be hereunto affixed and 
attested by the manual or facsimile signature of its Secretary, all as of _________ __, 2026. 

(SEAL) SALT RIVER PROJECT AGRICULTURAL 
IMPROVEMENT AND POWER DISTRICT 

Attest: 
By: __________________________________ 
       Christopher J. Dobson         
       President 

 
 
 
 
By: _________________________________  
       John M. Felty  
       Secretary 
 
 
 



 

CERTIFICATE OF AUTHENTICATION 
 

This is one of the 2026 Series _ Bonds delivered pursuant to the Resolutions mentioned 
within.  

U.S. Bank Trust Company, National 
Association, as Trustee 
 
 
 
By:_________________________________ 
     Authorized Signatory 

 
 
 
DATED:  __________ __, 2026



 

The undersigned Secretary of the Salt River Project Agricultural Improvement and Power 
District hereby certifies that the following are full, true and correct copies of the original legal 
opinions of Chiesa Shahinian & Giantomasi PC, as to the validity and security of the Series of 
Bonds of which the within 2026 Series _ Bond is one, and of Nixon Peabody, LLP as to certain 
tax matters with respect to the 2026 Series _ Bonds, each dated as of the date of delivery of said 
2026 Series _ Bonds and delivered as of said date. 

 
 
 
             
       Secretary 

 



 

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers unto 

PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS OF TRANSFEREE, ADDRESS 
AND SOCIAL SECURITY NUMBER OR OTHER FEDERAL TAX IDENTIFICATION 
NUMBER OF TRANSFEREE 

the within Bond and all rights thereunder, and hereby irrevocably 
constitutes and appoints  ____________________  Attorney to 
transfer the within Bond on the books kept for registration thereof, 
with full power of substitution in the premises. 

Dated: 

Signature Guaranteed by: 

Signature guarantee should be made by 
guarantor institution participating in the 
Securities Transfer Agents Medallion 
Program or in such other guarantee program 
acceptable to the Trustee. 

NOTICE: The signature(s) on this 
assignment must correspond with the 
name(s) as written on face of the within bond 
in every particular, without alteration or 
enlargement or any change whatsoever. 
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SALT RIVER PROJECT AGRICULTURAL 
IMPROVEMENT AND POWER DISTRICT, ARIZONA 

$____________ 
Salt River Project Electric System Revenue Bonds, 

2026 Series _ 
 
 

PURCHASE CONTRACT 

_______ __, 2026 

Salt River Project Agricultural  
   Improvement and Power District  
PAB 236 
Post Office Box 52025 
Phoenix, Arizona 85072-2025 

Ladies and Gentlemen: 

BofA Securities, Inc., as representative (the “Representative”) of itself and the dealers 
listed in Annex A attached hereto, as said list may from time to time be changed by the 
Representative at or prior to the Closing (herein collectively called the “Purchasers” and each 
individually as a “Purchaser”), offers to enter into this Purchase Contract (this “Purchase 
Contract”) with Salt River Project Agricultural Improvement and Power District (herein 
sometimes called the “District”), which, upon the District’s acceptance of this offer, will be 
binding upon the District and upon the Purchasers. The Representative need not advise the 
District of any change in such list but in no event shall any of the Purchasers be eliminated from 
such list. The offer made hereby is subject to the District’s acceptance thereof by execution of 
this Purchase Contract and its delivery to the Representative at or prior to 5:00 P.M., Phoenix 
time, on the date first above written. Terms not otherwise defined in this Purchase Contract shall 
have the same meanings set forth in the Resolution (defined below) and the Official Statement 
relating to the Bonds (defined below), dated of even date herewith (as the same may be hereafter 
amended, the “Official Statement”). 

1. (a) Upon the terms and conditions and upon the basis of the representations 
hereinafter set forth, the Purchasers, jointly and severally, hereby agree to purchase from the 
District, and the District hereby agrees to sell  to the Purchasers, all (but not less than all) of the 
District’s Salt River Project Electric System Revenue Bonds, 2026 Series _ (the “Bonds”), at an 
aggregate price of $___________, which reflects [a net] [an] original issue [premium][discount] 
of $___________ and an underwriters’ discount of $___________.  The purchase price for the 
Bonds to be paid by the Purchasers at the Closing shall be reduced by $___________, the 
amount of the Deposit (defined below) made by the Representative on behalf of the Purchasers 
pursuant to Section 3 hereof, producing a net amount due of $___________.  The Bonds shall be 
dated their date of delivery, shall bear interest payable January 1, 2027, and thereafter semi-
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annually on each January 1 and July 1, at the rate or rates and shall mature on the dates and in the 
principal amounts set forth in Schedule I attached hereto. 

(b) The Bonds shall be as described in, and shall be issued pursuant to, the 
Supplemental Resolution dated as of September 10, 2001, Authorizing an Amended and Restated 
Resolution Concerning Revenue Bonds adopted by the Board of Directors of the District, which 
became effective January 11, 2003, as amended and supplemented (the “Amended and Restated 
Resolution Concerning Revenue Bonds”), including by the Resolution Authorizing the Issuance 
and Sale of Not Exceeding $1,622,000,000 In Par Value Salt River Project Electric System 
Revenue Bonds, 2026 Series of the Salt River Project Agricultural Improvement and Power 
District, and Providing for the Form, Details and Terms Thereof adopted by the Board of 
Directors of the District on June 18, 2026 (the “Supplemental Resolution”), and a certificate 
executed by an Authorized Officer of the District dated as of the date hereof (the “Officer’s 
Certificate” and, together with the Amended and Restated Resolution Concerning Revenue 
Bonds and the Supplemental Resolution, the “Resolution”). The Bonds are subject to redemption 
at the times, in the manner and upon the terms provided in the Resolution.  Pursuant to the 
Resolution, U.S. Bank Trust Company, National Association, as successor in interest to U.S. 
Bank National Association (herein called the “Trustee”), has been appointed trustee. 

2. The Purchasers agree to make an initial public offering of all of the Bonds at not 
in excess of an initial public offering price or prices (or yields less than the offering yields) set 
forth on the cover of the Official Statement. 

(a) The Representative, on behalf of the Purchasers, agrees to assist the District in 
establishing the issue price of the Bonds and shall execute and deliver to the District at Closing 
an “issue price” or similar certificate, together with the supporting pricing wires or equivalent 
communications, substantially in the form attached hereto as Annex B, with such modifications 
as may be appropriate or necessary, in the reasonable judgment of the Representative, the 
District and Nixon Peabody LLP, as special tax counsel (“Special Tax Counsel”), to accurately 
reflect, as applicable, the sales price or prices or the initial offering price or prices to the public 
of the Bonds. 

(b) [Except as otherwise set forth in Schedule 1 attached hereto,] the District will 
treat the first price at which 10% of each maturity of the Bonds (the “10% test”) is sold to the 
public as the issue price of that maturity.  At or promptly after the execution of this Purchase 
Contract, the Representative shall report to the District the price or prices at which the 
Purchasers have sold to the public each maturity of Bonds.  For purposes of this Section, if 
Bonds mature on the same date but have different interest rates, each separate CUSIP number 
within that maturity will be treated as a separate maturity of the Bonds.   

[(c)] [The Representative confirms that the Purchasers have offered the Bonds to the 
public on or before the date of this Purchase Contract at the offering price or prices (the “initial 
offering price”), or at the corresponding yield or yields, set forth in Schedule I attached hereto, 
except as otherwise set forth therein.  Schedule I also sets forth, as of the date of this Purchase 
Contract, the maturities, if any, of the Bonds for which the 10% test has not been satisfied and 
for which the District and the Representative, on behalf of the Purchasers, agree that the 
restrictions set forth in the next sentence shall apply, which will allow the District to treat the 
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initial offering price to the public of each such maturity as of the sale date as the issue price of 
that maturity (the “hold-the-offering-price rule”).  So long as the hold-the-offering-price rule 
remains applicable to any maturity of the Bonds, the Purchasers will neither offer nor sell unsold 
Bonds of that maturity to any person at a price that is higher than the initial offering price to the 
public during the period starting on the sale date and ending on the earlier of the following: 

(i) the close of the fifth (5th) business day after the sale date; or 

(ii) the date on which the Purchasers have sold at least 10% of that maturity of the 
Bonds to the public at a price that is no higher than the initial offering price to the public. 

The Representative will advise the District promptly after the close of the fifth (5th) 
business day after the sale date whether it has sold 10% of that maturity of the Bonds to the 
public at a price that is no higher than the initial offering price to the public.] 

[(c)][(d)] The Representative confirms that: 

(i) any agreement among underwriters, any selling group agreement and each 
third-party distribution agreement (to which the Representative is a party) relating to the 
initial sale of the Bonds to the public, together with the related pricing wires, contains or 
will contain language obligating each Purchaser, each dealer who is a member of the 
selling group and each broker-dealer that is a party to such third-party distribution 
agreement, as applicable: 

(A)(i)  to report the prices at which it sells to the public the unsold Bonds 
of each maturity allocated to it, whether or not the date of the Closing has 
occurred, until either all Bonds of that maturity allocated to it have been sold or it 
is notified by the Representative that the 10% test has been satisfied as to the 
Bonds of that maturity, provided that, the reporting obligation after the date of the 
Closing may be at reasonable periodic intervals or otherwise upon request of the 
Representative, and (ii) to comply with the hold-the-offering-price rule, if 
applicable, if and for so long as directed by the Representative and as set forth in 
the related pricing wires,  

(B)  to promptly notify the Representative of any sales of Bonds that, to 
its knowledge, are made to a purchaser who is a related party to an underwriter 
participating in the initial sale of the Bonds to the public (each such term being 
used as defined below), and 

(C)  to acknowledge that, unless otherwise advised by the Purchaser, 
dealer or broker-dealer, the Representative shall assume that each order submitted 
by the Purchaser, dealer or broker-dealer is a sale to the public. 

(ii) any agreement among underwriters or selling group agreement relating to 
the initial sale of the Bonds to the public, together with the related pricing wires, contains 
or will contain language obligating each Purchaser or dealer that is a party to a third-party 
distribution agreement to be employed in connection with the initial sale of the Bonds to 
the public to require each broker-dealer that is a party to such third-party distribution 
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agreement to (A) report the prices at which it sells to the public the unsold Bonds of each 
maturity allocated to it, whether or not the date of the Closing has occurred, until either 
all Bonds of that maturity allocated to it have been sold or it is notified by the 
Representative or such Purchaser or dealer that the 10% test has been satisfied as to the 
Bonds of that maturity, provided that, the reporting obligation after the date of the 
Closing may be at reasonable periodic intervals or otherwise upon request of the 
Representative or such Purchaser or dealer, and (B) comply with the hold-the-offering-
price rule, if applicable, if and for so long as directed by the Representative or the 
Purchaser or the dealer and as set forth in the related pricing wires. 

[(d)][(e)] The District acknowledges that, in making the representations set forth in 
this section, the Representative will rely on (i) the agreement of each Purchaser to comply with 
the requirements for establishing issue price of the Bonds, including, but not limited to, its 
agreement to comply with the hold-the-offering-price rule, if applicable to the Bonds, as set forth 
in an agreement among underwriters and the related pricing wires, (ii) in the event a selling 
group has been created in connection with the initial sale of the Bonds to the public, the 
agreement of each dealer who is a member of the selling group to comply with the requirements 
for establishing issue price of the Bonds, including, but not limited to, its agreement to comply 
with the hold-the-offering-price rule, if applicable to the Bonds, as set forth in a selling group 
agreement and the related pricing wires, and (iii) in the event that a Purchaser or dealer who is a 
member of the selling group is a party to a third-party distribution agreement that was employed 
in connection with the initial sale of the Bonds to the public, the agreement of each broker-dealer 
that is a party to such agreement to comply with the requirements for establishing issue price of 
the Bonds, including, but not limited to, its agreement to comply with the hold-the-offering-price 
rule, if applicable to the Bonds, as set forth in the third-party distribution agreement and the 
related pricing wires.  The District further acknowledges that each Purchaser shall be solely 
liable for its failure to comply with its agreement regarding the requirements for establishing 
issue price of the Bonds, including, but not limited to, its agreement to comply with the hold-the-
offering-price rule, if applicable to the Bonds, and that no Purchaser shall be liable for the failure 
of any other Purchaser, or of any dealer who is a member of a selling group, or of any broker-
dealer that is a party to a third-party distribution agreement, to comply with its corresponding 
agreement to comply with the requirements for establishing issue price of the Bonds, including, 
but not limited to, its agreement to comply with the hold-the-offering-price rule, if applicable to 
the Bonds. 

[(e)][(f)] The Purchasers acknowledge that sales of any Bonds to any person that is 
a related party to an underwriter (each such term being used as defined below) shall not 
constitute sales to the public for purposes of this Section.  Further, for purposes of this Section: 

 (i) “public” means any person other than an underwriter or a related party; 

 (ii) “underwriter” means (A) any person that agrees pursuant to a written 
contract with the District (or with the lead underwriter to form an underwriting syndicate) 
to participate in the initial sale of the Bonds to the public and (B) any person that agrees 
pursuant to a written contract directly or indirectly with a person described in clause (A) 
to participate in the initial sale of the Bonds to the public (including a member of a 
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selling group or a party to a third-party distribution agreement participating in the initial 
sale of the Bonds to the public); 

(iii) a purchaser of any of the Bonds is a “related party” to an underwriter if the 
underwriter and the purchaser are subject, directly or indirectly, to (A) more than 50% 
common ownership of the voting power or the total value of their stock, if both entities 
are corporations (including direct ownership by one corporation of another), (B) more 
than 50% common ownership of their capital interests or profits interests, if both entities 
are partnerships (including direct ownership by one partnership of another), or (C) more 
than 50% common ownership of the value of the outstanding stock of the corporation or 
the capital interests or profit interests of the partnership, as applicable, if one entity is a 
corporation and the other entity is a partnership (including direct ownership of the 
applicable stock or interests by one entity of the other); and 

 (iv) “sale date” means the date of execution of this Purchase Contract by all 
parties. 
 
3. On or prior to the date hereof, the Representative, on behalf of the Purchasers, has 

transferred $___________ (the “Deposit”) to the District via wire transfer.  The District agrees to 
hold the Deposit in a segregated escrow account as security for the performance by the 
Purchasers of their obligation to accept and pay for the Bonds at the Closing (as such term is 
defined in Section 6(b) hereof).   

(a) In the event that the Bonds are delivered by the District and accepted and paid for 
by the Purchasers as contemplated by this Purchase Contract, the District shall apply the Deposit 
as a credit against the purchase price of the Bonds due from the Representative as described in 
Section 1(a) hereof.   

(b) In the event of the District’s failure to deliver the Bonds at the Closing, or if the 
District shall be unable, at or prior to the date of the Closing, to satisfy the conditions to the 
obligations of the Purchasers contained herein, or if the obligations of the Purchasers shall be 
terminated for any reason permitted by this Purchase Contract, the District shall immediately 
transfer the Deposit back to the Representative.  The return of the Deposit shall constitute a full 
release and discharge of all claims and damages against the District for such failure to deliver the 
Bonds at the Closing.   

(c) If the Purchasers fail (other than for a reason permitted hereunder) to accept and 
pay for the Bonds upon tender thereof by the District at the Closing as herein provided, the 
Deposit shall be retained by the District as and for full liquidated damages for such failure and 
for any and all defaults on the part of the Purchasers, and the retention of such moneys shall 
constitute a full release and discharge of all claims and damages for such failure and for any and 
all such defaults for the Bonds. 

4. (a) The District has previously delivered to the Purchasers the Preliminary 
Official Statement dated ______ __, 2026, which, including the cover page and all appendices 
thereto, is herein referred to as the “Preliminary Official Statement.” By execution of this 
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Purchase Contract, the District, within the meaning of Rule 15c2-12 promulgated under the 
provisions of the Securities Exchange Act of 1934, as amended (the “Rule”), “deems final” the 
Preliminary Official Statement, except for certain omissions permitted thereunder and except for 
changes permitted by other applicable law. The District hereby ratifies, confirms and approves 
the use of the Preliminary Official Statement and the Official Statement, in printed or electronic 
form, for distribution to prospective purchasers and investors. 

(b) As soon as practicable after its preparation, but in no event later than seven 
business days after the District’s acceptance of this Purchase Contract and in order to comply 
with the Rule and other applicable securities laws, rules or regulations, the District shall deliver 
to the Representative: (i) an executed copy of the Official Statement which is a “final official 
statement” for purposes of the Rule, in “designated electronic format” (as defined in MSRB Rule 
G-32), which copy of the Official Statement is executed on behalf of the District by its President 
or Vice President and its General Manager and Chief Executive Officer or Associate General 
Manager and Chief Financial Executive, or its Senior Director of Financial Operations & 
Compliance and Corporate Treasurer or any Assistant Treasurer, and includes as an Appendix 
thereto the combined financial statements of the District and the Association as of and for the 
fiscal years ended April 30, 2026 and 2025, together with the report of PricewaterhouseCoopers 
LLP, dated June __, 2026, signed and delivered by that firm with respect to the fiscal years 
ended April 30, 2026 and 2025; (ii) a sufficient quantity of conformed copies of the Official 
Statement to enable the Purchasers to comply with the rules of the Securities and Exchange 
Commission and the Municipal Securities Rulemaking Board. 

(c) At the time of the District’s acceptance hereof, the District shall deliver to the 
Representative four certified copies (one copy at the time of such acceptance and three copies as 
soon as practicable thereafter) of the Resolution in the form referred to in Section 1(b) hereof. 

(d) The District hereby authorizes any and all of this material (including specifically 
copies of the Preliminary Official Statement, the Official Statement, the Resolution and the 
information therein contained) to be used in connection with the public offering and sale of the 
Bonds. 

5. (a) The District represents and warrants to each of the Purchasers that (i) at its 
date and as of the date hereof, the statements and information contained in the Preliminary 
Official Statement were true and correct and such Preliminary Official Statement did not contain 
any untrue statement of a material fact or omit any statement or information required to be 
included therein or necessary to make the statements and information contained therein, in the 
light of the circumstances under which they were made, not misleading; (ii) both at its date and 
at the time of the Closing, the statements and information contained in the Official Statement (as 
the same may be supplemented or amended with our approval) will be true and correct and such 
Official Statement will not contain an untrue statement of a material fact or omit any statement 
or information required to be included therein or necessary to make the statements and 
information contained therein, in the light of the circumstances under which they were made, not 
misleading; and (iii) except as disclosed in the Preliminary Official Statement and the Official 
Statement, the District has not failed during the previous five years to comply in all material 
respects with any previous undertakings in a written continuing disclosure contract or agreement 
under the Rule. 
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(b) For a twenty-five day period after the date of the Closing, if any event shall occur 
that would cause the Official Statement, as then supplemented or amended, to contain any untrue 
statement of a material fact or to omit to state a material fact required to be stated therein or 
necessary to make the statements therein, in light of the circumstances under which they were 
made, not misleading, and if in the Purchasers’ opinion or that of the District such event requires 
the preparation and publication of a supplement or amendment to the Official Statement, the 
District will cause the Official Statement to be amended or supplemented in a form approved by 
the Purchasers.  The Purchasers shall pay the cost of any such supplement or amendment. 

6. (a) At 11:00 A.M., New York time, on _______ __, 2026, or at such other time as 
shall have been mutually agreed upon by the District and the Representative, the District will 
deliver, or cause to be delivered, the Bonds, to the Representative, on behalf of the Purchasers, 
through The Depository Trust Company (“DTC”), in definitive form, bearing proper CUSIP 
numbers, duly executed on the District’s behalf, together with the other documents hereinafter 
mentioned as delivered to the Representative, and the Representative, on behalf of the 
Purchasers, will accept such delivery and pay the purchase price of the Bonds as set forth in 
Section 1(a) hereof by delivering to the District a wire transfer, or at the discretion of the 
District, a certified or official bank check or checks, for such purchase price payable in federal 
funds to the order of the District.  The District shall apply the funds referred to in this Section 
6(a) for the purpose stated in the Official Statement. 

(b) Payment for the delivery of the Bonds as aforesaid shall be made at such place as 
agreed to by the District and the Purchasers.  Such payment and delivery is herein called the 
“Closing.” The Bonds shall be prepared in fully registered, book-entry-only form and delivered 
to DTC in denominations of one Bond for each stated maturity in the aggregate principal amount 
thereof as set forth on the inside front cover of the Official Statement, and shall be made 
available to the Representative, at least one (1) business day prior to the Closing for purposes of 
inspection. 

7. The obligations of the Purchasers hereunder shall be subject to the performance 
by the District of its obligations to be performed hereunder at and prior to the Closing, to the 
accuracy of the representations and warranties of the District herein as of the date hereof and the 
date of the Official Statement and as of the time of the Closing, and, in the discretion of the 
Representative, to the following conditions: 

(a) At the Closing, the Resolution shall be in full force and effect and shall not have 
been changed from the forms theretofore delivered to the Representative except as may have 
been agreed to in writing by the Representative, and the District shall have adopted and there 
shall be in full force and effect such additional resolutions as shall, in the opinion of Chiesa 
Shahinian & Giantomasi PC, as Bond Counsel, be necessary in connection with the transactions 
contemplated hereby. 

(b) The Purchasers shall have the right to terminate their obligations under this 
Purchase Contract to purchase, to accept delivery of and to pay for the Bonds by notifying the 
District of their election to do so if, after the execution hereof and prior to the Closing: 



8 
 

(i)  the marketability of the Bonds or the market price thereof, in the opinion of 
the Representative, has been materially adversely affected by (A) an amendment to the 
Constitution of the United States; (B) any legislation (1) enacted by the United States, (2) 
recommended to the Congress or otherwise endorsed for passage, by press release, other 
form of notice or otherwise, by the President of the United States, the Treasury 
Department of the United States, the Internal Revenue Service or the Chairman or 
ranking minority member of the Committee on Finance of the United States Senate or the 
Committee on Ways and Means of the United States House of Representatives, or (3) 
presented as an option for consideration by either such Committee, by the staff of such 
Committee or by the staff of the Joint Committee on Taxation of the United States 
Congress, or favorably reported for passage to either House of the Congress by any 
Committee of such House or by a Conference Committee of both Houses to which such 
legislation has been referred for consideration; or (C) any decision of any court of the 
United States or by any ruling or regulation (final, temporary or proposed) on behalf of 
the Treasury Department of the United States, the Internal Revenue Service or any other 
authority of the United States or any comparable legislative, judicial or administrative 
development affecting the federal tax status of the District, its property or income, or the 
interest on its bonds (including the Bonds); 

(ii)  there shall occur any outbreak of hostilities or any national or international 
calamity, crisis or emergency or other calamity or crisis, or an escalation of any thereof, 
the effect of which on the financial markets of the United States is, in the reasonable 
judgment of the Representative, after consultation with the District, to materially 
adversely affect the market for the Bonds; 

(iii)  a general banking moratorium shall have been declared by federal, New 
York or Arizona authorities or a major financial crisis or a material disruption in 
commercial banking or securities settlement or clearances services shall have occurred 
which, in the reasonable judgment of the Representative, would make the marketing of 
municipal revenue bonds generally impractical;  

(iv)  there shall have been any downgrading, suspension or withdrawal, or any 
official statement as to a possible downgrading (such as being placed on “credit watch” 
or “negative outlook” or any similar qualification), suspension or withdrawal of any 
rating by Moody’s Ratings (“Moody’s”) or S&P Global Ratings, a business of Standard 
& Poor’s Financial Services, LLC (“S&P”), of any securities issued by the District, 
including the Bonds; 

(v)  any event or circumstance shall exist that either makes untrue or incorrect in 
any material respect any statement or information in the Official Statement (other than 
any statement provided by the Purchasers) or is not reflected in the Official Statement but 
is required to be included therein or is necessary to make the statements therein, in the 
light of the circumstances under which they were made, not misleading in any material 
respect and, in either such event, the Official Statement is not supplemented to supply 
such statement or information, or the effect of the Official Statement as so supplemented 
is to materially adversely affect the market price or marketability of the Bonds or the 
ability of the Purchasers to enforce contracts for the sale of the Bonds; or 
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(vi)  there shall be in force a general suspension of trading, minimum or 
maximum prices for trading shall have been fixed and be in force or maximum ranges for 
prices for securities shall have been required and be in force on the New York Stock 
Exchange or other national stock exchange. 

(c) At the Closing, the Representative shall receive the opinions of Chiesa Shahinian 
& Giantomasi PC, as Bond Counsel to the District, and Nixon Peabody LLP, as Special Tax 
Counsel, addressed to the Representative and dated the day of the Closing, in substantially the 
same form attached as Appendix C to the Official Statement and, if not otherwise directly 
addressed to the Representative, a reliance letter with respect thereto addressed to the 
Representative. 

(d) At the Closing, the Representative shall receive the unqualified opinion of Chiesa 
Shahinian & Giantomasi PC, as Bond Counsel to the District, dated the date of Closing, to the 
effect that: 

(i)  the District has duly performed all obligations to be performed by it necessary 
for the issuance of the Bonds on or prior to the date of the Closing pursuant to the 
Resolution; 

(ii)  the terms and provisions of the Bonds and the Resolution conform as to form 
and tenor with the summary in the Official Statement; 

(iii) this Purchase Contract and the Continuing Disclosure Agreement have been 
duly authorized, executed and delivered by the District and constitute valid and legally 
binding agreements upon the part of the District, in accordance with their terms; 

(iv)  the Bonds are exempted securities within the meaning of Section 3(a)(2) of 
the Securities Act of 1933, as amended, and Section 304(a)(4) of the Trust Indenture Act 
of 1939, as amended, to the extent provided in such Acts, respectively; and it is not 
necessary in connection with the sale of the Bonds to the public to register the Bonds 
under the Securities Act of 1933, as amended, or to qualify the Resolution under the 
Trust Indenture Act of 1939, as amended; and 

(v)  on the basis of the documents which have been reviewed, to the best of their 
knowledge, information contained in the Preliminary Official Statement and the Official 
Statement under the captions “INTRODUCTION,” “PLAN OF FINANCE,” “THE 2026 
SERIES _ BONDS” (as contained in the Preliminary Official Statement),  “SECURITY 
FOR 2026 SERIES _ BONDS” (as contained in the Preliminary Official Statement), 
“THE 2026 SERIES _ BONDS” (as contained in the Official Statement),  “SECURITY 
FOR 2026 SERIES _ BONDS” (as contained in the Official Statement),  “LEGALITY 
OF REVENUE BONDS FOR INVESTMENT” and the first paragraph under the caption 
“CONTINUING DISCLOSURE”, and “Appendix B – Summary of the Resolution,” with 
respect to legal matters relating to the District and its powers, and the statutes referred to 
therein, and legal and governmental proceedings, contracts and other documents, did not, 
as of the respective dates thereof and, in the case of the Preliminary Official Statement, as 
of the date of this Purchase Contract and, in the case of the Official Statement, does not, 
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on the date of the Closing, contain any untrue statement of material fact, is not materially 
misleading and does not omit any statement required to be included or referred to therein 
or necessary in order to make the statements made therein, in light of the circumstances 
under which they are made, not misleading. 

In rendering the foregoing opinions, it is understood that such counsel need express no 
opinion as to engineering, financial, technical or statistical information contained in the 
Preliminary Official Statement and the Official Statement, including the Appendices thereto. 

(e) At the Closing, the Representative shall receive the unqualified opinion of 
Michael O’Connor, Associate General Manager and Chief Legal Executive, dated the day of the 
Closing, to the effect that: 
 

(i)  the District has duly performed all obligations to be performed by it necessary 
for the issuance of the Bonds on or prior to the day of the Closing pursuant to the 
Resolution; 

(ii)  neither the execution or delivery by the District of this Purchase Contract, the 
Resolution or the Continuing Disclosure Agreement, nor the compliance by the District 
with the terms and conditions thereof, conflicts with or results in a breach of, or will 
conflict with or result in a breach of, any of the terms or provisions of any Arizona or 
federal law particularly applicable to the authority or powers of the District with respect 
thereto (but not including any provisions of Arizona law applicable to tax or securities 
matters or federal law applicable to tax or securities matters), in force on the date of such 
opinion, or (so far as is known to such counsel after inquiry with respect thereto) any 
regulation, order, writ, injunction or decree applicable to the District of any Arizona or 
federal court or governmental instrumentality, or results or will result in a breach of any 
of the terms or provisions of the petition for creation, as amended, of the District or any 
agreement or instrument to which the District is a party or by which the District is bound, 
or in any such case constitutes or will constitute a default thereunder, or results or will 
result in the creation or imposition of any mortgage, charge, pledge or other lien or 
encumbrance upon any of the properties or assets of the District other than the pledge 
contemplated by the Resolution; 

(iii)  all consents, approvals or other actions by or filings with any Arizona or 
federal governmental authority required for the execution and delivery by the District of 
this Purchase Contract, the Resolution and the Continuing Disclosure Agreement, and for 
the performance by the District of the transactions required thereby, have been duly 
obtained or made and are in full force and effect; and 

(iv)  on the basis of the documents which have been reviewed, to the best of his 
knowledge, the information in the Preliminary Official Statement and the Official 
Statement with respect to statutes, regulations (but not including any provisions of 
Arizona law applicable to tax or securities matters or federal law applicable to tax or 
securities matters), legal and governmental proceedings and contracts, did not, as of the 
respective dates thereof and, in the case of the Preliminary Official Statement, as of the 
date of this Purchase Contract and, in the case of the Official Statement, does not, on the 
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date of the Closing, contain any untrue statement of a material fact or omit to state any 
material fact necessary to make the statements therein, in light of the circumstances under 
which they are made, not misleading. 

In rendering the foregoing opinions, it is understood that such counsel need express no 
opinion as to engineering, financial, technical or statistical information contained in the 
Preliminary Official Statement and the Official Statement, including the Appendices thereto. 

(f) At the Closing, the Representative shall receive the opinion of Spencer Fane LLP 
legal advisors to the District, dated the day of the Closing, to the same effect as the certificate 
described in Section 7(i) hereof and to the effect that: 

(i)  to their knowledge, the District owns and operates the Electric System (as 
defined in the Resolution and as existing on the date of Closing) and has good title to, or 
other valid property rights necessary for the operation of the Electric System, subject only 
to certain rights of the United States and certain other rights, none of which substantially 
impair the operation of the Electric System by the District or the security for the Bonds; 

(ii)  each of the Resolution and the Resolution of the Council of the District 
adopted on June 18, 2026 relating to the Bonds (the “Council Resolution”) has been duly 
adopted and is in full force and effect.  The Resolution is valid and binding upon the 
District and is enforceable against the District in accordance with its term; and 

(iii)  no legislation has been enacted by the Arizona legislature adversely affecting 
in any manner the power and authority of the District to authorize, issue, execute and 
deliver the Bonds, the Continuing Disclosure Agreement or this Purchase Contract. 

(g) At the time of the execution of this Purchase Contract and at the Closing, the 
Representative shall receive a letter, dated the date of delivery thereof, of 
PricewaterhouseCoopers LLP, in a form satisfactory to the Representative and 
PricewaterhouseCoopers LLP. 

(h) At the Closing, the Representative shall receive a letter, dated within five business 
days of the Closing, of PricewaterhouseCoopers LLP, stating that they agree to the use of their 
report dated June __, 2026 for inclusion in Appendix A of the Preliminary Official Statement and 
the Official Statement. 

(i) At the Closing, the Representative shall receive a certificate, dated the date of the 
Closing, signed by the President or the Vice President and the General Manager and Chief 
Executive Officer or the Associate General Manager and Chief Financial Executive to the effect 
that, except as disclosed in the Official Statement, no litigation or other proceedings are pending 
or, to the knowledge of any of the signers of such certificate, threatened in any court or other 
tribunal of competent jurisdiction, State or Federal, in any way (i) restraining or enjoining the 
issuance, sale or delivery of any of the Bonds, or (ii) questioning or affecting the validity of this 
Purchase Contract, the Bonds, the Continuing Disclosure Agreement, the Resolution or the 
pledge by the District to the Trustee of any moneys or security provided under the Resolution, or 
(iii) questioning or affecting the validity of the proceedings for the authorization, sale, execution, 
registration or delivery of the Bonds, or (iv) questioning or affecting the organization of the 
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Board of Directors of the District in office at any time on or prior to the date of the Closing or 
the legal or corporate existence of the District, or the title to office of the directors or officers 
thereof, or materially adversely affecting any powers of the District under the statutes of the 
State of Arizona, including, without limitation, the power of the District to construct and operate 
its Electric System and to fix and collect rates, fees and other charges in connection therewith. 

(j) At the Closing, the Representative shall receive a certificate, dated the date of the 
Closing, signed by the President or the Vice President and the General Manager and Chief 
Executive Officer or the Associate General Manager and Chief Financial Executive, to the effect 
that the statements and information contained in the Official Statement are true and correct in all 
material respects and the Official Statement does not omit any statement or information required 
to be included therein or necessary to make the statements and information contained therein, in 
the light of the circumstances under which they were made, not misleading. 

(k) Subsequent to the respective dates as of which information is given in the Official 
Statement and except as contemplated by the Official Statement, there shall not have been any 
change in the long-term debt of the District, or any decreases in the net current assets or 
accumulated net revenues of the District, or any decreases in the operating revenues or net 
revenues of the District, or any other change in the financial position or results of operations of 
the District, which, in the opinion of the Representative, materially affects the market for the 
Bonds or the sale, at the contemplated offering price, by the Purchasers of the Bonds to be 
purchased by them. 

(l) At or prior to the Closing, the Representative shall have received evidence that the 
Bonds have received credit ratings of “[Aa1]” and “[AA+]” from Moody’s and S&P, 
respectively.  

(m) At the Closing, the Representative shall receive the opinion, dated the date of the 
Closing, of Katten Muchin Rosenman LLP, counsel for the Purchasers, with respect to the 
Bonds, the Preliminary Official Statement, the Official Statement and other related matters as the 
Representative may reasonably require. In rendering such opinion, Katten Muchin Rosenman 
LLP may rely as to all matters governed by Arizona law, including the creation and powers of 
the District, upon the opinion of Bond Counsel. 

(n) At the Closing, the Representative, on behalf of the Purchasers, shall deliver an 
issue price certificate relating to the Bonds, dated the date of Closing, in form and substance 
satisfactory to Nixon Peabody LLP, Special Tax Counsel. 

(o) At the Closing, the Representative shall receive a certificate, dated the date of the 
Closing, signed by an Authorized Officer (as defined in the Resolution) of the District, 
evidencing full compliance with the provisions of clauses (a) and (b) of subsection 1 of Section 
2.04 of the Amended and Restated Resolution Concerning Revenue Bonds.  

(p) At the Closing, the Representative shall receive duly executed copies of the 
Officer’s Certificate and Continuing Disclosure Agreement.  

(q) At the Closing, the Representative shall receive such additional certificates and 
other evidence as the Representative may deem necessary to evidence the truth and accuracy as 
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of the time of the Closing of the representations and warranties of the District herein contained 
and the due performance and satisfaction by the District at or prior to such time of all agreements 
then to be performed and all conditions then to be satisfied by it, including a certificate or 
certificates as to the matters referred to in Section 7(k) hereof.  

(r) At the Closing, the Representative shall receive a 10b-5 letter from Nixon 
Peabody LLP, Special Tax Counsel, with respect to the tax disclosure on the cover of the 
Preliminary Official Statement and the Official Statement and the information contained in the 
Preliminary Official Statement and the Official Statement under the caption “TAX MATTERS”. 

The Official Statement and the opinions and certificates and other evidence referred to 
above shall be in form and substance satisfactory to the Representative. 

If the District shall be unable to satisfy the conditions to the obligations of the Purchasers 
contained in this Purchase Contract, or if the obligations of the Purchasers shall be terminated for 
any reason permitted by this Purchase Contract, this Purchase Contract shall terminate and 
neither the Purchasers nor the District shall be under further obligation hereunder, except as 
provided in Section 8 hereof and except that the Deposit referred to in Section 3 hereof shall be 
returned to the Representative by the District. 

8. The Purchasers shall be under no obligation to pay any expenses incident to the 
performance of the obligations of the District hereunder. The District shall pay the fees and 
disbursements of Spencer Fane LLP, of Chiesa Shahinian & Giantomasi PC, of Nixon Peabody 
LLP, of PricewaterhouseCoopers LLP, of PFM Financial Advisors LLC (“PFM”), municipal 
advisor to the District, and of any consultant or engineer in respect of any matters contemplated 
by this Purchase Contract not directly retained by the Representative; the cost of printing or 
otherwise preparing and furnishing to the Representative the documents specified in Section 4 
hereof; the cost of preparation and issuance of the Bonds and any charges made by rating 
agencies for the rating of the Bonds.  The District shall be under no obligation to pay any 
expenses incident to the performance of the obligations of the Purchasers hereunder, other than 
those included in the expense component of the underwriters’ discount together with such other 
expenses as the District shall approve, including meals, transportation and lodging incident to the 
pricing of the Bonds. The Purchasers shall pay the cost of printing any supplement or 
amendment to the Official Statement made in accordance with Section 5(b) hereof, the cost of 
printing the Agreement Among Underwriters and Purchase Contract; the cost of all Blue Sky 
memoranda used by them; all advertising expenses in connection with the public offering of the 
Bonds; and the fees and disbursements of Katten Muchin Rosenman LLP, counsel to the 
Purchasers. 

 
9. The District acknowledges and agrees that: (i) the primary role of the Purchasers, 

as underwriters, is to purchase securities, for resale to investors, in an arm’s-length commercial 
transaction between the District and the Purchasers and that the Purchasers have financial and 
other interests that differ from those of the District; (ii) the Purchasers are not acting as a 
municipal advisor (within the meaning of Section 15B of the Securities Exchange Act of 1934, 
as amended), financial advisor, or fiduciary to the District and have not assumed any advisory or 
fiduciary responsibility to the District with respect to the transaction contemplated hereby and 
the discussions, undertakings and procedures leading thereto (irrespective of whether any 
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Purchaser has provided other services or is currently providing other services to the District on 
other matters); (iii) the only obligations the Purchasers have to the District with respect to the 
transaction contemplated hereby expressly are set forth in this Purchase Contract; and (iv) the 
District has consulted its own financial and/or municipal, legal, accounting, tax and other 
advisors, as applicable, to the extent it deems appropriate.  The District has retained PFM as its 
municipal advisor. 

 
10. This Purchase Contract constitutes the entire agreement between the parties hereto 

with respect to the matters covered hereby, and supersedes all prior agreements and 
understandings between the parties.  This Purchase Contract shall only be amended, 
supplemented or modified in a writing signed by both of the parties hereto. 

 
11. Any notice or other communication to be given to the District under this Purchase 

Contract may be given by delivering the same in writing at its address set forth above, and any 
notice or other communication to be given to the Purchasers under this Purchase Contract may 
be given by delivering the same in writing to BofA Securities, Inc., One Bryant Park, 3rd Floor, 
New York, New York 10036, Attention: ___________, ________________. 



 

 

12. This Purchase Contract is made solely for the benefit of the District and the 
Purchasers (including the successors or assigns of any Purchaser) and no other person shall 
acquire or have any right hereunder or by virtue hereof. All the representations, warranties and 
agreements of the District and of the Purchasers in this Purchase Contract shall remain operative 
and in full force and effect and shall survive delivery of and payment for the Bonds hereunder 
and regardless of any investigation made by or on behalf of the Purchasers.  The agreements in 
Sections 3 and 8 hereof shall survive any termination of this Purchase Contract. 

BOFA SECURITIES, INC. 
GOLDMAN SACHS & CO. LLC 
J.P. MORGAN SECURITIES LLC 
MORGAN STANLEY & CO. LLC 
RBC CAPITAL MARKETS, LLC 
 
By:  BofA Securities, Inc.,  
        as Representative of the Purchasers 

By: ____________________________ 
 [Name]  
 [Title] 

 
 
SALT RIVER PROJECT AGRICULTURAL 
IMPROVEMENT AND POWER DISTRICT 

By: _________________________________ 
Jon W. Hubbard 
Corporate Treasurer and Senior Director  
of Financial Operations & Compliance



 

 

Annex A to Purchase Contract 

The Purchasers 

BOFA SECURITIES, INC. 
GOLDMAN SACHS & CO. LLC 
J.P. MORGAN SECURITIES LLC 
MORGAN STANLEY & CO. LLC 
RBC CAPITAL MARKETS, LLC 



 

Annex B to Purchase Contract 
 

Certificate of the Representative 
Salt River Project Agricultural  
   Improvement and Power District  
PAB 236 
Post Office Box 52025 
Phoenix, Arizona 85072-2025 

Nixon Peabody LLP 
799 9th Street NW, Suite 500 
Washington, DC 20001 
Ladies and Gentlemen: 
 The undersigned, on behalf of BofA Securities, Inc., as representative (the 
“Representative”), of itself and the other underwriters set forth on the cover page of the below-
defined Official Statement (collectively, the “Underwriting Group”), hereby certifies as set 
forth below with respect to the sale and issuance of the below-defined 2026 Series _ Bonds. 

1. We have served as Representative of the Underwriting Group in connection with 
the sale by the Salt River Project Agricultural Improvement and Power District (the “District”) 
and purchase by the Underwriters of $_________ aggregate principal amount of Salt River 
Project Electric System Revenue Bonds, 2026 Series _ (the “2026 Series _ Bonds”). 

2. [(a)] As of ________ _, 2026 (the (“Sale Date”), for each [Maturity] [of the 
General Rule Maturities] of the 2026 Series _ Bonds, the first price at which at least 10% of such 
Maturity of the 2026 Series _ Bonds was sold to the Public is the respective price listed in 
Schedule A hereto. 

 [(b)] [To be used if using Hold-the-Offering-Price Rule] [Alternative 1 - All Maturities 
Use Hold-the-Offering-Price Rule: The Representative offered the 2026 Series _ Bonds to the 
Public for purchase at the respective initial offering prices listed in Schedule A (the “Initial 
Offering Prices”) on or before the Sale Date. A copy of the pricing wire or equivalent 
communication for the 2026 Series _ Bonds is attached to this certificate as Schedule B.] 
[Alternative 2 - Select Maturities Use Hold-the-Offering-Price Rule: The Representative offered 
the Hold-the-Offering-Price Maturities to the Public for purchase at the respective initial offering 
prices listed in Schedule A (the “Initial Offering Prices”) on or before the Sale Date. A copy of 
the pricing wire or equivalent communication for the 2026 Series _ Bonds is attached to this 
certificate as Schedule B.] 

[Alternative 1 - All Maturities use Hold-the-Offering-Price Rule: As set forth in the 
Purchase Contract, the Representative has agreed in writing that, (i) for each Maturity of the 
2026 Series _ Bonds, it would neither offer nor sell any of the 2026 Series _ Bonds of such 
Maturity to any person at a price that is higher than the Initial Offering Price for such Maturity 
during the Holding Period for such Maturity (the “hold-the-offering-price rule”), and (ii) any 
selling group agreement shall contain the agreement of each dealer who is a member of the 
selling group, and any third-party distribution agreement shall contain the agreement of each 
broker-dealer who is a party to the third-party distribution agreement, to comply with the hold-



 

the-offering-price rule. [Alternative 2 - Select Maturities Use Hold-the-Offering-Price Rule: As 
set forth in the Purchase Contract, the Representative has agreed in writing that, (i) for each 
Maturity of the Hold-the-Offering-Price Maturities, it would neither offer nor sell any of the 
2026 Series _ Bonds of such Maturity to any person at a price that is higher than the Initial 
Offering Price for such Maturity during the Holding Period for such Maturity (the “hold-the-
offering-price rule”), and (ii) any selling group agreement shall contain the agreement of each 
dealer who is a member of the selling group, and any third-party distribution agreement shall 
contain the agreement of each broker-dealer who is a party to the third-party distribution 
agreement, to comply with the hold-the-offering-price rule.] 

3. For purposes of this Certificate of the Representative, the following terms have 
the following meanings: 

  (a) District means Salt River Project Agricultural Improvement and Power 
District, the owner and user of the facilities financed and refinanced with proceeds of the 2026 
Series _ Bonds. 
  [(b)] [General Rule Maturities means those Maturities of the 2026 Series _ 
Bonds listed in Schedule A hereto as the “General Rule Maturities.”] 
  [(c)] [Hold-the-Offering-Price Maturities means those Maturities of the 2026 
Series _ Bonds listed in Schedule A hereto as the “Hold-the-Offering-Price Maturities.”] 
  [(d)] [Holding Period means, with respect to a Hold-the-Offering-Price 
Maturity, the period starting on the Sale Date and ending on the earlier of (i) the close of the 
fifth business day after the Sale Date ([_______]), or (ii) the date on which the Representative 
has sold at least 10% of such Hold-the-Offering-Price Maturity to the Public at prices that are 
no higher than the Initial Offering Price for such Hold-the-Offering-Price Maturity.] 

  [(e)] Maturity means 2026 Series _ Bonds with the same credit and payment 
terms. 2026 Series _ Bonds with different maturity dates, or 2026 Series _ Bonds with the same 
maturity date but different stated interest rates, are treated as separate Maturities. 

  [(f)] Public means any person (including an individual, trust, estate, 
partnership, association, company or corporation) other than an Underwriter or a related party to 
an Underwriter. The term “related party” for purposes of this Certificate of the Representative 
generally means any two or more persons who have greater than 50 percent common ownership, 
directly or indirectly. 

 [(g)] Tax Certificate means the Tax Certificate as to Arbitrage and The 
Provisions of Sections 141-150 of the Internal Revenue Code of 1986, dated ______ __, 2026 
with respect to the 2026 Series _ Bonds. 

 [(h)] Underwriter means (i) any person that agrees pursuant to a written 
contract with the District (or with the Representative to form an underwriting syndicate) to 
participate in the initial sale of the 2026 Series _ Bonds to the Public, and (ii) any person that 
agrees pursuant to a written contract directly or indirectly with a person described in clause (i) of 
this paragraph to participate in the initial sale of the 2026 Series _ Bonds to the Public (including 
a member of a selling group or a party to a retail distribution agreement participating in the 
initial sale of the 2026 Series _ Bonds to the Public).. 



 

 The representations set forth in this certificate are limited to factual matters only.  
Nothing in this certificate represents the Representative’s interpretation of any laws, including 
specifically Sections 103 and 148 of the Internal Revenue Code of 1986, as amended, and the 
Treasury Regulations thereunder.  The Representative understands that the foregoing information 
will be relied upon by the District with respect to certain of the representations set forth in the 
Tax Certificate with respect to the 2026 Series _ Bonds and by Nixon Peabody LLP (“Special 
Tax Counsel”) in connection with rendering its opinion as Special Tax Counsel that the interest 
on the 2026 Series _ Bonds is excluded from gross income for federal income tax purposes.  
With respect to 2026 Series _ Bonds allotted to Underwriters other than the Representative, 
statements in this certificate are based solely on information provided to the Representative by 
such other Underwriters, and has not been independently verified by us; however, we have no 
reason to believe such information is untrue or such rule has not been complied with, in any 
material respect. 

 We understand that Special Tax Counsel may rely upon this Certificate of the 
Representative, among other things, in providing an opinion with respect to the exclusion from 
gross income of the interest on the 2026 Series _ Bonds pursuant to Section 103 of the Internal 
Revenue Code of 1986, as amended. 

 IN WITNESS WHEREOF, the Representative, on behalf of the Underwriters, has caused 
this Certificate of the Representative to be executed as of the date above first written. 
 
Dated: ______ __, 2026 

  
 BOFA SECURITIES, INC. 

 
 [Name] 

[Title] 
 

 
       
       
 



 

Schedule I to Purchase Contract 

 
2026 Series _ Bonds 

 
Maturity  

(January 1) 
Principal  

Amount ($) 
Interest  

Rate (%) 
 

Price 
 

Yield (%) 
     
     
     
     
     
     
     
     
     
     
     
     
     
     

____________________________ 
C Calculated to [July 1, 2036] first optional redemption date. 
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CONTINUING DISCLOSURE AGREEMENT 
Between 

SALT RIVER PROJECT AGRICULTURAL IMPROVEMENT AND 
POWER DISTRICT 

and 
U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION 

as trustee 

$_____________ 
Salt River Project Electric System Revenue Bonds 

2026 Series _ 
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THIS CONTINUING DISCLOSURE AGREEMENT (this “Agreement”), dated as of       

_________ __, 2026, by and between the Salt River Project Agricultural Improvement and Power 
District (the “District”), an agricultural improvement district duly organized and existing under 
Title 48, Chapter 17 of the laws of the State of Arizona, A.R.S. sections 48-2301, et seq. (the 
“Act”) and U.S. Bank Trust Company, National Association, Phoenix, Arizona, as trustee (the 
“Trustee”) for the $__________ Salt River Project Electric System Revenue Bonds, 2026 Series 
_ (the “Bonds”) to be issued by the District; 

WITNESSETH: 
WHEREAS, the District intends to issue the Bonds under and pursuant to (i) the Act and 

(ii) the District’s Supplemental Resolution, dated as of September 10, 2001 Authorizing an 
Amended and Restated Resolution Concerning Revenue Bonds, which became effective January 
11, 2003, as amended and supplemented (the “Resolution”). 

WHEREAS, on June 28, 1989, the Securities and Exchange Commission adopted Rule 
15c2-12 (“Rule 15c2-12”), as has been, and may be amended, from time to time; 

WHEREAS, Rule 15c2-12 requires that prior to acting as a broker, dealer or municipal 
securities dealer (the “Participating Underwriter”) for the Bonds, a Participating Underwriter must 
comply with the provisions of Rule 15c2-12; 

WHEREAS, Rule 15c2-12 further provides, among other things, that a Participating 
Underwriter shall not purchase or sell the District’s Bonds unless the Participating Underwriter 
has reasonably determined that the District and any “obligated person” (within the meaning of 
Rule 15c2-12, as amended) have undertaken, either individually or in combination with others, in 
a written agreement for the benefit of Bondholders, to provide certain information relating to the 
District, any “obligated person” and the Bonds, to EMMA (as defined below); 

WHEREAS, this Agreement is being executed and delivered by the District and the 
Trustee for the benefit of the Bondholders, the Beneficial Owners of the Bonds and the Trustee in 
order to comply with Rule 15c2-12; 

WHEREAS, the District hereby agrees to provide the information described herein below 
with respect to itself; 

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein 
contained, the District and the Trustee agree as follows: 

Section 1.     Definitions 

 “Association” shall mean the Salt River Valley Water Users’ Association, predecessor to 
the District, duly incorporated February 9, 1903 under the laws of the Territory of Arizona. 

“Annual Financial Information” shall mean the information specified in Section 3 hereof. 

“Audited Financial Statements” shall mean the annual financial statements specified in 
Section 4 hereof. 
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“Beneficial Owner” shall mean any person which (a) has the power, directly or indirectly, 
to vote or consent with respect to, or to dispose of ownership of, any of the Bonds (including 
persons holding Bonds through nominees, depositories or other intermediaries), or (b) is, treated 
as the owner of any Bonds for federal income tax purposes. 

“Bondholder” or “Holder” shall mean any registered owner of Bonds and any Beneficial 
Owner of Bonds who provides evidence satisfactory to the Trustee of such status. 

“EMMA” shall mean the Electronic Municipal Market Access system operated by the 
MSRB for municipal securities disclosures. 

“Financial Obligation” shall mean 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), but shall not include any municipal securities (as 
defined in the Securities and Exchange Act of 1934, as amended) as to which a final official 
statement (as defined in Rule 15c2-12) has been provided to the MSRB consistent with Rule 15c2-
12. 

“Independent Accountant” shall mean, with respect to the District, any firm of certified 
public accountants appointed by the District. 

“MSRB” shall mean the Municipal Securities Rulemaking Board. 

“Official Statement” shall mean the final official statement of the District relating to the 
Bonds, dated _______ __, 2026, as may be amended or supplemented. 

“Rule 15c2-12” shall mean Rule 15c2-12(b)(5) adopted by the Securities Exchange 
Commission under the Securities Exchange Act of 1934, as may be amended from time to time, 
as amended through the date of this Agreement. 

“State” shall mean the State of Arizona. 

Capitalized terms not otherwise defined herein shall have the meaning ascribed thereto in 
the Resolution. 

Section 2.     Obligation to Provide Continuing Disclosure 

The District hereby undertakes for the benefit of the Holders of the Bonds to provide: 

A. to EMMA in an electronic format, accompanied by identifying information, in accordance 
with the rules and procedures set forth from time to time by the MSRB, no later than 180 
days after the end of each fiscal year, commencing with the fiscal year ending April 30, 
2027: 

1. the Annual Financial Information relating to such fiscal year together with the 
Audited Financial Statements for such fiscal year if audited financial statements are 
then available; provided, however, that if Audited Financial Statements are not then 
available, the unaudited financial statements, which may be combined with the 
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financial information of the Association, shall be submitted with the Annual 
Financial Information, and the Audited Financial Statements shall be delivered to 
EMMA in accordance with the rules and procedures set forth from time to time by 
the MSRB, when they become available (but in no event later than 350 days after 
the end of such fiscal year); or 

2. notice to EMMA in accordance with the rules and procedures set forth from time 
to time by the MSRB, of the District’s failure, if any, to provide any of the 
information described in Section A.1. hereinabove; 

B. to EMMA in an electronic format, accompanied by identifying information, in accordance 
with the rules and procedures set forth from time to time by the MSRB, within ten (10) 
business days after the occurrence of any of the following events, notice of any of the 
following events with respect to the Bonds:  

1. principal and interest payment delinquencies; 
2. non-payment related default, if material; 
3. unscheduled draws on debt service reserves reflecting financial difficulties; 
4. unscheduled draws on credit enhancements reflecting financial difficulties; 
5. 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 Bonds 
or other material events affecting the tax status of the Bonds; 

7. modifications to the 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 Bonds, if material; 
11. rating changes; 
12. bankruptcy, insolvency, receivership or similar event of the District*; 
13. the consummation of a merger, consolidation or acquisition involving the District or 

the sale of all or substantially all of the assets of the District, other than in the ordinary 
 

* For the purposes of the event identified in clause (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 District 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 District, 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 District. 
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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 a trustee, 
if material; 

15. incurrence of a Financial Obligation of the District, if material, or agreement to 
covenants, events of default, remedies, priority rights, or other similar terms of a 
Financial Obligation of the District, 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 District, any of which 
reflect financial difficulties. 

The District shall notify the Trustee upon the occurrence of any of the sixteen events listed 
in this Section 2.B. promptly upon becoming aware of the occurrence of any such event. The 
Trustee shall not be deemed to have become aware of the occurrence of any such event unless an 
officer in its corporate trust department actually becomes aware of the occurrence of any such 
event. The District shall notify the Trustee upon the transmittal of any such information. 

Nothing in this Agreement shall prevent the District from disseminating any information 
in addition to that required hereunder.  If the District disseminates any such additional information, 
nothing herein shall obligate the District to update such information or include it in any future 
materials disseminated. 

Section 3.     Annual Financial Information 

Annual Financial Information shall include updated financial and operating information, 
in each case updated through the last day of the District’s prior fiscal year unless otherwise noted, 
relating to the following information contained in the Official Statement: 

i. information as to any changes in the District’s projected peak loads and resources 
in substantially the same level of detail as found in Table 2 under the heading “THE 
ELECTRIC SYSTEM - Projected Peak Loads and Resources”; 

ii. an update of the information listing District power sources and participation 
interests in power generating facilities in substantially the same level of detail found 
in Table 3 and Table 4 under the heading “THE ELECTRIC SYSTEM - Existing 
and Future Resources”; 

iii. information as to any changes or proposed changes in the electric prices charged 
by the District in substantially the same level of detail as found under the heading 
“ELECTRIC PRICES”; 

iv. an update of the information relating to customer base and classification, electric 
power sales, and the District’s revenues and expenses in substantially the same level 
of detail found in Table 7 and Table 8 under the heading “SELECTED 
OPERATIONAL AND FINANCIAL DATA - Customers, Sales, Revenues and 
Expenses”; 
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v. (a) information as to the authorization or issuance by the District of any notes, other 
obligations, or parity indebtedness in substantially the same level of detail as found 
under the heading “SELECTED OPERATIONAL AND FINANCIAL DATA - 
Additional Financial Matters” and (b) a statement of any default under such notes, 
other obligations or parity indebtedness; 

vi. (a) information as to the outstanding balances and required debt service on any 
United States Government Loans and (b) a statement of any default with respect to 
such loans; 

vii. (a) an update, if any, summarizing the District’s discussions of operations in 
substantially the same level of detail as found under the heading “SELECTED 
OPERATIONAL AND FINANCIAL DATA - Additional Financial Matters,” or 
(b) an annual report; 

viii. (a) an update of the balance in the Debt Reserve Account and (b) an update 
of all information relating to actual debt service requirements and coverages for 
outstanding Revenue Bonds and other prior and parity debt obligations in 
substantially the same level of detail as found in Tables 11 and 12 under the heading 
“SELECTED OPERATIONAL AND FINANCIAL DATA — Additional 
Financial Matters - Outstanding Revenue Bond Long-Term Indebtedness”; and 

ix. such narrative explanation as may be necessary to avoid misunderstanding and to 
assist the reader in understanding the presentation of financial information and 
operating data concerning, and in judging the financial condition of, the District. 

Any or all of the items listed above may be incorporated by reference from other 
documents, including official statements pertaining to debt issued by the District, which have been 
submitted to EMMA in accordance with the rules and procedures set forth from time to time by 
the MSRB. If the document incorporated by reference is a final official statement (within the 
meaning of Rule 15c2-12), it must also be available from the MSRB. The District shall clearly 
identify each such other document so incorporated by reference. It is sufficient for the purposes of 
Rule 15c2-12 and this Agreement that the Annual Financial Information to be provided pursuant 
to Section 2.A. and Section 3 hereof be submitted to EMMA in accordance with the rules and 
procedures set forth from time to time by the MSRB no more than once annually. 

The requirements contained in this Section 3 are intended to set forth a general description 
of the type of financial information and operating data to be provided; such descriptions are not 
intended to state more than general categories of financial information and operating data; and 
where the provisions of this Section 3 call for information that no longer can be generated or is no 
longer relevant because the operations to which it related have been materially changed or 
discontinued, a statement to that effect shall be provided. 

Section 4.     Financial Statements 

The District’s annual financial statements for each fiscal year shall be prepared in 
accordance with generally accepted accounting principles in effect from time to time. Such 
financial statements shall be audited by an Independent Accountant. The annual financial 
statements are presented on a combined basis including the financial information of both the 
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District and the Association. All or any portion of audited or unaudited financial statements may 
be incorporated by specific reference to any other documents which have been filed with EMMA 
in accordance with the rules and procedures set forth from time to time by the MSRB; provided, 
however, that if the document is an official statement, it shall have been filed with the MSRB and 
need not have been filed elsewhere. 

Section 5.     Remedies 

If the District shall fail to comply with any provision of this Agreement, then the Trustee 
or any Holder may, but shall not be obligated to, enforce, for the equal benefit and protection of 
all Holders similarly situated, by mandamus or other suit or proceeding at law or in equity, this 
Agreement against the District and any of the officers, agents and employees of the District, and 
may compel the District or any such officers, agents or employees to perform and carry out their 
duties under this Agreement; provided, however, that the sole remedy hereunder shall be limited 
to an action to compel specific performance of the obligations of the District hereunder and no 
person or entity shall be entitled to recover monetary damages hereunder under any circumstances; 
provided, further, that any challenge to the adequacy of any information provided pursuant to 
Section 2 shall be brought only by the Trustee or the Holders of 25% of the aggregate principal 
amount of the Bonds then outstanding which are affected thereby. Failure to comply with any 
provision of this Agreement shall not constitute an Event of Default under the Resolution. 

Section 6.     Parties in Interest 

This Agreement is executed and delivered for the sole benefit of the Holders, the Beneficial 
Owners and the Trustee. No other person shall have any right to enforce the provisions hereof or 
any other rights hereunder. 

Section 7.     Termination 

This Agreement shall remain in full force and effect until such time as all principal, 
redemption premiums, if any, and interest on the Bonds shall have been paid in full or legally 
defeased pursuant to the Resolution (a “Legal Defeasance”); provided, however, that if Rule 
15c2-12 (or successor provision) shall be amended, modified or changed so that all or any part of 
the information currently required to be provided thereunder shall no longer be required to be 
provided thereunder, then this Agreement shall be amended to provide that such information shall 
no longer be required to be provided hereunder; and provided, further, that if and to the extent 
Rule 15c2-12 (or successor provision), or any provision thereof, shall be declared by a court of 
competent and final jurisdiction to be, in whole or in part, invalid, unconstitutional, null and void 
or otherwise inapplicable to the Bonds, then the information required to be provided hereunder, 
insofar as it was required to be provided by a provision of Rule 15c2-12 so declared, shall no 
longer be required to be provided hereunder. Upon any Legal Defeasance, the District shall provide 
notice of such defeasance to EMMA in accordance with the rules and procedures set forth from 
time to time by the MSRB. Such notice shall state whether the Bonds have been defeased to 
maturity or to redemption and the timing of such maturity or redemption. Upon any other 
termination pursuant to this Section 7, the District shall provide notice of such termination to 
EMMA in accordance with the rules and procedures set forth from time to time by the MSRB. 
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Section 8.     Amendment; Change; Modification 

Without the consent of any Holders (except to the extent expressly provided below), the 
District and the Trustee at any time and from time to time may enter into any amendments or 
changes to this Agreement for any of the following purposes: 

i. to comply with or conform to Rule 15c2-12 or any amendments thereto or 
authoritative interpretations thereof by the Securities Exchange Commission or its 
staff (whether required or optional) which are applicable to this Agreement; 

ii. to add a dissemination agent for the information required to be provided hereby and 
to make any necessary or desirable provisions with respect thereto; 

iii. to evidence the succession of another person to the District and the assumption by 
any such successor of the covenants of the District hereunder; 

iv. to add to the covenants of the District for the benefit of the Holders, or to surrender 
any right or power herein conferred upon the District; or 

v. for any other purpose as a result of a change in circumstances that arises from a 
change in legal requirements, change in law, or change in the identity, nature, or 
status of the District, or type of business conducted; provided that (1) this 
Agreement, as amended, would have complied with the requirements of Rule 15c2-
12 at the time of the offering of the Bonds, after taking into account any 
amendments or authoritative interpretations of Rule 15c2-12, as well as any change 
in circumstances, (2) the amendment or change either (a) does not materially impair 
the interest of Holders, as determined by bond counsel, or the interest of the Trustee 
or (b) is approved by the vote or consent of Holders of a majority in outstanding 
principal amount of the Bonds affected thereby at or prior to the time of such 
amendment or change and (3) the Trustee receives an opinion of bond counsel that 
such amendment is authorized or permitted by this Agreement. 

The Annual Financial Information for any fiscal year containing any amendment to the 
operating data or financial information for such fiscal year shall explain, in narrative form, the 
reasons for such amendment and the impact of the change on the type of operating data or financial 
information in the Annual Financial Information being provided for such fiscal year. If a change 
in accounting principles is included in any such amendment, such Annual Financial Information, 
respectively, shall present a comparison between the financial statements or information prepared 
on the basis of the amended accounting principles. Such comparison shall include a qualitative 
discussion of the differences in the accounting principles and the impact of the change in the 
accounting principles on the presentation of the financial information. To the extent reasonably 
feasible such comparison shall also be quantitative. A notice of any such change in accounting 
principles shall be sent to EMMA in accordance with the rules and procedures set forth from time 
to time by the MSRB. 

Section 9.     Duties of the Trustee 

A. The duties of the Trustee under this Agreement shall be limited to those expressly assigned 
to it hereunder. The District agrees to indemnify and save harmless the Trustee and its 
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officers, directors, employees and agents, for, from and against any loss, expense and 
liabilities that it may incur arising out of or in the exercise or performance of its powers 
and duties hereunder, including the costs and expenses (including reasonable attorneys’ 
fees and expenses) of defending against any claim of liability, but excluding liabilities due 
to the Trustee’s gross negligence or willful misconduct. The obligations of the District 
under this Section 9 shall survive resignation or removal of the Trustee, payment of the 
Bonds or termination of this Agreement. 

B. No earlier than one day, nor later than 30 days, following the end of each fiscal year of the 
District (ending April 30, unless the District notifies the Trustee otherwise), the Trustee 
will notify the District of its obligation to provide the Annual Financial Information in the 
time and manner described herein; provided, however, that any failure by the Trustee to 
notify the District under this Section 9.B shall not affect the District’s obligation hereunder, 
and the Trustee shall not be responsible in any way for such failure. 

C. The Trustee shall be under no obligation to report any information to EMMA or any 
Holder. If an officer of the Trustee obtains actual knowledge of the occurrence of an event 
described in Section 2.B.1. through 2.B.16. hereunder, whether or not such event is 
material, the Trustee will notify the District of such occurrence; provided, however, that 
any failure by the Trustee to notify the District under this Section 9 shall not affect the 
District’s obligation hereunder, and the Trustee shall not be responsible in any way for 
such failure. 

Section 10.     Governing Law 

THIS AGREEMENT SHALL BE GOVERNED BY THE LAWS OF THE STATE 
DETERMINED WITHOUT REGARD TO PRINCIPLES OF CONFLICT OF LAW, AND THE 
LAWS OF THE UNITED STATES OF AMERICA, AS APPLICABLE. Any action for 
enforcement of this Agreement shall be taken in a state or federal court, as appropriate, located in 
Maricopa County, Arizona. To the fullest extent permitted by law, the District and the Trustee 
each hereby irrevocably waives any and all rights to a trial by jury, and covenants and agrees that 
it will not request a trial by jury, with respect to any legal proceeding arising out of or relating to 
this Agreement. 

Section 11.     Counterparts 

This 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. 



4925-5726-2255.v4 

 
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed 

by their duly authorized officers as of the date first above written. 

SALT RIVER PROJECT AGRICULTURAL  
IMPROVEMENT AND POWER DISTRICT 
 
 
By:      
        Jon W. Hubbard 
        Corporate Treasurer and Senior Director of 
        Financial Operations & Compliance 
 
 
U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION  
as Trustee 
 
 
By:       

Keith Henselen 
Vice President 
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SALT RIVER PROJECT 

LETTER OF INSTRUCTIONS AND ESCROW DEPOSIT 
AGREEMENT AS TO PAYMENT OF REFUNDED BONDS 

_________ __, 2026 

 
U.S. Bank Trust Company, National Association,  
    as Escrow Agent 
Phoenix, Arizona 
 
 
Gentlemen: 
 

The Salt River Project Agricultural Improvement and Power District (the “District”) is 
issuing its $___________ Electric System Refunding Revenue Bonds, 2026 Series __ (the 
“Bonds”), pursuant to a resolution of the Board of Directors of the District, entitled 
“Supplemental Resolution Dated September 10, 2001 Authorizing an Amended and Restated 
Resolution Concerning Revenue Bonds,” which became effective January 11, 2003, as amended 
and supplemented (the “Resolution”) and a “Resolution Authorizing the Issuance and Sale of  
Not Exceeding $1,622,000,000 in Par Value Salt River Project Electric System Revenue Bonds, 
2026 Series of the Salt River Project Agricultural Improvement and Power District, and 
Providing for the Form, Details and Terms Thereof,” adopted by the District on June 18, 2026 
(hereinafter called the “Series Resolution” and together with the Resolution called the 
“Resolutions”) and is applying $___________ of the proceeds from the sale of the Bonds, 
together with other available funds in the amount of $___________, for the purpose of providing 
for the payment of the redemption price of and interest on the outstanding bonds of the District 
as set forth in Exhibit A attached hereto (the “Refunded Bonds”): 

1. The District hereby appoints U.S. Bank Trust Company, National Association, as 
successor in interest to U.S. Bank National Association, as Escrow Agent under this Letter of 
Instructions and Escrow Deposit Agreement for the benefit of the holders of the Refunded 
Bonds.  The Escrow Agent hereby accepts the duties and obligations of the Escrow Agent under 
this Letter of Instructions and Escrow Deposit Agreement. Receipt of a true and correct copy of 
the above-mentioned Series Resolution of the District is hereby acknowledged by the Escrow 
Agent. The applicable and necessary provisions of the Resolution and the Series Resolution are 
incorporated herein by reference, including the protections afforded the Escrow Agent as a 
Fiduciary under the Resolution. Reference herein to or citation herein of any provisions of the 
Series Resolution shall be deemed to incorporate the same as a part hereof in the same manner 
and with the same effect as if the same were fully set forth herein. All terms defined in the 
Resolutions and used herein shall have the meanings assigned to them by the Resolutions; 
provided, however, for all purposes of this Letter of Instructions and Escrow Deposit Agreement 
the term “Investment Securities” shall be limited to direct obligations of, or obligations which 
are unconditionally guaranteed as to full and timely payment by, the United States of America 
which are not subject to redemption or prepayment prior to their respective maturities and shall 
not be read to include money market mutual funds that invest in such obligations. 
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2. There is hereby created and established with the Escrow Agent a special and 
irrevocable trust fund designated the Refunded Bonds Escrow Deposit Fund (the “Escrow 
Fund”) and, within such Escrow Fund, [a separate account to be designated as the “2015A Bonds 
Escrow Account”) (the “2015A Bonds Escrow Account”) and] a separate account to be 
designated as “2016A Bonds Escrow Account” ([the “2016A Bonds Escrow Account” and, 
together with the 2015A Bonds Escrow Account,] the “Escrow Account”), to be held by the 
Escrow Agent separate and apart from all other funds of the District or of the Escrow Agent and 
used only for the purposes and in the manner provided in this Letter of Instructions and Escrow 
Deposit Agreement. The Escrow Agent shall deliver monthly to the Treasurer or Assistant 
Treasurer of the District a copy of the document evidencing each transaction relating to the 
Escrow Fund and each Escrow Account therein. 

In accordance with the applicable provisions of the Resolutions and concurrently with the 
execution of this Letter of Instructions and Escrow Deposit Agreement, the District herewith 
deposits or causes to be deposited with the Escrow Agent and the Escrow Agent acknowledges 
receipt of, immediately available money for deposit [as follows: (i) in the [2015A Bonds] 
Escrow Account within the Escrow Fund in the amount of $_________, consisting of 
$__________ from the proceeds of the Bonds and $___________ of other available funds and 
(ii)] in the [2016A Bonds] Escrow Account within the Escrow Fund in the amount of 
$_________, consisting of $__________ from the proceeds of the Bonds and $___________ of 
other available funds.  The Escrow Agent agrees that promptly upon receipt of such deposit it 
shall invest $____________ in the securities listed in Schedule A (“Schedule A”) hereto. The 
securities listed in Schedule A, which are Investment Securities, together with any Investment 
Securities substituted therefor pursuant to paragraph 9 below, are hereinafter called the “Escrow 
Securities.” 

The Escrow Agent shall have no additional power to invest or reinvest any money held 
by it pursuant to this Letter of Instructions and Escrow Deposit Agreement. The Escrow Agent 
shall, no later than the redemption date for the Refunded Bonds as set forth in Schedule B 
(“Schedule B”), transfer from the Escrow Fund to the paying agents for the Refunded Bonds, for 
deposit in a paying agent account, an amount sufficient to pay the redemption price of, and 
interest on the Refunded Bonds on the redemption date.  Such amounts shall be applied by the 
Escrow Agent to the payment of the redemption price of, and interest on the Refunded Bonds for 
the equal and ratable benefit of the holders of the Refunded Bonds.  If on the redemption date, 
any of the Refunded Bonds are not presented for redemption, the Escrow Agent shall invest the 
moneys available for such redemption and on deposit in such paying agent account at a yield not 
in excess of the yield on the Bonds in Investment Securities until needed for such purposes and 
in any event scheduled to mature no longer than thirty (30) days after the date of investment 
thereof and the investment earnings resulting from such Investment Securities shall be the 
property of the District. 

3. The District hereby represents, warrants, and certifies to the Escrow Agent that 
the Escrow Securities listed in Schedule A are Investment Securities and shall mature at such 
times and in such amounts, as set forth in Schedule A, such that, based solely upon the 
certifications and calculations made to it by Public Financial Management, the maturing 
principal of and the interest on the Escrow Securities together with the cash amount, if any, held 
uninvested will be sufficient to pay when due the redemption price and interest due and to 
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become due on the Refunded Bonds all in accordance with and in satisfaction of the provisions 
of the Resolutions. 

Any surplus amounts received from principal or interest payments on such Escrow 
Securities remaining in the Escrow Fund or amounts remaining in the Escrow Fund after the 
payment of the redemption price and interest on all the Refunded Bonds and not necessary to 
make payments on any Refunded Bonds or interest coupons which have not theretofore been 
surrendered to the Escrow Agent for payment, shall be applied as set forth in paragraph 12 
hereof.   

4. The deposit of the Escrow Securities in the Escrow Fund and the cash amount, if 
any, shall constitute an irrevocable deposit of Investment Securities and moneys in trust solely 
for the payment of the redemption price of and interest on the Refunded Bonds and, subject to 
paragraph 3 above, the principal of and interest earnings on the Escrow Securities and the cash 
amount, if any, shall be used solely for such purposes. 

5. The District hereby directs and the Escrow Agent hereby agrees that the Escrow 
Agent will take all the actions required to be taken by it under the Resolutions in order to 
effectuate this Letter of Instructions and Escrow Deposit Agreement. The liability of the Escrow 
Agent for the payment of the redemption price of and interest on the Refunded Bonds pursuant to 
this paragraph and the Resolutions shall be limited to the application of the Escrow Securities 
and the interest earnings thereon and the cash amount, if any, available for such purposes in the 
Escrow Fund. 

6. Neither the District nor the Escrow Agent shall, except as permitted by paragraph 
9 hereof, sell, transfer or otherwise dispose of the Escrow Securities, except that the Escrow 
Agent may effectuate the transfer of such Escrow Securities to a successor escrow agent in 
accordance with the provisions of the Resolutions relating to the transfer of rights and property 
of successor trustees. 

7. (a) With regard to the Refunded Bonds, the District hereby irrevocably 
instructs the Escrow Agent, as Trustee under the Resolutions, to mail and/or publish, a notice or 
notices of redemption of such Refunded Bonds, at the times and in the manner provided, in a 
newspaper which is customarily published at least once a day for at least five days (other than 
legal holidays) in each calendar week and in general circulation in the City of Phoenix, Arizona 
and in The Bond Buyer, New York, New York or in lieu of such publication in The Bond Buyer, 
in a financial newspaper or journal published in The City of New York, the notices required by 
Section 4.05 of the Resolution. 

  (b) With regard to the Refunded Bonds, the District hereby further irrevocably 
instructs the Escrow Agent, as Trustee under the Resolutions, to mail and/or publish, a notice or 
notices of defeasance of such Refunded Bonds, at the times and in the manner provided, in a 
newspaper which is customarily published at least once a day for at least five days (other than 
legal holidays) in each calendar week and in general circulation in the City of Phoenix, Arizona 
and in The Bond Buyer, New York, New York or in lieu of such publication in The Bond Buyer, 
in a financial newspaper or journal published in The City of New York, the notices required by 
Section 12.01 of the Resolution. 
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  (c) Any notices required to be given pursuant to this paragraph 7 shall also be 
given to any rating agency then rating such Refunded Bonds and any other party required to receive 
such notice pursuant to the Resolutions.  In addition, such notices shall be provided to the Municipal 
Securities Rulemaking Board (“MSRB”) in an electronic format as prescribed by the MSRB.  As of 
the date of this Letter of Instructions and Escrow Deposit Agreement, such notices are required to 
be posted to the Electronic Municipal Market Access system operated by the MSRB for municipal 
securities disclosures. 
 

8. The trust hereby created shall be irrevocable and the holders of the Refunded 
Bonds shall have an express lien on all Escrow Securities and the cash amount, if any, in the 
Escrow Fund pursuant to paragraph 3 hereof and the interest earnings thereon until paid out, used 
and applied in accordance with this Letter of Instructions and Escrow Deposit Agreement. 

9. This Letter of Instructions and Escrow Deposit Agreement is made for the benefit 
of the District and the holders from time to time of the Refunded Bonds, and it shall not be 
repealed, revoked, altered or amended without the written consent of all such holders and the 
written consent of the Escrow Agent; provided, however, that the District and the Escrow Agent 
may, without the consent of, or notice to, such holders, enter into such agreements supplemental 
to this Letter of Instructions and Escrow Deposit Agreement as shall not adversely affect the 
rights of such holders and as shall not be inconsistent with the terms and provisions of this Letter 
of Instructions and Escrow Deposit Agreement for any one or more of the following purposes: 

(a) to cure any ambiguity or formal defect or omission in this Letter of 
Instructions and Escrow Deposit Agreement; 

(b) to grant to, or confer upon, the Escrow Agent for the benefit of the holders 
of the Refunded Bonds, any additional rights, remedies, powers or 
authority that may lawfully be granted to, or conferred upon, such holders 
or the Escrow Agent; 

(c) to subject to this Letter of Instructions and Escrow Deposit Agreement 
additional funds, securities or properties; and 

(d) to make any changes required in connection with the rating of the 
Refunded Bonds by Moody’s Ratings (“Moody’s”) or S&P Global 
Ratings (“S&P”). 

Prior to entering into an amendment or agreement relating to clause (d) above, if 
Moody’s or S&P shall have assigned a rating to the Refunded Bonds, the Escrow Agent shall 
receive notice in writing from Moody’s and/or S&P, as the case may be, to the effect that such 
amendment or agreement will not, by itself, result in the withdrawal or reduction of the ratings 
on the Refunded Bonds assigned by Moody’s and/or S&P, as the case may be. 

The Escrow Agent shall be entitled to rely exclusively upon an unqualified opinion of a 
firm of nationally recognized attorneys on the subject of municipal bonds with respect to 
compliance with this paragraph 9, including the extent, if any, to which any change, modification 
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or addition affects the rights of the holders of the Refunded Bonds, or that any instrument 
executed hereunder complies with the conditions and provisions of this paragraph. 

The District shall give prior written notice to Moody’s, and S&P of any repeal, 
revocation, alteration, amendment or severance of this Letter of Instructions and Escrow Deposit 
Agreement pursuant to this paragraph 9. Such notice shall be given in writing to, as applicable: 
Moody’s Ratings, 7 World Trade Center at 250 Greenwich Street, New York, New York 10007, 
Attention: Public Finance Rating Desk/Refunded Bonds and S&P Global Ratings, 55 Water 
Street New York, New York 10041. 

Subject to the last sentence of this paragraph, the Escrow Agent, at the request of the 
District and upon compliance with the conditions hereinafter stated, shall have the power to and 
shall in simultaneous transactions, sell, transfer, otherwise dispose of or request the redemption 
of the securities held hereunder and to substitute therefor Investment Securities and also to 
withdraw surplus funds, if any, subject to the condition that the money or securities held by the 
Escrow Agent shall be sufficient as set forth in the then-applicable independent verification by a 
verification agent or the District’s independent financial advisor concerning the adequacy of the 
amounts in the Escrow Fund to meet the redemption price and interest requirements when due on 
the Refunded Bonds. The District hereby covenants and agrees that it will not request the Escrow 
Agent to exercise any of the powers described in the preceding sentence in any manner which 
would cause the Bonds or Refunded Bonds to be arbitrage bonds within the meaning of Section 
148 of the Code and the Regulations thereunder in effect on the date of such request and 
applicable to obligations issued on the issue date of the Bonds or the Refunded Bonds, as 
applicable. The Escrow Agent shall purchase such substituted investment Securities with the 
proceeds derived from the maturity, sale, transfer, other disposition or redemption of the 
securities held hereunder or from other money available in the Escrow Fund. The transactions 
described in this paragraph may be effected only if there shall have been obtained: (1) an 
independent verification by a verification agent or the District’s independent financial advisor 
concerning the adequacy, without reinvestment, of such substituted Investment Securities with 
respect to principal and the interest thereon and any other money or Investment Securities held 
for such purpose to meet the redemption price and interest requirements when due on the 
Refunded Bonds; and (2) an opinion to the District from a firm of nationally recognized 
attorneys on the subject of municipal bonds, to the effect that the disposition and substitution or 
purchase of such Investment Securities will not, under the statutes, rules and regulations then in 
force and applicable to obligations issued on the date of issuance of the Bonds or the Refunded 
Bonds, as applicable, cause the interest on the Bonds or Refunded Bonds not to be excluded from 
gross income for Federal income tax purposes under Section 103 of the Code. Any surplus 
money resulting from the sale, transfer, other disposition or redemption of the Escrow Securities 
held hereunder and the substitutions therefor of Investment Securities shall be released from the 
Escrow Fund and transferred to the District for deposit in the Revenue Fund. 

For the purposes of this Letter of Instructions and Escrow Deposit Agreement, the term 
“Escrow Securities” shall not include money market mutual funds, even such funds investing 
only in U.S. government securities. 

10. In consideration of the services rendered by the Escrow Agent under this Letter of 
Instructions and Escrow Deposit Agreement, the District agrees to and shall pay to the Escrow 
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Agent its proper fees and expenses in accordance with the agreement therefor reached by the 
Escrow Agent and the District, including all reasonable expenses, charges, counsel fees and other 
disbursements incurred by it or by its attorneys, agents and employees in and about the 
performance of their powers and duties hereunder, from any moneys of the District lawfully 
available therefor and the Escrow Agent shall have no lien whatsoever upon any of the Escrow 
Securities in the Escrow Fund for the payment of such fees and expenses. The provisions of this 
paragraph 10 shall survive the termination of this Letter of Instructions and Escrow Deposit 
Agreement. The Escrow Agent shall be entitled to the same indemnification that it receives as 
Trustee under the Resolutions. 

11. The Escrow Agent at the time acting hereunder may at any time resign and be 
discharged from the trusts hereby created by giving not less than sixty (60) days written notice to 
the District and publishing notice thereof, specifying the date when such resignation will take 
effect in the same manner as the notice required by the Resolutions, but no such resignation shall 
take effect unless a successor Escrow Agent shall have been appointed by the holders of the 
Refunded Bonds or by the District as hereinafter provided and such successor Escrow Agent 
shall have accepted such, appointment, in which event such resignation shall take effect 
immediately upon the appointment and acceptance of a successor Escrow Agent. 

The Escrow Agent may be removed at any time by an instrument or concurrent 
instruments in writing, delivered to the Escrow Agent and to the District and signed by the 
holders of a majority in principal amount of the Refunded Bonds. 

In the event the Escrow Agent hereunder shall resign or be removed, or be dissolved, or 
shall be in the course of dissolution or liquidation, or otherwise become incapable of acting 
hereunder, or in case the Escrow Agent shall be taken under the control of any public officer or 
officers, or of a receiver appointed by a court, a successor Escrow Agent may be appointed by 
the holders of a majority in principal amount of the Refunded Bonds, by an instrument or 
concurrent instruments in writing, signed by such holders, or by their attorneys in fact, duly 
authorized in writing; provided, nevertheless, that in any such event, the District shall appoint a 
temporary Escrow Agent to fill such vacancy until a successor Escrow Agent shall be appointed 
by the holders of a majority in principal amount of the Refunded Bonds, and any such temporary 
Escrow Agent so appointed by the District shall immediately and without further act be 
superseded by the successor Escrow Agent so appointed by such holders. The District shall 
publish notice of any such appointment made by it at the times and in the manner described in 
the first sentence of this paragraph 11. 

In the event that no appointment of a successor Escrow Agent or a temporary successor 
Escrow Agent shall have been made by such holders or the District pursuant to the foregoing 
provisions of this paragraph within sixty (60) days after written notice of resignation or removal 
of the Escrow. Agent has been given, the holder of any of the Refunded Bonds or any retiring 
Escrow Agent may apply, at the expense of the District, to any court of competent jurisdiction 
for the appointment of a successor Escrow Agent, and such court may thereupon, after such 
notice, if any, as it shall deem proper, appoint a successor Escrow Agent. 
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No successor Escrow Agent shall be appointed unless such successor Escrow Agent shall 
be a corporation with trust powers organized under the banking laws of the United States or any 
State, and shall have at the time of appointment capital and surplus of not less than $50,000,000. 

Every successor Escrow Agent appointed hereunder shall execute, acknowledge and 
deliver to its predecessor and to the District an instrument in writing accepting such appointment 
hereunder and thereupon such successor Escrow Agent without any further act, deed or 
conveyance, shall become fully vested with all the rights, immunities, powers, trusts, duties and 
obligations of its predecessor; but such predecessor shall, nevertheless, on the written request of 
such successor Escrow Agent or the District, and upon the payment of its charges hereunder, 
execute and deliver an instrument transferring to such successor Escrow Agent all the estates, 
properties, rights, powers and trusts of such predecessor hereunder; and every predecessor 
Escrow Agent shall deliver all securities and moneys held by it to its successor. Should any 
transfer, assignment or instrument in writing from the District be required by any successor 
Escrow Agent for more fully and certainly vesting in such successor Escrow Agent the estates, 
rights, powers and duties hereby vested or intended to be vested in the predecessor Escrow 
Agent, any such transfer, assignment and instruments in writing shall, on request, be executed, 
acknowledged and delivered by the District. 

Any corporation into which the Escrow Agent, or any successor to it in the trusts created 
by this Letter of Instructions and Escrow Deposit Agreement, may be merged or converted or 
with which it or any successor to it may be consolidated, or any corporation resulting from any 
merger, conversion, consolidation or tax-free reorganization to which the Escrow Agent or any 
successor to it shall be a party, or any corporation succeeding to all or substantially all of the 
corporate trust business of the Escrow Agent, shall, if reasonably satisfactory to the District, be 
the successor Escrow Agent, under this Letter of Instructions and Escrow Deposit Agreement 
without the execution or filing of any paper or any other act on the part of any of the parties 
hereto, anything herein to the contrary notwithstanding. 

12. After the payment of the redemption price and interest on all the Refunded Bonds, 
any moneys remaining on deposit in the Escrow Fund in excess of the amount, if any, necessary 
to make payments on any Refunded Bonds or interest coupons which have not theretofore been 
surrendered to the Escrow Agent for payment shall promptly be paid to the District free and clear 
of the lien of this Letter of Instructions and Escrow Deposit Agreement and either (a) deposited 
by the District into the Construction Fund established pursuant to the Resolution and applied as 
provided in the Resolution, or (b) paid to the Trustee for deposit to the Debt Service Account and 
applied to pay interest on the Bonds. 

13. The District has delivered or caused to be delivered to you, as Escrow Agent, such 
other resolutions, certificates, opinions and other documents, including this Letter of Instructions 
and Escrow Deposit Agreement, as are necessary so that the Refunded Bonds shall be deemed to 
have been paid within the meaning of the Resolutions. 

The Escrow Agent hereby acknowledges and confirms that the schedule of outstanding 
debt service, including the redemption prices, for the Refunded Bonds as set forth in Exhibit B 
attached hereto is correct and exactly corresponds to the outstanding annual debt service for the 
Refunded Bonds as set forth on the books of the Trustee for the Refunded Bonds. 
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It is hereby agreed that under the terms of the Resolutions, this Letter of Instructions and 
Escrow Deposit Agreement, together with the Escrow Securities listed in Schedule A and the 
cash amount, if any, deposited with you as aforesaid and such other resolutions, certificates, 
opinions and other documents delivered to you, constitute all the action required so that the 
Refunded Bonds shall be deemed to have been paid and cease to be entitled to any lien, benefit 
or security under the Resolutions and, upon your receipt of same, all covenants, agreements and 
obligations of the District to the holders of the Refunded Bonds shall cease, terminate and 
become void and be discharged and satisfied. 

14. This Letter of Instructions and Escrow Deposit Agreement shall be governed by 
the law of the State of Arizona. 

15. If any one or more of the covenants or agreements provided in this Letter of 
Instructions and Escrow Deposit Agreement on the part of the District or the Escrow Agent to be 
performed should be determined by a court of competent jurisdiction to be contrary to law, such 
covenant or agreement shall be deemed and construed to be severable from the remaining 
covenants and agreements herein contained and shall in no way affect the validity of the 
remaining provisions of this Letter of Instructions and Escrow Deposit Agreement, so long as 
this Letter of Instructions and Escrow Deposit Agreement, as so modified, continues to express, 
without material change, the original intentions of the District or the Escrow Agent as to the 
subject of this Letter of Instructions and Escrow Deposit Agreement and the deletion of such 
portion of this Letter of Instructions and Escrow Deposit Agreement will not substantially impair 
the respective benefits on expectations of the District or the Escrow Agent. 

All the covenants, promises and agreements in this Letter of Instructions and Escrow 
Deposit Agreement contained by or on behalf of the District or by or on behalf of the Escrow 
Agent shall bind and inure to the benefit of their respective successors and assigns, whether so 
expressed or not. 

16. This Letter of Instructions and Escrow Deposit Agreement may be executed in 
several counterparts, all or any of which shall be regarded for all purposes as one original and 
shall constitute and be but one and the same instrument. 

[THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY.] 



 

 

The District hereby requests that you acknowledge receipt of this Letter of Instructions 
and Escrow Deposit Agreement and indicate your agreement to accept the trust hereby created 
and the duties and obligations imposed hereby and by the Resolutions upon you as Escrow Agent 
and Trustee in connection therewith. 

SALT RIVER PROJECT AGRICULTURAL 
IMPROVEMENT AND POWER DISTRICT 
 
 
By:        
        Jon W. Hubbard 
        Corporate Treasurer and Senior Director 
        Financial Operations & Compliance 
 
 

On this ____ day of _______, 2026, receipt is hereby acknowledged of the foregoing 
Letter of Instructions and Escrow Deposit Agreement, and the undersigned agree therewith and 
agree to accept the trust thereby created and the duties and obligations imposed hereby and by 
the Resolutions in connection therewith and acknowledge receipt of the money deposited 
hereunder. 

U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, as Escrow Agent for Refunded 
Bonds 
  
 
By:         

  Keith Henselen 
  Vice President 
 

U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, as Trustee under the 
Resolution 
 
 
 
By:        

  Keith Henselen 
  Vice President 
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Exhibit A – Refunded Bonds 

 
Salt River Project Agricultural Improvement and Power District, Arizona 

Salt River Project Electric System Revenue Bonds, 2015 Series A 
 

Maturity Date 
(December 1) 

Principal 
Amount 

Interest 
Rate 

CUSIP 
Number 

    
    
    
    
    
    
    
    
    
    
    
    

 
 

Salt River Project Agricultural Improvement and Power District, Arizona 
Salt River Project Electrical System Refunding Revenue Bonds, 2016 Series A 

 
Maturity Date 

(January 1) 
Principal 
Amount 

Interest 
Rate 

CUSIP 
Number 

    
    
    
    
    
    
    
    
    
    
    
    

 
 
 
 
 
 

 



 

 

Exhibit B 
 

Outstanding Debt Service, Including 
The Redemption Prices, for the Refunded Bonds 

 
Redemption Price:  100% 
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SCHEDULE A 
 
 

DESCRIPTION OF ESCROW SECURITIES 
 

 



SCHEDULE B 

REDEMPTION DATE  
FOR THE REFUNDED BONDS 

Payments from 2015A Bonds Escrow Account within the Escrow Fund 

Redemption Date Interest 
Principal 
Redeemed Total] 

Payments from 2016A Bonds Escrow Account within the Escrow Fund 

Redemption Date Interest 
Principal 
Redeemed Total 
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