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Moody / Underwood 

RESOLUTION NO. 6761 
 

  WHEREAS, Omaha Public Power District (the “District”) is currently evaluating its 
financing options and opportunities to refund a portion of its outstanding Electric System Revenue 
Bonds and outstanding Electric System Revenue Notes to achieve debt service savings and/or to 
finance or refinance capital expenditures of the District and related financing costs; and 

WHEREAS, Management has recommended that the Board of Directors of the District 
authorize Management to enter into one or more agreements with a group of national and local 
investment bankers to monitor debt markets and interest rate levels and, if conditions permit, to 
make offers to purchase the District’s bonds on a negotiated basis; and 

WHEREAS, in recognition of the foregoing, by Resolution No. [SERIES RESOLUTION 
#] adopted on April 16, 2026, the Board of Directors created and authorized the issuance of one or 
more series of Electric System Revenue Bonds in an aggregate principal amount not to exceed 
$1,400,000,000 (collectively, the “Authorized Bonds”), the proceeds of which will be used for 
valid corporate purposes of the District, including refinancing outstanding indebtedness of the 
District, paying or reimbursing capital expenditures, funding any required reserves and paying 
costs and expenses relating thereto; and 

WHEREAS, the determination of the final terms of each series of the Authorized Bonds, 
including interest rates, principal amounts, maturity and sinking fund installment dates, optional 
redemption provisions and series names and letter designations shall be as set forth in one or more 
Pricing Certificates executed by the Vice President and Chief Financial Officer of the District or 
the President and Chief Executive Officer of the District and delivered to the Treasurer or, in the 
absence of the Treasurer, the Chair, of this Board. 

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Omaha Public 
Power District as follows: 

That Management is hereby authorized, in consultation with the District’s financial advisor 
(currently Barclays Capital Inc.), to negotiate, execute and deliver one or more investment banking 
agreements with one or more groups of local and national investment banks (the “Underwriters”) 
for the Authorized Bonds. 

That the Board hereby authorizes and directs the Vice President and Chief Financial Officer 
and/or the President and Chief Executive Officer of the District (a) to review offers made to the 
District by the Underwriters from time to time to purchase the Authorized Bonds and, after 
consultation with the District’s financial advisor, to select the offer or offers which the Vice 
President and Chief Financial Officer and/or the President and Chief Executive Officer deem(s) to 
be in the best interest of the District, (b) to execute and deliver one or more Pricing Certificates as 
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provided in Resolution No. [SERIES RESOLUTION #] evidencing the terms of such offers, and 
(c) to execute and deliver, with respect to each accepted offer, a Bond Purchase Agreement for the 
sale of such Authorized Bonds in substantially the form attached hereto as Exhibit A and otherwise 
consistent with the terms of the Authorized Bonds set forth in Resolution No. [SERIES 
RESOLUTION #], the applicable Pricing Certificate and the selected offer of the Underwriters; 
and that the Board further authorizes and directs the Secretary or any Assistant Secretary of the 
District to affix the seal of the District to each such Bond Purchase Agreement and to attest the 
same and all of the officers and employees of the District to carry out or cause to be carried out all 
the obligations of the District under each Bond Purchase Agreement.  Such authority to execute 
and deliver Bond Purchase Agreements shall extend to and include March 31, 2027.  Prior to 
execution and delivery of a Bond Purchase Agreement pursuant hereto, the Vice President and 
Chief Financial Officer and/or the President and Chief Executive Officer shall report to the 
Treasurer of this Board no less frequently than once each calendar quarter as to any offers received 
or expected to be received from the Underwriters to purchase the Authorized Bonds. 

The Board hereby authorizes and approves the use of the Preliminary Official Statement in 
substantially the form presented to the Board in connection with this Resolution No. [SALES 
RESOLUTION #] (together with such further modifications, updates and amendments as, in the 
judgment of the Vice President and Chief Financial Officer and/or the President and Chief 
Executive Officer of the District, are necessary or appropriate for use in connection with the 
offering and sale of the Authorized Bonds), and one or more Official Statements (in substantially 
the form of the Preliminary Official Statement, as modified) completed to reflect the terms of the 
applicable Authorized Bonds as set forth in the relevant Pricing Certificate, the information 
contained therein and the documents and material referred to in the applicable Bond Purchase 
Agreement to be used in connection with the public offering and sale of the Authorized Bonds, 
and directs the Chair or Vice Chair or Vice President and Chief Financial Officer or the President 
and Chief Executive Officer to express such approval and the District’s approval of any additional 
revisions to the Official Statement by executing and delivering the Official Statement to the 
Underwriters as required by the applicable Bond Purchase Agreement. 

That the officers of the District are hereby authorized and directed, jointly and severally, 
for and in the name of and on behalf of the District, to do any and all things and take any and all 
actions and execute and deliver any and all certificates and documents which they, or any of them, 
may deem necessary or appropriate in order to consummate the issuance and delivery of the 
Authorized Bonds in accordance with this Resolution and resolutions theretofore approved by the 
Board. 

That the Board hereby authorizes and directs the Treasurer, Assistant Treasurers and 
Treasury Agents to invest the proceeds received by the District from the sale of the Authorized 
Bonds as in their discretion they deem to be in the best interest of the District, such investment to 
be in such securities as are authorized by Resolution No. 1788, as amended, and State of Nebraska 
statutes, and to invest and reinvest such proceeds and additional moneys available in such funds 
from time to time. 

That Management is authorized to incur such expenses as may be required in connection 
with the preparation of the documents referenced herein and with the marketing, issuance and sale 
of the Authorized Bonds. 
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I hereby certify that the foregoing is a true and correct copy of Resolution No. [SALES 
RESOLUTION #] adopted by the Board of Directors of the Omaha Public Power District at a 
meeting held on April 16, 2026. 

  
Bradley R. Underwood 
Vice President and Chief Financial Officer 
Assistant Treasurer and Assistant Secretary 
Omaha Public Power District 



 

4921-4379-4317.4  

EXHIBIT A 
 

FORM OF BOND PURCHASE AGREEMENT 

 



 

 

OMAHA PUBLIC POWER DISTRICT (NEBRASKA) 
$[PRINCIPAL AMOUNT] Electric System Revenue Bonds, [202_] Series [ ] 

BOND PURCHASE AGREEMENT 

[DATE] 

Omaha Public Power District 
1919 Aksarben Drive 
Omaha, NE 68106 

Dear Members of the Board of Directors: 

The undersigned, as underwriters (“Underwriters”) offer to enter into the following 
agreement with the Omaha Public Power District (hereinafter called the “District”) which, upon 
the District’s acceptance of this offer, will be binding upon the District and upon the Underwriters.  
This offer is made subject to the District’s written acceptance hereof by execution and delivery of 
this Bond Purchase Agreement (“Bond Purchase Agreement”) on [DATE], and, if not so accepted, 
will be subject to withdrawal by the Underwriters upon written notice delivered to the District at 
any time prior to the acceptance hereof by the District. 

The District has appointed [SENIOR MANAGERS], as Senior Managers (collectively, the 
“Senior Managers”) and has appointed [CO-MANAGERS], as Co-Managers.  The Senior 
Managers are authorized to act on behalf of the Underwriters with respect to all matters covered 
by this Bond Purchase Agreement.  All actions which may be taken by the Underwriters hereunder 
may be taken by the Senior Managers, collectively, without any action by any Co-Manager.  All 
actions which may be taken by the Senior Managers may be taken by [SENIOR MANAGER] 
alone. 

1. Purchase and Sale.  Upon the terms and conditions and upon the basis of the 
representations, warranties and agreements set forth herein, the Underwriters, jointly and severally, 
hereby agree to purchase from the District, and the District hereby agrees to sell and deliver to the 
Underwriters, $[PRINCIPAL AMOUNT] principal amount of Omaha Public Power District 
Electric System Revenue Bonds, [202_] Series [ ] (the “Bonds”).  The Bonds shall be dated their 
date of issue and shall have the maturities, bear interest at the rates per annum and shall be subject 
to redemption prior to their respective stated maturities as described in Schedule I attached hereto 
and the Official Statement (hereinafter defined), such interest being payable semiannually on 
February 1 and August 1 in each year, commencing [DATE].  The aggregate purchase price for 
the Bonds shall be $[PURCHASE PRICE] (aggregate principal amount of $[PRINCIPAL 
AMOUNT] plus/minus net original issue premium/discount of $[PREMIUM/DISCOUNT] less 
$[UNDERWRITING DISCOUNT] in underwriting fees and expenses) which amount shall be 
payable by wire transfer of federal funds to or at the direction of the District.  In addition, such 
aggregate purchase price for the Bonds shall also include interest accrued, if any, on the Bonds 
from the dated date of the Bonds to the date of the payment for and delivery of the Bonds pursuant 
to Section 7 hereof (such payment and delivery and the other actions contemplated hereby to take 



 

 

place at the time of such payment and delivery being herein sometimes called the “Closing”).  The 
Preliminary Official Statement of the District, dated [DATE], including the cover page, inside 
cover pages, and Appendices thereto, relating to the Bonds (the “Preliminary Official Statement”), 
as amended to conform to the terms of this Bond Purchase Agreement and to reflect the offering 
terms of the Bonds, is hereinafter called the “Official Statement.”  The District shall deliver to 
each Underwriter at the earlier of the Closing or the time required by Section 5 hereof one copy of 
the Official Statement signed on behalf of the District by the Chair or Vice Chair of the Board of 
Directors, the President and Chief Executive Officer, or the Vice President and Chief Financial 
Officer of the District. 

2. The Bonds.  The Bonds shall be as described in, and shall be issued and secured 
under the provisions of, Resolution No. 1788 of the District adopted January 20, 1972, as amended 
by Resolution No. 5432 of the District adopted April 14, 2005, by Resolution No. 5882 of the 
District adopted on October 13, 2011, and as further amended by Resolution No. 6720 of the 
District adopted on August 21, 2025 (when and if effective), and as supplemented by Resolution 
No. [SERIES RESOLUTION #] of the District adopted on April 16, 2026, authorizing the Bonds 
(collectively, together with the applicable Pricing Certificate delivered pursuant to Resolution 
No. [SERIES RESOLUTION #], the “Resolutions”).  The Bonds will be payable on a parity with 
$[AMOUNT] principal amount of other Electric System Revenue Bonds outstanding as of 
[DATE] (“Outstanding Bonds”).  The Bonds shall be subject to optional redemption and 
mandatory sinking fund redemption as set forth in the Official Statement. 

3. Use of Documents.  The District hereby authorizes the use by the Underwriters of 
the Resolutions and the Official Statement (including any supplements or amendments thereto) 
and the information therein contained in connection with the public offering and sale of the Bonds.  
The District shall deliver to the Underwriters, at the time of or prior to the District’s acceptance of 
this Bond Purchase Agreement, one certified copy of the Resolutions and Resolution No. [SALES 
RESOLUTION #] of the District authorizing the awarding of the Bonds to the Underwriters.  The 
District will provide to the Underwriters such additional copies of the Resolutions as the 
Underwriters may reasonably request.  In addition, the District agrees to provide the Underwriters 
access during normal business hours of the District to all other supplements and amendments to 
the Resolutions. 

The District hereby consents to and ratifies the use by the Underwriters prior to the date 
hereof of the District’s Preliminary Official Statement.  The District hereby certifies, ratifies and 
confirms that it has deemed the Preliminary Official Statement to be “final” as of its date for 
purposes of Rule 15c2-12 of the Securities and Exchange Commission (“Rule 15c2-12”), except 
for the omission of such information as is permitted by Rule 15c2-12. 

4. Offering.  It shall be a condition to the District’s obligations to sell and to deliver 
the Bonds to the Underwriters and to the Underwriters’ obligations to purchase, to accept delivery 
of and to pay for the Bonds that the entire $[PRINCIPAL AMOUNT] principal amount of the 
Bonds shall be issued, sold and delivered by the District and purchased, accepted and paid for by 
the Underwriters at the Closing.  The Underwriters agree to make a public offering of all of the 
Bonds, at prices not in excess of the initial public offering prices or yields set forth on the inside 
cover pages of the Official Statement, plus interest accrued, if any, thereon from the date of the 
Bonds.  Subject to the foregoing, the Bonds may be offered and sold at an original issue discount 



 

 

or premium to certain dealers (including the Underwriters and other dealers depositing such Bonds 
into investment trusts) at prices lower than such public offering prices, and such public offering 
prices may be changed (but in all cases subject to the provisions of Section 11 hereof). 

5. Official Statement.  The District agrees to provide to the Underwriters within 
seven business days after the date of execution of this Bond Purchase Agreement sufficient copies 
of the Official Statement to enable the Underwriters to comply with the requirements of 
Rule 15c2-12 and with the requirements of the Municipal Securities Rulemaking Board 
(“MSRB”).  The District shall prepare, or have prepared, the Official Statement, including any 
amendments thereto, in electronic word-searchable PDF format and shall provide such electronic 
copy to the Underwriters no later than one (1) business day prior to the Closing to enable the 
Underwriters to comply with MSRB Rule G-32.  The Underwriters agree to submit copies of the 
Official Statement to the MSRB in accordance with the provisions of Rule 15c2-12. 

6. Representations, Warranties and Agreements.  The District hereby represents, 
warrants and agrees as follows: 

(a) The District is a public corporation and a political subdivision of the State 
of Nebraska (“State”) duly created and validly existing pursuant to Chapter 70, Article 6, 
Reissue Revised Statutes of 1943 of the State of Nebraska, as amended (“Act”); 

(b) The District has full legal right, power and authority (i) to enter into this 
Bond Purchase Agreement, (ii) to adopt the Resolutions, (iii) to sell, issue and deliver the 
Bonds to the Underwriters as provided herein, (iv) to operate its electric utilities system 
(“Electric System”) and to conduct the business thereof as set forth in and contemplated by 
the Official Statement, and (v) to carry out and consummate the transactions contemplated 
by this Bond Purchase Agreement, the Resolutions and the Official Statement; and the 
District has complied, and will at the Closing be in compliance in all respects, with the 
terms of the Act and with the obligations in connection with the issuance of the Bonds on 
its part contained in the Resolutions, the Bonds and this Bond Purchase Agreement; 

(c) By all necessary official action, the District has duly adopted the 
Resolutions, has duly authorized and approved the Preliminary Official Statement and the 
Official Statement, has duly authorized and approved the execution and delivery of, and 
the performance by the District of the obligations in connection with the issuance of the 
Bonds on its part contained in, the Bonds, the Resolutions and this Bond Purchase 
Agreement and the consummation by it of all other transactions contemplated by this Bond 
Purchase Agreement and in connection with the issuance of the Bonds; the Resolutions and 
this Bond Purchase Agreement constitute the legal, valid and binding obligations of the 
District, enforceable in accordance with their respective terms, subject to applicable 
bankruptcy, insolvency and similar laws affecting creditors’ rights generally and subject, 
as to enforceability, to general principles of equity; and the Bonds, when issued, 
authenticated and delivered to the Underwriters in accordance with the Resolutions and 
this Bond Purchase Agreement, will constitute legal, valid and binding obligations of the 
District, enforceable in accordance with their terms, subject to applicable bankruptcy, 
insolvency and similar laws affecting creditors’ rights generally and subject, as to 
enforceability, to general principles of equity; 



 

 

(d) The District is not in breach of or default under any applicable constitutional 
provision, law or administrative regulation of the State or the United States or any 
applicable judgment or decree or any loan agreement, indenture, bond, note, resolution, 
material agreement or other material instrument to which the District is a party or to which 
the District or any of its property or assets is otherwise subject, and no event has occurred 
and is continuing which with the passage of time or the giving of notice, or both, would 
constitute a default or event of default under any such instrument; and the execution and 
delivery of the Bonds and this Bond Purchase Agreement and the adoption of the 
Resolutions, and compliance with the provisions on the District’s part contained therein, 
will not conflict with or constitute a breach of or default under any constitutional provision, 
law, administrative regulation, judgment, decree, loan agreement, indenture, bond, note, 
resolution, material agreement or other material instrument to which the District is a party 
or to which the District or any of its property or assets is otherwise subject, nor will any 
such execution, delivery, adoption or compliance result in the creation or imposition of any 
lien, charge or other security interest or encumbrance of any nature whatsoever upon any 
of the property or assets of the District or under the terms of any such law, regulation or 
instrument, except as provided by the Bonds and the Resolutions; 

(e) All authorizations, approvals, licenses, permits, consents and orders of any 
governmental authority, legislative body, board, agency or commission having jurisdiction 
of the matters which are required for the due authorization of, which would constitute a 
condition precedent to or the absence of which would materially adversely affect the due 
performance by the District of its obligations in connection with the issuance and sale of 
the Bonds in accordance with and under this Bond Purchase Agreement and the 
Resolutions will be obtained prior to the date of Closing, except for such approvals, 
consents and orders as may be required under the Blue Sky or securities laws of any state 
in connection with the offering and sale of the Bonds and except as described in or 
contemplated by the Preliminary Official Statement and the Official Statement; 

(f) The Bonds conform to the descriptions thereof contained in the Preliminary 
Official Statement (exclusive of omissions permitted by Rule 15c2-12) and the Official 
Statement under the caption “DESCRIPTION OF THE 202[_] BONDS” and the 
Resolutions conform to the summaries thereof contained in the Preliminary Official 
Statement and the Official Statement under the captions “SECURITY FOR THE 202[_] 
BONDS” and “SUMMARY OF CERTAIN PROVISIONS OF RESOLUTION 
NO. 1788”; 

(g) The Bonds, when issued, authenticated and delivered in accordance with 
the Resolutions and sold to the Underwriters as provided herein, will be validly issued and 
outstanding obligations of the District, entitled to the benefits of the Resolutions and upon 
such issuance, authentication and delivery the Resolutions will provide, for the benefit of 
the owners from time to time of the Bonds, a legally valid and binding pledge of and 
security interest in the Revenues (as defined in the Resolutions) of the Electric System and 
other moneys pledged in the Resolutions to the payment of the Bonds, subject only to the 
charge on the Revenues of the Electric System for the payment of operations and 
maintenance expenses of the Electric System; 



 

 

(h) Between the date of this Bond Purchase Agreement and the date of the 
Closing, the District will not, without the prior written consent of the Underwriters, which 
consent shall not unreasonably be withheld, offer or issue any Electric System Revenue 
Bonds, or incur any material liabilities, direct or contingent, nor will there be any adverse 
change of a material nature in the financial position, results of operations or condition, 
financial or otherwise, of the District, in either case other than (i) as contemplated by the 
Preliminary Official Statement and the Official Statement (including but not limited to 
issuance of the District’s Commercial Paper) or (ii) in the ordinary course of its business; 

(i) As of the date hereof, there is no action, suit, proceeding, inquiry or 
investigation, at law or in equity, before or by any court, government agency, public board 
or body, pending against the District or, to the best knowledge of the District, threatened 
against the District, affecting the corporate existence of the District or the titles of its 
officers and directors to their respective offices, or affecting or seeking to prohibit, restrain 
or enjoin the sale, issuance or delivery of the Bonds or the collection of the Revenues and 
other moneys pledged or to be pledged to pay the principal of and interest on the Bonds, 
or the pledge of and security interest in the Revenues and other moneys pursuant to the 
Resolutions, or contesting or affecting as to the District the validity or enforceability of the 
Act, the Bonds, the Resolutions or this Bond Purchase Agreement or contesting the 
tax-exempt status of interest on the Bonds or contesting the completeness or accuracy of 
the Preliminary Official Statement or the Official Statement or any supplement or 
amendment thereto, or contesting powers of the District or any authority for the issuance 
of the Bonds, the adoption of the Resolutions, or the execution and delivery by the District 
of this Bond Purchase Agreement, nor, to the best knowledge of the District, is there any 
basis for any such action, suit, proceeding, inquiry or investigation, wherein an unfavorable 
decision, ruling or finding would materially adversely affect the validity or enforceability 
of the Act or the authorization, execution, delivery or performance by the District of the 
Bonds, the Resolutions or this Bond Purchase Agreement; 

(j) The District will furnish such information, execute such instruments and 
take such other action in cooperation with the Underwriters as the Underwriters may 
reasonably request in order (i) to qualify the Bonds for offer and sale under the Blue Sky 
or other securities laws and regulations of such states and other jurisdictions of the 
United States as the Underwriters may designate and (ii) to determine the eligibility of the 
Bonds for investment under the laws of such states and other jurisdictions as the 
Underwriters may designate and will use its best efforts to continue such qualifications in 
effect so long as required for the distribution of the Bonds; provided, however, that the 
District shall not be required to execute a general or special consent to service of process 
or qualify to do business in connection with any such qualification or determination in any 
jurisdiction; 

(k) As of the date thereof, except for portions intentionally left blank, the 
Preliminary Official Statement did not contain any untrue statement of a material fact or 
omit to state a material fact necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading; 



 

 

(l) At the time of the District’s acceptance hereof and (unless an event occurs 
of the nature described in paragraph (n) of this Section 6) at all times subsequent thereto 
up to and including the date of the Closing, the Official Statement does not and will not 
contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements therein, in the light of the circumstances under which they were made, 
not misleading; 

(m) If the Official Statement is supplemented or amended pursuant to 
paragraph (n) of this Section 6, at the time of each supplement or amendment thereto and 
(unless subsequently again supplemented or amended pursuant to such paragraph) at all 
times subsequent thereto up to and including the date of the Closing, the Official Statement 
as so supplemented or amended will not contain any untrue statement of a material fact or 
omit to state a material fact necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading; 

(n) If between the date of this Bond Purchase Agreement and until twenty-five 
(25) days after the end of the underwriting period as that term is defined by Rule 15c2-12, 
any event shall occur which might or 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 necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading, the District shall notify the 
Underwriters thereof, and if in the opinion of the Underwriters such event requires the 
preparation and publication of a supplement or amendment to the Official Statement, the 
District will at its expense supplement or amend the Official Statement in a form and in a 
manner approved by the Underwriters; 

(o) The District maintains disclosure controls and procedures designed to 
ensure that material information relating to the District is made known to the District’s 
management by other District employees; and the District believes that such disclosure 
controls and procedures are effective; 

(p) The District will apply the proceeds of the Bonds in accordance with the 
Resolutions; 

(q) Any certificate signed by the Chair or Vice Chair of the Board of Directors 
of the District, the President and Chief Executive Officer, the Vice President and Chief 
Financial Officer or Secretary or Assistant Secretary of the District shall be deemed a 
representation and warranty by the District to the Underwriters as to the statements made 
therein; and 

(r) During the past five years, the District has complied in all material respects 
with all continuing disclosure undertakings of the District in accordance with 
Rule 15c2-12.  In order to assist the Underwriters in complying with Rule 15c2-12, the 
District will undertake, pursuant to the continuing disclosure undertaking contained in 
Resolution No. [SERIES RESOLUTION #], to provide annual financial information and 
notices of the occurrence of specified events.  A description of the District’s continuing 



 

 

disclosure undertaking is set forth in, and the form of such undertaking is attached as an 
appendix to, the Preliminary Official Statement and the Official Statement. 

7. Closing.  At [TIME], Omaha time, on [DATE] or on such later date as may be 
mutually agreed upon by the District and the Underwriters (“Closing”), the District will, subject 
to the terms and conditions hereof, deliver, or cause to be delivered to the Underwriters, the Bonds 
in definitive form.  Such delivery shall be made by delivery of typewritten certificates, duly 
executed by the District to The Depository Trust Company (“DTC”) in the manner set forth below, 
or at such other place as shall have been mutually agreed upon by the District and the Underwriters, 
together with the other documents hereinafter mentioned.  Subject to the terms and conditions 
hereof, the Underwriters will accept such delivery and pay the purchase price of the Bonds as set 
forth in Section 1 hereof by delivering to the District a wire transfer in federal funds to the order 
of the District, in the amount of such purchase price.  The Bonds will be delivered to The Bank of 
New York Mellon Trust Company, N. A., as agent of DTC under DTC’s FAST Program in 
definitive, fully registered form in authorized denominations and registered in the name of Cede & 
Co., as nominee for DTC, at least one business day prior to the Closing and will be made available 
to the Underwriters in Omaha, Nebraska for checking not less than one business day prior to the 
Closing.  The Closing aforesaid shall be at the offices of the District in Omaha, Nebraska, or such 
other place as shall have been mutually agreed upon by the District and the Underwriters. 

8. Closing Conditions.  The Underwriters have entered into this Bond Purchase 
Agreement in reliance upon the representations and warranties of the District contained herein, 
and in reliance upon the representations and warranties to be contained in the documents and 
instruments to be delivered at the Closing and upon the performance by the District of its respective 
obligations hereunder, both as of the date hereof and as of the date of the Closing.  Accordingly, 
the Underwriters’ obligations under this Bond Purchase Agreement to purchase, to accept delivery 
of and to pay for the Bonds shall be conditioned upon the performance by the District of its 
obligations to be performed hereunder and under such documents and instruments at or prior to 
the Closing and shall also be subject to the following additional conditions: 

(a) The representations and warranties of the District contained herein shall be 
true, complete and correct on the date hereof and on and as of the date of the Closing, as if 
made on the date of the Closing; 

(b) At the time of the Closing, the Resolutions shall be in full force and effect 
in accordance with their terms and shall not have been amended, modified or 
supplemented, and the Official Statement shall not have been supplemented or amended, 
except in any such case as may have been agreed to by the Underwriters; 

(c) At the time of the Closing, all official action of the District relating to this 
Bond Purchase Agreement, the Bonds and the Resolutions shall be in full force and effect 
in accordance with their respective terms and shall not have been amended, modified or 
supplemented after the date hereof in any material respect; 

(d) At or prior to the Closing, the Underwriters shall have received copies of 
each of the following documents: 



 

 

(i) The Official Statement and each supplement or amendment, if any, 
thereto, executed on behalf of the District by the Chair or Vice Chair of the Board 
of Directors, the President and Chief Executive Officer or the Vice President and 
Chief Financial Officer of the District; Resolution Nos. 1788, 5432, 5882, 6720 and 
[SERIES RESOLUTION #] and [SALES RESOLUTION #]; and any Pricing 
Certificate issued pursuant to Resolution No. [SERIES RESOLUTION #] certified 
by the Secretary or an Assistant Secretary of the District under its seal as having 
been duly adopted by the District and as being in effect, with such supplements or 
amendments as may have been agreed to by the Underwriters; 

(ii) An opinion, dated the date of the Closing and addressed to the 
District, of Kutak Rock LLP, Omaha, Nebraska, Bond Counsel to the District, in 
substantially the form included in the Official Statement as Appendix C, together 
with a letter of such counsel, dated the date of the Closing and addressed to the 
Underwriters, to the effect that the foregoing opinion addressed to the District may 
be relied upon by the Underwriters to the same extent as if such opinion were 
addressed to the Underwriters; 

(iii) An opinion, dated the date of the Closing and addressed to the 
Underwriters, of Fraser Stryker PC LLO, Omaha, Nebraska, General Counsel to 
the District, in substantially the form attached hereto as Exhibit A; 

(iv) A certificate, dated the date of the Closing, signed by the Chair or 
Vice Chair of the Board of Directors, the President and Chief Executive Officer, or 
the Vice President and Chief Financial Officer of the District in substantially the 
form attached hereto as Exhibit B; 

(v) Evidence satisfactory to the Underwriters that Moody’s Investors 
Service and S&P Global Ratings have rated the Bonds “[RATING]” and 
“[RATING],” respectively; 

(vi) An executed copy of the Blanket Issuer Letter of Representations 
between the District and DTC; 

(vii) One transcript of all proceedings of the Board of Directors of the 
District relating to the authorization and issuance of the Bonds certified by the 
Secretary or an Assistant Secretary of the District; 

(viii) [An executed Escrow Deposit Agreement (the “Escrow Deposit 
Agreement”) relating to the defeasance of the relevant maturities (or portions of 
maturities) of the [REFUNDED BONDS] (the “Defeased Bonds”)]; 

(ix) [A verification report of [VERIFICATION AGENT] with respect to 
the Defeased Bonds, in form and substance satisfactory to the District and the 
Underwriters;] 



 

 

(x) [A defeasance opinion relating to the Defeased Bonds of Kutak 
Rock LLP, as Bond Counsel, in form and substance satisfactory to the District and 
the Underwriters]; 

(xi) An opinion of [UNDERWRITERS’ COUNSEL], in its capacity as 
Counsel to the Underwriters, in substantially the form attached hereto as Exhibit C; 

(xii) A supplemental opinion of Kutak Rock LLP, as Bond Counsel, in 
substantially the form attached here to as Exhibit D; and 

(xiii) Such additional legal opinions, certificates, instruments and other 
documents as the Underwriters or [UNDERWRITERS’ COUNSEL] may 
reasonably request to evidence the truth and accuracy, as of the date hereof and as 
of the date of the Closing, of the District’s representations and warranties contained 
herein and of the statements and information contained in the Official Statement 
and the due performance or satisfaction by the District on or prior to the date of the 
Closing of all the agreements then to be performed and conditions then to be 
satisfied by it, including agreements to be performed and conditions to be satisfied 
under the Resolutions and the Bonds. 

If the District shall be unable to satisfy the conditions to the obligations of the Underwriters 
to purchase, to accept delivery of and to pay for the Bonds contained in this Bond Purchase 
Agreement, or if the obligations of the Underwriters to purchase, to accept delivery of and to pay 
for the Bonds shall be terminated for any reason permitted by this Bond Purchase Agreement, this 
Bond Purchase Agreement shall terminate and neither the Underwriters nor the District shall be 
under any further obligation hereunder, except that the respective obligations of the District and 
the Underwriters set forth in Section 10 hereof shall continue in full force and effect. 

9. Termination.  The Underwriters shall have the right to terminate the Underwriters’ 
obligations under this Bond Purchase Agreement 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, any of the following events occur: (a) the marketability of the Bonds or the market 
price thereof has been materially adversely affected by an amendment to the Constitution of the 
United States; or by any legislation (i) enacted by the Congress of the United States, 
(ii) 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, or the Chair 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, (iii) proposed for consideration by either 
such Committee by any member thereof or 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, (iv) introduced in either House of Congress, (v) adopted by either 
House of the Congress or favorably reported for passage to either House of the Congress by any 
Committee of such House to which such legislation has been referred for consideration; or by any 
decision of the Tax Court of the United States or any court of the United States; or by any ruling 
or regulation (final, temporary or proposed) or official statement by or on behalf of the Treasury 
Department of the United States, the Internal Revenue Service or any other governmental agency 
or authority of the United States, which shall be made with respect to federal taxation of revenues 



 

 

or other income of the general character expected to be derived by the District, its property or 
income, or which would have the effect of changing, directly or indirectly, the federal income tax 
consequences of receipt of interest on securities of the general character of the Bonds in the hands 
of the owners thereof; (b) the United States shall have become engaged in hostilities which have 
resulted in declaration of war or a national emergency, or escalation thereof; (c) the New York 
Stock Exchange or other national securities exchange, or any governmental authority, shall 
impose, as to the Bonds, any material restrictions not now in force, or increase materially those 
now in force or being enforced, or materially increase restrictions now in force with respect to the 
extension of credit by or the charge to the net capital requirements of underwriters or broker-
dealers; (d) there shall be in force a general suspension of trading on the New York Stock 
Exchange as a result of an event affecting the national economy; (e) there shall have occurred the 
declaration of a general banking moratorium by any authority of the United States or the States of 
New York or Nebraska; (f) legislation shall be enacted or action shall be taken by, or on behalf of, 
the Securities and Exchange Commission that, in the opinion of Kutak Rock LLP, as Bond 
Counsel, Underwriters’ Counsel or the Underwriters, has the effect of requiring the contemplated 
distribution of the Bonds to be registered under the Securities Act of 1933, as amended, or the 
Resolutions to be qualified under the Trust Indenture Act of 1939, as amended; (g) any rating of 
any securities issued by the District, including the Bonds, shall have been downgraded or 
withdrawn by Moody’s Investors Service or S&P Global Ratings (for reasons other than a decline 
in the credit rating of any third party insurer or guarantor or credit provider with respect thereto) 
and such action, in the opinion of the Underwriters, materially affects the market for the Bonds; 
(h) any legislation is enacted by the State of Nebraska or any decision is announced by any court 
in the State of Nebraska which would have the effect of materially changing the State of Nebraska 
income tax consequences of receipt of interest on securities of the general character of the Bonds 
in the hands of the owners thereof; or (i) an event described in paragraph (n) of Section 6 hereof 
shall have occurred which in the opinion of the Underwriters requires the preparation and 
publication of a supplement or amendment to the Official Statement. 

10. Expenses and Indemnification. 

(a) The Underwriters shall be under no obligation to pay, and the District shall 
pay, any expenses incident to the performance of the District’s obligations hereunder 
including, but not limited to: (i) the cost of preparation, printing and delivery of the 
Resolutions and the Preliminary Official Statement; (ii) the cost of preparation of the 
Official Statement and any supplements and amendments thereto; (iii) the cost of printing 
and delivery of a reasonable number of copies of the Official Statement required for 
distribution and use by the Underwriters in connection with the public offering of the 
Bonds; (iv) the cost of copying all closing certificates; (v) the cost of preparation of the 
Bonds; (vi) the fees and disbursements of Kutak Rock LLP, as Bond Counsel to the District 
and Fraser Stryker PC LLO, General Counsel to the District;  (vii) the fees and 
disbursements of any other engineers, accountants and other experts, consultants or 
advisors retained by the District; (viii) fees associated with Blue Sky registration and/or 
approval of the Bonds; (ix) [fees and expenses, if any, of defeasing the Defeased Bonds 
including, without limitation, fees associated with any required verification report, 
redemption notice, or defeasance escrow]; (x) costs and expenses associated with the 
closing of the Bonds and meetings for such purpose, including the costs of meals and other 
incidental expenses relating thereto and (xi) fees, if any, for bond ratings.  To the extent 



 

 

any of such expenses are paid by the Underwriters, the District shall reimburse the 
Underwriters therefor upon submission to the District of appropriate invoices and 
documentation or by inclusion of such expenses in the expense component of the 
Underwriters’ discount. 

(b) The Underwriters shall pay (subject, except as regards items (i), (ii) and (iii) 
below) to reimbursement by the District as an element of, and by payment from, the 
Underwriters’ discount specified in Section 1 hereof): (i) all advertising expenses of the 
Underwriters in connection with the public offering of the Bonds (with the exception of 
any advertisements relating to the Bonds placed by the District); (ii) expenses associated 
with informational meetings for prospective purchasers of the Bonds; (iii) the fees and 
expenses of Forvis Mazars LLP for their services as independent certified public 
accountants for the District in connection with the preparation and delivery by such 
accountants of any “comfort,” “consent” or “agreed upon procedures” letter requested by 
the Underwriters (provided that any such letter requested by the Underwriters will be done 
in a timely manner and does not delay Closing); (iv) the fees and expenses of 
[UNDERWRITERS’ COUNSEL] as Underwriters’ Counsel; (v) the fees of DTC; (vi) 
CUSIP Global Services fees; (vii) fees associated with third-party verification of the 
District’s continuing disclosure compliance; and (viii) all other expenses incurred by them 
or any of them in connection with the public offering of the Bonds. 

(c) The District will, to the extent permitted by law, indemnify and hold 
harmless the Underwriters, their officers, directors, agents and employees, and each person, 
if any, who controls any Underwriter within the meaning of the Securities Act of 1933, as 
amended (the “Securities Act”), or the Securities Exchange Act of 1934, as amended (the 
“Securities Exchange Act”), from and against any and all losses, claims, damages, 
expenses or liabilities, joint or several, to which they or any of them may become subject, 
under the Securities Act or the Securities Exchange Act or under any other statute or at 
common law or otherwise insofar as such losses, claims, damages, expenses or liabilities 
(or actions in respect thereof) arise out of or are based upon any untrue statement or alleged 
untrue statement of any material fact contained in the Preliminary Official Statement or the 
Official Statement, or any amendment or supplement thereto, or arise out of or are based 
upon the omission or alleged omission to state therein a material fact necessary in order to 
make the statements therein, in the light of the circumstances under which they were made, 
not misleading, in each case excluding the statements and information under the captions 
“BOOK-ENTRY SYSTEM,” “UNDERWRITING” and “TAX MATTERS,” and will 
indemnify and hold harmless each such foregoing indemnified person for any legal or other 
expenses reasonably incurred by such person in connection with investigating or defending 
any such loss, claim, damage, expense, liability or action.  This indemnity will be in 
addition to any liability which the District may otherwise have. 

(d) The Underwriters will, to the extent permitted by law, indemnify and hold 
harmless the District, its officers, directors, agents and employees, and each person, if any, 
who controls the District within the meaning of the Securities Act or the Securities 
Exchange Act from and against any and all losses, claims, damages, expenses or liabilities, 
joint or several, to which they or any of them may become subject under the Securities Act 
or the Securities Exchange Act or under any other statute or at common law or otherwise 



 

 

insofar as such losses, claims, damages, expenses or liabilities (or actions in respect 
thereof) arise out of or are based upon any untrue statement or alleged untrue statement of 
any material fact contained in the Preliminary Official Statement or the Official Statement, 
or any amendment or supplement thereto, or arise out of or are based upon the omission or 
alleged omission to state therein a material fact necessary in order to make the statements 
therein, in the light of the circumstances under which they were made, not misleading, in 
each case to the extent, but only to the extent, that such statements are under the caption 
“UNDERWRITING,” and will indemnify and hold harmless each such foregoing 
indemnified person for any legal or other expenses reasonably incurred by such person in 
connection with investigating or defending any such loss, claim, damage, expense, liability 
or action.  This indemnity will be in addition to any liability which the Underwriters may 
otherwise have. 

(e) Within 30 days after receipt by an indemnified person under this Section 10 
of written notice of a claim that the Preliminary Official Statement or the Official Statement 
contains any untrue statement or alleged untrue statement of any material fact or the 
omission or alleged omission to state therein a material fact necessary in order to make the 
statements therein, in light of the circumstances under which they were made, not 
misleading (a “Claim”), such indemnified person will, if a claim in respect of the Claim 
may be made against the indemnifying party under this Section 10, notify the indemnifying 
party of the Claim thereof, but the omission so to notify the indemnifying party will not 
relieve the indemnifying party from any liability which it may have to any indemnified 
person otherwise than under this Section 10.  In case any action is commenced against any 
indemnified person as a result of a Claim and such person notifies the indemnifying party 
of the commencement thereof, the indemnifying party will be entitled to participate therein 
with counsel satisfactory to such indemnified party.  No indemnifying party shall, without 
the written consent of the indemnified party, effect the settlement or compromise of, or 
consent to the entry of any judgment with respect to, any pending or threatened action or 
claim in respect of which indemnification or contribution may be sought hereunder 
(whether or not the indemnified party is an actual or potential party to such action or claim) 
unless such settlement, compromise or judgment (i) includes an unconditional release of 
the indemnified party from all liability arising out of such action or claim and (ii) does not 
include a statement as to, or an admission of, fault, culpability or a failure to act, by or on 
behalf of any indemnified party.  After written notice from the indemnifying party to such 
indemnified person of its assumption of the Claim and the defense thereof, and if the 
indemnified person is satisfied, in its sole discretion, that the indemnifying party has the 
financial ability to so assume the Claim, the indemnifying party will not be liable to such 
indemnified person under this Section 10 for any legal or other expenses subsequently 
incurred by such indemnified person in connection with the defense thereof, other than 
reasonable costs of investigation. 

11. Establishment of Issue Price. 

(a) The [SENIOR MANAGER], as representative (the “Representative”), on 
behalf of the Underwriters, 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 Exhibit E, with such modifications as may be 
appropriate or necessary, in the reasonable judgment of the Representative, the District and 
Bond Counsel, to accurately reflect, as applicable, the sales price or prices or the initial 
offering price or prices to the public of the Bonds.  Additionally, the Representative 
confirms that each of the Underwriters has agreed to execute and deliver to the District at 
Closing a certificate representing that it has complied with the “hold-the-offering-price 
rule” (as described below), if applicable.   

(b) Except as otherwise set forth in Schedule I 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 
Bond Purchase Agreement, the Representative shall report to the District the price or prices 
at which the Underwriters have sold to the public each maturity of Bonds.  If at that time 
the 10% test has not been satisfied as to any maturity of the Bonds, the parties agree that 
the “hold-the-offering-price rule” (as described below) will be applied to that maturity.  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 Underwriters have offered the Bonds 
to the public on or before the date of this Bond Purchase Agreement 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 Bond Purchase Agreement, 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 Underwriters, agree that the restrictions set forth in the next sentence shall 
apply, which will allow the District to treat the 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 Underwriters 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 Underwriters 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 the Underwriters have 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. 



 

 

(d) The Representative confirms:   

(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 Underwriter, 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 
Closing Date 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 Closing Date 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 
Underwriter, dealer or broker-dealer, the Representative shall 
assume that each order submitted by the  Underwriter, dealer or 
broker-dealer is a sale to the public. 

(ii) any agreement among the Representative and any 
underwriters or any 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 Underwriter 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 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 Closing Date has occurred, until either all Bonds of 
that maturity allocated to it have been sold or it is notified by the 
Representative or such Underwriter or dealer that the 10% test has been 
satisfied as to the Bonds of that maturity, provided that, the reporting 
obligation after the Closing Date may be at reasonable periodic intervals or 
otherwise upon request of the Representative or such Underwriter 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 Underwriter or the dealer 
and as set forth in the related pricing wires.   

(e) The District acknowledges that, in making the representations set forth in 
this section, the Representative will rely on (i) the agreement of each Underwriter 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 an Underwriter 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 Underwriter 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 Underwriter 
shall be liable for the failure of any other Underwriter, 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. 

(f) The Underwriters acknowledge that sales of any Bonds to any person that 
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) 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 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 Securities 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 Bond Purchase 
Agreement by all parties. 

12. Notices.  Any notice or other communication to be given to the District under this 
Bond Purchase Agreement may be given by delivering the same in writing to the District’s address 
set forth above, and any notice or other communication to be given to the Underwriters under this 
Bond Purchase Agreement may be given by delivering the same in writing to:  [ADDRESS]. 

13. Parties in Interest; Survival of Representation, Warranties and Agreements.  
This Bond Purchase Agreement is made solely for the benefit of the District and the Underwriters 
(including the successors or assigns of any Underwriter) and no other person shall acquire or have 
any right hereunder or by virtue hereof.  All of the District’s representations, warranties and 
agreements contained in this Bond Purchase Agreement shall remain operative and in full force 
and effect and shall survive delivery of payment for the Bonds hereunder and regardless of any 
investigations made by or on behalf of any of the Underwriters.  The agreements in Sections 3 and 
10 hereof shall survive any termination of this Bond Purchase Agreement. 

14. Role of Underwriters.  The District acknowledges and agrees that: (i) the 
Underwriters are not acting as a municipal advisor within the meaning of Section 15B of the 
Securities Exchange Act, as amended; (ii) the primary role of the Underwriters, as underwriters, 
is to purchase securities, for resale to investors, in an arm’s length commercial transaction between 
the District and the Underwriters and the Underwriters have financial and other interests that differ 
from those of the District; (iii) the Underwriters are acting solely as principals and are not acting 
as municipal advisors, financial advisors or fiduciaries 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 
the Underwriters have provided other services or are currently providing other services to the 
District on other matters); (iv) the only obligations the Underwriters have to the District with 
respect to the transaction contemplated hereby expressly are set forth in this Bond Purchase 
Agreement; and (v) the District has consulted its own financial and/or municipal, legal, 
accounting, tax and other advisors, as applicable, to the extent it has deemed appropriate. 

15. Assignment.  This Bond Purchase Agreement may not be assigned without the 
written consent of all other parties hereto. 

16. Effectiveness.  This Bond Purchase Agreement shall become effective upon the 
acceptance hereof by the District by virtue of the execution hereof by the President and Chief 
Executive Officer or the Vice President and Chief Financial Officer of the District and shall be 
valid and enforceable at the time of such acceptance. 



 

 

17. Headings.  The headings of the sections of this Bond Purchase Agreement are 
inserted for convenience only and shall not be deemed to be a part hereof. 

18. Miscellaneous.  Any certificate or other document required by this Bond Purchase 
Agreement to be executed by the Chair of the Board of Directors of the District may be executed 
by the Vice Chair of the Board of Directors of the District; any certificate or other document 
required by this Bond Purchase Agreement to be executed by the President and Chief Executive 
Officer of the District may be executed by the Vice President and Chief Financial Officer of the 
District; and any certificate or other document required by this Bond Purchase Agreement to be 
executed by the Secretary of the District may be executed by an Assistant Secretary of the District. 

Very truly yours, 

[SENIOR MANAGER], 
Senior Manager on behalf of the Underwriters 

By   
[NAME] 
[TITLE] 
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Accepted this [       ] day of [                       ], 202[_]. 

OMAHA PUBLIC POWER DISTRICT 

By  
[Bradley R. Underwood 
Vice President and Chief Financial Officer] 

[SEAL] 

Attest: 

By  
Assistant Secretary 
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SCHEDULE I TO THE BOND PURCHASE AGREEMENT 

OMAHA PUBLIC POWER DISTRICT (NEBRASKA) 
$[PRINCIPAL AMOUNT] Electric System Revenue Bonds, 202[_] Series [ ] 

Optional Redemption 

Bonds maturing on or after [DATE] are subject to optional redemption at the principal 
amount thereof plus accrued interest on any date on or after [DATE]. 

Mandatory Redemption 

Term Bonds Maturing 
February 1, [        ] 

 Term Bonds Maturing 
February 1, [        ] 

Year Principal Amount  Year Principal Amount 

 $                $              
     
     
*   *  

*Final Maturity 

 

  



 

 

202[_] SERIES [ ] BONDS 
AMOUNTS, MATURITIES AND PRICES 

$[AMOUNT] Serial Bonds 

Amount 
Maturity 

(February 1) Rate Purchase Price 
    
    
    
    
    
    
    
    
    
    
    
    
    

$[AMOUNT] Term Bonds due [DATE]; Rate:  [RATE]%; Price:  [PRICE]% 

The 10% test (as defined in Section 11 of the Bond Purchase Agreement) has not been 
satisfied, as of the date hereof, relative to the following maturities of the 202[_] Series [    ] Bonds: 

  



 

 

EXHIBIT A 
TO THE BOND PURCHASE AGREEMENT 

OMAHA PUBLIC POWER DISTRICT (NEBRASKA) 
$[PRINCIPAL AMOUNT] Electric System Revenue Bonds, 202[_] Series [ ] 

[DATE] 

[UNDERWRITERS] 
As the Underwriters named in the Bond 
Purchase Agreement dated [DATE] with 
Omaha Public Power District 

Board of Directors 
Omaha Public Power District 
1919 Aksarben Drive 
Omaha, Nebraska  68106 

c/o [SENIOR MANAGER] 
[ADDRESS] 

 

 
Ladies and Gentlemen: 

We are General Counsel to Omaha Public Power District (“District”) and have acted as 
such in connection with the issuance by the District of $[PRINCIPAL AMOUNT] principal 
amount of Omaha Public Power District Electric System Revenue Bonds, 202[_] Series [ ] (the 
“Bonds”), which the Underwriters have agreed to purchase from the District in accordance with 
the terms of the Bond Purchase Agreement dated [DATE] between the District and the 
Underwriters (“Bond Purchase Agreement”). 

We have examined such documents and made such other examinations relating to the 
District as we deemed necessary in connection with this opinion, including an examination of the 
Constitution and Statutes of the State of Nebraska, particularly Chapter 70, Article 6, Reissue 
Revised Statutes of 1943 of the State of Nebraska, as amended (“Act”); the proceedings relating 
to the creation of the District; the Bond Purchase Agreement and the proceedings of the District 
relating thereto; [the Escrow Deposit Agreement dated [DATE] between the District and The Bank 
of New York Mellon Trust Company, N.A., as Bond Fund Trustee and Escrow Agent (the “Escrow 
Deposit Agreement”)]; Resolution No. 1788 adopted by the Board of Directors of the District on 
January 20, 1972, as amended and supplemented, including specifically as supplemented by 
Resolution No. [SERIES RESOLUTION #] of the District adopted by the Board of Directors of 
the District on April 16, 2026 (collectively, the “Resolution”), pursuant to which the Bonds are 
being issued and the proceedings of the District relating thereto; and Resolution No. [SALES 
RESOLUTION #] of the District pursuant to which the Bond Purchase Agreement was authorized 
(“Sale Resolution”). 

We have also examined the Preliminary Official Statement, dated [DATE] (the 
“Preliminary Official Statement”) and the Official Statement, dated [DATE], prepared by the 
District in connection with the sale of the Bonds (“Official Statement”). 

We are of the opinion that: 



 

 

1. The District is a public corporation and a political subdivision of the State 
of Nebraska duly created and validly existing under the Act and has full legal right, power 
and authority to execute and deliver, and to perform its obligations under, the Resolution, 
the Sale Resolution and the Bond Purchase Agreement [and the Escrow Deposit 
Agreement]. 

2. The Bond Purchase Agreement [and the Escrow Deposit Agreement] has 
been duly authorized, executed and delivered by the District, and constitutes a legal, valid 
and binding obligation of the District, enforceable against the District in accordance with 
its terms. 

3. The District is not in breach of or default under any applicable constitutional 
provision, law or administrative regulation of the State of Nebraska or the United States or 
any applicable judgment or decree or any loan agreement, indenture, bond, note, resolution, 
material agreement or other material instrument known to us after reasonable inquiry to 
which the District is a party or to which the District or any of its property or assets is 
otherwise subject, and no event has occurred and is continuing which with the passage of 
time or the giving of notice, or both, would constitute a default or event of default under 
any such instrument; and the execution and delivery of the Bonds and the Bond Purchase 
Agreement [and the Escrow Deposit Agreement] and the adoption of the Resolution and 
the Sale Resolution, and compliance with the provisions on the District’s part contained 
therein, do not and will not conflict with or constitute a breach of or default under any 
constitutional provision, law, administrative regulation, judgment, decree, loan agreement, 
indenture, bond, note, resolution, material agreement or other material instrument known 
to us after reasonable inquiry to which the District is a party or to which the District or any 
of its property or assets is otherwise subject, nor will any such execution, delivery, adoption 
or compliance result in the creation or imposition of any lien, charge or other security 
interest or encumbrance of any nature whatsoever upon any of the property or assets of the 
District or under the terms of any such law, regulation or instrument, except as expressly 
provided by the Bonds and the Resolution. 

4. As of the date hereof there is no action, suit, proceeding, inquiry or 
investigation, at law or in equity, before or by any court, government agency, public board 
or body, pending against the District or, to the best of our knowledge, threatened against 
the District affecting the corporate existence of the District or the titles of its officers to 
their respective offices, or affecting or seeking to prohibit, restrain or enjoin the sale, 
issuance or delivery of the Bonds or the collection of the Revenues (as defined in the 
Resolution) and other moneys of the District pledged or to be pledged to pay the principal 
of and interest on the Bonds, or the security interest in the Revenues and other moneys 
pursuant to the Resolution, or contesting or affecting as to the District the validity or 
enforceability of the Act, the Bonds, the Resolution, the Sale Resolution or the Bond 
Purchase Agreement [or the Escrow Deposit Agreement], or contesting the tax-exempt 
status of interest on the Bonds, or contesting the completeness or accuracy of the 
Preliminary Official Statement or the Official Statement or any supplement or amendment 
thereto, or contesting the powers of the District or any authority for the issuance of the 
Bonds, the adoption of the Resolution or the Sale Resolution or the execution and delivery 
by the District of the Bond Purchase Agreement [or the Escrow Deposit Agreement], nor, 



 

 

to the best of our knowledge, is there any basis for any such action, suit, proceeding, inquiry 
or investigation wherein an unfavorable decision, ruling or finding would materially 
adversely affect the validity or enforceability of the Act or the authorization, execution, 
delivery or performance by the District of the Bonds, the Resolution, the Sale Resolution 
or the Bond Purchase Agreement [or the Escrow Deposit Agreement]. 

5. The opinions attributed to us in the Official Statement are hereby confirmed. 

6. Based upon our participation in preparation of the Preliminary Official 
Statement and the Official Statement as General Counsel to the District and without having 
undertaken to determine independently the accuracy, completeness or fairness of the 
statements contained in the Preliminary Official Statement or the Official Statement, as of 
the date hereof nothing has come to our attention causing us to believe (a) that the 
Preliminary Official Statement, as of its date and as of the date of the Bond Purchase 
Agreement (except for intentionally omitted pricing information), and the Official 
Statement, as of its date or as of the date hereof, contained or contains any untrue statement 
of a material fact or omitted or omits to state a material fact necessary to make the 
statements therein, in light of the circumstances under which they were made, not 
misleading (except for the financial, statistical and engineering information and projections 
with respect to the District contained in the Preliminary Official Statement and the Official 
Statement, and the other financial and statistical data included therein, as to all of which 
we express no view or belief), or (b) that the Official Statement (as supplemented or 
amended pursuant to paragraph (n) of Section 6 of the Bond Purchase Agreement, if 
applicable) as of its date and the date hereof contains any untrue statement of a material 
fact or omits to state a material fact necessary to make the statements therein, in light of 
the circumstances under which they were made, not misleading (except for the financial, 
statistical and engineering information, and projections with respect to the District 
contained in the Official Statement, and the other financial and statistical data included 
therein, as to all of which we express no view or belief). 

Respectively submitted, 

[name] 
FOR THE FIRM 

  



 

 

EXHIBIT B 
TO THE BOND PURCHASE AGREEMENT 

CERTIFICATE OF THE DISTRICT 
CONCERNING BOND PURCHASE AGREEMENT, OFFICIAL STATEMENT, 

BOARD ACTION AND OUTSTANDING INDEBTEDNESS 

OMAHA PUBLIC POWER DISTRICT (NEBRASKA) 
$[PRINCIPAL AMOUNT] Electric System Revenue Bonds, 202[_] Series [ ] 

The undersigned hereby certifies in his capacity as Vice President and Chief Financial 
Officer of the Omaha Public Power District (the “District”) that: 

1. The representations and warranties of the District contained in the Bond Purchase 
Agreement dated [DATE] between the District and the Underwriters named therein (the “Bond 
Purchase Agreement”) with respect to the sale by the District of $[PRINCIPAL AMOUNT] 
principal amount of Omaha Public Power District Electric System Revenue Bonds, 202[_] 
Series [ ] (the “Bonds”) are true and correct in all material respects on and as of the date of the 
Closing as if made on the date of the Closing. 

2. Other than as set forth in the Official Statement of the District dated [DATE] 
relating to the sale of the Bonds (the “Official Statement”), no action, suit, proceeding, inquiry or 
investigation, at law or in equity, before or by any court, government agency, public board or body, 
is pending against the District or, to the best of my knowledge, threatened against the District, 
affecting the corporate existence of the District or the titles of its officers to their respective offices, 
or affecting or seeking to prohibit, restrain or enjoin the sale, issuance or delivery of the Bonds or 
the collection of the Revenues (as defined in Resolution No. 1788 of the District adopted 
January 20, 1972, as amended by Resolution No. 5432 of the District adopted April 14, 2005, by 
Resolution No. 5882 of the District adopted October 13, 2011, and as further amended by 
Resolution No. 6720 (when and if effective) (together, the “General Resolution”)) and other 
moneys of the District pledged or to be pledged to pay the principal of and interest on the Bonds, 
or the pledge of and security interest in the Revenues and other moneys pursuant to the General 
Resolution or any other resolution of the District authorizing the issuance and sale of the Bonds 
(“Resolutions”), or in any way contesting or affecting as to the District the validity or 
enforceability of the Act, the Bonds, the Resolutions or the Bond Purchase Agreement [or the 
Escrow Deposit Agreement (as defined in the Bond Purchase Agreement)], or contesting the 
tax-exempt status of interest on the Bonds, or contesting the completeness or accuracy of the 
Preliminary Official Statement dated [DATE] (the “Preliminary Official Statement”) or the 
Official Statement or any supplement or amendment thereto, or contesting the powers of the 
District or any authority for the issuance of the Bonds, the adoption of the Resolutions or the 
execution and delivery by the District of the Bond Purchase Agreement [or the Escrow Deposit 
Agreement], nor, to the best of my knowledge, is there any basis for any such action, suit, 
proceeding, inquiry or investigation wherein an unfavorable decision, ruling or finding would 



 

 

materially adversely affect the validity or enforceability of the Act or the authorization, execution, 
delivery or performance by the District of the Bonds, the Resolutions or the Bond Purchase 
Agreement [or the Escrow Deposit Agreement]. 

3. No event affecting the District has occurred since the date of the Official Statement 
which should be disclosed in the Official Statement so that the Official Statement will not contain 
any untrue statement of a material fact or omit to state a material fact required to be stated therein 
or necessary to make the statements therein, in the light of the circumstances under which they 
were made, not misleading, and which has not been disclosed in a supplement or amendment to 
the Official Statement. 

4. The District has complied with all the agreements and satisfied all the conditions 
on its part to be performed or satisfied at or prior to the date hereof pursuant to the Bond Purchase 
Agreement with respect to the issuance of the Bonds. 

5. The General Resolution is in full force and effect and has not been rescinded or 
repealed since the adoption thereof and has been supplemented only by the following Series 
Resolutions: 

Resolution No. Date of Adoption  Resolution No. Date of Adoption 

2021 November 15, 1973  5202 October 17, 2002 
2289 June 25, 1975  5270 April 17, 2003 
2359 November 20, 1975  5433 April 14, 2005 
2401 March 4, 1976  5537 May 11, 2006 
2454 June 17, 1976  5642 October 11, 2007 
2576 March 1, 1977  5728 October 16, 2008 
2607 April 29, 1977  5756 February 12, 2009 
2683 December 12, 1977  5834 October 14, 2010 
2700 December 15, 1977  5847 December 16, 2010 
3407 January 29, 1985  5879 September 15, 2011 
3540 May 15, 1986  5911 July 12, 2012 
3834 June 13, 1989  6017 November 13, 2014 
4170 April 16, 1992  6101 February 11, 2016 
4209 September 17, 1992  6200 September 14, 2017 
4271 March 9, 1993  6255 July 12, 2018 
4285 April 13, 1993  6439 June 17, 2021 
4312 August 30, 1993  6559 April 20, 2023 
4644 January 16, 1997  6627 January 18, 2024 
4801 September 17, 1998  6698 March 20, 2025 
5167 May 16, 2002  [SERIES 

RESOLUTION #] 
April 16, 2026 

 



 

 

The Series Resolutions listed above are in full force and effect and have not been amended, 
modified, rescinded or repealed except as specifically stated above. 

6. Resolution No. [SERIES RESOLUTION #] and Resolution No. [SALES 
RESOLUTION #], both adopted by the Board of Directors of the District on April 16, 2026, 
authorizing the issuance, sale and delivery of the Bonds (the “Authorizing Resolutions”), are in 
full force and effect and have not been varied, modified or rescinded as of the date hereof; a true 
and correct copy of the Authorizing Resolutions as well as the original minutes of the Board of 
Directors adopting such Authorizing Resolutions are contained in this Transcript of Proceedings; 
and no action concerning the issuance, sale and delivery of the Bonds has been taken by the Board 
of Directors of the District other than the actions included in this Transcript of Proceedings. 

7. The Bylaws of the District, now effective, as last amended as of [October 17, 2024], 
are in the form as attached hereto as Exhibit A. 

8. All requisite corporate proceedings have been taken by the District, including 
appropriate authorization by the Board of Directors of the District and delivery of a Pricing 
Certificate as required by Resolution No. [SERIES RESOLUTION #], as are required in 
connection with the execution, issuance and delivery of the Bonds.  The Bonds have been duly 
executed, issued and delivered as of this date in accordance with the General Resolution and the 
Authorizing Resolutions. 

9. No authorization, consent, approval, permit, license, exemption of or filing or 
registration with any court or governmental department, commission, board, bureau, agency or 
instrumentality is or will be necessary for the valid execution, delivery and performance by the 
District of the Bonds or the General Resolution or the Authorizing Resolutions, or the 
establishment of the pledge for the benefit of the owners of the Bonds of the Revenues, income, 
receipts, moneys and profits pledged pursuant to the General Resolution. 

10. The Preliminary Official Statement and the final Official Statement in connection 
with the issuance, sale and delivery of Bonds, which are included in the Transcript of Proceedings 
of which this Certificate is a part, are substantially in the form of the Preliminary Official Statement 
presented at a meeting of the Board of Directors of the District on [DATE], copies of which were 
filed in the records of the District, to be completed with the terms of the Bonds and otherwise 
modified as appropriate, which form of Preliminary Official Statement was ratified and the form 
of which Official Statement was approved by Resolution No. [SALES RESOLUTION #] of the 
Board of Directors at such meeting.  The undersigned further certifies that a copy of the 
Preliminary Official Statement and final Official Statement are included in the Transcript of 
Proceedings of which this Certificate is a part. 

11. All meetings of the Board of Directors of the District at which action was taken in 
connection with the execution, issuance or delivery of the Bonds, as listed below, were open to the 
public at all times and advance notice of the time and place of each such meeting was duly given 
as required by law.  For each such meeting, a notice with a tentative agenda was mailed or delivered 
to all members of the Board on the date noted. 



 

 

Date of 
Board Meeting Date of Notice 

Approved 
Resolutions No(s). 

April 16, 2026 [DATE] [SERIES 
RESOLUTION #] 

and [SALES 
RESOLUTION #] 

12. As of [DATE] the entire outstanding bond and note indebtedness of the District, 
exclusive of (i) the Bonds, (ii) obligations treated as being no longer outstanding because of 
defeasance and (iii) obligations which are payable from sources other than the Revenues (as 
defined in the General Resolution), consists of (a) $[AMOUNT] aggregate outstanding principal 
amount of the District’s Electric System Revenue Bonds; and (b) $[AMOUNT] aggregate 
outstanding principal amount of the District’s Electric Revenue Notes, CP Series A. 

13. All capitalized terms used herein which are not otherwise defined shall have the 
same meaning as in the Bond Purchase Agreement. 

IN WITNESS WHEREOF, this Certificate has been duly executed and sealed with the 
corporate seal of the District on [DATE]. 

[SEAL]   
[Bradley R. Underwood 
Vice President and Chief Financial Officer 
Omaha Public Power District] 

  



 

 

EXHIBIT C 
TO THE BOND PURCHASE AGREEMENT 

[DATE] 

To: [SENIOR MANAGERS], 
as Senior Managers on behalf of the Underwriters identified 
in the Purchase Agreement described below 
c/o [SENIOR MANAGER] 
[ADDRESS] 
 

We have acted as counsel to the group of underwriters identified in the Purchase 
Agreement described below (collectively, the “Underwriters”), for whom you are acting as Senior 
Managers, in connection with the purchase by the Underwriters from the Omaha Public Power 
District (the “District”) of $[PRINCIPAL AMOUNT] principal amount of Omaha Public Power 
District Electric System Revenue Bonds, 202[_] Series [ ] (the “Bonds”), dated as of the date of 
this letter, pursuant to the Bond Purchase Agreement, dated [DATE] (the “Purchase Agreement”), 
between the Underwriters and the District.  This letter is provided pursuant to Section 8(d)[(__)] 
of the Purchase Agreement in connection with the purchase by the Underwriters of the Bonds.  
Capitalized terms not otherwise defined in this letter are used as defined in the Purchase 
Agreement. 

In accordance with the terms of our engagement, certain of our lawyers reviewed:  (a) the 
Preliminary Official Statement, dated [DATE] (the “Preliminary Official Statement”) and the 
Official Statement, dated [DATE] (the “Official Statement”), in each case relating to the Bonds, 
(b) certified copies of (i) Resolution No. 1788 adopted by the District on January 20, 1972, as 
amended by Resolution No. 5432 adopted by the District on April 14, 2005, by Resolution No. 
5882 adopted by the District on October 13, 2011, and as further amended by Resolution No. 6720 
adopted by the District on August 21, 2025 (when and if effective), and (ii) Resolution No. 
[SERIES RESOLUTION #], adopted by the District on April 16, 2026 (collectively, the 
“Resolutions”); and (c) an executed counterpart of the Purchase Agreement.  Those lawyers also 
participated in discussions with representatives of the Underwriters, representatives of the District, 
Fraser Stryker PC LLO, as general counsel to the District, Kutak Rock LLP, as bond counsel to 
the District, Barclays Capital Inc., as financial advisor to the District, and others, regarding those 
documents, the information contained therein, and related matters. With your permission, no 
auditor’s consent has been requested and the District’s independent public accountants have not 
been requested to perform, and have not performed, any procedures relating to the Preliminary 
Official Statement or the Official Statement. 

The purpose of our professional engagement in that regard was not to establish or to 
confirm factual matters set forth in the Preliminary Official Statement or the Official Statement, 
and we have not undertaken to verify independently any of those factual matters. Many of the 
determinations required to be made in the preparation of the Preliminary Official Statement and 
the Official Statement involve matters of a non-legal nature. 



 

 

Subject to the foregoing, on the basis of the information gained by our lawyers involved in 
the review and discussions referred to above, we confirm to the Underwriters that nothing came to 
the attention of those lawyers that caused them to believe that (1) the Preliminary Official 
Statement, as of its date and as of the date of the Purchase Agreement (except for the omission of 
such information as is permitted under Rule 15c2-12 promulgated under the Securities Exchange 
Act of 1934, as amended (the “Rule”)), contained any untrue statement of a material fact or omitted 
to state any material fact necessary in order to make the statements therein, in the light of the 
circumstances under which they were made, not misleading or (2) the Official Statement, as of its 
date and as of the date of this letter, contained or contains any untrue statement of a material fact 
or omitted or omits to state any material fact necessary in order to make the statements therein, in 
the light of the circumstances under which they were made, not misleading; provided, however, 
that we do not assume any responsibility for the accuracy, completeness or fairness of the 
statements contained in the Preliminary Official Statement or the Official Statement, and we do 
not express any belief with respect to: (a) the Annual Report and the financial statements relating 
to the District included in Appendix A; (b) any information under the captions “BOOK-ENTRY 
SYSTEM” and “TAX MATTERS” or in Appendix B; and (c) any other financial, technical, 
statistical, accounting or demographic data or forecasts included in the Preliminary Official 
Statement or the Official Statement or any Appendix thereto. 

In addition to the review and discussions referred to above, we also have examined the 
continuing disclosure undertaking of the District (the “Continuing Disclosure Undertaking”) 
included in the Resolutions and such other proceedings, documents, matters and law as we deem 
necessary to render the opinions set forth below. 

Based on that examination and subject to the limitations stated below, we are of the opinion 
that under existing law: 

1. The Bonds are exempt from registration under the Securities Act of 1933, 
as amended, and the Resolutions are exempt from qualification under the Trust Indenture 
Act of 1939, as amended. 

2. The Continuing Disclosure Undertaking satisfies the requirement of 
paragraph (b)(5) of the Rule, that the Underwriters obtain an undertaking for the benefit of 
the holders, including beneficial owners, of the Bonds to provide certain annual financial 
information and event notices at the time and in the manner required by the Rule. 

The legal opinions stated immediately above are based on an analysis of existing laws, 
regulations, rulings and court decisions and cover certain matters not directly addressed by such 
authorities. In rendering all such opinions, we assume, without independent verification, and rely 
upon (i) the accuracy of the factual matters represented, warranted or certified in the proceedings 
and documents we have examined, (ii) the due and legal authorization, execution and delivery of 
those documents by and the valid, binding and enforceable nature of those documents upon the 
parties thereto and (iii) the correctness of the legal conclusions contained in all legal opinion letters 
of other counsel delivered in connection with this matter. 

This letter is being furnished only to the Underwriters solely in connection with the 
transaction described herein and may not be relied upon by anyone else or for any other purpose 



 

 

without our prior written consent. No statements of belief or opinions other than those expressly 
stated herein shall be implied or inferred as a result of anything contained in or omitted from this 
letter. The statements of belief and opinions expressed in this letter are stated only as of the time 
of its delivery and we disclaim any obligation to revise or supplement this letter thereafter. Our 
engagement in connection with the original issuance and delivery of the Bonds is concluded upon 
delivery of this letter. 

Respectfully submitted, 

  



 

 

EXHIBIT D 
TO THE BOND PURCHASE AGREEMENT 

[DATE] 

[UNDERWRITERS] 
as the Underwriters named in the Bond 
Purchase Agreement dated [DATE] with 
Omaha Public Power District 

The Bank of New York Mellon Trust 
Company, N.A. 

311 S. Wacker Drive, Suite 6200B 
Chicago, Illinois  60606 

OMAHA PUBLIC POWER DISTRICT (NEBRASKA) 
$[PRINCIPAL AMOUNT] Electric System Revenue Bonds, 202[_] Series [ ] 

Ladies and Gentlemen: 

We have acted as Bond Counsel in connection with the issuance and sale by the Omaha 
Public Power District (the “District”) of the above-referenced bonds (the “Bonds”).  In connection 
therewith, we have delivered to the District our opinion dated the date hereof concerning the 
validity of, and, as applicable, tax-exempt status of interest on, the Bonds; you may rely on that 
opinion to the same extent as if you were an addressee thereof. 

In our capacity as Bond Counsel, we have reviewed the Constitution and statutes of the 
State of Nebraska, specifically Chapter 70, Article 6 of the Nebraska Reissue Revised Statutes of 
1943, as amended (the “Act”), and a certified copy of the record of proceedings relative to the 
issuance of the Bonds, including the following documents and resolutions: 

1. Resolution No. 1788 adopted on January 20, 1972, as amended by 
Resolution No. 5432 adopted by the District on April 14, 2005, by Resolution No. 5882 
adopted by the District on October 13, 2011, and as further amended by Resolution No. 
6720 adopted by the District on August 21, 2025 (when and if effective) (together, the 
“General Resolution”), pursuant to which, along with certain Series Resolutions, the 
District has issued its Electric System Revenue Bonds; 

2. Resolution No. [SERIES RESOLUTION #] adopted on April 16, 2026 
(together with the General Resolution, the “Authorizing Resolutions”), pursuant to which, 
along with the General Resolution, the District has issued the Bonds; 

3. Resolution No. [SERIES RESOLUTION #] adopted on April 16, 2026 
(together with the Authorizing Resolutions, the “Resolutions”), pursuant to which the 
District has authorized the sale of the Bonds; 

4. An executed copy of the Bond Purchase Agreement dated [DATE] (“Bond 
Purchase Agreement”); 



 

 

5. A printed copy of the Preliminary Official Statement dated [DATE] (the 
“Preliminary Official Statement”) relating to the public offering of the Bonds; 

6. An executed copy of the Official Statement dated [DATE] (the “Official 
Statement”) relating to the public offering of the Bonds; and 

7. Such other opinions, documents, certificates, public records and 
proceedings as we have deemed relevant and necessary or appropriate in rendering this 
opinion. 

Based on an examination of the foregoing, we are of the opinion that: 

1. The Bond Purchase Agreement has been duly authorized, executed and 
delivered by, and constitutes a legal, valid and binding obligation of, the District 
enforceable in accordance with its terms; 

2. The Bonds are not subject to the registration requirements of the Securities 
Act of 1933, as amended, and the Authorizing Resolutions are exempt from qualification 
pursuant to the Trust Indenture Act of 1939, as amended; 

3. The District has the right and power under the laws of the State, including 
the Act, to adopt the Resolutions, and the Resolutions have been duly and lawfully adopted 
by the District, are in full force and effect and constitute the legal, valid and binding 
obligation of the District enforceable in accordance with their terms; 

4. The statements contained in the Preliminary Official Statement and the 
Official Statement under the captions “DESCRIPTION OF THE 202[_] BONDS,” 
“SECURITY FOR THE 202[_] BONDS,” “SUMMARY OF CERTAIN PROVISIONS 
OF RESOLUTION NO. 1788” and “APPENDIX C—FORM OF CONTINUING 
DISCLOSURE UNDERTAKING,” insofar as the statements contained under such 
captions purport to summarize certain provisions of the Bonds and the Authorizing 
Resolutions, present a fair and accurate summary of such provisions for the purpose of use 
in the Preliminary Official Statement and the Official Statement, respectively; 

5. The statements contained in the Official Statement under the caption “TAX 
MATTERS” are accurate statements or summaries of the matters therein set forth; 

6. Based upon our participation in the preparation of the Preliminary Official 
Statement as Bond Counsel and without having undertaken to determine independently the 
accuracy, completeness or fairness of the statements contained in the Preliminary Official 
Statement (except to the extent expressly set forth in paragraphs (4) and (5) above, 
provided that such summary included omissions permitted pursuant to SEC Rule 15c2-12 
and provided, further, that some of such provisions were subject to alteration, completion 
or amendment in connection with the pricing and sale of the Bonds as provided in a Pricing 
Certificate subsequently delivered pursuant to the Authorizing Resolutions, and, further, 
except with respect to the statements contained in the Preliminary Official Statement under 
the heading “TAX MATTERS,” which were, as of the date of the Preliminary Official 
Statement, accurate statements or summaries of the matters therein set forth) as of the date 



 

 

of the Preliminary Official Statement, nothing had come to the attention of Kutak Rock 
LLP’s attorneys providing services to the District in connection with the issuance of the 
Bonds causing them to believe that the Preliminary Official Statement as of its date 
contained any untrue statement of a material fact or omitted (exclusive of omissions 
permitted by SEC Rule 15c2-12) to state a material fact necessary to make the statements 
therein, in light of the circumstances under which they were made, not misleading (except 
for the Independent Auditors’ Report included as Appendix A thereto [and the financial 
report contained as Appendix B thereto] and summaries thereof and references thereto, and 
the financial, statistical, engineering and numerical information and projections contained 
in the Preliminary Official Statement, as to all of which we express no view). 

7. Based upon our participation in the preparation of the Official Statement as 
Bond Counsel and without having undertaken to determine independently the accuracy, 
completeness or fairness of the statements contained in the Official Statement (except to 
the extent expressly set forth in paragraphs (4) and (5) above) as of the date of the Closing, 
nothing has come to the attention of Kutak Rock LLP’s attorneys providing services to the 
District in connection with the issuance of the Bonds causing them to believe that the 
Official Statement as of its date or as of the date of the Closing contained any untrue 
statement of a material fact or omitted to state a material fact necessary to make the 
statements therein, in light of the circumstances under which they were made, not 
misleading (except for the Independent Auditors’ Report included as Appendix A thereto 
[and the financial report contained as Appendix B thereto] and summaries thereof and 
references thereto, and the financial, statistical, engineering and numerical information and 
projections contained in the Official Statement, as to all of which we express no view). 

The obligations of the District contained in the Bond Purchase Agreement and the 
Resolutions, and the enforceability thereof, are subject to general principles of equity which may 
permit the exercise of judicial discretion, the reasonable exercise in the future by the State of 
Nebraska and its governmental bodies of the police power inherent in the sovereignty of the State, 
applicable bankruptcy, insolvency, moratorium or similar laws relating to or affecting creditors’ 
rights generally, and the exercise by the United States of America of the powers delegated to it by 
the Constitution of the United States of America. 

Very truly yours, 

  



 

 

EXHIBIT E 
TO THE BOND PURCHASE AGREEMENT 

OMAHA PUBLIC POWER DISTRICT (NEBRASKA) 
$[PRINCIPAL AMOUNT] Electric System Revenue Bonds, 202[_] Series [  ] 

CERTIFICATE OF REPRESENTATIVE OF UNDERWRITERS 

The undersigned, on behalf of [NAME OF REPRESENTATIVE] (the “Representative”), 
on behalf of itself and [NAMES OF OTHER UNDERWRITERS] (together, the “Underwriting 
Group”), hereby certifies as set forth below with respect to the sale and issuance of the above-
captioned obligations (the “Bonds”).  Terms not otherwise defined herein shall have the meanings 
ascribed thereto in the Tax Compliance Certificate of the Omaha Public Power District with 
respect to the Bonds. 

1. Sale of the General Rule Maturities.  All of the Maturities of the Bonds 
were General Rule Maturities.  As of the date of this certificate, for each Maturity of the 
General Rule Maturities, the first price at which at least 10% of such Maturity was sold to 
the Public is the respective price listed in Schedule A. 

2. Initial Offering Price of the Undersold Maturities. 

(a) The Underwriters offered the Undersold 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 Bonds is attached to this Certificate as 
Schedule B. 

(b) As set forth in the Bond Purchase Agreement, the Underwriters have 
agreed in writing that, (i) for each Maturity of the Undersold Maturities, they would 
neither offer nor sell any of the Bonds of such Maturity to any person at a price that 
is higher than the Initial Offering Price for such Maturity during the Offering Period 
for such Maturity (the “hold-the-offering-price rule”), nor would they permit a 
related party to do so, and (ii) any selling group agreement shall contain the 
agreement of each dealer who is a member of the selling group, and any retail 
distribution agreement shall contain the agreement of each broker-dealer who is a 
party to the retail distribution agreement, to comply with the hold-the-offering-
price rule.  Pursuant to such agreement, the Representative has not offered or sold 
any Maturity of the Undersold Maturities at a price that is higher than the respective 
Initial Offering Price for that Maturity of the Bonds during the Offering Period. 

3. Defined Terms.   

(a) “General Rule Maturities” means those Maturities of the Bonds 
listed in Schedule A hereto as the “General Rule Maturities.” 



 

 

(b) “Issuer” means The Omaha Public Power District. 

(c) “Maturity” means Bonds with the same credit and payment terms.  
Bonds with different maturity dates, or Bonds with the same maturity date but 
different stated interest rates, are treated as separate maturities. 

(d) “Offering Period” means, with respect to an Undersold 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 ([DATE]), or (ii) the date on which the 
Underwriters have sold a Substantial Amount of such Undersold Maturity to the 
Public at a price that is no higher than the Initial Offering Price for such Undersold 
Maturity. 

(e) “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 generally means any two or more persons who have greater than 50 
percent common ownership, directly or indirectly. 

(f) “Sale Date” means the first day on which there is a binding contract 
in writing for the sale of a Maturity of the Bonds.  The Sale Date of the Bonds is 
[DATE]. 

(g) “Underwriter” means (i) any person that agrees pursuant to a written 
contract with the Issuer (or with the lead underwriter to form an underwriting 
syndicate) to participate in the initial sale of the 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 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 Bonds to the Public). 

(h) “Undersold Maturities” means those Maturities of the Bonds shown 
in Schedule A hereto as the “Undersold Maturities. 

4. Reserve Account. It is our opinion, based on our experience with bonds similar to 
the Bonds, it was reasonable to require, as a condition to the marketing of the Bonds, that the 
Reserve Account be funded as provided in the Resolutions.  In our opinion, the funding of the 
Reserve Account securing the Bonds as provided in the Resolutions was a vital factor in marketing 
the Bonds. 

5. Yield.  We have been asked by the District and Bond Counsel to perform certain 
calculations with respect to the Bonds.  Specifically, we have been asked to calculate the yield of 
the Bonds under Section 148 of the Internal Revenue Code of 1986, as amended and the Treasury 
Regulations thereunder (collectively, the “Code”).  We have performed these calculations with the 
express understanding and agreement of Bond Counsel and the District that, notwithstanding the 
performance of these calculations and the delivery of this Issue Price Certificate: (i) in doing so 
we are not acting as Municipal Advisor (as defined in Section 15B of the Securities Exchange 
Act); (ii) we do not have a fiduciary duty to the District and (iii) we are not to be construed as a 



 

 

“paid preparer” of any tax returns of the District, including specifically (but not limited to) Internal 
Revenue Service Form 8038-G. 

To perform the calculations of the yield requested by Bond Counsel, we have used, with 
Bond Counsel’s permission, the [SOFTWARE] (the “Software”), including the “Form 8038 
statistics” included in such Software. To the extent that we provided the District and Bond Counsel 
with certain computations that show a bond yield, weighted average maturity and certain other 
information with respect to the Bonds, as shown in Exhibit A, these computations are based on our 
reasonable belief and understanding that the computational methodology of the Software is 
consistent with Bond Counsel’s instructions regarding interpretation of the applicable law. 

However, notwithstanding the foregoing, we remind you that we are not accountants or 
actuaries, nor are we engaged in the practice of law.  Accordingly, while we believe the 
calculations described above to be correct, we do not warrant them to be so, nor do we warrant 
their validity for purposes of Sections 103 and 141-150 of the Code. 

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 undersigned understands that the foregoing information will be relied 
upon by the Issuer with respect to certain of the representations set forth in the Tax Certificate and 
with respect to compliance with the federal income tax rules affecting the Bonds, and by Kutak 
Rock LLP in connection with rendering its opinion that the interest on the Bonds is excluded from 
gross income for federal income tax purposes, the preparation of the Internal Revenue Service 
Form 8038-G, and other federal income tax advice that it may give to the Issuer from time to time 
relating to the Bonds.  The representations set forth herein are not necessarily based on personal 
knowledge and, in certain cases, the undersigned is relying on representations made by the other 
members of the Underwriting Group. 

[REPRESENTATIVE] 

By   
Name   

Dated:  [DATE] 
  



 

 

SCHEDULE A 

SALE PRICES OF THE GENERAL RULE MATURITIES 

GENERAL RULE MATURITIES 

$[AMOUNT] Serial Bonds 

Amount 
Maturity 

(February 1) Rate Purchase Price 
    

    
    
    
    
    
    
    
    

    
    
    
    

Term Bonds 

$[AMOUNT] Term Bonds due [DATE]; Rate:  [RATE]%; Price:  [PERCENT]% 

  



 

 

SCHEDULE B 

PRICING WIRE OR EQUIVALENT COMMUNICATION 

[ATTACHED] 
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	Resolution 6761 - 2026 Debt Issuance Authorization - Sales (04-16-26) DRAFT
	1. Purchase and Sale.  Upon the terms and conditions and upon the basis of the representations, warranties and agreements set forth herein, the Underwriters, jointly and severally, hereby agree to purchase from the District, and the District hereby ag...
	2. The Bonds.  The Bonds shall be as described in, and shall be issued and secured under the provisions of, Resolution No. 1788 of the District adopted January 20, 1972, as amended by Resolution No. 5432 of the District adopted April 14, 2005, by Reso...
	3. Use of Documents.  The District hereby authorizes the use by the Underwriters of the Resolutions and the Official Statement (including any supplements or amendments thereto) and the information therein contained in connection with the public offeri...
	4. Offering.  It shall be a condition to the District’s obligations to sell and to deliver the Bonds to the Underwriters and to the Underwriters’ obligations to purchase, to accept delivery of and to pay for the Bonds that the entire $[PRINCIPAL AMOUN...
	5. Official Statement.  The District agrees to provide to the Underwriters within seven business days after the date of execution of this Bond Purchase Agreement sufficient copies of the Official Statement to enable the Underwriters to comply with the...
	6. Representations, Warranties and Agreements.  The District hereby represents, warrants and agrees as follows:
	(a) The District is a public corporation and a political subdivision of the State of Nebraska (“State”) duly created and validly existing pursuant to Chapter 70, Article 6, Reissue Revised Statutes of 1943 of the State of Nebraska, as amended (“Act”);
	(b) The District has full legal right, power and authority (i) to enter into this Bond Purchase Agreement, (ii) to adopt the Resolutions, (iii) to sell, issue and deliver the Bonds to the Underwriters as provided herein, (iv) to operate its electric u...
	(c) By all necessary official action, the District has duly adopted the Resolutions, has duly authorized and approved the Preliminary Official Statement and the Official Statement, has duly authorized and approved the execution and delivery of, and th...
	(d) The District is not in breach of or default under any applicable constitutional provision, law or administrative regulation of the State or the United States or any applicable judgment or decree or any loan agreement, indenture, bond, note, resolu...
	(e) All authorizations, approvals, licenses, permits, consents and orders of any governmental authority, legislative body, board, agency or commission having jurisdiction of the matters which are required for the due authorization of, which would cons...
	(f) The Bonds conform to the descriptions thereof contained in the Preliminary Official Statement (exclusive of omissions permitted by Rule 15c2-12) and the Official Statement under the caption “DESCRIPTION OF THE 202[_] BONDS” and the Resolutions con...
	(g) The Bonds, when issued, authenticated and delivered in accordance with the Resolutions and sold to the Underwriters as provided herein, will be validly issued and outstanding obligations of the District, entitled to the benefits of the Resolutions...
	(h) Between the date of this Bond Purchase Agreement and the date of the Closing, the District will not, without the prior written consent of the Underwriters, which consent shall not unreasonably be withheld, offer or issue any Electric System Revenu...
	(i) As of the date hereof, there is no action, suit, proceeding, inquiry or investigation, at law or in equity, before or by any court, government agency, public board or body, pending against the District or, to the best knowledge of the District, th...
	(j) The District will furnish such information, execute such instruments and take such other action in cooperation with the Underwriters as the Underwriters may reasonably request in order (i) to qualify the Bonds for offer and sale under the Blue Sky...
	(k) As of the date thereof, except for portions intentionally left blank, the Preliminary Official Statement did not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in the ligh...
	(l) At the time of the District’s acceptance hereof and (unless an event occurs of the nature described in paragraph (n) of this Section 6) at all times subsequent thereto up to and including the date of the Closing, the Official Statement does not an...
	(m) If the Official Statement is supplemented or amended pursuant to paragraph (n) of this Section 6, at the time of each supplement or amendment thereto and (unless subsequently again supplemented or amended pursuant to such paragraph) at all times s...
	(n) If between the date of this Bond Purchase Agreement and until twenty-five (25) days after the end of the underwriting period as that term is defined by Rule 15c2-12, any event shall occur which might or would cause the Official Statement, as then ...
	(o) The District maintains disclosure controls and procedures designed to ensure that material information relating to the District is made known to the District’s management by other District employees; and the District believes that such disclosure ...
	(p) The District will apply the proceeds of the Bonds in accordance with the Resolutions;
	(q) Any certificate signed by the Chair or Vice Chair of the Board of Directors of the District, the President and Chief Executive Officer, the Vice President and Chief Financial Officer or Secretary or Assistant Secretary of the District shall be dee...
	(r) During the past five years, the District has complied in all material respects with all continuing disclosure undertakings of the District in accordance with Rule 15c2-12.  In order to assist the Underwriters in complying with Rule 15c2-12, the Di...

	7. Closing.  At [TIME], Omaha time, on [DATE] or on such later date as may be mutually agreed upon by the District and the Underwriters (“Closing”), the District will, subject to the terms and conditions hereof, deliver, or cause to be delivered to th...
	8. Closing Conditions.  The Underwriters have entered into this Bond Purchase Agreement in reliance upon the representations and warranties of the District contained herein, and in reliance upon the representations and warranties to be contained in th...
	(a) The representations and warranties of the District contained herein shall be true, complete and correct on the date hereof and on and as of the date of the Closing, as if made on the date of the Closing;
	(b) At the time of the Closing, the Resolutions shall be in full force and effect in accordance with their terms and shall not have been amended, modified or supplemented, and the Official Statement shall not have been supplemented or amended, except ...
	(c) At the time of the Closing, all official action of the District relating to this Bond Purchase Agreement, the Bonds and the Resolutions shall be in full force and effect in accordance with their respective terms and shall not have been amended, mo...
	(d) At or prior to the Closing, the Underwriters shall have received copies of each of the following documents:
	(i) The Official Statement and each supplement or amendment, if any, thereto, executed on behalf of the District by the Chair or Vice Chair of the Board of Directors, the President and Chief Executive Officer or the Vice President and Chief Financial ...
	(ii) An opinion, dated the date of the Closing and addressed to the District, of Kutak Rock LLP, Omaha, Nebraska, Bond Counsel to the District, in substantially the form included in the Official Statement as Appendix C, together with a letter of such ...
	(iii) An opinion, dated the date of the Closing and addressed to the Underwriters, of Fraser Stryker PC LLO, Omaha, Nebraska, General Counsel to the District, in substantially the form attached hereto as Exhibit A;
	(iv) A certificate, dated the date of the Closing, signed by the Chair or Vice Chair of the Board of Directors, the President and Chief Executive Officer, or the Vice President and Chief Financial Officer of the District in substantially the form atta...
	(v) Evidence satisfactory to the Underwriters that Moody’s Investors Service and S&P Global Ratings have rated the Bonds “[RATING]” and “[RATING],” respectively;
	(vi) An executed copy of the Blanket Issuer Letter of Representations between the District and DTC;
	(vii) One transcript of all proceedings of the Board of Directors of the District relating to the authorization and issuance of the Bonds certified by the Secretary or an Assistant Secretary of the District;
	(viii) [An executed Escrow Deposit Agreement (the “Escrow Deposit Agreement”) relating to the defeasance of the relevant maturities (or portions of maturities) of the [REFUNDED BONDS] (the “Defeased Bonds”)];
	(ix) [A verification report of [VERIFICATION AGENT] with respect to the Defeased Bonds, in form and substance satisfactory to the District and the Underwriters;]
	(x) [A defeasance opinion relating to the Defeased Bonds of Kutak Rock LLP, as Bond Counsel, in form and substance satisfactory to the District and the Underwriters];
	(xi) An opinion of [UNDERWRITERS’ COUNSEL], in its capacity as Counsel to the Underwriters, in substantially the form attached hereto as Exhibit C;
	(xii) A supplemental opinion of Kutak Rock LLP, as Bond Counsel, in substantially the form attached here to as Exhibit D; and
	(xiii) Such additional legal opinions, certificates, instruments and other documents as the Underwriters or [UNDERWRITERS’ COUNSEL] may reasonably request to evidence the truth and accuracy, as of the date hereof and as of the date of the Closing, of ...


	9. Termination.  The Underwriters shall have the right to terminate the Underwriters’ obligations under this Bond Purchase Agreement to purchase, to accept delivery of and to pay for the Bonds by notifying the District of their election to do so if, a...
	10. Expenses and Indemnification.
	(a) The Underwriters shall be under no obligation to pay, and the District shall pay, any expenses incident to the performance of the District’s obligations hereunder including, but not limited to: (i) the cost of preparation, printing and delivery of...
	(b) The Underwriters shall pay (subject, except as regards items (i), (ii) and (iii) below) to reimbursement by the District as an element of, and by payment from, the Underwriters’ discount specified in Section 1 hereof): (i) all advertising expenses...
	(c) The District will, to the extent permitted by law, indemnify and hold harmless the Underwriters, their officers, directors, agents and employees, and each person, if any, who controls any Underwriter within the meaning of the Securities Act of 193...
	(d) The Underwriters will, to the extent permitted by law, indemnify and hold harmless the District, its officers, directors, agents and employees, and each person, if any, who controls the District within the meaning of the Securities Act or the Secu...
	(e) Within 30 days after receipt by an indemnified person under this Section 10 of written notice of a claim that the Preliminary Official Statement or the Official Statement contains any untrue statement or alleged untrue statement of any material fa...

	11. Establishment of Issue Price.
	(a) The [SENIOR MANAGER], as representative (the “Representative”), on behalf of the Underwriters, 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 ...
	(b) Except as otherwise set forth in Schedule I 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 e...
	(c) The Representative confirms that the Underwriters have offered the Bonds to the public on or before the date of this Bond Purchase Agreement at the offering price or prices (the “initial offering price”), or at the corresponding yield or yields, s...
	(i) the close of the fifth (5th) business day after the sale date; or
	(ii) the date on which the Underwriters 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 the Underwriters have sold 10% of that maturity of the Bonds to the public at a price that is no higher than the initial o...
	(d) The Representative confirms:
	(e) The District acknowledges that, in making the representations set forth in this section, the Representative will rely on (i) the agreement of each Underwriter to comply with the requirements for establishing issue price of the Bonds, including, bu...
	(f) The Underwriters acknowledge that sales of any Bonds to any person that 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) shall not constitute sales to th...
	(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...
	(iii) a purchaser of any of the Securities 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...
	(iv) “sale date” means the date of execution of this Bond Purchase Agreement by all parties.

	12. Notices.  Any notice or other communication to be given to the District under this Bond Purchase Agreement may be given by delivering the same in writing to the District’s address set forth above, and any notice or other communication to be given ...
	13. Parties in Interest; Survival of Representation, Warranties and Agreements.  This Bond Purchase Agreement is made solely for the benefit of the District and the Underwriters (including the successors or assigns of any Underwriter) and no other per...
	14. Role of Underwriters.  The District acknowledges and agrees that: (i) the Underwriters are not acting as a municipal advisor within the meaning of Section 15B of the Securities Exchange Act, as amended; (ii) the primary role of the Underwriters, a...
	15. Assignment.  This Bond Purchase Agreement may not be assigned without the written consent of all other parties hereto.
	16. Effectiveness.  This Bond Purchase Agreement shall become effective upon the acceptance hereof by the District by virtue of the execution hereof by the President and Chief Executive Officer or the Vice President and Chief Financial Officer of the ...
	17. Headings.  The headings of the sections of this Bond Purchase Agreement are inserted for convenience only and shall not be deemed to be a part hereof.
	18. Miscellaneous.  Any certificate or other document required by this Bond Purchase Agreement to be executed by the Chair of the Board of Directors of the District may be executed by the Vice Chair of the Board of Directors of the District; any certi...
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