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STAFF REPORT 

 
 

TO: Chairman and Board Members 
FROM: Jeff Tissier, Chief Financial Officer  
DATE: May 3, 2012 
SUBJECT: Request for Adoption of Resolution #186 To Substitute Liquidity Facilities 

from JP Morgan Bank N.A. And Wells Fargo Bank N.A.: A Resolution 
Approving Certain Reimbursement Agreements, Certain Letters of Credit, 
Certain Fee Letters, Certain Bank Notes, an Amended and Restated 2006A 
Dealer Agreement, an Amended And Restated 2006B Dealer Agreement, an 
Amended And Restated 2006A Issuing and Paying Agent Agreement, an 
Amended And Restated 2006B Issuing and Paying Agent Agreement, and an 
Offering Memorandum Relating to the Truckee Meadows Water Authority, 
Nevada, Water Revenue Commercial Paper Notes, Series 2006A and Series 
2006B and other matters relating thereto  

 

Recommendation 

Staff recommends that the TMWA Board approve by resolution and execute the new Liquidity 
Facilities (Reimbursement Agreements) with Wells Fargo Bank N.A. and JP Morgan Chase 
Bank N.A. (the banks) to replace Lloyds TSB as Liquidity Provider. 

Background 

TMWA entered into a Liquidity Facility in the amount of $87,101,370 with Lloyds TSB, a 
European bank, in August of 2006. This facility provides credit support for TMWA’s Tax-
Exempt Commercial Paper Program (TECP). TMWA’s TECP enjoys the highest short term 
investment rating with the benefit of extremely low interest rates, currently under 0.30%, on 
$79.4 million of outstanding TECP. The annual fee charged for this credit support amounts to 
0.65% of $87,101,325 or $570,000 a year.  

Lloyds TSB notified TMWA that it would not be providing any credit support in North America 
and is winding down this business. Lloyds TSB is also under short term credit review by major 
credit rating agencies with potential negative consequences. Remarketing of TMWA’s TECP has 
been challenging with maturities extending seven days on a regular basis. Normally staff would 
recommend waiting until the current Lloyds TSB’s Liquidity Facility expires in August but due 
to the aforementioned concerns, staff recommends entering into the new Liquidity Facilities on 
June 8, 2012. 

Approximately 20 banks were approached to propose on providing liquidity support to TMWA. 
TMWA received only two responses, each of which is providing one half of the original liquidity 
support provided by Lloyds TSB. These two responses are essentially syndicated to provide the 
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original support, in effect providing one response to TMWA’s Request for Proposal (RFP). This 
situation is reflective of a challenging credit environment that continues to persist since the 
beginning of the financial crisis over four years ago. The terms of each Liquidity Facility are the 
same. Each bank will provide for $43,550,685 of liquidity support at 0.80% or approximately 
$350,000 per bank per year. The Dealer Agreements and Issuing and Paying Agent Agreements 
have been updated for the new Liquidity Facilities and these agreements need to be executed 
also.  



 5-17-12 BOARD Agenda Item 9 Attachment 1 

Summary - A resolution approving certain documents relating to the Truckee Meadows Water 
Authority, Nevada, Water Revenue Commercial Paper Notes, Series 2006A and Series 2006B, 
and other matters relating thereto. 

RESOLUTION NO. 186 

A RESOLUTION APPROVING CERTAIN 
REIMBURSEMENT AGREEMENTS, CERTAIN LETTERS 
OF CREDIT, CERTAIN FEE LETTERS, CERTAIN BANK 
NOTES, AN AMENDED AND RESTATED 2006A DEALER 
AGREEMENT, AN AMENDED AND RESTATED 2006B 
DEALER AGREEMENT, AN AMENDED AND RESTATED 
2006A ISSUING AND PAYING AGENT AGREEMENT, AN 
AMENDED AND RESTATED 2006B ISSUING AND 
PAYING AGENT AGREEMENT, AND AN OFFERING 
MEMORANDUM RELATING TO THE TRUCKEE 
MEADOWS WATER AUTHORITY, NEVADA, WATER 
REVENUE COMMERCIAL PAPER NOTES, SERIES 2006A 
AND SERIES 2006B AND OTHER MATTERS RELATING 
THERETO. 

WHEREAS, the Truckee Meadows Water Authority (the “Authority”) was duly 
organized and is operating in accordance with the provisions of the “Truckee Meadows Water 
Authority Cooperative Agreement among City of Reno, City of Sparks, County of Washoe” 
dated December 4, 2000, as amended and restated as of February 3, 2010 (the “TMWA 
Cooperative Agreement”), entered into pursuant to the provisions of Nevada Revised Statutes 
277.080 to 277.180, inclusive, as amended (the “Authority Act”); and 

WHEREAS, the Board of Directors (the “Board”) of the Authority, in Washoe 
County, Nevada, has the authority to issue revenue bonds, notes and other obligations and incur 
liabilities for the purposes of acquiring constructing, improving and equipping water facilities 
within the TMWA water system (the “Project”) in accordance with the TMWA Cooperative 
Agreement and the Authority’s capital improvement plan and refinancing or refunding 
obligations previously issued by the Authority; and 

WHEREAS, the Authority is a body corporate and politic, a joint powers 
authority, and a political subdivision of the State of Nevada (the “State”), and the Authority and 
its Board are organized and operating under the Authority Act and all laws supplemental thereto; 
and 

WHEREAS, the Board has previously adopted Resolution No. 100 on July 19, 
2006 (as amended by Resolution No. 170 adopted on January 19, 2011, the “Commercial Paper 
Resolution”), authorizing, among other matters, commercial paper notes designated as “Truckee 
Meadows Water Authority, Nevada, Water Revenue Commercial Paper Notes, Series 2006A” 
(the “2006A Notes”) and “Truckee Meadows Water Authority, Nevada, Water Revenue 
Commercial Paper Notes, Series 2006B” (the “2006B Notes” and, collectively with the 2006A 



 5-17-12 BOARD Agenda Item 9 Attachment 1 

2 

Notes, the “Notes”), for the purpose of providing funds for the Project and for the purpose of 
refunding, paying and discharging outstanding Notes; and 

WHEREAS, in order to secure the payment when due of the principal of and 
interest on each of the Notes, the Authority and Lloyds TSB Bank plc, acting through its New 
York Branch (“Lloyds”), have previously entered into that certain Amended and Restated 
Reimbursement Agreement, dated as of May 1, 2010 (the “Lloyds Reimbursement Agreement”), 
pursuant to which Lloyds issued that certain Irrevocable Transferable Letter of Credit No. 
NYSB2010046 dated May 21, 2010 (the “Lloyds Letter of Credit”); and  

WHEREAS, the Lloyds Letter of Credit is scheduled to expire on August 16, 
2012, and the Authority desires to replace the Lloyds Letter of Credit with an “Alternate Letter 
of Credit” (as defined in the Commercial Paper Resolution) prior to such expiration date in the 
manner permitted by the Commercial Paper Resolution; and 

WHEREAS, there has been presented at this meeting the form of a 
Reimbursement Agreement, dated as of June 1, 2012 (the “JPMorgan Reimbursement 
Agreement”), between the Authority and JPMorgan Chase Bank, National Association 
(“JPMorgan”), pursuant to which JPMorgan would issue its irrevocable transferable direct-pay 
letter of credit to secure the payment when due of the principal of and interest on each of the 
2006A Notes (the “JPMorgan Letter of Credit”); and 

WHEREAS, there has been presented at this meeting the form of a 
Reimbursement Agreement, dated as of June 1, 2012 (the “Wells Fargo Reimbursement 
Agreement”), between the Authority and Wells Fargo Bank, National Association (“Wells 
Fargo”), pursuant to which Wells Fargo would issue its irrevocable transferable direct-pay letter 
of credit to secure the payment when due of the principal of and interest on the 2006B Notes (the 
“Wells Fargo Letter of Credit”); and 

WHEREAS, in order to facilitate the issuance of the 2006A Notes, the Authority 
and U.S. Bank National Association have previously entered into that certain 2006A Issuing and 
Paying Agent Agreement, dated as of August 1, 2006, as amended by a First Amendment to 
2006A Issuing and Paying Agent Agreement, dated as of January 19, 2011 (collectively, the 
“2006A Issuing and Paying Agent Agreement”); and 

WHEREAS, there has been presented at this meeting the form of an Amended 
and Restated 2006A Issuing and Paying Agent Agreement (the “Amended and Restated 2006A 
Issuing and Paying Agent Agreement”), which amends and restates the 2006A Issuing and 
Paying Agent Agreement for the purpose of referencing the JPMorgan Reimbursement 
Agreement, the JPMorgan Letter of Credit and making certain other requested revisions; and 

WHEREAS, in order to facilitate the issuance of the 2006B Notes, the Authority 
and U.S. Bank National Association have previously entered into that certain 2006B Issuing and 
Paying Agent Agreement, dated as of August 1, 2006, as amended by a First Amendment to 
2006B Issuing and Paying Agent Agreement, dated as of January 19, 2011 (collectively, the 
“2006B Issuing and Paying Agent Agreement”); and 
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WHEREAS, there has been presented at this meeting the form of an Amended 
and Restated 2006B Issuing and Paying Agent Agreement (the “Amended and Restated 2006B 
Issuing and Paying Agent Agreement”), which amends and restates the 2006B Issuing and 
Paying Agent Agreement for the purpose of referencing the Wells Fargo Reimbursement 
Agreement, the Wells Fargo Letter of Credit and making certain other requested revisions; and 

WHEREAS, in order to provide for the offering and sale of the 2006A Notes, the 
Authority and J.P. Morgan Securities LLC, as successor to Bear, Sterns & Co. Inc., have 
previously entered into that certain 2006A Dealer Agreement, dated as of August 1, 2006 (the 
“2006A Dealer Agreement”); and 

WHEREAS, there has been presented at this meeting the form of an Amended 
and Restated 2006A Dealer Agreement (the “Amended and Restated 2006A Dealer 
Agreement”), which amends and restates the 2006A Dealer Agreement for the purpose of 
referencing the JPMorgan Reimbursement Agreement, the JPMorgan Letter of Credit and 
making certain other requested revisions; and 

WHEREAS, in order to provide for the offering and sale of the 2006B Notes, the 
Authority and Goldman, Sachs & Co. have previously entered into that certain 2006B Dealer 
Agreement, dated as of August 1, 2006 (the “2006B Dealer Agreement”); and 

WHEREAS, there has been presented at this meeting the form of an Amended 
and Restated 2006B Dealer Agreement (the “Amended and Restated 2006B Dealer Agreement”), 
which amends and restates the 2006B Dealer Agreement for the purpose of referencing the Wells 
Fargo Reimbursement Agreement, the Wells Fargo Letter of Credit and making certain other 
requested revisions; and 

WHEREAS, there has been presented at this meeting the form of an Offering 
Memorandum relating to the Notes and, in particular, the JPMorgan Reimbursement Agreement, 
the JPMorgan Letter of Credit, the Wells Fargo Reimbursement Agreement, and the Wells Fargo 
Letter of Credit (the “Offering Memorandum”); and 

WHEREAS, the Board desires to approve the form, terms, and provisions of the  
JPMorgan Reimbursement Agreement, together with the Bank Note attached as Exhibit B 
thereto which secures the Authority’s payments thereunder, the Fee Letter relating to the 
JPMorgan Reimbursement Agreement, the JPMorgan Letter of Credit, the Wells Fargo 
Reimbursement Agreement, together with the Bank Note attached as Exhibit B thereto which 
secures the Authority’s payments thereunder, the Fee Letter relating to the Wells Fargo 
Reimbursement Agreement, the Wells Fargo Letter of Credit, the Amended and Restated 2006A 
Issuing and Paying Agent Agreement, the Amended and Restated 2006B Issuing and Paying 
Agent Agreement, the Amended and Restated 2006A Dealer Agreement, the Amended and 
Restated 2006B Dealer Agreement, and the Offering Memorandum (collectively, the 
“Documents”), as well as approve certain other matters relating to the Notes. 

NOW, THEREFORE, THE BOARD OF DIRECTORS OF THE TRUCKEE 
MEADOWS WATER AUTHORITY DO RESOLVE: 
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Section 1. Short Title.  This resolution shall be known as the, and may be 
cited by the short title, “2012 Commercial Paper Notes Document Approval Resolution” (the 
“Resolution”). 

 
Section 2. Approval of Documents.  The Documents are hereby approved in 

substantially the forms presented at this meeting and as are on file with the Authority, with such 
changes as may be designated by the General Manager of the Authority (the “TMWA Manager”) 
and which are not inconsistent with the provisions of this Resolution.  The signature of an 
Authorized Officer (as hereinafter defined) on a Document shall be conclusive evidence of the 
Authority’s approval thereof. 

 
Section 3. Ratification and Approval of Prior Actions.  All action heretofore 

taken (not inconsistent with the provisions of this Resolution) by the Board or the officers or 
agents of the Authority relating to (i) the substitution of the Lloyds Reimbursement and the 
Lloyds Letter of Credit, including the delivery of any notices or consents required by the 
Commercial Paper Resolution or the Lloyds Reimbursement Agreement in connection therewith, 
and (ii) the Documents is hereby ratified, approved and confirmed. 

 
Section 4. Delegated Powers.  Each of the Chairman, Secretary, Treasurer, 

TMWA Manager, Chief Financial Officer and other officers of the Authority (each, an 
“Authorized Officer”) is hereby authorized and directed to take all action necessary or 
appropriate to effectuate the provisions of this Resolution, including, without limitation:  (i) the 
execution and delivery of the Documents, as applicable; (ii) the execution and delivery of such 
closing certificates and such other documents as may be reasonably required in connection with 
the execution and delivery of the Documents and the replacement of the Lloyds Reimbursement 
Agreement and the Lloyds Letter of Credit, in such forms and with such terms as are not 
inconsistent herewith and as are approved by the TMWA Manager; and (iii) the updating, from 
time to time, as may be required by the Dealer Agreements (as defined in the Commercial Paper 
Resolution) or otherwise, of the Offering Memorandum with such information and in such form 
as is so required and is approved by the TMWA Manager. 

Section 5. Governing Law.  This Resolution shall be construed and governed 
in accordance with the laws of the State of Nevada. 

Section 6. Repealer.  All bylaws, orders, and other instruments, or parts 
thereof, inconsistent herewith are hereby repealed to the extent only of such inconsistency.  This 
repealer shall not be construed to revive any bylaw, order, or other instrument, or part thereof, 
heretofore repealed. 
 

Section 7. Severability.  If any section, subsection, paragraph, clause, or other 
provision of this Resolution shall for any reason be held to be invalid or unenforceable, the 
invalidity or unenforceability of such section, subsection, paragraph, clause, or other provision 
shall not affect any of the remaining provisions of this Resolution. 
 

Section 8. Execution of Resolution.  This Resolution, immediately on its final 
passage and adoption, shall be recorded in the official records of the Authority kept for that 
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purpose, shall be executed by the signature of the Chairman, shall be attested by the Secretary, 
and the seal of the Authority shall be affixed thereto. 
 

Section 9. Effective Date.  This Resolution shall be in effect upon its 
adoption. 

PASSED, APPROVED AND ADOPTED BY AT LEAST A MAJORITY OF 
THE BOARD OF DIRECTORS OF THE TRUCKEE MEADOWS WATER 
AUTHORITY ON THIS MAY 17, 2012. 

 
_______________________________________ 
  Chairman 

(SEAL) 
 
Attest: 
 
 
       
Secretary 
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STATE OF NEVADA  ) 
     ) 
COUNTY OF WASHOE  )   ss. 
     ) 
TRUCKEE MEADOWS WATER ) 
AUTHORITY    ) 
 

I am the duly chosen, qualified, and acting Secretary of the Truckee Meadows 
Water Authority and of its Board of Directors (herein the “Authority” and the “Board,” 
respectively), the Authority being situate in the County of Washoe and State of Nevada, and do 
hereby certify: 

1. The foregoing pages constitute a true, correct, complete and compared 
copy of the “2012 Commercial Paper Notes Document Approval Resolution,” introduced, passed 
and adopted at a meeting of the Board held on May 17, 2012. 

2. The original of the 2012 Commercial Paper Notes Document Approval 
Resolution has been approved and authenticated by the signatures of the Chairman of the Board 
and myself as Secretary, and sealed with the seal of the Authority, and has been recorded in the 
minute book of the Board kept for that purpose in the Authority’s office, which record has been 
duly signed by such officers and properly sealed. 

3. At least a majority of the Directors voted on the passage of the 2012 
Commercial Paper Notes Document Approval Resolution as follows: 

Those Voting Aye:   Dave Aiazzi 
Mike Carrigan 
Robert A. Cashell, Sr. 
Michael C. Cate 
Robert Larkin 
Geno Martini 
Kitty Jung 
 

Those Voting Nay: ___________________________ 
 ___________________________ 

 
Those Absent:    ___________________________ 
     ___________________________ 

4. The foregoing proceedings were in fact held as in such minutes specified 
as originally of record in my possession. 

5. All members of the Board were given due and proper notice of the 
meeting.  Pursuant to NRS Section 241.020, written notice of the meeting was given at least 3 
working days before the meeting, including in the notice the time, place, location and agenda of 
the meeting: 
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(a) By mailing a copy of the notice to each member of the Board, 

(b) By posting a copy of the notice at the principal office of the Board, 
or if there is no principal office, at the building in which the meeting is to be held, 
the Authority’s website, and at least 3 other separate, prominent places within the 
jurisdiction of the Board, to wit: 

(i) Truckee Meadows Water Authority 
 1355 Capital Boulevard 
 Reno, Nevada  

(ii) Reno City Hall 
 One E. First Street 
 Reno, Nevada  

(iii) Sparks City Hall 
 431 Prater Way 
 Sparks, Nevada 

(iv) Sparks Justice Court 
 630 Greenbrae 
 Sparks, Nevada 

(v) Washoe County Administration Complex 
1001 E. Ninth Street 
Reno, Nevada 

(c) By giving a copy of the notice to each person, if any, who has 
requested notice of the meetings of the Board in accordance with the provisions of 
Chapter 241 of NRS. 

6. A true, correct, complete and compared copy of the notice so given of the 
meeting of the Board is attached to this certificate as Exhibit A. 

7. No other proceedings were adopted and no other action was taken or 
considered at such meeting pertaining to the 2012 Commercial Paper Notes Document Approval 
Resolution. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal of the Truckee 
Meadows Water Authority, on this May 19, 2012. 

 
_______________________________________ 
  Secretary 

(SEAL) 
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EXHIBIT A 
 

(Attach Notice of Meeting) 
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