The following Resolution was adopted by the Wyoming Infrastructure Authority on July 22, 2005:

RESOLUTION OF THE

WYOMING INFRASTRUCTURE AUTHORITY


WHEREAS, the Wyoming Infrastructure Authority (the “Authority”) is authorized, pursuant to the provisions of the laws of the State of Wyoming, including, in particular, Wyoming Statutes Title 37, Chapter 5, Articles 3 & 4, as amended (the “Act”), to plan, finance, construct, develop, acquire, maintain and operate, within or without the State of Wyoming, electric transmission facilities and related supporting infrastructure, and all facilities, structures and properties incidental and necessary thereto, to facilitate the transmission of electricity and to issue revenue bonds and enter into loan or financing agreements for the purpose of paying the cost of projects authorized under the Act; and


WHEREAS, pursuant to, in accordance with and in furtherance of the purposes of the Act, and pursuant to the powers granted the Authority under W.S.375305 and W.S.375401 et seq., by this resolution of the Authority, the Authority proposes to undertake the financing of the cost of construction of certain electric transmission facilities in Campbell and Sheridan Counties, Wyoming consisting of capital improvements and equipment which will be utilized to support the transmission of electricity (the “Project”) through a loan (the “Loan”) to Basin Electric Power Cooperative, a North Dakota cooperative corporation (the “Borrower”), pursuant to the terms of a Loan Agreement (the “Loan Agreement”) between the Authority and the Borrower, dated as of August 1, 2005, which Loan Agreement has been submitted to this meeting in substantially final form and in which the Project is defined in greater detail; and


WHEREAS, the Authority proposes to fund the Loan by the issuance of its Collateralized Revenue Bonds (Basin Electric Power Cooperative Project) 2005 Series A (the “Bonds”) under a Trust Indenture (the “Indenture”) between the Authority and Wells Fargo Bank, National Association, as trustee (the “Trustee”), dated as of August 1, 2005, which Indenture has been submitted to this meeting in substantially final form; and


WHEREAS, it has been determined that the estimated amount necessary to finance a portion of the cost of the Project, including necessary costs and expenses incidental thereto, will require the issuance, sale and delivery of the Bonds in the approximate principal amount of $35,000,000; and


WHEREAS, the Borrower will execute and deliver to the Trustee, on behalf of the Authority, as evidence of its repayment obligation under the Loan Agreement, its First Mortgage Note (the “First Mortgage Note”), in the amount of $35,000,000, which is structured to provide sufficient funds to pay when due the principal of, premium, if any, and interest on the Bonds; and


WHEREAS, the principal of and interest on the Bonds are to be payable solely from the amounts received by the Authority in accordance with the terms of the Loan Agreement and First Mortgage Note and any other funds specifically pledged therefor and are not general obligations of or a pledge of or charge against the general credit of the Authority; and


WHEREAS, there has been submitted to this meeting a proposed Purchase Contract (the “Purchase Contract”) whereby the Authority offers to sell the Bonds and the Treasurer of the State of Wyoming (the “Treasurer”) proposes to purchase the Bonds, substantially in the form submitted to this meeting; and


WHEREAS, the Treasurer has agreed to purchase the Bonds with a lower interest rate if the Authority obtains bond insurance guarantying repayment of the Bonds (“Bond Insurance”); and


WHEREAS, there has been submitted to this meeting the form of the proposed Private Placement Memorandum (the “Placement Memorandum”), which is intended to be used as the limited disclosure document in connection with the issuance, sale and delivery of the Bonds.


NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Wyoming Infrastructure Authority as follows:


Section 1.  The Authority hereby determines that the loan of the proceeds of the Bonds by the Authority to the Borrower pursuant to the terms of the Loan Agreement to finance the costs of the Project is in furtherance of the public purposes set forth in the Act, to wit: to diversify and expand the Wyoming economy through improvements in the state’s electric transmission infrastructure and to facilitate the consumption of Wyoming energy by planning, financing, constructing, developing, acquiring, maintaining and operating electric transmission facilities and related supporting infrastructure and undivided or other interests therein to facilitate the transmission of energy.


Section 2.  The Authority hereby determines that the estimated cost of the Project is not less than $35,000,000.


Section 3.  The proceeds of the sale of the Bonds are to be loaned to the Borrower pursuant to the Loan Agreement at a rate not less than the rate on the Bonds, and the Borrower will deliver, as evidence of its repayment of the loan, the First Mortgage Note pursuant to which the Borrower is obligated to make payments in amounts and at times sufficient to pay the principal of and interest on the Bonds.


Section 4.  In order to provide funds for the financing of the cost of the Project, the Authority hereby authorizes the issuance of revenue bonds of the Authority under the Act, to be designated “Wyoming Infrastructure Authority, Collateralized Revenue Bonds (Basin Electric Power Cooperative Project), 2005 Series A” in an aggregate principal amount not exceeding $35,000,000.  The Bonds shall be dated as provided in the Indenture, shall be issued as fully registered Bonds in Authorized Denominations (as defined by the Indenture) in the interest rate mode or modes set forth in the Indenture, and shall bear interest at such rate or rates (not to exceed 100 basis points over the yield on U.S.  Treasury Bonds which approximate the average life of the Bonds) from their dates until maturity or earlier redemption, shall be payable on such date or dates (not later than the date that is the fortieth anniversary of the dated date of the Bonds) and shall be redeemable on such dates, under such circumstances and at such prices, all as shall be finally determined by the Executive Director in consultation with the Chair and such other Directors and/or professional advisors as he shall deem appropriate, all of which Bond terms and provisions shall be set forth in the Indenture.


Section 5.  The Bonds will be solely the obligation of the Authority and will not constitute obligations of the State of Wyoming or any county, municipality or other political subdivision of the State.  Neither the faith and credit nor the taxing power of the Authority, the State of Wyoming or any political subdivision thereof will be pledged to the payment of the principal of the Bonds or the interest thereon or other costs incident thereto.  Payments sufficient for the prompt payment, when due, of the principal of and premium, if any, and interest on the Bonds will be paid to the Trustee for the account of the Authority and deposited in a special account created by the Authority for such purpose and such payments will be duly pledged and assigned for that purpose, and in addition the rights of the Authority under the Loan Agreement (with certain exceptions) and the First Mortgage Note will be assigned to the Trustee to secure payment of such principal and premium, if any, and interest under the Indenture.


Section 6.  The Bonds shall be executed on behalf of the Authority by the manual or facsimile signature of the Chair, Vice Chair or Executive Director of the Authority, and attested by the manual or facsimile signature of the Secretary or Executive Director (although the Executive Director shall not both execute and attest) of the Authority.


Section 7.  The Loan Agreement is hereby approved in the form submitted to this meeting, and the Chair, Vice Chair and Executive Director of the Authority are hereby authorized and directed to execute, acknowledge and deliver the Loan Agreement with such changes, insertions and omissions therein as do not substantially change the substance of the Loan Agreement, their execution of the Loan Agreement to constitute their and the Authority’s approval of any changes to the Loan Agreement from the form thereof presented at this meeting.


Section 8.  The Indenture is hereby approved in the form submitted to this meeting, and the Chair, Vice Chair and Executive Director are hereby authorized to execute, acknowledge and deliver the Indenture with such changes, insertions and omissions therein as do not substantially change the substance of the Indenture, their execution of the Indenture to constitute their and the Authority’s approval of any changes to the Indenture from the form thereof presented to this meeting.


Section 9.  The Bonds are hereby authorized to be sold to the Treasurer at a price of 100% of the principal amount thereof on the terms and conditions set forth in the Purchase Contract, and the Purchase Contract is hereby approved in the form submitted to this meeting, and the Chair, Vice Chair and Executive Director of the Authority are each hereby authorized to execute, acknowledge and deliver the Purchase Contract with such changes, insertions and omissions therein as do not change the substance of the Purchase Contract, their execution of the Purchase Contract to constitute their and the Authority’s approval of any changes to the Purchase Contract from the form thereof presented to this meeting.


Section 10.  The Placement Memorandum, as it applies to the Bonds, is hereby approved in the form submitted to this meeting, and is hereby authorized to be used, with such changes, insertions or omissions as shall be approved by the Chair, Vice Chair or Executive Director of the Authority, in connection with the issuance, sale and delivery of the Bonds.


Section 11.  The proper officials of the Authority (including, without limitation, the Chairman, Vice Chairman and Executive Director), acting on its behalf, are hereby authorized and directed to execute and deliver the Bonds and all documents and other instruments which may be required under the terms of the Purchase Contract, the Loan Agreement, the Indenture and this Resolution, including selecting the provider of Bond Insurance with respect to the Bonds as specified in the Purchase Agreement and executing documents in connection therewith, and to take such other action as may be required or appropriate for the performance of the duties imposed thereby or to carry out the purposes thereof, and any such actions taken prior to the adoption of this Resolution are hereby approved, ratified and confirmed.


Section 12.  This Resolution shall become effective immediately.

Any questions may be directed to Steve Waddington, Executive Director, Wyoming Infrastructure Authority, 200 East 17th Street, Unit B, Cheyenne, WY 82001 Phone: (307) 6353573.  No one shall have the right to challenge the legality of the Resolution or the validity of the bonds authorized thereby and the security therefore unless the same is filed within 30 days hereof.
