CERTIFICATE OF U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION
JUNE 15, 2022

The undersigned, U.S. Bank Trust Company, National Association, as trustee (the
“Trustee”), does hereby certify as follows:

1. The Indenture, dated as of June 15, 2022 (the “Indenture”), by and between
Texas Electric Market Stabilization Funding N LLC (the “Issuer”) and the Trustee has
been duly executed and validly delivered on behalf of the Trustee by one of its duly
authorized signatories.

2. Pursuant to the provisions of the Indenture, the Trustee has duly
authenticated and delivered $2,115,700 aggregate principal amount of the Issuer’s Texas
Stabilization N Bonds, Series 2022 (the “Series 2022 Bonds”), and has made the Series
2022 Bonds available for delivery to or upon the order of the Issuer. The Trustee has
examined the form of the Series 2022 Bonds so authenticated and delivered and has found
the same to be substantially in the form called for by the Indenture.

3. Each person who, on behalf of the Trustee, executed the Indenture and
authenticated the Series 2022 Bonds was at the date thereof duly elected, appointed or
authorized, qualified and acting as an officer or authorized signatory of the Trustee and
duly authorized to perform such acts at the respective times of such acts, and the signature
of each such person appearing on each such document is genuine.

4. Attached hereto as Annex A is a Certificate of the Trustee respecting the
signing authority of the persons referred to in paragraph 3 above, and such signing authority
is in full force and effect at the date hereof.

[Signature page follows]



IN WITNESS WHEREOF, U.S. Bank Trust Company, National Association, has
caused this certificate to be executed for and on its behalf by a duly authorized officer as of the

date set forth above.
by ‘—%z_,

—f
Name: Nicholas C. Xeros
Title: Assistant Vice President

Signature Page to Trustee Certificate
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Certificate of U.S. Bank Trust Company, National Association

The undersigned, Nicholas C. Xeros Assistant Vice President of U.S. Bank Trust
Company, National Association (“U.S. Bank”), a national banking association hereby
certifies as follows:

1) Attached hereto as Exhibit A is a true and correct copy of an extract of the Bylaws of
U.S. Bank governing the signature authority of the persons executing documents on
behalf of U.S. Bank each of whom has been duly elected or appointed and is duly
qualified as an officer of U.S. Bank on the date hereof, holding the office or offices set
forth opposite his or her name, and the signature set forth opposite his or her name is a
specimen of his or her genuine signature.

2) Attached hereto as Exhibit B is a true and correct copy of the Articles of Association of
U.S. Bank as in effect on the date hereof.

3) Attached hereto as Exhibit C is a true and correct copy of the Bylaws of U.S. Bank as in
effect on the date hereof.

4) Attached hereto as Exhibit D is a true and correct copy of the Certificate of Corporate
Existence of U.S. Bank. The Certificate of Corporate Existence and the authority
certified thereby have not been revoked or surrendered and are in full force and effect on
the date hereof and U.S. Bank is authorized to transact the business of banking on the
date of this Certificate.

IN WITNESS WHEREOF, the undersigned has caused this certificate to be executed this

__15th_day of June, 2022.

U.S. BANK TRUST//QMP NY, NATIONAL ASSOCIATION

By: 7 f/zﬁf

Name: /Fﬁ/ch as C. Xeros
Title:  Assistant Vice President
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U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION

AUTHORIZED SIGNER(S)

I hereby certify that the following is a true and exact extract of Article VIT of the Bylaws
presently in effect for U.S. Bank Trust Company, National Association, also known as ("aka™) U.S.
Bank Trust Company, N.A., an association organized and existing under the laws of the United
States:

ARTICLE VII.
Miscellaneous Provisions

Section 7.1. Execution of Instruments. All agreements, checks, drafts, orders, indentures,
notes, mortgages, deeds, conveyances, transfers, endorsements, assignments, certificates,
declarations, receipts, discharges, releases, satisfactions, settlements, petitions, schedules,
accounts, affidavits, bonds, undertakings, guarantees, proxies and other instruments or documents
may be signed, countersigned, executed, acknowledged, endorsed, verified, delivered or accepted
on behalf of the Association, whether in a fiduciary capacity or otherwise, by any officer of the
Association, or such employee or agent as may be designated from time to time by the Board by
resolution, or by the Chairman or the President by written instrument, which resolution or
instrument shall be certified as in effect by the Secretary or an Assistant Secretary of the
Association. The provisions of this section are supplementary to any other provision of the
Articles of Association or Bylaws.

| further certify that Nicholas C. Xeros and Jose A. Galarza of U.S. Bank Trust Company
National Association, aka U.S. Bank Trust Company, N.A., has been duly elected and qualified
and now holds the office listed herein, and that the signature of such officer is authentic:

—— -

Nicholas C. Xeros ‘Pf’”/ﬁ%,
Assistant Vice President WILL SIGN: /

Jose A. Galarza 87-. =2 /i‘»%L_
Vice President WILL SIGN:

IN WITNESS WHEREOF, | have here unto set my hand to be affixed hereto this
_15th__ day of June 2022.

U.S. Bank Trust Company, National Association

/,a,ﬂ S-Hennande,

By: Juan S. Hernandez

Title: Assistant Vice President
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ARTICLES OF ASSOCIATION
OF
U. S. BANK TRUST COMPANY, NATIONAL ASSOCIATION

For the purpose of organizing an association (the "Association) to perform any lawful activities
of national banks, the undersigned enter into the following Articles of Association:

FIRST. The title of this Association shall be U. S. Bank Trust Company, National Association.

SECOND. The main office of the Association shall be in the city of Portland, county of
Multnomah, state of Oregon. The business of the Association will be limited to fiduciary
powers and the support of activities incidental to the exercise of those powers. The Association
may not expand or alter its business beyond that stated in this article without the prior approval
of the Comptroller of the Currency.

THIRD. The board of directors of the Association shall consist of not less than five nor more
than twenty-five persons, the exact number to be fixed and determined from time to time by
resolution of a majority of the full board of directors or by resolution of a majority of the
shareholders at any annual or special meeting thereof. Each director shall own common or
preferred stock of the Association or of a holding company owning the Association, with an
aggregate par, fair market, or equity value of not less than $1,000, as of either (i) the date of
purchase, (ii) the date the person became a director, or (iii) the date of that person’s most recent
election to the board of directors, whichever is more recent. Any combination of common or
preferred stock of the Association or holding company may be used.

Any vacancy in the board of directors may be filled by action of a majority of the remaining
directors between meetings of shareholders. The board of directors may increase the number
of directors up to the maximum permitted by law. Terms of directors, including directors
selected to fill vacancies, shall expire at the next regular meeting of shareholders at which
directors are elected, unless the directors resign or are removed from office. Despite the
expiration of a director’s term, the director shall continue to serve until his or her successor is
elected and qualified or until there is a decrease in the number of directors and his or her
position is eliminated.

Honorary or advisory members of the board of directors, without voting power or power of final
decision in matters concerning the business of the Association, may be appointed by resolution
of a majority of the full board of directors, or by resolution of shareholders at any annual or
special meeting. Honorary or advisory directors shall not be counted to determined the number
of directors of the Association or the presence of a quorum in connection with any board action,
and shall not be required to own qualifying shares.

FOURTH. There shall be an annual meeting of the shareholders to elect directors and transact
whatever other business may be brought before the meeting. It shall be held at the main office
or any other convenient place the board of directors may designate, on the day of each year
specified therefor in the Bylaws, or if that day falls on a legal holiday in the state in which the
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Association is located, on the next following banking day. I no election is held on the day fixed
or in the event of a legal holiday on the following banking day, an election may be held on any
subsequent day within 60 days of the day fixed, to be designated by the board of directors, or,
if the directors fail to fix the day, by shareholders representing two-thirds of the shares issued
and outstanding. In ail cases, at least 10 days’ advance notice of the meeting shall be given to
the shareholders by first-class mail.

In all elections of directors, the number of votes each common shareholder may cast will be
determined by multiplying the number of shares he or she owns by the number of directors to
be elecied. Those votes may be cumulated and cast for a single candidate or may be distributed
among two or more candidates in the manner selected by the shareholder. On all other
questions, each common shareholder shall be entitled to one vote for each share of stock held
by him or her.

A director may resign at any time by delivering written notice to the board of directors, its
chairperson, or to the Association, which resignation shall be effective when the notice is
delivered unless the notice specifies a later effective date.

A director may be removed by the shareholders at a meeting called to remove him or her, when
notice of the meeting stating that the purpose or one of the purposes is to remove him or her is
provided, if there is a failare to fulfill one of the affirmative requirements for qualification, or
for cause; provided, however, that a director may not be removed if the number of votes
sufficient to elect him or her under cumulative voting is voted against his or her removal.

FIFTH. The authorized amount of capital stock of the Association shall be 1,000,000 shares
of common stock of the par value of ten dollars ($10) each; but said capital stock may be
increased or decreased from time to time, according to the provisions of the laws of the United
States. The Association shall have only one class of capital stock.

No holder of shares of the capital stock of any class of the Association shall have any
preemptive or preferential right of subscription to any shares of any class of stock of the
Association, whether now or hereafter authorized, or to any obligations convertible into stock
of the Association, issued, or sold, nor any right of subscription to any thereof other than such,
if any, as the board of directors, in its discretion, may from time to time determine and at such
price as the board of directors may from time to time fix.

Transfers of the Association’s stock are subject to the prior written approval of a federal
depository institution regulatory agency. If no other agency approval is required, the approval
of the Comptroller of the Currency must be obtained prior to any such transfers.

Unless otherwise specified in the Articles of Association or required by law, (1) all matters
requiring shareholder action, including amendments to the Articles of Association must be
approved by shareholders owning a majority voting interest in the outstanding voting stock, and
(2) each shareholder shall be entitled to one vote per share.
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Unless otherwise specified in the Articles of Association or required by law, all shares of voting
stock shall be voted together as a class, on any matters requiring shareholder approval.

Unless otherwise provided in the Bylaws, the record date for determining shareholders entitled
to notice of and to vote at any meeting is the close of business on the day before the first notice
is mailed or otherwise sent to the shareholders, provided that in no event may a record date be
more than 70 days before the meeting.

The Association, at any time and from time to time, may authorize and issue debt obligations,
whether or not subordinated, without the approval of the shareholders. Obligations classified
as debt, whether or not subordinated, which may be issued by the Association without the
approval of shareholders, do not carry voting rights on any issue, including an increase or
decrease in the aggregate number of the securities, or the exchange or reclassification of all or
part of securities into securities of another class or series.

SIXTH. The board of directors shall appoint one of its members president of this Association
and one of its members chairperson of the board and shall have the power to appoint one or
more vice presidents, a secretary who shall keep minutes of the directors’ and sharecholders’®
meetings and be responsible for authenticating the records of the Association, and such other
officers and employees as may be required to transact the business of this Association. A duly
appointed officer may appoint one or more officers or assistant officers if authorized by the
board of directors in accordance with the Bylaws.

The board of directors shall have the power to:
(1)  Define the duties of the officers, employees, and agents of the Association.

(2)  Delegate the performance of its duties, but not the responsibility for its duties, to the
officers, employees, and agents of the Association.

(3)  Fix the compensation and enter into employment contracts with its officers and
employees upon reasonable terms and conditions consistent with applicable law.

(4)  Dismiss officers and employees.
(5)  Require bonds from officers and employees and to fix the penalty thereof.

(6) Ratify written policies authorized by the Association’s management or committees of the
board.

(7y  Reguiate the manner in which any increase or decrease of the capital of the Association
shall be made; provided that nothing herein shall restrict the power of shareholders to
increase or decrease the capital of the Association in accordance with law, and nothing
shall raise or lower from two-thirds the percentage required for shareholder approval to
increase or reduce the capital.
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8) Manage and administer the business and affairs of the Association.

(9) Adopt initial Bylaws, not inconsistent with law or the Articles of Association, for
managing the business and regulating the affairs of the Association.

(10)  Amend or repeal Bylaws, except to the extent that the Articles of Association reserve this
power in whole or in part to the shareholders.

(11) Make confracts.
(12)  Generally perform all acts that are legal for a board of directors to perform.

SEVENTH. The board of directors shall have the power to change the location of the main
office to any authorized branch within the limits of the city of Portland, Oregon, without the
approval of the shareholders, or with a vote of shareholders owning two-thirds of the stock of
the Association for a location outside such limits and upon receipt of a certificate of approval
from the Comptroller of the Currency, to any other location within or outside the limits of the
city of Portland, Oregon, but not more than thirty miles beyond such limits. The board of
directors shall have the power to establish or change the location of any office or offices of the
Association to any other location permitted under applicable law, without approval of
shareholders, subject to approval by the Comptroller of the Currency.

EIGHTH. The corporate existence of this Association shall continue until termination according
to the laws of the United States.

NINTH. The board of directors of the Association, or any sharcholder owning, in the
aggregate, not less than 25 percent of the stock of the Association, may call a special meeting
of shareholders at any time. Unless otherwise provided by the Bylaws or the laws of the United
States, or waived by sharcholders, a notice of the time, place, and purpose of every annual and
special meeting of the shareholders shall be given by first-class mail, postage prepaid, mailed
at least 10, and no more than 60, days prior to the date of the meeting to each shareholder of
record at his/her address as shown upon the books of the Association. Unless otherwise
provided by the Bylaws, any action requiting approval of shareholders must be effected at a duly
called annual or special meeting.

TENTH. These Articles of Association may be amended at any regular or special meeting of
the shareholders by the affirmative vote of the holders of a majority of the stock of the
Association, unless the vote of the holders of a greater amount of stock is required by law, and
in that case by the vote of the holders of such greater amount; provided, that the scope of the
Association’s activities and services may not be expanded without the prior written approval of
the Comptroller of the Currency. The Association’s board of directors may propose one or
more amendments to the Articles of Association for submission to the shareholders.
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In witness whereof, we have hereunto set our hands this 1lth of June, 1997.

Robert Lane
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U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION

AMENDED AND RESTATED BYLAWS

ARTICLE 1
Meetings of Shareholders

Section 1.1. Annual Meeting. The annual meeting of the shareholders, for
the election of directors and the transaction of any other proper business, shall be
held at a time and place as the Chairman or President may designate. Notice of
such meeting shall be given not less than ten (10) days or more than sixty (60)
days prior to the date thereof, to each shareholder of the Association, unless the
Office of the Comptroller of the Currency (the “OCC”) determines that an
emergency circumstance exists. In accordance with applicable law, the sole
shareholder of the Association is permitted to waive notice of the meeting. If, for
any reason, an election of directors is not made on the designated day, the
election shall be held on some subsequent day, as soon thereafter as practicable,
with prior notice thereof. Failure to hold an annual meeting as required by these
Bylaws shall not affect the validity of any corporate action or work a forfeiture or
dissolution of the Association.

Section 1.2. Special Meetings. Except as otherwise specially provided by
law, special meetings of the shareholders may be called for any purpose, at any
time by a majority of the board of directors (the “Board”), or by any shareholder
or group of shareholders owning at least ten percent of the outstanding stock.
Every such special meeting, unless otherwise provided by law, shall be called
upon not less than ten (10) days nor more than sixty (60) days prior notice stating
the purpose of the meeting.

Section 1.3. Nominations for Directors. Nominations for election to the
Board may be made by the Board or by any shareholder.

Section 1.4. Proxies. Shareholders may vote at any meeting of the
shareholders by proxies duly authorized in writing. Proxies shall be valid only
for one meeting and any adjournments of such meeting and shall be filed with
the records of the meeting.

Section 1.5. Record Date. The record date for determining shareholders
entitled to notice and to vote at any meeting will be thirty days before the date of
such meeting, unless otherwise determined by the Board.

Section 1.6. Quorum and Voting. A majority of the outstanding capital
stock, represented in person or by proxy, shall constitute a quorum at any




meeting of shareholders, unless otherwise provided by law, but less than a
quorum may adjourn any meeting, from time to time, and the meeting may be
held as adjourned without further notice. A majority of the votes cast shall
decide every question or matter submitted to the shareholders at any meeting,
unless otherwise provided by law or by the Articles of Association.

Section 1.7. Inspectors. The Board may, and in the event of its failure so to
do, the Chairman of the Board may appoint Inspectors of Election who shall
determine the presence of quorum, the validity of proxies, and the results of all
elections and all other matters voted upon by shareholders at all annual and
special meetings of shareholders.

Section 1.8. Waiver and Consent. The shareholders may act without notice
or a meeting by a unanimous written consent by all shareholders.

Section 1.9. Remote Meetings. The Board shall have the right to determine
that a shareholder meeting not be held at a place, but instead be held solely by
means of remote communication in the manner and to the extent permitted by
the General Corporation Law of the State of Delaware.

ARTICLE II
Directors

Section 2.1. Board of Directors. The Board shall have the power to manage
and administer the business and affairs of the Association. Except as expressly
limited by law, all corporate powers of the Association shall be vested in and
may be exercised by the Board.

Section 2.2. Term of Office. The directors of this Association shall hold
office for one year and until their successors are duly elected and qualified, or
until their earlier resignation or removal.

Section 2.3. Powers. In addition to the foregoing, the Board shall have and
may exercise all of the powers granted to or conferred upon it by the Articles of
Association, the Bylaws and by law.

Section 2.4. Number. As provided in the Articles of Association, the Board
of this Association shall consist of no less than five nor more than twenty-five
members, unless the OCC has exempted the Association from the twenty-five-
member limit. The Board shall consist of a number of members to be fixed and
determined from time to time by resolution of the Board or the shareholders at
any meeting thereof, in accordance with the Articles of Association. Between
meetings of the shareholders held for the purpose of electing directors, the Board
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by a majority vote of the full Board may increase the size of the Board but not to
more than a total of twenty-five directors, and fill any vacancy so created in the
Board; provided that the Board may increase the number of directors only by up
to two directors, when the number of directors last elected by shareholders was
tifteen or fewer, and by up to four directors, when the number of directors last
elected by shareholders was sixteen or more. Each director shall own a
qualifying equity interest in the Association or a company that has control of the
Association in each case as required by applicable law. Each director shall own
such qualifying equity interest in his or her own right and meet any minimum
threshold ownership required by applicable law.

Section 2.5. Organization Meeting. The newly elected Board shall meet for
the purpose of organizing the new Board and electing and appointing such
officers of the Association as may be appropriate. Such meeting shall be held on
the day of the election or as soon thereafter as practicable, and, in any event,
within thirty days thereafter, at such time and place as the Chairman or
President may designate. If, at the time fixed for such meeting, there shall not be
a quorum present, the directors present may adjourn the meeting until a quorum
is obtained.

Section 2.6. Regular Meetings. The regular meetings of the Board shall be
held, without notice, as the Chairman or President may designate and deem
suitable.

Section 2.7. Special Meetings. Special meetings of the Board may be called
at any time, at any place and for any purpose by the Chairman of the Board or
the President of the Association, or upon the request of a majority of the entire
Board. Notice of every special meeting of the Board shall be given to the
directors at their usual places of business, or at such other addresses as shall
have been furnished by them for the purpose. Such notice shall be given at least
twelve hours (three hours if meeting is to be conducted by conference telephone)
before the meeting by telephone or by being personally delivered, mailed, or
electronically delivered. Such notice need not include a statement of the business
to be transacted at, or the purpose of, any such meeting.

Section 2.8. Quorum and Necessary Vote. A majority of the directors shall
constitute a quorum at any meeting of the Board, except when otherwise
provided by law; but less than a quorum may adjourn any meeting, from time to
time, and the meeting may be held as adjourned without further notice. Unless
otherwise provided by law or the Articles or Bylaws of this Association, once a
quorum is established, any act by a majority of those directors present and
voting shall be the act of the Board.




Section 2.9. Written Consent. Except as otherwise required by applicable
laws and regulations, the Board may act without a meeting by a unanimous
written consent by all directors, to be filed with the Secretary of the Association
as part of the corporate records.

Section 2.10. Remote Meetings. Members of the Board, or of any
committee thereof, may participate in a meeting of such Board or committee by
means of conference telephone, video or similar communications equipment by
means of which all persons participating in the meeting can hear each other and
such participation shall constitute presence in person at such meeting.

Section 2.11. Vacancies. When any vacancy occurs among the directors,
the remaining members of the Board may appoint a director to fill such vacancy
at any regular meeting of the Board, or at a special meeting called for that
purpose.

ARTICLE III
Committees

Section 3.1. Advisory Board of Directors. The Board may appoint persons,
who need not be directors, to serve as advisory directors on an advisory board of
directors established with respect to the business affairs of either this Association
alone or the business affairs of a group of affiliated organizations of which this
Association is one. Advisory directors shall have such powers and duties as may
be determined by the Board, provided, that the Board's responsibility for the
business and affairs of this Association shall in no respect be delegated or
diminished.

Section 3.2. Trust Audit Committee. At least once during each calendar
year, the Association shall arrange for a suitable audit (by internal or external
auditors) of all significant fiduciary activities under the direction of its trust audit
committee, a function that will be fulfilled by the Audit Committee of the
financial holding company that is the ultimate parent of this Association. The
Association shall note the results of the audit (including significant actions taken
as a result of the audit) in the minutes of the Board. In lieu of annual audits, the

Association may adopt a continuous audit system in accordance with 12 C.EF.R. §
9.9(b).

The Audit Committee of the financial holding company that is the ultimate
parent of this Association, fulfilling the function of the trust audit committee:



(1) Must not include any officers of the Association or an affiliate who
participate significantly in the administration of the Association’s
fiduciary activities; and

(2) Must consist of a majority of members who are not also members of
any committee to which the Board has delegated power to manage and
control the fiduciary activities of the Association.

Section 3.3. Executive Committee. The Board may appoint an Executive
Committee which shall consist of at least three directors and which shall have,
and may exercise, to the extent permitted by applicable law, all the powers of the
Board between meetings of the Board or otherwise when the Board is not
meeting.

Section 3.4. Trust Management Committee. The Board of this Association
shall appoint a Trust Management Committee to provide oversight of the
fiduciary activities of the Association. The Trust Management Committee shall
determine policies governing fiduciary activities. The Trust Management
Committee or such sub-committees, officers or others as may be duly designated
by the Trust Management Committee shall oversee the processes related to
fiduciary activities to assure conformity with fiduciary policies it establishes,
including ratifying the acceptance and the closing out or relinquishment of all
trusts. The Trust Management Committee will provide regular reports of its
activities to the Board.

Section 3.5. Other Committees. The Board may appoint, from time to
time, committees of one or more persons who need not be directors, for such
purposes and with such powers as the Board may determine; however, the Board
will not delegate to any committee any powers or responsibilities that it is
prohibited from delegating under any law or regulation. In addition, either the
Chairman or the President may appoint, from time to time, committees of one or
more officers, employees, agents or other persons, for such purposes and with
such powers as either the Chairman or the President deems appropriate and
proper. Whether appointed by the Board, the Chairman, or the President, any
such committee shall at all times be subject to the direction and control of the
Board.

Section 3.6. Meetings, Minutes and Rules. An advisory board of directors
and/or committee shall meet as necessary in consideration of the purpose of the
advisory board of directors or committee, and shall maintain minutes in
sufficient detail to indicate actions taken or recommendations made; unless
required by the members, discussions, votes or other specific details need not be
reported. An advisory board of directors or a committee may, in consideration of
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its purpose, adopt its own rules for the exercise of any of its functions or
authority.

ARTICLE IV
Officers

Section 4.1. Chairman of the Board. The Board may appoint one of its
members to be Chairman of the Board to serve at the pleasure of the Board. The
Chairman shall supervise the carrying out of the policies adopted or approved
by the Board; shall have general executive powers, as well as the specific powers
conferred by these Bylaws; and shall also have and may exercise such powers
and duties as from time to time may be conferred upon or assigned by the Board.

Section 4.2. President. The Board may appoint one of its members to be
President of the Association. In the absence of the Chairman, the President shall
preside at any meeting of the Board. The President shall have general executive
powers, and shall have and may exercise any and all other powers and duties
pertaining by law, regulation or practice, to the office of President, or imposed by
these Bylaws. The President shall also have and may exercise such powers and
duties as from time to time may be conferred or assigned by the Board.

Section 4.3. Vice President. The Board may appoint one or more Vice
Presidents who shall have such powers and duties as may be assigned by the
Board and to perform the duties of the President on those occasions when the
President is absent, including presiding at any meeting of the Board in the
absence of both the Chairman and President.

Section 4.4. Secretary. The Board shall appoint a Secretary, or other
designated officer who shall be Secretary of the Board and of the Association,
and shall keep accurate minutes of all meetings. The Secretary shall attend to the
giving of all notices required by these Bylaws to be given; shall be custodian of
the corporate seal, records, documents and papers of the Association; shall
provide for the keeping of proper records of all transactions of the Association;
shall, upon request, authenticate any records of the Association; shall have and
may exercise any and all other powers and duties pertaining by law, regulation
or practice, to the Secretary, or imposed by these Bylaws; and shall also perform
such other duties as may be assigned from time to time by the Board. The Board
may appoint one or more Assistant Secretaries with such powers and duties as
the Board, the President or the Secretary shall from time to time determine.

Section 4.5. Other Officers. The Board may appoint, and may authorize
the Chairman, the President or any other officer to appoint, any officer as from
time to time may appear to the Board, the Chairman, the President or such other
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officer to be required or desirable to transact the business of the Association.
Such officers shall exercise such powers and perform such duties as pertain to
their several offices, or as may be conferred upon or assigned to them by these
Bylaws, the Board, the Chairman, the President or such other authorized officer.
Any person may hold two offices.

Section 4.6. Tenure of Office. The Chairman or the President and all other
officers shall hold office until their respective successors are elected and qualified
or until their earlier death, resignation, retirement, disqualification or removal
from office, subject to the right of the Board or authorized officer to discharge
any officer at any time.

ARTICLE V
Stock

Section 5.1. The Board may authorize the issuance of stock either in
certificated or in uncertificated form. Certificates for shares of stock shall be in
such form as the Board may from time to time prescribe. If the Board issues
certificated stock, the certificate shall be signed by the President, Secretary or any
other such officer as the Board so determines. Shares of stock shall be
transferable on the books of the Association, and a transfer book shall be kept in
which all transfers of stock shall be recorded. Every person becoming a
shareholder by such transfer shall, in proportion to such person's shares, succeed
to all rights of the prior holder of such shares. Each certificate of stock shall recite
on its face that the stock represented thereby is transferable only upon the books
of the Association properly endorsed. The Board may impose conditions upon
the transfer of the stock reasonably calculated to simplify the work of the
Association for stock transfers, voting at shareholder meetings, and related
matters, and to protect it against fraudulent transfers.

ARTICLE VI
Corporate Seal

Section 6.1. The Association shall have no corporate seal; provided,
however, that if the use of a seal is required by, or is otherwise convenient or
advisable pursuant to, the laws or regulations of any jurisdiction, the following
seal may be used, and the Chairman, the President, the Secretary and any
Assistant Secretary shall have the authority to affix such seal:



ARTICLE VII
Miscellaneous Provisions

Section 7.1. Execution of Instruments. All agreements, checks, drafts,
orders, indentures, notes, mortgages, deeds, conveyances, transfers,
endorsements, assignments, certificates, declarations, receipts, discharges,
releases, satisfactions, settlements, petitions, schedules, accounts, affidavits,
bonds, undertakings, guarantees, proxies and other instruments or documents
may be signed, countersigned, executed, acknowledged, endorsed, verified,
delivered or accepted on behalf of the Association, whether in a fiduciary
capacity or otherwise, by any officer of the Association, or such employee or
agent as may be designated from time to time by the Board by resolution, or by
the Chairman or the President by written instrument, which resolution or
instrument shall be certified as in effect by the Secretary or an Assistant Secretary
of the Association. The provisions of this section are supplementary to any other
provision of the Articles of Association or Bylaws.

Section 7.2. Records. The Articles of Association, the Bylaws as revised or
amended from time to time and the proceedings of all meetings of the
shareholders, the Board, and standing committees of the Board, shall be recorded
in appropriate minute books provided for the purpose. The minutes of each
meeting shall be signed by the Secretary, or other officer appointed to act as
Secretary of the meeting.

Section 7.3. Trust Files. There shall be maintained in the Association files
all fiduciary records necessary to assure that its fiduciary responsibilities have
been properly undertaken and discharged.

Section 7.4. Trust Investments. Funds held in a fiduciary capacity shall be
invested according to the instrument establishing the fiduciary relationship and
according to law. Where such instrument does not specify the character and class
of investments to be made and does not vest in the Association a discretion in the
matter, funds held pursuant to such instrument shall be invested in investments
in which corporate fiduciaries may invest under law.

Section 7.5. Notice. Whenever notice is required by the Articles of
Association, the Bylaws or law, such notice shall be by mail, postage prepaid, e-
mail, in person, or by any other means by which such notice can reasonably be
expected to be received, using the address of the person to receive such notice, or
such other personal data, as may appear on the records of the Association.
Except where specified otherwise in these Bylaws, prior notice shall be proper if
given not more than 30 days nor less than 10 days prior to the event for which
notice is given.



ARTICLE VIII
Indemnification

Section 8.1. The Association shall indemnify such persons for such
liabilities in such manner under such circumstances and to such extent as
permitted by Section 145 of the Delaware General Corporation Law, as now
enacted or hereafter amended. The Board may authorize the purchase and
maintenance of insurance and/or the execution of individual agreements for the
purpose of such indemnification, and the Association shall advance all
reasonable costs and expenses (including attorneys’ fees) incurred in defending
any action, suit or proceeding to all persons entitled to indemnification under
this Section 8.1. Such insurance shall be consistent with the requirements of 12
C.F.R. § 7.2014 and shall exclude coverage of liability for a formal order assessing
civil money penalties against an institution-affiliated party, as defined at 12
U.S.C. § 1813(u).

Section 8.2. Notwithstanding Section 8.1, however, (a) any
indemnification payments to an institution-affiliated party, as defined at 12
U.S.C. § 1813(u), for an administrative proceeding or civil action initiated by a
federal banking agency, shall be reasonable and consistent with the requirements
of 12 U.S.C. § 1828(k) and the implementing regulations thereunder; and (b) any
indemnification payments and advancement of costs and expenses to an
institution-affiliated party, as defined at 12 U.S.C. § 1813(u), in cases involving an
administrative proceeding or civil action not initiated by a federal banking
agency, shall be in accordance with Delaware General Corporation Law and
consistent with safe and sound banking practices.

ARTICLE IX
Bylaws: Interpretation and Amendment

Section 9.1. These Bylaws shall be interpreted in accordance with and
subject to appropriate provisions of law, and may be added to, altered, amended,
or repealed, at any regular or special meeting of the Board.

Section 9.2. A copy of the Bylaws and all amendments shall at all times be
kept in a convenient place at the principal office of the Association, and shall be
open for inspection to all shareholders during Association hours.



ARTICLE X
Miscellaneous Provisions

Section 10.1. Fiscal Year. The fiscal year of the Association shall begin on
the first day of January in each year and shall end on the thirty-first day of
December following.

Section 10.2. Governing Law. This Association designates the Delaware
General Corporation Law, as amended from time to time, as the governing law
for its corporate governance procedures, to the extent not inconsistent with
Federal banking statutes and regulations or bank safety and soundness.

k&%

(February 8, 2021)
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Exhibit D



<> Office of the Comptroller of the Currency

Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE
I, Michael J. Hsu, Acting Comptroller of the Currency, do hereby certify that:

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as
amended, and 12 USC 1, et seq, as amended, has possession, custody, and
control of all records pertaining to the chartering, regulation, and supervision of
all national banking associations.

2. "U.S. Bank Trust Company, National Association," Portland, Oregon
(Charter No. 23412), is a national banking association formed under the laws of
the United States and is authorized thereunder to transact the business of
banking on the date of this certificate.

IN TESTIMONY WHEREOF, today, May 5, 2022, I have hereunto subscribed
my name and caused my seal of office to be affixed to these presents at the U.S.
Department of the Treasury, in the City of Washington, District of Columbia

//M ]~

ng Comptroller of the Currency

2022-00746-C
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