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CITY OF SEATTLE
ORDINANCE

counewr [ 111437

AN ORDINANCE relating to the electric system of The City of Seattle; amending Ordinance
121941, as amended by Ordinance 122838, to conform Ordinance 121941 to reflect
changes recently made by the City to update its standard form of bond ordinances; and
ratifying and confirming certain prior acts.

WHEREAS, by Ordinance 121941, the City provided for the issuance and sale of electric
revenue bonds, in one or more series, for the purpose of paying all or part of the cost of
refunding certain of the City’s outstanding electric revenue bonds, and the costs of
issuance of those bonds; and

WHEREAS, by Ordinance 122838, the City provided for the amendment of the definition of
“Refundable Bonds,” and added a definition of “Refundable Subordinate Lien Bonds;”
and

WHEREAS, the City has recently updated the standard form of its bond ordinances and desires
to conform Ordinance 121941 to reflect those changes; NOW, THEREFORE,

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

Section 1 Amendment to Ordinance 121941. Each section of Ordinance 121941, as

amended by Ordinance 122838 (the “Ordinanée”), is amended and restated as set forth in
Sections 2 through 32 of this amendatory ordinance. Additions are double underlined and
deletions are enclosed in double parentheses and struck through. Section references in the
amended text are made with reference to the Ordinance as amended and restated by this
ordinance. With respect to any Bonds authorized by the Ordinance, which are outstanding as of
the effective date of this amendatory ordinancé, the amendments contained herein shall be of
no force or effect and the provisions of the Ordinance prior to the effective date of this
amendatory ordinance shall continue in effect with respect to those outstanding Bonds.

Section 2. Amendment to. Section 1 of the Ordinance. Section 1 of

Ordinance 121941, as amended by Ordinance 122838, is amended and restated as follows:
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Séction 1. Definitions. As used in this ordinance, the following words
and phrases shall have the meanings set forth below. |

“Accreted Value” means with respect to any Capital Appreciation Bonds
(a) as 0f any Valuation Date, the amount set forth for such date in any Parity
Bond ((Ordinanee))Legislation authorizing such Capital Appreciation Bonds and
(b) as of any date other than a Valuation Date, the sum of (i) the Accreted Value
on the preceding Valuation Date and (ii) the product of (A) a fraction, the
numerator of which is the number of days having elapsed from the preceding
Valuation Date and the denominator of which is the number of days from such
preceding Valuation Date to the next succeeding Valuation Date, calculated based
on the assumption that Accreted Value accrues during any semiannual period in
equal daily amounts on the basis of a year of twelve 30-day monfhs, times (B) the
difference between the Accreted Values for such Valuation Dates.

“Acquired Obligations” means those Government Obligations
| purchased to accomplish the refunding of the Refunded Bonds, consistent with the
Refunded Bond Legislation and any applicable agreements with bond insurers.

“Adjusted Nét Revenue” has the meaning assigned to that term in
Section ((38))15(g)(iii).

“Alternate Reserve Securitv” means Qualified Insurance or a Qualified

Letter of Credit, which is used to satisfy all or a portion of the Reserve Fund

Requirement for the Parity Bonds.

“Annual Debt Service” for any calendar year means the sum of the
- amounts required in such calendar year to pay((s) (a) the interest due in such
calendar year on all Parity Bonds outstanding, excluding interest to be paid from

the proceeds of the sale of Parity Bonds or other bonds; ((and))(b) the principal of
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all outstanding Serial Bonds due in such calendar year; and (c) the Sinking Fund
Requirement, if any, for such calendar year.

For purposes of this definition, the principal and interest portions of the
Accreted Value of Capital Appreciation Bonds becoming due at maturity or by
virtue of a Sinking Fund Requirement shall be included in the calculations of
accrued and unpaid and accruing interest or principal in such manner and during
such period of time as is specified in any Parity Bond ((Ordinanee))Legislation
authorizing such Capital Appreciation Bonds.

For purposes of making coverage ratio calculations in connection with a

certificate delivered under Section 15(g), regarding the issuance of Future Parity

Bonds, Annual Debt Service shall exclude debt service on Parity Bonds that are

included in a refunding or defeasance plan approved by the City Council, which

provides for the refunding or defeasance of certain Parity Bonds by irrevocably

pledging money and/or Government Obligations pending their early redemption.

For purposes of calculating and determining compliance with the Reserve
Fund Requirement and conditions for the issuance of Future Parity Bonds and/or

entering into Parity Payment Agreements:

) Generally. Except as otherwise provided by subparagraph (ii) below with
respect to Variable Interest Rate Bonds and by subparagraph (iii) below
with respect to Parity Bonds with respect to which a Payment Agreement
is in force, interest on any ((issue))series of Parity Bonds shall be
calculated based on the actual amount of accrued, accreted or otherwise
accumulated interest that is payable in respect of that issue taken as a
whole, at the rate or rates set forth in the applicable Parity Bond
((Ordinanee:))Legislation.

(ii) Interest on Variable Interest Rate Bonds. The amount of interest
deemed to be payable on any ((issue))series of Variable Interest Rate
Bonds shall be calculated on the assumption that the interest rate on those
bonds would be equal to the rate that is ((ninetypereentL))90%((3)) of the
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(iii))

(iv)

average RBI during the four calendar quarters preceding the quarter in
which the calculation is made((s)).

Interest on Parity Bonds With Respect to Which a Payment
Agreement is in Force. Debt service on Parity Bonds with respect to
which a Payment Agreement is in force shall be based on the net
economic effect on the City expected to be produced by the terms of the
Parity Bonds and the terms of the Payment Agreement, including but not
limited to the effects produced by the following: (A) Parity Bonds that
would, but for a Payment Agreement, be treated as obligations bearing
interest at a Variable Interest Rate instead shall be treated as obligations
bearing interest at a fixed interest rate, and (B) Parity Bonds that would,
but for a Payment Agreement, be treated as obligations bearing interest at
a fixed interest rate instead shall be treated as obligations bearing interest
at a Variable Interest Rate. Accordingly, the amount of interest deemed to
be payable on any  Parity Bonds with respect to which a Payment
Agreement is in force shall be an amount equal to the amount of interest
that would be payable at the rate or rates stated in those Parity Bonds plus
Payment Agreement Payments minus Payment Agreement Receipts. For
the purposes of calculating as nearly as practicable Payment Agreement
Receipts and Payment Agreement Payments under a Payment Agreement
that includes a variable rate component determined by reference to a
pricing mechanism or index that is not the same as the pricing mechanism
or index used to determine the variable rate interest component on the
Parity Bonds to which the Payment Agreement is related, it shall be
assumed that the fixed rate used in calculating Payment Agreement
Payments will be equal to 105% of the fixed rate specified by the Payment
Agreement and that the pricing mechanism or index specified by .the
Payment Agreement is the same as the pricing mechanism or index
specified by the Parity Bonds. Notwithstanding the other provisions of
this subparagraph (iii), the City shall not be required to (but may in its
discretion) take into account in determining Annual Debt Service the
effects of any Payment Agreement that has a term of ten((-36})) years or

less((5).

Parity Payment Agreements. No additional debt service shall be taken
into account with respect to a Parity Payment Agreement for any period
during which Payment Agreement Payments on that Parity Payment
Agreement are taken into account in determining Annual Debt Service on
related Parity Bonds under subparagraph (iii) of this definition. However,
for any period during which Payment Agreement Payments are not taken
into account in calculating Annual Debt Service on any outstanding Parity
Bonds because the Parity Payment Agreement is not then related to any
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outstanding Parity Bonds, payments on that Parity Payment Agreement
shall be taken into account by assuming:

(A)

(B)

City Obligated to Make Payments Based on Fixed Rate. If the
City is obligated to make Payment Agreement Payments based on
a fixed rate and the Qualified Counterparty is obligated to make
payments based on a variable rate index, that payments by the City
will be based on the assumed fixed payor rate, and that payments
by the Qualified Counterparty will be based on a rate equal to the

"average rate determined by the variable rate index specified by the

Parity Payment Agreement during the four calendar quarters
preceding the quarter in which the calculation is made, and

City Obligated to Make Payments Based on Variable Rate
Index. If the City is obligated to make Payment Agreement
Payments based on a variable rate index and the Qualified

‘Counterparty is obligated to make payments based on a fixed rate,

that payments by the City will be based on a rate equal to the
average rate determined by the variable rate index specified by the
Parity Payment Agreement during the four calendar quarters
preceding the quarter in which the calculation is made, and that the
Qualified Counterparty will make payments based on the fixed rate
specified by the Parity Payment Agreement.

v) Tax Credit Subsidy Payments. For the purpose of calculating the
Reserve Fund Requirement, the City shall deduct from Annual Debt

Service the Tax Credit Subsidy Payments the City is scheduled to claim

" from the federal government in respect of the interest on a series of Parity
Bonds that are Tax Credit Subsidy Bonds or other bonds with respect to

which the federal government is scheduled to provide direct pavments.

“Authorized Denomination” means $5.000 or anv integral multiple

thereof within a maturity of a Series.

“Beneficial Owner” means, with regard to a Bond, the owner of any

beneficial interest in that Bond.

“Bond Counsel” means a lawyer or a firm of lawyers, selected by the

City, of nationally recognized standing in matters pertaining to bonds issued by

states and their political subdivisions.
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“Bond Purchase Contract” means a written offer to purchase a Series of

the Bonds, which offer has been accepted by the City in the Bond Resolution, in

accordance with this ordinance. In the case of a competitive sale, the official

notice of sale and the Purchaser’s bid, together with the award by the City as set

forth in the Bond Resolution, shall comprise the purchase contract for purposes of

this ordinance.

“Bond Register” means the books or records maintained by the Bond
Registrar for the purpose of registration of ((the))each Bond((s)).

“Bond Registrar” or “Registrar” means the Fiscal ((Ageney-ofthe-State
ef—WaShiﬂgféeﬂ—))Agent (unless the Bond Resolution provides for a different Bond

Registrar with respect to a particular Series of the Bonds), or any successor bond

interest-on-the-Bonds))in accordance with the Registration Ordinance.

“Bond Resolution” means ((the))a resolution ((erreselutions-))of the City

Council adopted pursuant to this ordinance ((to—speeify—eertain—additional
provisions-of-each-series—of the Bonds-and-their-sale-))approving the Bond Sale

Terms and taking other actions consistent with this ordinance.

“Bond Sale Terms” means the terms and conditions for the sale of a

Series of the Bonds, including the amount, date or dates, denominations, interest
rate or rates (or mechanism for determining interest rate or rates), payment dates,

final maturity, redemption rights, price, and other terms or covenants set forth in

Section 4.
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“Bonds” means the revenue refunding bonds issued ((in—ene—er—meore

series—from—time—to—time—))pursuant to((;—under—the—authority—of—andfor-the
purposes-providedin)) this ordinance. »

“Capital Appreciation Bonds” means any Parity Bonds as to which
interest is payable only at the maturity or prior redemption of such Parity Bonds.
For the purpose of (a) receiving payment of the redemption premium, if any, of a
Capital Appreciation Bond that is redeemed prior to maturity, or (b) computing
the principal amount of Parity Bonds held by the owner of a Capital Appreciation
Bond in giving to the City or the paying agent for those boﬁds any notice,
consent, request, or demand pursuant to this ordinance or for any purpose
whatsoever, the principal amount of a Capital Appreciation Bond shall be deemed
to be its Accreted Value. .

“City” means The City of Seattle, Washington, a municipal corporation
duly organized and existing under the laws of the State((-efWashington)).

“City Council” means the City Council of the City, as duly and regularly

constituted from time to time.

((“

“Code” means the Internal Revenue Code of 1986, ((as-amended;-))or any
successor thereto, ((and-all-apphieable))as it has been and may be amended from

time to time, and regulations thereunder.

“DTC” means The Depository Trust Company, New York, New York((
nitial S e T . for the Bonds)).

“Director of Finance” means the Director of the Finance Division of the

Department of Finance and Administrative Services of the City, or any
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((sueeesser—thereto))other officer who succeeds to substantially all of the

responsibilities of that office.

“Fiscal Agent” means the fiscal agent of the State, as the same may be

designated by the State from time to time.

“Future Parity Bonds” means, with reference to any Series of the Bonds,

any fixed or variable rate revenue bonds of the City (other than ((the Bends-))that

Series and any other Parity Bonds then outstanding) issued((-hereafter)) or entered

into after the Issue Date of such Series, having a charge or lien upon the Gross

Revenues for payment of the principal thereof and interest thereon equal in
priority to the charge or lien upon the Gross Revenues((-efthe-Light-System)) fdr
the payment of the principal of and interest on the Outstanding Parity Bonds((-ané
the-Bonds)). Future Parity Bonds may include Parity Payment Agreements and
any other obligations issued in compliance with Section ((38))15(g) or
((38))Section 15(h).

“Government Obligations” ((means—those—government—obligations
defined by RCW-39:53.016(9)))has the meaning given ih RCW 39.53.010, as((
it)) now ((reads))in effect or M hereafter ((may-))be amended((-orteplaced)).

“Gross Revenues” means (a) all income, revenues, receipts and profits
derived by the City through the ownership and operation of the Light System; (b)
the proceeds received by the City directly or indirectly from the sale, lease or
other disposition of any of the properties, rights or facilities of the Light System;
(c) Payment Agreement Receipts, to the extent that such receipts are not offset by
Payment Agreement Payments; and (d) the investment income earned on money
held in any fund or account of the City, including any bond redemption funds and
the accounts therein, in connection with the ownership and operation of the Light

System. Gross Revenues do not include:  (((A))i) insurance proceeds
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compensating the City for the loss of a capital asset; ((B))ii) income derived from
investments irrevocably pledged to the payment of any defeased bonds payable
from Gross Revenues; (((€))iii) investment income earned on money in any fund
or account created or maintained solely for the purpose of complying with the
arbitrage rebate provisions of the Code; ((B))iv) any gifts, grants, donations or
other funds received by the City from any State or federal agency or other person
“if such gifts, grants, donations or other funds are the subject of any limitation or
reservation imposed by the donor or grantor or imposed by law or administrative
regulation to which the donor or grantor is subject, limiting the application of
such funds in a manner inconsistent with the application of Gross Revenues
hereunder; ((E))y) the proceeds of any borrowing for capital improvements (or
the refinancing thereof); and (((E))vi) the proceeds of any liability or other
insurance (excluding business interruption insurance or other insurance of like

nature insuring against the loss of revenues).

“Issue Date” means, with respect to a Bond, the date as determined by the

Director of Finance, on which that bond is issued and delivered to the Purchaser

in exchange for its purchase price.

“Letter of Representations” means((;—for—each—series—of Bends;)) the
P

Blanket Issuer Letter of Repfesentations ((zelatingto-the Bonds-to-be-delivered-by
the-Cityte-DTC))between the City and DTC dated October 4. 2006, as it may be

amended from time to time, or an agreement with a substitute or successor

Securities Depository.
“Light Fund” means the special fund of the City of that name heretofore

created and established by the City Council.
“Light System” means the municipal light and power plant and systetﬁ
now belonging to or which may hereafter belong to the City.
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((“Mayormeans-the Mayer-of the City-))

“MSRB” means the Municipal Securities Rulemaking Board.

((“Meoody s means Moody sInvesters-Service-Ine:))

“Net Revenue” for any period ((has-the-meaning assigned-to-that-termin
18()Gi).))means that amount determined by deducting from the Gross Revenues

the expenses of operation, maintenance and repair of the Light System and further

deducting anv deposits into the Rate Stabilization Account, and by adding to

Gross Revenues any withdrawals from the Rate Stabilization Account. In

calculating Net Revenue, the City may include the Tax Credit Subsidy Payments

the City expects to receive from the federal government in respect to the interest

on a series of Parity Bonds that are Tax Credit Subsidy Bonds or othef bonds with

respect to which the federal government will provide direct payments.

“Qutstanding Parity Bonds” means, ((eeleetively))with reference to any
Series of the Bonds, the outstanding ((1996-Bends;—1997 Bends; 1998ABends;

and-2004-Bends—as))Parity Bonds described in Exhibit A_and any other Parity

Bonds outstanding as of the Issue Date of that Series, as applicable.

“Owner” means, without distinction, the Registered Owner and the

Beneficial Owner of a Bond.

“Parity Bond Fund” means the special fund of the City known as the

Seattle Municipal Light Revenue Parity Bond Fund established within the Light
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Fund pursuant to Ordinance 92938 ((and-nrow-treated-as-a-separate-account-within
the Light Fund))for the purpose set forth in Section 15(a).

“Parity Bond ((Ordinanee))Legislation” means any ordinance or
resolution passed or adopted by the City Council providing for the issuance of
Parity Bonds_(including this ordinance and the Refunded Bond Legislation), and
any other ordinance or resolution amehdin_g or supplementing the provisions of
any Parity Bond ((Ordinance))Legislation as originally passed or adopted or as
theretofore amended or supplemented.

“Parity Bonds” means the Outstanding Parity Bonds, the Bonds and any
Future Parity Bonds.

“Parity Conditions” means the conditions for issuing Future Parity

Bonds under the Parity Bond Legislation ‘authorizing the issuance of the

Qutstanding Parity Bonds.

“Parity Payment Agreement” means a Payment Agreement under which
the City’s obligations are expressly stated to constitute a charge and lien on the
Net Revenue of the Light System equal in rank with the charge and lien upon
such Net Revenue required to be paid into the Parity Bond Fund to pay and secure
the payment of the principal of and interest on Parity Bonds.

“Payment Agreement” means a written contract entered into, for thé
purpose of managing or reducing the City’s exposure to fluctuations or levels of
interest rates or for other interest rate, investment, asset or liability management
purposes, by the City and a Qualified Counterparty on either a current or forward
basis as authorized by any applicable laws of the State in connection with, or
incidental to, the issuance, incurring or carrying of particular bonds, notes, bond
anticipation notes, commercial paper or other obligations for borrowed money, or

lease, installment purchase or other similar financing agreements or certificates of
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participation therein, that provides for an exchange of payments based on interest
rates, ceilings or floors on such payments, options on such payments, or any
combination thereof or any similar device.

“Payment Agreement Payments” means the amounts, periodically
required to be paid by the City to the Qualified Counterparty pursuant to a
Payment Agreement. |

“Payment Agreement Receipts” means the amounts periodically
required to be paid by the Qualified Counterparty to the City pursuant to a
Payment Agreement.

“Permitted Investments” means any investments or investment
agreements permitted for the investment of City funds under the laws of the State,
as amended from time to time.

“Professional Utility Consultant” means the independent person(s) or
firm(s) selected by the City having a favorable reputation for skill and experience
with electric systems of comparable size and character to the Light System in
such areas as are relevant to the purposes for which they were retained.

“Purchaser” means the entity or entities who have been selected in

accordance with this ordinance to serve as underwriter, purchaser or successful

bidder in a sale of any Series of the Bonds.

“Qualified Counterparty” means a party (other than the City or a person
related to the City) who is the other party to a Paymerit Agreement and who is
qualified to act as the other party to a Payment Agreement under any applicable
laws of the State. ‘

“Qualified Insurance” means any municipal bond insurance policy or
surety bond, issued by any insurance company licensed to conduct an insurance

business in any state of the. United States (or by a service corporation acting on
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behalf of one or more such insurance companies), which insurance company or
companies, as of the time of issuance of such policy or surety bond, are rated in

one of the two highest rating categories by Moody’s Investors Service, Inc. and

((S&PR))Standard & Poor’s Ratings Services, or their comparably recognized

business successors.
“Qualified Letter of Credit” means any letter of credit issued by a
financial institution for the account of the City ((en—behalf-ofthe-Owaners))in

connection with the issuance of Parity Bonds, which institution maintains an

office, agency or branch in the United States and as of the time of issuance of-

such letter of credit, the financial institution is rated in one of the two highest

ratirig 'catégories by Moody’s Investors Service, Inc. and ((S&))Standard &

Poor’s Ratings Services, or their comparably recognized business successors.
(“Rate-Stabilization-A ” be fund_of ¥

“RBI” means The Bond Buyer Revenue Bond Index or comparable index,
or, if no comparable index can be obtained, ((eighty-pereentL))80%((3)) of the .
interest rate for actively traded ((thirty—))30-((3))year United States Treasury
obligations.

“Rate Stabilization Account” means the fund of that name established in

the Light Fund pursuant to Ordinance 121637.
“Rating_Agency” means any nationally recognized rating agency then
maintaining a rating on any then-outstanding Parity Bonds at the request of the

“Record Date” means, unless otherwise defined in the Bond Resolution,

in the case of each interest or principal payment or redemption date, the Bond

Registrar’s close of business on the 15™ day of the month preceding the interest or
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principal payment date. With regard to redemption of a Bond prior to its maturity,

the Record Date shall mean the Bond Registrar’s close of business on the day

prior to the date on which the Bond Registrar sends the notice of redemption.

“Refundable Bonds” means, collectively, all ((er—a—pertion—of—any
Outstanding))Parity Bonds((—theRefundable-SuberdinateLienBeonds-and-the

RefundingPlan:))
“Refunded Bond Legislation” means ((one-or-more-ofthe-ordinances-and

resolutions-of the-City))_the Parity Bond Legislation pursuant to which a series of

the Refunded Bonds was issued.

“Refunded Bonds” means those Refundable Bonds it}cluded in_a

Refunding Plan.
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“Refunding Parity Bonds” means any Series of the Bonds or other Parity

Bonds issued pursuant to Section ((+8))15(h) ((ef-this-erdinance-))for the purpose

of refunding ((beﬂds-e#aﬂy@ﬁer—se—ﬂes—eﬂlam—y—BeﬁdS))anv other Parity Bonds.
“Refunding Plan” means((—&qﬂa—respeet—te—th%rss&&ne&ﬂf—e&%h)) the

plan approved in accordance with Section 12 to issue a Series of the Bonds, and to

apply the ((
. c | fes, s culaslv_describedin—the—Bead

Reselution))proceeds of the sale of such Series and any other available money

included in the plan. to redeem or defease those Refundable Bonds identified in

the plan.

“Refunding Trust Agreement” means, with respect to each Series((-of
Bonds)), a refunding trust or escrow agreement, dated as of the Issue Date of such
Series, between the City and a Refunding Trustee((,—da%ed—a&eﬁ—‘éhe—@lesi&g—gate
ef—suéh—ser—ie&,)) _and providing for the ((safekeeping))irrevocable deposit of

((eextain)) Bond proceeds and ((therefunding of all or a-portion-of the Refundable
Bonds)) dther available money of the City, to be used to carry out a Refunding

Plan.

“Refunding Trustee” meahs((,—fo—eae}sl—seﬁes—eiLBe%xds,—thé—Difeeter—ef
Financeorthe trustee-or eserow-agent-designated)) a financial institution selected
by the Director of Finance((;—censistent-with-the Refunded BondLegislation-and

any-applicable-agreements—with Bend-Jasarers))_to serve as refunding trustee or

escrow acent under a Refunding Trust Agreement, or the Director of Finance

when appointed to carry out a Refunding Plan in the absence of a trustee or

escrow agent.

“Registered Owner” means. with respect to a Bond, the person in whose

name that Bond is registered on the Bond Register. For so long as the City utilizes
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the book—entry only system for the Bonds under the Letter of Representations,

Registered Owner shall mean the Securities Degositorg.
“Registration Ordinance” means City Ordinance 111724 establishing a

svstem_of registration for the City’s bonds and other obligations pursuant to

Seattle Municipal Code Chapter 5.10, as that chapter now exists or may hereafter

be amended.

“Reserve Fund” means the special fund of the City known as the

Municipal Light and Power Bond Reserve Fund established pursuant—to
Ordinance-71917-as-amended((;and-now-treated-))as a separate account within

the Light Fund((>)) pursuant to Ordinance 71917, as amended.

iiReéefve—Pa&d—Req&frem%&ﬁ’—shaH—me&n,—))for any issue of the Bonds, the

Reserve Fund Requirement established in the Bond Resolution approving that

issue, consistent with Section 15(b). For any issue of Future Parity Bonds, the

Reserve Fund Requirement means the requirement specified for that issue((;-asd)).
The aggregate Reserve Fund Requirement for all((series-ofHuture)) Parity Bonds

shall be the sum of the Reserve Fund ((Reguirementfor—all-suchFutureParity

Bonds))Requirements for each issue of the Parity Bonds. For purposes of this

definition, “issue” means all serics of Parity Bonds issued pursuant to a single

Bond Resolution.

Form Last Revised: January 16,2013 16
51319990.3




[ T S S B V)

~ O

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

Michael VanDyck/Nancy Neraas

FAS City Light Omnibus Refunding ORD
September 10, 2013 -

Version #1

“Rule 15¢2-12” means Rule 15¢2-12 promulgated by the SEC under the

Securities Exchange Act of 1934, as amended,

“SEC” means the United States Securities and Exchange Commission.
“Securities Depository” means((—any—one—ofthe—following—registered

delivered—to—the Bend Registrar)) DTC, any successor thereto, any substitute

securities depository selected by the City, or the nominee of any of the foregoing.

Any successor or substitute Securities Depository must be qualified u_nder

applicable laws and regulations to provide the services proposed to be provided

by it.
“Serial Bonds” means Parity Bonds maturing in specified years, for
which no Sinking Fund Requirements are mandated.

“Series of the Bonds” or “Series” means a series of the Bonds issued

pursuant to this ordinance.

“Sinking Fund Account” means any account created in the Parity Bond
Fund to amortize the principal or make mandatory redemptions of Term Bonds.

“Sinking Fund Requirement” means, for any calendar year, the principal
amount and premium, if any, of Térm Bonds required to be purchased, redeemed,
paid at maturity or paid into any Sinking Fund Account for such calendar year as
established by the Parity Bond ((Ordinance))Legislation authorizing the issuance
of such Term Bonds.

“State” means the State of Washington.

Form Last Revised: January 16,2013 17
51319990.3




N

NolNe I e

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26

=27

Michael VanDyck/Nancy Neraas

FAS City Light Omnibus Refunding ORD
September 10, 2013

Version #1

“Tax Credit Subsidy Bond” means any Parity Bond that is designated by

the City as a tax credit bond pursuant to the Code, and which is further designated

as a “qualified bond” under Section 6431 or similar provision of 'the Code, and

with respect to which the City is eligible to receive a tax credit subsidy payment.

“Tax_ Credit Subsidyv Pavment” means a payment by the federal

govefnment with respect to a Tax Credit Subsidy Bond.

“Tax-Exempt Bond” means any Parity Bond, the interest on which is

intended on the Issue Date to be excluded from gross income for federal income

1ax purposes.
“Term Bond((s))” means any Parity Bond((s—identified—as—such—in—the

paid-prior-to-maturity-in-a-schedule-established-thereby-))_that is issued subject to

mandatory redemption prior to its maturity in Sinking Fund Requirements.
“Undertaking” means the undertaking to provide continuing disclosure

entered into pursuant to Section 20(c), in substantially the form attached as

Exhibit B.
“Valuation Date” means, with respect to any Capital Appreciation
Bonds, the date or dates set forth in any Parity Bond ((Ordinanee))Legislation
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authorizing such Parity Bonds on which specific Accreted Values are assigned to
the Capital Appreciation Bonds.

“Variable Interest Rate” means any variable interest rate or rates to be
borne by any Parity Bonds. The method of computing such a variable interest
rate shall be as specified in the Parity Bond ((Ordinanee))Legislation authorizing
or specifying the terms of such Parity Bonds, which Parity Bond
((Ordinanee))Legislation also shall specify either (i) the particular period or
periods of time or manner of determining such period or periods of time for which
each value of such variable interest rate shall remain in effect or (ii) the time or
times upon which any change in such variable interest rate shall become effective.

“Variable Interest Rate Bonds” means, for any period of time, any
Parity Bonds that bear a Variable Interest Rate during that period, except ‘that
Parity Bonds shall not be treated as Variable Interest Rate Bonds if the net
economic effect of interest rates on particular Parity Bonds of an issue and
interest rates on other Parity Bonds of the same issue, as set forth in the applicable
Parity Bond ((Qfémaﬁee))Legisiation, or the net economic effect of a Payment
Agreement ‘with respect to particular Parity Bonds, in either case is to pr(;duce
obligations that bear interest at a fixed interest rate; and Parity Bonds with respect
to which a Payment Agreement is in force shall be treated as Variable Interest
Rate Bonds if the net economic effect of the Payment Agreement is to produce
obligations that bear interest at a Variable Interest Rate.

Section 3. Amendment to Section 2 of the Ordinance. Section 2 of

Ordinance 121941 is amended and restated as follows:

Section 2. Authorization ((and—Deseription—))of Bonds((;—Bend

Reseolution.)) The City is authorized to issue_revenue Bonds, as_set forth in

Section 4, ((
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Boends—))_to_carry out one or more Refunding Plans, including paying the

administrative costs of carrying out each such Refunding Plan, and to pay ((al-ex-
part-of))the costs of ((issuing-andselling-))issuance of the Bonds. The Bonds may
be issued in one or more ((series))Series((-at-any-time-on-or before December31;

2015;)) and may be combined with other Parity Bonds authorized separately.

by-that-series—of Bonds:))The Bonds shall be ((dated-and-have-such))designated
municipal light and power revenue refunding bonds, shall be numbered separately
and shall have any name, year and series or other_((designation—as—determined

)label as deemed necessary or appropriate by the Director of Finance((—e+ras
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Section 4. Amendment to Section 3 of the Ordinance. Section 3 of

Ordinance 121941 is deleted in its entirety and is replaced as set forth in Section 25 of this

ordinance:

Section 6. New Section 4 Added to the Ordinance. A new section is added to

Ordinance 121941, numbered as Section 4, and shall read as follows:

Section 4. Bond Sale Terms: Bond Resolution. The Director of

Finance is appointed to serve as the City’s designated representative in connection

with the issuance and sale of the Bonds in accordance with RCW 39.46.040(2)

and this ordinance. The Director of Finance is authorized to accept, on behalf of

the City. the Bond Purchase Contract on Bond Sale Terms consistent with the

parameters set forth in this section. No such acceptance shall be effective until

adoption of a Bond Resolution approving the Bond Sale Terms. Once adopted, the

Bond Resolution shall be deemed a part of this ordinance as if set forth herein.
(a) Maximum Principal Amount. The Bonds may be issued in one or

more Series and may be combined with other Parity Bonds authorized separately.

The aggregate principal amount of the Bonds allocated to each Refunding Plan

Form Last Revised: January 16,2013 21
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shall not exceed 125% of the stated principal amount of the Refunded Bonds

included in that Refunding Plan.
(b) ___Date or Dates. Fach Bond shall be dated its Issue Date, as

determined by the Director of Finance, which shall be determined by the Director

of Finance.

(c) Denominations. The Bonds shall be issued in Authorized

Denominations.

(d) Interest Rate(s); Payment Dates. Fach Bond shall bear interest

from the Issue Date or from the most recent date for which interest has been paid

or duly provided for, whichever is later, and shall be payable on dates determined

by the Director of Finance. One or more rates of interest shall be established for

each maturity of each Series of the Bonds, which rate or rates may be fixed or

variable. Fixed interest rates shall be computed on the basis of a 360-day year of

twelve 30-day_months and the net interest cost shall not exceed a weighted

average rate of 10% per annum. Principal payments shall commence on a date and

shall be pavable at maturity or in accordance with Sinking Fund Requirements on

dates determined by the Director of Finance.
(e) Final Maturity. Each Series of the Bonds shall mature no later

than 40 years after its Issue Date.

() Redemption Rishts. The Bond Sale Terms may include

provisions for the optional and mandatory redemption of Bonds determined by the

Director of Finance, subject to the following:

(i) Optional Redemption. Any Bond may be designated as being (A)

subiect to redemption at the option of the City prior to its maturity
date on the dates and at the redemption prices set forth in the Bond
Purchase Contract; or (B) not subject to redemption prior to its
maturity date. If a Bond is subject to optional redemption prior to

Form Last Revised: January 16, 2013 22
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(2)

its maturity. it must be subiect to such redemption on éne or more
dates occurring not more than 10% years after the Issue Date.

(ii) Mandatory Redemption. Any Bond may be designated as a Term

Bond. subject to mandatory redemption prior to its maturity,
consistent with Section 7(b).

Price. The purchase price for each Series of the Bonds shall be

acceptable to the Director of Finance.

(h)

Other Terms and Conditibns.

(i)

As of the Issue Date of each Series. the City Council must find that

(ii)

(A) the Parity Conditions will have been met or satisfied. so that
such Series may be issued as Parity Bonds, and (B) the issuance
and sale of the Series is in the best interest of the City and in the
public interest. In making its findings, the City Council shall give
due regard to the cost of operation and maintenance of the Light
System and to any portion of the Gross Revenues pledged for the
pavment of any bonds, warrants or other indebtedness, and shall
find and determine that the Gross Revenues, at the rates
established from time to time consistent with Section 15(d), will be
sufficient, in the judement of the City Council, to meet all
expenses of operation and maintenance of the Light System and to
provide the amounts previously pledged for the payment of all
outstanding obligations payable out of the Gross Revenue and
pledged for the payment of the Bonds.

A Series of the Bonds may not be issued unless the Bond

Resolution with respect to that Series sets forth a Refunding Plan
and includes the findings that:

(A)  The Refunding Plan (1) will pay or discharge the City’s
oblications with respect to Refundable Bonds that are in
arrears or about to become due, and for which sufficient
funds are not available; (2) is necessary or in the best
interest of the City to modify debt service requirements,
sources of pavment covenants or other terms of the
Refunded Bonds: or (3) will effect a savings to the City,
oiving consideration to the fixed maturities of the Series to
be issued and of the Refunded Bonds. the costs of issuance
of that Series and the known earmned income from the
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(iii)

investment of the sale proceeds and other money of the
City used in the Refunding Plan; and

(B) __ The irrevocable deposit of money and securities with the
Refunding Trustee in accordance with the Refunding Plan
will discharge and satisfy the obligations of the City as to
the Refunded Bonds, including all pledges, charges, trusts,
covenants and agreements under the Refunded Bond
Legislation, and immediately upon such deposit, . the
Refunded Bonds will no longer be deemed to be

outstanding under the Refunded Bond Legislation.

Anv Series may provide for Qualified Insurance. a Qualified Letter

(iv)

of Credit or other credit enhancement, or for Payment Agreements.
To that end. the Director of Finance may include such additional
terms. conditions and covenants as may be necessary or desirable,
including but not limited to: restrictions on investment of Bond
proceeds and pledged funds, and requirements to give notice to or
obtain the consent of a credit enhancement provider or Qualified

Counterparty.

The Bond Resolution must establish the Reserve. Fund

(v)

Requirement, if any. and must set forth the method for satisfying
anv such requirement, consistent with Section 15(b).

Anv Series of the Bonds may be designated or qualified as Tax-

Section 5.

Exempt Bonds. Tax Credit Subsidy Bonds, or other taxable bonds.
and may include such additional terms and covenants relating to
federal tax matters as the Director of Finance deems necessary or
appropriate, consistent with Section 16.

Amendment to Section 4 of the Ordinance. Section 4 of

Ordinance 121941 is renumbered as Section 5 and is amended and restated as follows:

Section ((4));. Bond Registrar; Registration _and Transfer ((ex

Exechanse))of Bonds.

(a) Registration of Bonds. The Bonds shall be issued only in

registered form as to both principal and interest and shall be recorded on the Bond

Register.
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(b) Bond Registrar; Transfer and Exchange of Bonds. The Bond

Registrar shall keep, or cause to be kept, sufficient books for the registration and

transfer of the Bonds, which shall be open to inspection by the City at all times.

The Bond Register shall contain the name and mailing address of the ((registered

owner))Registered Owner of each Bond and the principal amount and number of

each of the Bonds held by each ((registered-owner))Registered Owner.

The Bond Registrar is authorized, on behalf of the City, to authenticate

and deliver Bonds transferred or exchanged in accordance with the provisions of

the Bonds and this ordinance, to serve as the City’s paying agent for the Bonds

and to carry out all of the Bond Registrar’s powers and duties under this

ordinance and the Registration Ordinance. The Bond Registrar shall be

responsible for its representations contained in the Bond Registrar’s certificate of

authentication on the Bonds. The Bond Registrar may become an Owner of Boﬁds

with the same rights it would have if it were not the Bond Registrar and, to the

extent permitted by law. may act as depository for and permit any of its officers or

directors to act as members of, or in any other capacity with respect to, any

committee formed to protect the rights of Owners.

Bonds surrendered to the Bond Registrar may be exchanged for Bonds in
any ((autherized-denomination))Authorized Denomination of an equal aggregate

principal amount and of the same ((series))Series, interest rate and maturity.

Bonds may be transferred only if endorsed in the manner provided thereon and

surrendered to the Bond Registrar. Any exchange or transfer shall be without cost

to ((the-registered-owner))a Registered Owner or transferee. The Bond Registrar

shall not be obligated to exchange or transfer any Bond during the period between

((any—record—date))the Record Date and the ((rext—suceeeding))corresponding

((prineipal-or-))interest payment, principal payment or redemption date.
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(c) Securities Depository; Book-Entry Form. The Bonds initially

shall be registered in the name of the Securities Depository. The Bonds so

registered shall be held fully immobilized in book-entry form by the Securities

Depository in accordance with the provisions of the Letter of Representations.

" Neither the City nor the Bond Registrar shall have any responsibility or obligation

to participants of the Securities Depository or the persons for whom they act as

" nominees with respect to the Bonds regarding accuracy of any records maintained

by the Securities Depository or its participants of any amount in respect of

principal of or interest on the Bonds. or any notice which is permitted or required

to be given to Registered Owners hereunder (except such notice as is required to

be given bv the Bond Registrar to the Securities Deoositofv). Registered

ownership of a Bond initially held in book-entry form, or any portion thereof,

may not be transferred except: (i) to any successor Securities Depository; (ii) to

any substitute Securities Depository appointed by the City or such substitute

Securities Depository’s successor; or (iii) to any person if the Bond is no longer

héld in book-entry form.

Upon_the resignation of the Securities Depository from its functions as

depository, or upon a City determination to discontinue services of the Securities

Form Last Revised: January 16,2013 26
51319990.3 .




| I~ VS B\

NoRENe R e

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27

Michael VanDyck/Nancy Neraas

FAS City Light Omnibus Refunding ORD
September 10, 2013

Version #1

Depository, the City may appoint a substitute Securities Depository. If (i) the

Securities Depository resigns from its functions as depository, and no substitute

Securities Depository can be obtained, or (ii) the City determines that the Bonds

are to be in certificated form, the ownership of Bonds may be transferred to any

person as provided herein and the Bonds no longer shall be held in book-entry
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Bends:))

Section 7. Amendment to Section 5 of the Ordinance. Section 5 of

Ordinance 121941 is deleted in its entirety and replaced as set forth in Section 6 of this

ordinance:
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Section 8. Amendment to Section 6 of the Ordinance. Section 6 of

Ordinance 121941 is amended and restated as follows:
Section 6. Payment of Bonds((Prineipal-and Interest)). ((Prineipal-of;

premium;-if any-on-and-intereston-the)) The Bonds shall be payable solely out of
the Parity Bond Fund, in lawful money of the United States((-ef-Ameriea)), and

shall not be general obligations of the City. Principal of and ((¥))interest on

((the))each Bond((s)) registered in the name of the Securities Depository ((shalt

be-paid-by))is Qagablé in the manner set forth in the Letter of Representations.

Interest on each Bond not registered in the name of the Securities Depository is

pavable by electronic transfer on the interest payment date, or by check((s)) or

draft((s)) ((mated-by)) of the Bond Registrar mailed on the interest payment date

to the ((¥))Registered ((0))Owner((s)) at the address((es)) appearing on the Bond

Register on the (( o ay 3
(or-otherrecord-date-established-in-the Bond Reselution;—the—~))Record Date((*)
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er-atthe ). The City, however, is not required to make electronic transfers except

pursuant to a request ((efthe-))by a ((¥))Registered ((e))Owner ((e%%@@@;@@&ef

received at least ten days prior to the Record Date and at the sole expense of the

Registered Owner. Principal of ((and-premius;if any;-on-the-))each Bond((s)) y_g
registered in the name of the Securities Depository ((shat-be-))is payable upon

presentation and surrender of the Bond((s)) by the ((¥))Registered ((e))Owner((s
at—either—of the—principal —eorporate—trust—office—or—offices—of)) to the Bond

accordance—with-the Letter—of Representations)). The Bonds are not subject to

acceleration under any circumstances. ((The-Bonds-shall-be-payablesolely-out-of

ond Fund-and shall not be-general obligations-of the-Gity-))

Section 8. Amendment to Section 7 of the Ordinance. Section 7 of

Ordinance 121941 is amended and restated as follows:

Section 7. Redemption and ((Open-Market)) Purchase of Bonds.

(a) Optional Redemption. All or some of the Bonds may be subject

to redemption prior to their stated maturity dates at the option of the City at the

times and on the terms ((set——feﬁh—i—n——th%—Beﬂd—R%SG}HﬁGﬁT))ap_QTOVed in

accordance with Section 4.

(b) Mandatory Redemption. ((Fhe—City—shall-redeem—any—term
Bendsif))If not redeemed ((Hﬂéer_theepﬂefweéempﬁeﬁ—pfe%ﬁeﬁ&s%t—feﬁh—m

1 nner— 9 +h B
T T

or —1mant G =y
O IdrOgIioT as™— LY
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(if any) shall be redeemed, at a price equal to the principal amount thereof to be

redeemed plus accrued interest on the dates and in the years and ((prineipat

amounts-))Sinking Fund Requirements as set forth in the Bond Resolution. If the

the Bond Reselution))or purchases Term Bonds ((in))at the((-open—market-as-set

forth-below))_City’s option prior to maturity, the Term Bonds so redeemed or

purchased (irrespective of their redemption or purchase prices) shall be credited at
the par amount thereof against the remaining ((mandatory—redemption

requirements-in-a-manner-to-be))Sinking Fund Requirements as détermined by the
Director of Finance((—es—if—ne—such)). In the absence of a determination ((is

made;))by_the Director of Finance or other direction in the Bond Resolution,

credit shall be allocated on a pro-rata basis.

(c) Selection _of Bonds for Redemption; Partial Redemption.
((Wheneverless))If fewer than all of the outstanding Bonds_of a Series ((efa
single—maturity))are to be redeemed_at the option of the City, the ((Bend
Registrar))Director of Finance shall select the ((Bends-or-portions-thereof))Series

and maturity or maturities to be redeemed((—frem)). If fewer than all of the

outstanding Bonds of ((;ha;magmbﬂet—eﬁﬁ—weh—e%ﬂaﬂﬂer—as%eﬂé

Series are to be redeemed, the Securities Depository shall select Bonds registered

in the name of ((Bﬂgg_eyﬁs—nemiﬁe%DJE&shaH—seleet—th%—Beﬂé:S—Gr—?efﬁeﬂs

thereof) the Securities Depository to be redeemed in accordance with the Letter of

Representatlons((%%_@&eﬁpﬁhaﬂ—am%erﬁ—b%%ﬁ%ﬁldﬂgm—%p%a}

ef_aﬁf,LBeael—ﬂl—mﬁeegfaaLm&l%p}es-e#S%@%))z and the Bond Registrar shall select

all other Bonds of the Series to be redeemed randomly in such manner as the
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Bond Registrar shall determine. All or a portion of the principal amount of any

Bond that is to be redeemed may be redeemed((--anless-otherwise-providedin-the

BondResolution—))_in_any Authorized Denomination. If less than all of the

outstanding principal amount of any Bond is redeemed, upon surrender of that
Bond ((at-eitherof-the-principal-offices-of))to the Bond Registrar, there shall be
issued to the ((z))Registered ((¢))Qwner, without charge((-therefor)), a new Bond
(or Bonds, at the option of the ((¥))Registered ((6))Qwner) of the same ((s))Series,
maturity and interest rate in any ((ef-the-denominations—authorized-bythe Bond
Resolution))Authorized Denomination in the aggregate ((total-))principal amount
((remaining-unredeemed))to remain outstanding.

| (d)  ((Open—Market-))Purchase. The City reserves the right and
option to purchase any or all Qf the Bonds ((inthe-open—market-))at any time at

~ any price acceptable to the City plus accrued interest to the date of purchase.

Section 9. Amendment to Section 8 of the Ordinance. Section 8 of

Ordinance 121941 is amended and restated as follows:

Section 8. Notice of Redemption. The City shall cause notice of

any intended redemption of Bonds to be given not less than ((thirty-39)))20 nor
more than ((sixt—€))60((3)) days prior to the date fixed for redemption by first-
class mail, postage prepaid, to the ((f))gegisteréd ((e))Owner of any Boﬁd to be
redeemed at the address appearing on the Bond Register ((at-the-time-the-Bond
Registrarprepares—the-notiee))on the Record Date, and the requirements of this

sentence shall be deemed to have been fulfilled when notice has been mailed as so

provided, whether or not it is actually received by the ((¥))Registered ((e))Qwner

of any Bond. Interest on Bonds called for redemption shall cease to accrue on the
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date fixed for redemption unless the Bond or Bonds called are not redeemed when

presented pursuant to the call.

Bends))In the case of an optional redemption, the notice may state that the City

retains the right to rescind the redemption notice and the related optional

redemption of Bonds by giving a notice of rescission to the affected Registered

Owners at any time prior to the scheduled optional redemption date. Any notice of

optional redemption that is rescinded by the Director of Finance shall be of no

effect. and the Bonds for which the notice of optional redemption has been

rescinded shall remain outstanding.

Section 10. Amendment to Section 9 of the Ordinance. Section 9 of

Ordinance 121941 is amended and restated as follows:

Section 9. Failure to ((Redeem))Pay Bonds. If any Bond is not

((redeemed))paid when properly presented at its maturity or ((ealt))redemption

date, the City shall be obligated to pay, solely from the Parity Bond Fund and the

other sources pledged in this ordinance, interest on: that Bond at the same rate
provided in ((the))that Bond from and after its mafurity or ((eal))redemption date
until that Bond, principal, premium, if any, and interest, is paid in full or until
sufficient money for its payment in full is on deposit in the Parity Bond Fund and

((the))that Bond has been called for payment by giving notice of that call to the
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((registered—owner—ofeach—of these—unpaid-Boends))Registered Owner of that
Bond.

Section 11. Amendment to Section 10 of the Ordinance. Section 10 of

Ordinance 121941 is amended and restated as follows:

Section 10. Form and Execution of Bonds. The Bonds shall be typed,
((phetecopied;—))printed or ((lithegraphed-on-good-bend-paper))reproduced in a

form consistent with the provisions of this ordinance, the Bond Resolution and

State law; shall be signed by the Mayor and Director of Finance, either or both of
whose signatures may be manual or in facsimile; and the seal of the City or a
facsimile reproduction thereof shall be impressed or printed théreon.

Only Bonds bearing a ((€))certificate of ((A))authentication in
substantially the following form((;)) (with the designation, year((;)) and
((s))Series of the Bonds ((completed))adjusted consistent with this ordinance),
manually signed by the Bond Registrar, shall be valid or obligatory for any
purpose or entitled to the benefits of this ordinance: ((CERTHICATE—OFE
AUTHENTICATION)) “This Bond is one of the fully registered The City of
Seattle, Washington, [Municipal Light and Power Refunding Revenue Bonds,
[(EBAR))Year], [((SERIES))Series], described in ((the-Bend-Ordinance))[this
ordinance].” ((Beﬂd—Rng}sfemr—%L——ﬂ&&theiﬂié%é—Sigﬁef)) The authorized

signing of a ((€))certificate of ((A))authentication shall be conclusive evidence

that the Bond so authenticated has been duly executed, authenticated and
delivered and is entitled to the benefits of this ordinance.

If any officer whose manual or facsimile signature appears on ((the))a
Bond((s)) ceases to be an officer of the City authorized to sign bonds before the
Bond((s)) bearing his or her manual or facsimile signature are authenticated or

delivered by the Bond Registrar or issued by the City, ((these))that Bond((s))
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nevertheless may be authenticated, delivered and issued and, when authenticated,
issued and delivered, shall be as binding on the City as though that person had
continued to be an officer of the City authorized to sign bonds. Any Bond also
may be signed on behalf of the City by any person who, on the actual date of
signing of the Bond, is an officer of the City authorized to sign bonds, although he

or she did not hold the required office on the date of issuance of the Bonds.

Section 12. Amendment to Section 11 -of the Ordinance. Section 11 of

Ordinance 121941 is amended and restated as follows:

Section 11.((—Bond Registrar:)) Deposit and Use of Proceeds. ((the
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the—Bends-))Unless provided otherwise in the Bond Resolution, the principal

proceeds received from the sale of each Series of the Bonds, in the amount

necessary to carry out the Refunding Plan (including payment of costs of issuance

and administrative costs of carrving out the refunding) approved in connection

with such Series. shall be deposited with the Refunding Trustee and used in

accordance with the provisions of Section 12 to discharge the obligations of the

City relating to the Refunded Bonds.

To the extent not necessary to carry out the Refunding Plah. excess

proceeds received from the sale of a Series (including interest earnings thereon)

shall be deposited into such funds, subfunds, accounts and subaccounts as the

Director of Finance shall determine, consistent with the Bond Resolution. The

Director of Finance may apply anvy amounts remaining after the costs of issuance

and the administrative costs of the Refunding Plan have been paid (or after the

City Council has determined that the expenditure of such amounts for those

purposes is no longer necessary or appropriate) to pay principal of and interest on

that Series or for any other purposes approved by ordinance or by the Bond

Resolution.

Section 13. Amendment to Section 12 of the Ordinance. Section 12 of

Ordinance 121941 is deleted in its entirety and replaced as set forth in Section 14 of this

ordinance:
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Section 14. Amendment to Section 13 of the Ordinance. Section 13 of

Ordinance 121941 is renumbered as Section 12 and is amended and restated as follows:

Section ((13))12. ((Exeeution-of))The Refunding Plan(({s})).
(a) Approval of Refunding Plan; Appointment of Refunding Trustee.

The Bond Resolution shall approve a Refunding Plan for each Series of the

Bonds. which shall provide for the issuance of the Series, shall identifg the

Refunded Bonds. shall allocate the Series among the various refunding purposes,

shall describe the method for carrying out the refunding of the Refunded Bonds,

and shall appoint the Director of Finance to carry out the Refunding Plan or shall

appoint a Refunding Trustee.((Censistent-with-the-applicablerequirements-of-the

Refunding Plan shall be carried out, and proceeds of the Series shall be applied, in

accordance with this ordinance, the respective Refunded Bond Legislation, the
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Bond Resolution and any applicable agreements' with the provider of any

Alternate Reserve Security and the laws of the State.

(b) Acquisition ((and-Substitution-))of Acquired Obligations. ((Fer

State—))To the extent practicable, ((sueh-obligations-))the Refunding Plan shall
((be-dischargedfully-by-))provide for the Refunding Trustee’ s((-simultaneous))

purchase of the Acquired Obligations, bearing such interest and maturing as to

principal and interest in such amounts and at such times so as to provide, together
with a beginning cash balance, if necessary, for the payment of the amounts
required to be paid by the Refunding Plan. The Acquired Obligatioﬁs shall be
listed and more particularly described in a schedule attached to the Refunding
Trust Agreement, ((and-shall-be—))but are subject to substitution as set forth
((therein—))in subsection (c) below.

(¢) Substitution of Acquired Obligations. The City reserves the right at

anvy time to substitute cash or Government Obligations for the Acquired

Obligations if the City obtains a verification by a nationally recognized

independent certified public accounting firm reasonably acceptable to the

Refunding Trustee confirming that the pavments of principal of and interest on

the substitute Government Obligations. if paid when due, together with the cash to

be held by the Refunding Trustee. will be sufficient to carry out the Refunding
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Plan. If the applicable Series of the Bonds (or the Refunded Bonds) were issued

as Tax-Exempt Bonds. then prior to such substitution, the City must also obtain

an opinion from Bond Counsel to the effect that the disposition and substitution or

purchase of such securities will not cause the interest on the applicable Series of

the Bonds (or of the Refunded Bonds) issued as Tax-Fxempt Bonds to be

included in gross income for federal income tax purposes and that such

disposition and substitution or purchase is in compliance with the statutes and

regulations applicable to_the Series of the Bonds. Any surplus money resulting

from the sale, transfer, other disposition or redemption of the Acquired
dbligations and the substitutions therefor shall be released from the trust estate
and ((transferred-to-the LightFund-te))may be used for any lawful City purpose.
() d) ((Administration—of Refunding—Plan:)) Refunding Trust
Agreement.((—The Refunding Frustee-isauthorized-and-direeted)) In connection

with each Series of the Bonds, the Director of Finance is authorized to execute a

Refunding Trust Agreement with a Refunding Trustee, setting forth the duties,
obligations and responsibilities of the Refunding Trustee in connection with
carrying out the Reﬁmding Plan. Fach Refunding Trust Agreement shall, among

other things, authorize and direct the Refunding Trustee to use the money
deposited with it to purchase the Acquired Obligations (or substitute obligations)

and to apply such money along with the maturing principal of and interest on such

obligations to make the payments required to be made by the Refunding

@bﬁgaﬁéns—{er—s&bsﬁm{%eb}igaﬁeﬂs}%&d—the)). The money deposited with the
Refunding Trustee, including the Acquired Obligations and any ((income

therefrem))irivestment earnings, shall be held irrevocably, invested and applied in
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. accordance with the provisions of the respective Refunded Bond Legislation, this
ordinance, the Bond Resolution, chapter 39.53 RCW and other applicable

((statutes—of the)) State((-ef Washington—and—the Refunding—Trust-Agreement:
AH)) law. All administrative costs (including without limitation, all necessary and

proper fees, compensation and expenses of the Refunding Trustee and all other

costs incidental to the setting up of the escrow to accomplish the((-refunding-of

a a I o
oo (¢ BV O

expenses;—shall be-paid-out-of the-proceeds—of theBonds))Refunding Plan) and

costs of issuance may. in the discretion of the Director of Finance, be paid out of

3

the amounts deposited with the Refunding Trustee or other available money of the

City.

Section 15. Amendment to Section 14 of the Ordinance. Section 14 of

Ordinance 121941 is renumbered as section 13 and is amended and restated as follows:

Section ((34))13. Call((s)) for Redemption of the Refunded Bonds.
((As-a-part-ofthe Refunding Plan;-the))The City may in the Bond Resolution call,

or authorize the Director of Finance to call, the Refunded Bonds for redemption.

Such call for redemption of the Refunded Bonds shall ((speeify))identify the
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Refunded Bonds, call dates and redemption prices_(expressed as a percentage of

the stated principal amount, plus accrued interest), and shall be irrevocable after

the ((delivery-to-the-initial-purehaser))Issue Date of the applicable ((s))Series of
the Bonds. ((Fhe-dates-on—which-the-Refunded-Bonds-are-eatied—te edemptior

which-these bonds-may-be-ealled forredemption—)) The proper City officials ((ef

the-City))are authorized and directed to give or cause to be given such notices as
required, at the times and in the manner required pursuant to the ((apphieable
))Refunded Bond Legislation, in order to ((e—ffeet—the—fedempﬁeﬁ—pﬁer—%é—maﬂ%ﬁy
ef—the—Refuﬂéed—Beﬁés))carry_ out the Refunding Plan.

Section 16. Amendment to Section 15 of the Ordinance. Section 15 of

Ordinance 121941 is deleted in its entirety:

Section 17. Amendment to Section 16 of the Ordinance. Section 16 of

Ordinance 121941 is amended and restated as follows:
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Section 18. Amendment to Section 17 of the Ordinance. Section 17 of

Ordinance 121941 is renumbered as Section 14 and is amended and restated as follows:

Section ((17))14. Security for the Bonds; Parity with other Bonds.

The Bonds shall be special limited obligations of the City payable from and
secured solely by the Gross Revenues and by money in the Parity Bond Fund and
the Reserve Fund. The Gross Revenues are pledged to make the payments into
the Parity Bond Fund and the Reserve Fund required by Sections ((38))15(a) and
(b)((ef this-erdinanee)), which pledge shall constitute a charge upon such Gross
Revenues prior and superior to all other charges whatsoever((s-save-and)) except
reasonable charges for maintenance and operation of the Light System.

The Bonds shall be on a parity with the Outstanding Parity Bonds and all

Future Parity Bonds. without regard to date of issuance or authorization and

without preference or priority of right or lien with respect to participation of

special funds in amounts from Gross Revenues for payment thereof. Nothing

contained herein shall prevent the City from issuing revenue bonds or other

oblications which are a charge or lien upon the Gross Revenues subordinate to the
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payvments required to be made from Gross Revenues into the Parity Bond Fund

and the accounts therein,

The Bonds shall not((-n-any-manner-or-to-any-extent)) constitute general
obligations of the City, the State ((ef—Washi&gte&))or any political subdivision of
the State((-ef—\&l&sh;ng{eﬂ)) or a charge upon any general fund or upon any money
or other property of the City, the State ((ef—Washington—))or any political
subdivision of the State((-ef-Washingtonr)) not specifically pledged ((theréte—))by

this ordinance.

Section 19. Amendment to Section 18 of the Ordinance. Section 18 of
Ordinance 121941 is renumbered as Section 15 and amended and restated as follows: |

Section ((18:))15.  Bond Covenants.

(a) Parity Bond Fund. ((A-special-fund-of the-City-known-as-the
“Seattle Munieipal Light Revenue))The Parity Bond Fund((2—(the—Parity Bond
Eund?))) has ((heretofore-))been previously created ((byv—@rd%na&e%&—&né—is
ﬂeq%am{&med—as—a—sepaﬁ%e—aeeekmkwﬁhm—th%&g%%d—))for the sole
purpose of paying the principal of and interest on the ((bonds-therein—autherized
and—future bonds—issued-on—aparity-therewith))Parity Bonds as the same shall
become due. The Bonds shall be payable((;))_(including principal, Sinking Fund

Requirements, redemption premium, if any, and interest((;))) out of the Parity
Bond Fund. ((F—Feﬁi—&ﬁd——&ft%%fh%—}%}&l%@#ﬂ&%@ﬁés——aﬂd—se)) So long

Bonds or Parity Payment Agreements((3)) are outstanding, the Director of Finance

shall set aside and pay into the Parity Bond Fund on or prior to the respective

dates on which ((ﬂ%}ﬁ{efe&t—@i%@%pﬁﬁ%@ﬂl—@f—&ﬂd%ﬁ%%?eﬁ-@ﬂ—t‘h%geﬁds))such
payments shall become due and payable certain fixed amounts out of the Gross
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Revenues sufficient to ((pay))make such ((interest—or—principal—and
interest))payments as the same shall become due. Money in the Parity Bond Fund

shall, to the fullest extent practicable and reasonable, be invested and reinvested at
the direction of the Director of Finance solely in, and obligations deposited in
such accounts shall consist of, Permitted Investmients. Earnings on money and

investments in the Parity Bond Fund shall be deposited in and used for the

purposes of that fund.
(b)  Reserve Fund. ((A—speeial—fund—of the—City—tknown—as—the
“Munieipal-Light-and Power Bond))The Reserve Fund((Z-(the~“Reserve-Fund™)))

has ((hezetofore-))been previously created ((bf,b@fémaﬂe%m%&&amended—&ﬁd
fsﬂew_nmamed—as—&sepam%%aeeeaﬂ%wﬁhm—ﬂ&%kghﬁﬁﬁd—))for the purpose

of securing the payment of the principal of and interest on all Parity Bonds

((outstanding—(neluding))and all amounts due under any Parity Payment
Agreements((3)).

held in the Reserve Fund shall, to the fullest extent practicable and reasonable, be

invested and reinvested at the direction of the Director of Finance solely in, and
obligations deposited in such accounts shall consist of, Permitted Investments.
Earnings on money and investments in the Reserve Fund shall be deposited in that
fund and credited against amounts required to be deposited therein until the
Reserve Fund is fully funded, and thereafter such earnings shall be deposited in
the Parity Bond Fund.
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()

Reserve Fund Requirement. Each Bond Resolution shall
establish the Reserve Fund Requirement, if any, for all Bonds

issued thereunder and the method for providing for such Reserve
Regquirement.

(A)

(B)

(©)

Form Last Revised: January 16,2013
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(Fhe—City—shall—provide—in))In the Parity Bond
((Oxdinanee))Legislation authorizing the issuance of any

Future Parity Bonds, the City shall provide for deposit into
the Reserve Fund out of the Gross Revenues (or out of any
other ((funds—of—the-City—onhandand-))legally available
((therefor))funds, including ((the-))proceeds of ((theFuture
Parity—Bonds—being—issued—or—any—otherFuture—))Parity
Bonds) ((e£-))at one time on the Issue Date or in periodic
payments so that by five((«5))) years from the date of such
Future Parity Bonds there will have been paid into the
Reserve Fund an amount which, together with the money
already on deposit therein, will be at least equal to the
Reserve Fund Requirement for all Parity Bonds outstanding
at the end of that five-year period.

Notwithstanding the foregoing, any Parity Bond
((Ordinanee))Legislation may provide for the City to obtain
((Qualified Insuranee-or-a—Qualified Letter-of-Credit) Jone
or more Alternate Reserve Securities for specific amounts
required to be paid into the Reserve Fund. The amount
available to be drawn upon under such ((Qualified
Insurance-or-Qualified Letter-of-Credit))Alternate Reserve
Securities shall be credited against the amounts required to
be maintained in the Reserve Fund by ((Seetien

18()E)))paragraph (A)_of this subsection.

((Sueh—Qualified-Letter—of Credit—orQualifiedInsuranee

shall))An Alternate Reserve Security may not be cancelable
on less than five ((3-))years’ notice. In the event of
receipt of any ((sac—h—))notlce of cancellatlon the City shall
substitute ((

Credit))an Alternate Reserve Security in the amount
required pursuant ((by—Seetion—8(b)E)(A)))to_paragraph
(A) of this subsection, or in the alternative shall create a
special account in the Light Fund and deposit therein, on or
before the ((twenty—ffh—))25"((9)) day of each of the
((sixty—0))60((3)) succeeding calendar months, ((ere-sixtieth
0)1/60"(®)) of the amount sufficient, together with other
money and investments on deposit in the Reserve Fund, to.
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D)

equal the Reserve Fund Requirement on the date any such
cancellation shall become effective. Such amounts shall be
transferred from money in the Light Fund (after making
provision for payment of operating and maintenance
expenses and for the required payments into the Parity
Bond Fund). Amounts on deposit in such special account
shall not be available to pay debt service on Parity Bonds
or for any other purpose of the City, and shall be
transferred to the Reserve Fund on the effective date of any

“cancellation of ((a-Qualified-Letter-of Credit-or Qualified

Insuranee))the Alternate Reserve Security to make up the
deficiency caused thereby._ Amounts in that special account
or in the Reserve Fund may be transferred back to the Light
Fund and used for any purpose if and when a substitute
Alternate Reserve Security is obtained.

If the amount in the Reserve Fund ((shal-be))is less than
the Reserve Fund Requirement (taking into account the five
(5—))year period referred ~to in  ((Section
18(b)()))paragraph (A)_of this subsection), the City shall
transfer to the Reserve Fund money in an amount sufficient
to restore the Reserve Fund to the Reserve Fund
Requirement within ((twelve—())12((3)) months afier the
date of such deficiency. The City shall transfer such
amounts first from money in the Light Fund (after making
provision for payment of operating and maintenance
expenses and for the required payments into the Parity
Bond Fund) and only thereafter from money in any
construction fund or account established with respect to any
issue of Parity Bonds, first taking money from the
unrestricted portion thereof, then taking money from the
restricted portion thereof. If the amount in the Reserve
Fund ((shal—be))is greater than the Reserve Fund
Requirement, then and only then may the City withdraw
such excess from the Reserve Fund and deposit such excess
in the Light Fund.

(i)  Use of Reserve Fund for Refunding Bonds. If any Parity Bonds
are refunded, the money set aside in the Reserve Fund to secure the
payment of such Parity Bonds may be used to retire such Parity
Bonds or may be transferred to any reserve fund or account which
may be created to secure the payment of any bonds issued to
refund such Parity Bonds, as long as the money left remaining in
the Reserve Fund is at least equal, together with ((any—Qualified
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(iii)

(iv)

Insurance—or—QualifiedLetters—of Credit))all Alternate Reserve

Securities, to the Reserve Fund Requirement.

Use of Reserve Fund for Payment of Debt Service. If the money
in the Parity Bond Fund is insufficient to meet maturing
installments of either interest on or principal of and interest on the
Parity Bonds ((payable-out-of the Parity BendFund-))(including
amounts payable under any Parity Payment Agreements), such
deficiency shall be made up from the Reserve Fund by the

withdrawal of money or proceeds of ((QualifiedJnsurance—or
Qualified—Letters—of—Credit—therefrom))Alternate  Reserve

Securities, as the case may be. Any deficiency created in the
Reserve Fund by reason of any such withdrawal or claim against

((Qﬁahﬁed—lﬁsw&nee—er—a—%ahﬁed—heﬁer—ef—@feéﬁ))an Alternate
Reserve Security shall then be made up out of the ((Gress))Net

Revenues ((£)or out of ((sueh))any other ((funds—of-the-City-on
hand—andlegally—availabletherefor),—after maldng —necessary

maintenance—of the—Light—System—and—debt—service—on—any
obligations—payablefrom-—such-GrossRevenues))legally available
funds of the City.

Withdrawals From Reserve Fund. Money in the Reserve Fund
may be withdrawn by the City for any lawful purpose as long as
the aggregate of any money((—Q&a}fﬁeel—lnsuf&ne%aﬂd—Q&ahﬁeé
Letters-of-Credit))_and Alternate Reserve Securities left remaining
on deposit in the Reserve Fund is at least equal to the Reserve
Fund Requirement for the Parity Bonds then outstanding. The City
reserves the right to substitute ((QualifiedInsuranee-ora-Qualified
Letter—of-Credit))one or more Alternate Reserve Securities for
money previously deposited in the Reserve Fund and to withdraw

" such ((money))excess to the extent described in the preceding

((paragraph-))sentence. Any withdrawals from subaccounts within
the Reserve Fund shall be made on a pro rata basis, except when
the ((pfequer—ei;&—@ﬂ%eé—keﬁ%—ef—&eeh{—er—%akﬁeé
Insuranee-requires))terms of an Alternate Reserve Security require
that all cash and investments in the Reserve Fund to be withdrawn

before ((d%&ws—eﬂ—%h%Qﬂﬂ-h—ﬁ%d—L%ﬁ%F@ﬁ—@Fedi{—%Qﬂﬂl‘fﬁ%é

Insuranee))any draw or claim is made on the Alternate Reserve
Security, or unless the City receives an opinion of Bond Counsel to

the effect that such pro rata withdrawal is not required to maintain
the ((exelusion-of interest-on-the Parity Bonds))federal tax benefits
(if any) of any then outstanding ((fromgress-ineeme))Parity Bonds

issued as Tax-Exempt Bonds or Tax Credit Subsidy Bonds.
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(c)

(i)

(iii)

(iv)

Sale or Disposition of the Light System.

The City may dispose of all or substantially all of the Light System
if the City simultaneously causes all of the Parity Bonds to be, or
deemed to be, no longer outstanding.

Except as provided below, the City will not dispose of any part of
the Light System in excess of 5% of the value of the net utility
plant of the Light System in service umless prior to such
disposition: '

(A)  there has been filed with the Director of Finance a
certificate of the Professional Utility Consultant stating that
such disposition will not impair the ability of the City to
comply with the rate covenant set forth in Section
((38))15(d); or

(B)  provision is made for the payment, redemption or other
retirement of a principal amount of Parity Bonds equal to
the greater of the following amounts: (((}))L((—An))_an
amount which will be in the same proportion to the net
principal amount of Parity Bonds then outstanding (defined
as the total principal amount of Parity Bonds then
outstanding less the amount of cash and investments in the
Parity Bond Fund) that the Gross Revenues for the ((twelve
)12(())) preceding months attributable to the part of the
Light System sold or disposed of bears to the total Gross
Revenues for such period; or ((H))2)((-An))_an amount
which will be in the same proportion to the net principal
amount of Parity Bonds then outstanding that the book
value of the part of the Light System sold or disposed of
bears to the book value of the entire Light System
immediately prior to such sale or disposition.

The City may dispose of any portion of the Light System that has
become unserviceable, inadequate, obsolete, worn out or unfit to
be used or no longer necessary, material to or useful in the
operation of the Light System. ‘

If the ownership of all or part of the Light System is transferred
from the City through the operation of law, the City shall
reconstruct or replace the transferred portion using any proceeds of
the transfer unless the City Council determines that such
reconstruction or replacement is not in the best interests of the City
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and the ((6))Qwners of the Parity Bonds, in which case any
proceeds shall be used to retire Parity Bonds prior to maturity.

(d)  Rates and Charges. The City will establish from time to time and
maintain such rates for electric energy as will maintain the Light System in sound
financial condition and provide sufficient revenues to permit the payment of
sums into the special fund which the City has pledged to be set aside for the
payment of principal and interest, as herein provided, to be applied to the payment
of the principal of and interest on the Parity Bonds until the Parity Bonds shall
have been paid in full, and in addition, will pay all costs of operation and
maintenance, and all bonds, warrants and indebtedness for which any revenues of
the Light System shall have been pledged.

(e) Maintenance and Operation of the Light System. The City will
operate the properties of the Light System in an efficient manner and at a
reasonable cost; and‘will maintain, preserve and keep, or cause to be maintained,
preserved and kept, the properties of the Light System and every part and parcel
thereof in good repair, working order and condition; and from time to time will
make or cause to be made all necessary and proper repairs, renewals and
replacements thereto so that at all times the business carried on in connection

~ therewith will be properly and advantageously conducted.

® Books and Financial Statements. The City will keep and
maintain proper books of account for the Light System in accordanée with
generally accepted accqunting prinéiples applicable to governmental utilities, and
will generally adhere to the uniform system of accounts prescribed by the
Division of Municipval Corporations of the State Auditor’s Office and the Federal
Energy Regulatory Commission; and will prepare, on or before ((one-hundred
twenty—())120((3)) days after each calendar year, annual financial statements
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showing reasonable detail, including a balance sheet, an income statement and a

statement of cash flows or other such statement. Copies of such financial

statements shall be placed on file in the office of the Director of Finance and shall

be open to inspection at any reasonable time by any ((ewner—(or—beneficial
owner)))owner of any Parity Bonds. A copy of such financial statements shall be

sent to any ((ewner{({or-beneficial-owner)))owner of Parity Bonds, upon request

in writing setting forth the name and address to which such financial statements

may be sent.

() Issuance of Future Parity Bonds. Except as provided in Section
((38))15(h)((—of-this—erdinance)) for the issuance of Refunding Parity Bonds,
Future Parity Bonds may be issued (and Parity Payment Agreements may be
entered into), from time to time in one or more series for any lawful purpose of
the City’s Light Department, only if at the time of((-the)) delivery of each series
of Future Parity Bonds to the initial purchasers thereof (or on the effective date of

the Parity Payment Agreement):

(i) There is no deficiency in the Parity Bond Fund or in any of the
accounts therein and provision has been made to meet the Reserve
Fund Requirement for all Parity Bonds then outstanding plus such
proposed series of Parity Bonds; and

(ii) There shall have been filed with the City either:

(A)  a certificate of the Director of Finance stating that Net
Revehue in any ((twelve-))12((3)) consecutive months out
of the most recent ((twenty-four—())24((3)) months
preceding the delivery of the proposed series of Parity
Bonds((—then-proposed—to-be-issued)) (the “Base Period”)

was not less than ((ene—hundred—twentyfive—percent
0)125%(()) of maximum Annual Debt Service in any

future calendar year on all Parity Bonds then outstanding

and the proposed series of Parity Bonds((-thea-prepesed-to
be-issued)) (except that if any adjustment in the rates, fees

and charges for the services of the Light System
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(B)

((shalr}))wﬂl be effectlve at any tlme ((e&er—))pnor to ((%he

}ssued—))or w1th1n Six ((éé)—))months after the dehvery of
((sueh))the proposed Parity Bonds, the Director of Finance
shall reflect in his or her certificate the Net Revenue he or
she calculates would have been collected in the Base Period
if such new rates, fees and charges had been in effect for
the entire Base Period), or

a certificate of the Professional Utility Consultant setting
forth: (()L) the amount of the Adjusted Net Revenue
computed as provided in paragraph (C) below; ((H))2) the
amount of maximum Annual Debt Service in any calendar
year thereafter on account of all Parity Bonds to be
outstanding in such calendar year, including the Parity
Bonds proposed to be issued, and stating that the amount
shown in paragraph (B)(((}))1) above isnot less than ((ene
hundred—twenty—five-—percent—))125%((3)) of the amount
shown in this paragraph ((peragraph-))(B)(H)2)-

2%

(iii)

For the purposes of the certificate required by paragraph (ii) above,
Adjusted Net Revenue shall be computed by the Professional
Utility Consultant ((as-feHews:))by adjusting ((F))the Net Revenue
for the Base Period((—shall-be-adjusted)) by any or all of the
following conditions and requirements as may be appropriate to
the circumstances:

(A)
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(B)

©
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estimate the effect on the Net Revenue for the Base Period
of the acquisition of such electric utility properties and the
integration thereof into the Light System, and shall adjust
the Net Revenue for the Base Period to give effect to such
estimate. Any such estimate shall be based upon the
operating experience and records of the City and upon any
available financial statements and records relating to the
earnings of such electric utility properties to be acquired.

If any changes have been adopted by the City Council and
are in effect on the date of sale of the Parity Bonds or are to
go into effect not later than ((twekve£))12((3)) months after
such date, in any rates and charges imposed by the City on
sales of power and energy and other services furnished by

 the Light System, which were not in effect during the entire

Base Period, the Professional Utility Consultant may, if
such changes resulted in increases in such rates and
charges, and shall, if such changes resulted in reductions in
such rates and charges, adjust the Net Revenue for the Base
Period to reflect any change in such Net Revenue which
would have occurred if the changed rates and charges had
been in effect during the entire Base Period.

If the purpose for which the Parity Bonds are being issued
is to acquire or construct generation or transmission
facilities required to furnish or make available to the Light
System additional power and energy, or transmission
facilities required to enable the City to sell additional
power and energy, the Professional Utility Consultant may
adjust the Net Revenue for the Base Period by (((8))D)
deducting the amount of the estimated increase in
((Operating Expenses))operating and maintenance expenses
resulting from the acquisition or comstruction of such
facilities in their first year of full operation, (((b))2) adding
any additional revenues to be derived from the sale or
transmission of such additional power and energy pursuant
to executed power sales contracts, and (((¢))3) adding an
amount equal to the estimated cost of the power and energy
which would have been replaced or displaced by such
facilities had such additional power and energy in excess of
the power and energy to be sold pursuant to clause (((b))2)
above been used in the Light System during the Base
Period.
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(iv)

(h)

(D)  If there were any customers added to the Light System
during the Base Period or thereafter and prior to the date of
the Professional Utility Consultant’s certificate, the Net
Revenue may be adjusted on the basis that such added
customers wete customers of the Light System during the
entire Base Period.

(E)  If extensions of or additions to the Light System (not
described in subparagraph (C) above) are in the process of
construction on the date of the Professional Ultility
Consultant’s certificate, or if the proceeds of the Parity
Bonds being issued are to be used to acquire or construct
extensions of or additions to the Light System (not
described in subparagraph (C) above), the Net Revenue for
the Base Period may be adjusted by adding any additional
revenues not included in the preceding paragraphs that will
be derived from such additions and extensions and
deducting the estimated increase in operating and
maintenance expenses resulting from such additions and
extensions.

(F)  The Net Revenue for the Base Period may be adjusted by
excluding from the determination of expenses of operation,
maintenance and repair of the Light System any
extraordinary, nonrecurring expenses of the Light System
or any judgments or amounts to be paid in settlement of
claims against the Light System. .

In rendering any certificate under this Section ((#8))15(g), the
Professional Utility Consultant may rely upon, and such cettificate
shall have attached thereto, (A) financial statements of the Light
System, certified by the Director of Finance, showing income and
expenses for the period upon which the same are based and a
balance sheet as of the end of such period, (B) similar certified
statements by the Division of Municipal Corporations of the Office
of the State Auditor of the State (or any successor thereto), or (C)
similar certified statements by a Certified Public Accountant for as
much of such period as any examination by them has been made
and completed. If two or more of such statements are inconsistent
with each other, the Professional Utility Consultant shall rely on
the statement described under clause (A) in this Section

(F8)15(2)(v)-

Issuance of Refunding Parity Bonds.
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()

(iD)

(iif)

(iv)

Without complying with the provisions of Section ((48))15(g)((—e£
this-ordinanee)), the City may at any time and from time to time
issue one or more series of Refunding Parity Bonds, but only if
there shall have been filed with the City a certificate of the
Director of Finance stating that Annual Debt Service immediately
after the issuance of such Refunding Parity Bonds (calculated by
including debt service on the Refunding Parity Bonds but
excluding debt service on the bonds to be refunded with the
proceeds thereof) does not exceed the Annual Debt Service
immediately prior to the issuance of the Refunding Parity Bonds
(calculated by including debt service on the bonds to be refunded
but excluding debt service on the Refunding Parity Bonds) by
more than $5,000 in any calendar year that any then-outstanding
Parity Bonds are anticipated to be outstanding.

Parity Bonds of any one or more series or one or more maturities
within a series may be. refunded by a single series of Refunding
Parity Bonds, which Parity Bonds to be refunded shall be specified
in the Parity Bond ((Ordinanee))Legislation providing for the
issuance of the Refunding Parity Bonds, and the principal amount
of such Refunding Parity Bonds may include amounts necessary to
pay the principal of the Parity Bonds to be refunded, interest
thereon to the date of payment or redemption thereof, any premium
payable thereon upon such payment or redemption and the costs of
issuance of such Refunding Parity Bonds. The proceeds of the
Refunding Parity Bonds shall be held and applied in such manner
as is provided in the Parity Bond ((Ordinance))Legislation
providing for the issuance of such Refunding Parity Bonds, so that
upon the delivery of such Refunding Parity Bonds the Parity Bonds
to be refunded thereby shall be deemed to be no longer outstanding
in accordance with the provisions of the Parity Bond

((Ordinanee))Legislation providing for the issuance of those bonds.

Refunding Parity Bonds may also be issued upon compliance with
the provisions of Section ((38))15(g)((-of this-erdinanee)).

Nothing contained in this ordinance shall prohibit or prevent, or be
deemed or construed to prohibit or prevent, the City from issuing
Refunding Parity Bonds to fund or refund maturing Parity Bonds
of the City for the payment of which money is not otherwise
available.
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Section 20. Amendment to Section 19 of the Ordinance. Section 19 of

Ordinance 121941 is renumbered as Section 16 and is amended and restated as follows:

Section ((19))16. ((Preservation—ef—))Provisions Relating to Certain
Federal Tax (Exemption forIntereston))Consequences of the Bonds.
(a) Tax-Exempt Bonds. The City covenants that it will take all actions

consistent with the terms of ((the))any Series issued as Tax-Exempt Bonds, this

ordinance and the Bond Resolution, reasonably within its power and necessary to '
prevent interest on ((the))that Series ((Beﬁds—))frdm being included in gross
income for federal income tax purposes, and ((it))the City will neither take any

action nor make or permit any use of proceeds of ((the))such Series ((Bends-))or

other funds of the City treated as proceeds of the Series ((Bends-))at any time

“during the term of the Series ((Bends-))which will cause interest on the Series

((Bends-))to be included in gross income for federal income tax purposes. The

Citv also covenants that it will, to the extent the arbitrage rebate requirement of

Section 148 of the Code is applicable to any Series issued as Tax-Exempt Bonds,

take all actions necessary to comply (or to be treated as having complied) with

that requirement in connection with that Series, including the calculation and

payment of any penalties that the City has elected to pay as an alternative to

calculatine rebatable arbitrage, and the payment of any other penalties if required

under Section 148 of the Code to prevent interest on such Series from being

included in gross income for federal income tax purposes.

(b) Tax-Credit Subsidy Bonds or other Taxable Bonds. The Director of

Finance mav. without further action by the Council, make provision in the Bonds
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or other written document for such additional covenants of the City as may be

necessary or appropriate in order for the City to receive from the United States

Treasury the applicable Tax Credit Subsidy Payments in respect of any Series of

the Bonds issued as Tax Credit Subsidy Bonds or otherwise become and remain

eligible for tax benefits under the Code.

Section 21. Amendment to Section 20 of the Ordinance. Section 20 of
Ordinance 121941 is renumbered as Section 17 and is amended and restated as follows:

Section ((20))17. ((Advanee-))Refunding or Defeasance of Bonds. The

Bonds are hereby designated “Refundable Bonds” for purposes of this ordinance,

as it may be amended from time to time. The City may issue ((advanee))refunding
bonds pursuant to the laws of the State or use money available from any other
lawful source to pay when due the principal of and premium, if any, and interest
on ((the))any Bond((s)), or any portion thereof, included in a refunding or
defeasance plan, and to redeem and retire, release, refund or defease those Bonds
(the “Defeased Bonds™) and to pay the costs of such refunding or defeasance. If
money and/or Government Obligations ((safficientin))maturing at a time or times
and in an amount_sufficient, together with known earned income from the
investments thereof, to redeem and retire, release, refund or defease the Defeased
Bonds in accordance with their terms, are set aside in a special trust fund or
escrow account irrevocably pledged to ((that))such redemption, retirement or
defeasance (the “Trust Account”), then all right and interest of the ((e))gwners of
the Defeased Bonds in the covenants of this ordinance and in the Gross Revenue
and the fuﬁds ‘and accounts pledged to the payment of ((%he))s_ﬁ__qh Defeased
Bonds, other than the right to receive the funds so set aside and pledged,
thereafter shall cease and become void. Such ((e))Owners thereafter shall have the

right to receive payment of the principal of and interest or redemption price‘on the
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Defeased Bonds from the Trust Account. ((-The-Cityshall-inetude-inthe Notice-of

aV¥abhba¥e dFa la F2% = ree-—PHan - roy ata 9 h o —deem nece ¢ fa he

Bonds.)) Unless otherwise specified in the Bond Resolution, notice of refunding

or defeasance shall be given, and selection of Bonds for any partial refunding or

defeasance shall be conducted, in the manner set forth in this ordinance for the

redemption of Bonds. After ((the-))establishing and fully funding of such a Trust
Account, the Defeased Bonds shall be deemed no longer outstanding and the City
may apply any money in any other fund or account established for the payment or
redemption of the Defeased Bonds to any lawful purposes((—as—i{—shaﬂ
determine)), subject only to the rights of the owners of any other Parity Bonds.

Section 22. Amendment to Section 21 of the Ordinance. Section 21 of

Ordinance 121941 is renumbered as Section 18 amended and restated as follows:

Section ((21:))18. Amendments.
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(a) Amendments Without Bond Owners’ Consent. The City
Council from time to time and at any time may pass((-a-reselution-or-resolutions;

or —ordinance—or—ordinanees;)) supplemental ((hereto,—which—reselution
of))resolutions((—etdinance)) or ordinances((-thereafter)), which shall become a

part of this ordinance, for any one or more of the following purposes:

(1) To add ((te-the-eovenants-and-agreements-of the-City-contained-in
this-erdinanee-))other covenants and agreements ((thereafterto-be
observed-which-shall))that do not adversely affect the interests of
the owners of any Parity Bonds then outstanding, or to surrender
any right or power ((hetein—))reserved to or conferred upon the
City.

(i)  To ((make—such-provisions—for—the—purpese—of—curing))cure any
‘ ambiguities or  ((ef)to  cure((ing)), correct((ing)) or
supplement((ing)) any defective provision contained in this
ordinance in regard to matters or questions arising under this
ordinance as the City Council may deem necessary or desirable
and not inconsistent with this ordinance and which ((sha))do not
materially adversely affect the interests of owners of any Parity

Bonds then outstanding((<n-any-material respeet)).

(iii)  To make such changes as are necessary to permit the Bonds to be
held in registered certificate form or in fully immobilized form by
a Securities Deposﬂory((ﬂieher—t—han—D—liG))
Any such supplemental resolution or ordinance ((ef-the-City—))may be
passed without the consent of the registered owners of ((any))the Parity Bonds at

((an¥y))the time outstanding, notwithstanding any of the provisions of ((Seetion

21))subsection (b) of this ((erdinanee))section, but only upon receipt by the City
of an opinion of Bond Counsel to the effect that-the amendment is permitted by
the terms of this ordinance The City shall deliver a copy of any such

supplemental resolution or ordinance to ((Meeely—&—S&P—er—any—e%hePf&tmg
nding))each

Rating Agency prior to its passage by the City.
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(b) Amendments With Bond Owners’ Consent. The City Councﬂ
may, with the consent of the registered owners ((ef))representing not less than
((sixtypereent-())60%(())) in aggregate principal amount of the Parity Bonds then
outstanding, pass ((a—reselution—or))supplemental resolutions or ((erdinanece—ox

to, change, or eliminate any provision of this ordinance or of any supplemental

resolution or ordinance, except no such supplemental resolution or ordinance

((shall))may:

(1) Extend the fixed maturity of any Parity ((Bends;er))Bond, reduce
the rate of interest ((thereens—otr))on any Parity Bond, extend the

times of payment of interest from their respective due dates, ((ex
YDreduce ((the)) ((amount—of-))the principal ((thereef))amount of

any Parity Bond, or reduce any((—premivm—payable—on—the))
redemption ((thereef))premium, without ((the—))consent ((ef—the

owner-ofeach))from the registered owners of or on behalf of all
Parity Bonds so affected; or

(i)  Reduce the ((aforesaid-))percentage of ((bend-owners))ownership
required to approve any such supplemental resolution or
ordinance((5)) without the consent ((ef))from the_registered owners
of or on behalf of all of the Parity Bonds then outstanding.

For purposes of determining whether ((%he——emefs—ef—%he))%
regresenting‘ requisite percentage of principal amount of Parity Bonds have
((consented—to—any—amendment—to—this—ordinanee))been obtained, the Accreted
Value of Capital Appreciation Bonds shall be deemed to be the principal amount((
thereof)). It shall not be necessary ((for-the-consent-of-bond-owners—underthis

Section—21{b)to—approve))to_obtain approval of the particular form of any
proposed supplemental ((erdinanee—or—))resolution_or ordinance, but it shall be

sufficient if ((sueh))the consent shall approve the substance thereof.
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() Effect of Amendment. Upon the passage of any supplemental
resolution or ordinance pursuant to the provisions of this section, this ordinance
shall be deemed to be modified and amended in accordance therewith, and the
respective rights, duties and obligations of the City under this ordinance shall
thereafter be determined, exercised and enforced((—thereunder)), subject in all
respects to such modification and amendments, and all the terms and conditions
of any such supplemental resolution or ordinance shall be deemed to be a part of
the terms and conditions of this ordinance for any and all purposes.

(d) Notation on Bonds. Parity Bonds executed and delivered after the

execution of any supplemental resolution or ordinance passed pursuant to the

provisions of this ((Seetien—21))section may have a notation as to any matter
provided for in such supplemental resolution or ordinance, and if such
supplemental resolution or ordinance shall so provide, new bonds modified to
conform, in the opinion of the City Council, to any modification of this ordinance
contained in any such supplemental resolution or ordinance may be prepared by
the City and delivered without cost to the owners of any affected Parity Bonds
then outstanding, upon surrender for cancellatipn of such bonds in equal
aggregate principal amounts.

Section 23. Amendment to Section 22 of the Ordinance. Section 22 of

Ordinance 121941 is renumbered as Section 19 and is amended and restated as follows:

Section ((22))19.  Rate Stabilization Account. ((Fhere—is—hereby

Ge#eﬁaﬁt—Dafee,—the))Tz}w Cityrmay at any time deposit in the Rate Stabilization

Account, Gross Revenue and any other money received by the Light Systerh and
available to be used therefor. Thereafter, the City may withdraw any or all of the
money from the Rate Stabilization Account for inclusion in the Net Revenue for
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((enyfiseal))the applicable year of the City. Such deposits or withdrawals may be
made up to and including the date ((ainety—))90((3)) days after the end of the
((ﬁseal))agglicéble year for which the deposit or withdrawal will be included as

Net Revenue.

Section 24. Amendment to Section 23 of the Ordinance. Section 23 of

Ordinance 121941 is renumbered as Section 3 and amended and restated as follows:

Section ((23))3. Sale of Bonds. At least ((10))ten days before the ((Gity
Council-adopts-aBond-Resolution-fora-series—of Bonds-))date selected by the

Director of Finance for the sale of a Series of the Bonds pursuant to this

ordinance, the Director of Finance shall notify the President of the City Council,
in writing, of the Director of Finance’s determination that the issuance of the
((series—of-))Series of the Bonds is consistent with the then-current financial
policies of the City. The notice shall set forth the reasons for the Director of
Finance’s determination. Upon giving such notice, the Director of Finance may
provide for the sale of ((that-series-of Bonds—(or-anypertienthereo)))each such

Series by public sale, ((er—by—a—))negotiated sale, limited offering or private
placement with ((an—underwriter—or—otherfinaneial—institution—))one or more

Purchasers chosen through a selection process acceptable to the Director of
Finance. The City Council’s adoption of the Bond Resolution shall be conclusive
evidence that proper notic’e was provided to the President of the City Council.

The Director of Finance is authorized to specify a date and time of sale of

and a date and time for delivery of each Series of the Bonds((5)); to give notice of

that sale((;)); to determine any bid parameters or other bid requirements and

criteria for determining the award of the bid((5)); to provide for the use of an
electronic bidding mechanism((;)); determine matters relating to a forward or

delayed delivery of the bonds and to specify other matters_and take other actions

Form Last Revised: January 16, 2013 63




|, N~ S B )

No R R e )

10
11
12
13
14
15

16

17
18
19
20
21
22
23
24
25
26
27

Michael VanDyck/Nancy Neraas

FAS City Light Omnibus Refunding ORD
September 10, 2013

Version #1

in his or her determination necessary, appropriate, or desirable to carry out the

sale of each Series of the Bonds. ((Fhe-terms-of that-sale-shall-be-consistent-with

purchaser’s-expense:))Each Series of the Bonds must be sold on Bond Sale Terms

in accordance with Section 4.

Section 25. Amehdment to Section 24 of the Ordinance. Section 24 of

Ordinance 121941 is renumbered as Section 20 and is amended and restated as follows:

Section ((24))20. Official Statement; Continuing Disclosure.

(a) Preliminary Official Statement. The Director of Finance and

other appropriate City officials are directed to cause the preparation of and review
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the form of a preliminary official statement in connection with each sale of one or

more Series of the Bonds to the public. For the sole purpose of the Purchaser’s

compliance with paragraph (b)(1) of Rule 15¢2-12, the Director of Finance is

authorized to deem that preliminary official statement final as of its date, except

, for the omission of information permitted to be omitted by Rule 15¢2-12. The

City approves the distribution to potential purchasers of the Bonds of a

preliminary official statement that has been deemed final in accordance with this
substitution.

(b) Final Official Statement. The City approves the preparation of a

final official statement for each sale of one or more Series of the Bonds to be sold

to the public in the form of the preliminary official statement with such

modifications and amendments as the Director of Finance deems necessary or

desirable. and further authorizes the Director of Finance to execute and deliver

such final official statement to the Purchaser. The City authorizes and approves

the distribution by the Purchaser of that final official statement to purchasers and

potential purchasers of the Bonds.
(c) Undertaking to Provide Continuing Disclosure. ((The-Gityshall

ion:))To meet the requirements

of paragraph (b)(5) of Rule 15¢2-12, as applicable to a participating underwriter

for a Series of the Bonds, the Director of Finance is authorized to execute a .
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written undertaking to provide continuing disclosure for the benefit of holders of

those Bonds in substantially the form attached as Exhibit B.

Section 26. Amendment to Section 25 of the Ordinance. Section 25 of

Ordinance 121941 is renumbered as Section 21 and is amended and restated as follows:

Section ((25:))% General Authorization. ((¥he))In addition to the

specific authorizations in this ordinance, the Mayor and the Director of Finance
and each of the other appropriate officers of the City are each authorized and
directed to do everything as in ((theit))his or her judgment may be necessary,
appropriate, or desirable in order to carry out the terms and provisions of, and
complete the transactions contemplated by, this ordinance. In particular((s)) and
without ((lmitatien;))limiting the foregoing:

(a) The Director of Finance may, in his or her discretion and without

further action by the City Council((;)): (((&))i) issue requests for proposals for
underwriting or financing facilities and execute engagement letters with

underwriters, bond insurers or other financial institutions based on responses to

Bond Registrar or Securities Depository for the Bonds((-));_and (iii) take such

actions on behalf of the City as are necessary or appropriate for the City to

desienate. qualify or maintain the tax-exempt treatment with respect to any Series

issued as Tax-Exempt Bonds, to receive from the United States Treasury the

applicable federal credit payments in respect of any Series issued as Tax-Credit

Subsidy Bonds and to otherwise receive any other federal tax benefits relating to

the Bonds that available to the City; and
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(b) Each of the Mayor and the Director of Finance is separately authorized

to execute and deliver (i) any and all contracts or other documents as are

consistent with this ordinance and for which the City’s approval is necessary ot to

which the City is a party (including but not limited to agreements with escrow

agents. refunding trustees, liquidity or credit support providers, bond insurers,

remarketing agents, underwriters, lenders, fiscal agents, counterparties to Payment

Acreements, custodians, and the Bond Registrar; and (ii) such other contracts or

documents incidental to the issuance and sale of a Series of the Bonds; the

establishment of. the initial interest rate or rates on a Bond; or the tender,

purchase. remarketing. or redemption of a Bond, as may in his or her judgment be

necessary or appropriate.

Section 27. Amendment to Section 26 of the Ordinance. Section 26 of

Ordinance 121941 is renumbered as Section 22, and is restated as follqws:

Section ((26))22. Severability. The provisions of this ordinance are
declared to be separate and severable. If a court of competent jurisdiction, all
appeals having been exhausted or all appeal periods having run, finds any
provision of this ordinance to be invalid or unenforceable as to any person or
éircumstance, such offending provision shall, if feasible, be deemed to be
modified to be within the limits of enforceability or validity. However, if the
offending provision cannot be so modified, it shall be null and void with respect
to the particular person or circumstance, and all other provisions of this ordinance
in all other respects, and the offending provision with respect to all other persons

and all other circumstances, shall remain valid and enforceable.

Section 28. Amendment to Section 27 of the Ordinance. - Section 27 of

Ordinance 121941 is renumbered as Section 23 and is amended and restated as follows:
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‘Section ((27:))23. Ratification of Prior Acts. Any action taken aftér

passage of this ordinance but prior to its effective date that is consistent with the

paying-warrants))of this ordinance, is ratified, approved and confirmed.

Section 29. Amendment to Section 28 of the Ordinance. Section 28 of

Ordinance 121941 is renumbered as Section 24 and is restated as follows:
Section ((28))24. Headings. Section headings in this ordinance are used
for convenience only and shall not constitute a substantive portion of this
ordiﬁance.

Section 30. Amendment to Section 29 of the Ordinance. Section 29 of

Ordinance 121941 is renumbered as Section 25 and is restated as follows:

Section ((29))25. Effective Date. This ordinance shall take effect and be

in force 30 days after its approval by the Mayor, but if not approved and returned

by the Mayor within ten days after presentation, it shall take effect as provided by

Seattle Municipal Code Section 1.04.020.

Section 31. Exhibits. Exhibit A to the Ordinance is replaced in its entirety, as set forth
in Exhibit A to this amendatory ordinance. A new Exhibit B is added to the Ordinance, as set
forth in Exhibit B to this amendatory ordinance.

Section 32. Restatement of Ordinance. Attached as Exhibit Cisa restated Ordinance

that incorporates all of the amendments set forth in this amendatory ordinance. The restated

Ordinance attached as Exhibit C, and the section numberings used therein, may be cited and
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used for all purposés as the definitive version of Ordinance 121941, as amended by
Ordinance 122838 and this ordinance.

" Section 33. Severability. The provisions of this ordinance are declared to be separate
and severable. If a court of competent jurisdiction, all appeals having been exhausted or all
appeal periods having run, finds any provision of this ordinance to be invalid or unenforceable
as to any person or circumstances, such offending provision shall, if feasible, be deemed to be
modi'ﬁed to be within the limits of enforceability or validity. However, if the offending
provision cannot be so modified, it shall be null and void with respect to the particular person
or circumstances, and all other provisions of this ordinance in all other respects, and the
offending provision with respect to all other persons and all other circumstances, shall remain
valid and enforceable.

Section 34. Ratification of Prior Acts. Any action taken consistent with the authority

of this ordinance, after is passage but prior to the effective date, is ratified, approved and
confirmed.

Section 35. Section Headings. The section headings in this ordinance are used for

convenience only and shall not constitute a substantive portion of this ordinance.

Section 36. Effective Date. This ordinance shall take effect and be in force 30 days

after its approval by the Mayor, but if not approved and returned by the Mayor within ten days

after presentation, it shall take effect as provided by Seattle Municipal Code Section 1.04.020.
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Passed by the City Council the day of , 2013, and signed by me in

open session in authentication of its passage this day of , 2013.

President of the City Council

Approved by me this day of ,2013.

Michael McGinn, Mayor

Filed by me this day of , 2013.

Monica Martinez Simmons, City Clerk

(Seal)

Attachments:
Exhibit A Clean: Outstanding Parity Bonds

Exhibit A: Outstanding Parity Bonds (with strikethroughs and insertions)

| Exhibit B Clean: Form of Continuing Disclosure Undertaking

Exhibit B: Form of Continuing Disclosure Undertaking (with strikethroughs and insertions)

Exhibit C: Amended and Restated Ordinance 121941, as amended by Ordinance 122838 and
this ordinance (without strikethroughs and insertions)

Form Last Revised: Jenuary 16,2013 70
513199903




Michael VanDyck/Nancy Neraas

FAS City Light Omnibus Refunding ORD EXH A Clean

September 1, 2013
Version #1 -

EXHIBIT A

CITY OF SEATTLE
Outstanding City Light Parity Bonds

Municipal Light & Power Revenue Bonds

Issue Name

Dated Date Original Par Outstanding
Amount " Balance 9/01/2013

Bond Legislation

Municipal Light and Power Improvement and
Refunding Revenue Bonds, 2003

Municipal Light and Power Improvement and
Refunding Revenue Bonds, 2004

8/20/2003 $251,850,000 $4,410,000

12/23/2004 $284,855,000 $168,635,000

Ordinance 121198 and
Resolution 30618

Ordinance 121637 and
Resolution 30732
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EXHIBIT A

CITY OF SEATTLE

Qutstanding City Light Parity Bonds

Municipal Light & Power Revenue Bonds

Dated Date Original Par

Issue Name Outstanding Bond Legislation
Amount Balance ((6/36/65)) ‘
90012013

((Municipat-Light and Power-Revenue-Bonds; ((F2AH997)  (($36;0005000)) (($28;160;000)) ((Ordinanee H8745-and
1997)) . Resolution29686))
(Municipal Light-and-Power Refunding-Revenue ((A1998))  (($1064;650,000))  (($164:380,000)) ((Ordinance-118744-and
Bonds;-1998, SeriesA)) : Resolution29687))
((Municipal-Light and-Power Refunding Revenne  ((F0AA998))  (($90,000,666)) (($84;665;000)) ((Ordinance-H9141-and
Bonds;1998;-SeriesB)) Resolution29851))
((Municipat- Light and PewerRevenue-Bonds; ((12412000))  (($98;836:600)) (($98;830,000)) ((éfdinanee—LZOBi—aﬂd
2000)) Reselution-36274))
((Munieipal ight-and-Power Improvement-and ((315/2001))  (($563;706,000))  ((3494;320;000)) ((Ordinanee120274-and
Refunding Revenue Bonds;2001)) Resolution306298))
(Municipal-Light-and-Power Refunding Revenue  ((12442002))  (($8%735:600)) (($86,195,000)) ((Ordinance-120931-and
Bonds;2002)) ) Resolution36549))
Municipal Light and Power Improvement and 8/20/2003 $251,850,000  (($241,935;000)) Ordinance 121198 and
Refunding Revenue Bonds, 2003 $4,410,000 Resolution 30618
Municipal Light and Power Improvement and 12/23/2004 $284,855,000  (($284,;855;000)) Ordinance 121637 and
Refunding Revenue Bonds, 2004 $168,635,000 Resolution 30732
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EXHIBIT B
FORM OF UNDERTAKING TO PROVIDE CONTINUING DISCLOSURE

The City of Seattle, Washington (the “City”) makes the following written Undertaking
for the benefit of the owners of the City’s Municipal Light and Power Refunding Revenue
Bonds, [Year/Series] (the “Bonds”), for the sole purpose of assisting the Purchaser in meeting
the requirements of paragraph (b)(5) of Rule 15c2-12, as applicable to a participating
underwriter for the Bonds. Capitalized terms used but not defined below shall have the
meanings given in Ordinance and Resolution (together, the “Bond
Legislation”). ‘

(a) Undertaking to Provide Annual Financial Information and Notice of Listed
Events. The City undertakes to provide or cause to be provided, either directly or through a
designated agent, to the MSRB, in an electronic format as prescribed by the MSRB,
accompanied by identifying information as prescribed by the MSRB: ‘

) Annual financial information and operating data regarding the Light
System of the type included in the final official statement for the Bonds and described in
subsection (b) of this section (“annual financial information”);

(i)  Timely notice (not in excess of 10 business days after the occurrence of
the event) of the occurrence of any of the following events with respect to the Bonds:
(1) principal and interest payment delinquencies; (2) non-payment related defaults, if material;
(3) unscheduled draws on debt service reserves reflecting financial difficulties; (4) unscheduled
draws on credit enhancements reflecting financial difficulties; (5) substitution of credit or
liquidity providers, or their failure to perform; (6) adverse tax opinions, the issuance by the
Internal Revenue Service of proposed or final determinations of taxability, Notice of Proposed
Issue (IRS Form 5701 — TEB) or other material notices or determinations with respect to the
tax status of the Bonds; (7) modifications to rights of holders of the Bonds, if material; (8) bond
calls (other than scheduled mandatory redemptions of Term Bonds), if material, and tender
offers; (9) defeasances; (10) release, substitution, or sale of property securing repayment of the
Bonds, if material; (11) rating changes; (12) bankruptcy, insolvency, receivership or similar

‘event of the City, as such “Bankruptcy Events” are defined in Rule 15¢2-12; (13) the

consummation of a merger, consolidation, or acquisition involving the City or the sale of all or
substantially all of the assets of the City other than in the ordinary course of business, the entry
into a definitive agreement to undertake such an action or the termination of a definitive
agreement relating to any such actions, other than pursuant to its terms, if material; and
(14) appointment of a successor or additional trustee or the change of name of a trustee, if
material.
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(iii)  Timely notice of a failure by the City to provide required annual
financial information on or before the date specified in subsection (b) of this section.

(b) Type of Annual Financial Information Undertaken to be Provided. The annual

financial information that the City undertakes to provide in subsection (a) of this section:

(1) Shall consist of annual financial information and operating data
regarding the Light System of the type included in the final official statement for the Bonds as
follows: (1) annual financial statements of the Light System prepared in accordance with
applicable generally accepted accounting principles applicable to governmental units (except as
otherwise noted therein), as such principles may be changed from time to time and as permitted
by State law, which financial statements will not be audited, except, that if and when audited
financial statements are otherwise prepared and available to the City they will be provided;
(2) a statement of authorized, issued and outstanding bonded debt secured by Gross Revenues
of the Light System; (3) debt service coverage ratios for the bond debt secured by Gross
Revenues of the Light System; (4) sources of Light System power and the MWh produced by
those sources; and (5) general customer statistics including the average number of customers,
revenues, and energy sales by customer class;

(ii) Shall be provided not later than the last day of the ninth month after the
end of each fiscal year of the City (currently, a fiscal year ending December 31), as such fiscal
year may be changed as required or permitted by State law, commencing with the City’s fiscal
year ending December 31,20 ; and

(iii) May be provided in a single or multiple documents, and may be
incorporated by specific reference to documents available to the public on the Internet website
of the MSRB or filed with the SEC.

(c) Amendment of Undertaking. The Undertaking is subject to amendment after the
primary offering of the Bonds without the consent of any holder of any Bond, or of any broker,
dealer, municipal securities dealer, participating underwriter, rating agency or the MSRB,
under the circumstances and in the manner permitted by Rule 15¢2-12. The City will give
notice to the MSRB of the substance (or provide a copy) of any amendment to the Undertaking
and a brief statement of the reasons for the amendment. If the amendment changes the type of
annual financial information to be provided, the annual financial information containing the
amended financial information will include a narrative explanation of the effect of that change
on the type of information to be provided.

(d)  Beneficiaries. The Undertaking evidenced by this section shall inure to the
benefit of the City and any Beneficial Owner of Bonds, and shall not inure to the benefit of or
create any rights in any other person. '

(e) Termination of Undertaking. The City’s obligations under this Undertaking
shall terminate upon the legal defeasance, prior redemption, or payment in full of all of the
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outstanding Bonds. In addition, the City’s obligations under this Undertaking shall terminate if
those provisions of Rule 15¢2-12 which require the City to comply with this Undertaking
become legally inapplicable in respect of the Bonds for any reason, as confirmed by an opinion
of nationally recognized bond counsel or other counsel familiar with federal securities laws
delivered to the City, and the City provides timely notice of such termination to the MSRB.

- ® Remedy for Failure to Comply with Undertaking. As soon as practicable after
the City learns of any failure to comply with the Undertaking, the City will proceed with due
diligence to cause such noncompliance to be corrected. No failure by the City or other
obligated person to comply with the Undertaking shall constitute a default in respect of the
Bonds. The sole remedy of any Beneficial Owner of a Bond shall be to take such actions as
that Beneficial Owner deems necessary, including seeking an order of specific performance
from an appropriate court, to compel the City or other obligated person to comply with the
Undertaking.

(g) Designation of Official Responsible to Administer Undertaking. The Director
of Finance of the City (or such other officer of the City who may in the future perform the
duties of that office) or his or her designee is the person designated, in accordance with the
Bond Legislation, to carry out the Undertaking of the City in respect of the Bonds set forth in
this section and in accordance with Rule 15¢2-12, including, without limitation, the following
actions: '

1 Preparing and filing the annual financial information undertaken to be
provided;

(i) - Determining whether any event specified in subsection (a) has occurred,
assessing its materiality, where necessary, with respect to the Bonds, and preparing and
disseminating any required notice of its occurrence;

(iii)  Determining whether any person other than the City is an “obligated
person” within the meaning of the Rule with respect to the Bonds, and obtaining from such
person an undertaking to provide any annual financial information and notice of listed events
for that person in accordance with the Rule;

(iv)  Seclecting, engaging and compensating designated agents and
consultants, including but not limited to financial advisors and legal counsel, to assist and
advise the City in carrying out the Undertaking; and

(v) Effecting any necessary amendment of the Undertaking.
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EXHIBIT B

'FORM OF UNDERTAKING TO PROVIDE CONTINUING DISCLOSURE

The City of Seattle, Washington (the “City”) makes the following written Undertaking

for the benefit of the owners of the City’s Municipal Light and Power Refunding Revenue
Bonds. [Year/Series] (the “Bonds™). for the sole purpose of assisting the Purchaser in meetin

the requirements of paragraph (b)(5) of Rule 15¢2-12. as applicable to a participating
underwriter for the Bonds. Capitalized terms used but not defined below shall have the
meaninegs given in Ordinance and Resolution (together, the “Bond

Legislation™).
(a) Undertaking to Provide Annual Financial Information and Notice of Listed

Events. The City undertakes to provide or cause to be provided, either directly or through a
designated agent. to the MSRB, in an electronic format as prescribed by the MSRB,
accompanied by identifyving information as prescribed by the MSRB:

(i) Anhual financial information and operating data regarding the Light
System of the type included in the final official statement for the Bonds and described in

subsection (b) of this section (“annual financial information™);
(i1) Timely notice (not in excess of 10 business days after the occurrence of

the event) of the occurrence of any of the following events with respect to the Bonds:
(1) principal and interest payment delinquencies; (2) non-payment related defaults, if material;
(3) unscheduled draws on debt service reserves reflecting financial difficulties; (4) unscheduled
draws on credit enhancements reflecting financial difficulties; (5) substitution of credit or
liquidity providers, or their failure to perform; (6) adverse tax opinions, the issuance by the
Internal Revenue Service of proposed or final determinations of taxability, Notice of Proposed
Issue (IRS Form 5701 — TEB) or other material notices or determinations with respect to the
tax status of the Bonds: (7) modifications to rights of holders of the Bonds, if material; (8) bond

calls (other than scheduled mandatory redemptions of Term Bonds), if material, and tender

offers: (9) defeasances: (10) release, substitution, or sale of property securing repayment of the

Bonds, if material; (11) rating changes; (12) bankruptey, insolvency, receivership or similar
event of the City. as such “Bankruptcy Events” are defined in Rule 15¢2-12;: (13) the
consummation of a merger, consolidation, or acquisition involving the City or the sale of all or
substantially all of the assets of the City other than in the ordinary course of business, the entry
into a definitive agreement to undertake such an action or the termination of a definitive
acreement relating to anv such actions, other than pursuant to its terms, if material; and

(14) appointment of a successor or additional trustee or the change of name of a trustee, if

material.
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(iii)  Timely notice of a failure by the City to provide required annual
financial information on or before the date specified in subsection (b) of this section.

(b) Tvpe of Annual Financial Information Undertaken to be Provided. The annual
financial information that the City undertakes to provide in subsection (a) of this section:

(i) Shall consist of annual financial information and operating data

regarding the Light System of the type included in the final official statement for the Bonds as
follows: (1) annual financial statements of the Light System prepared in accordance with

applicable generally accepted accounting principles applicable to governmental units (except as
otherwise noted therein). as such principles may be changed from time to time and as permitted

by State law, which financial statements will not be audited, except, that if and when audited
financial statements are otherwise prepared and available to the City they will be provided;

(2) a statement of authorized, issued and outstanding bonded debt secured by Gross Revenues
of the Licht System: (3) debt service coverage ratios for the bond debt secured by Gross
Revenues of the Light System: (4) sources of Light System power and the MWh produced by
those sources: and (5) general customer statistics including the average number of customers,
revenues, and energy sales by customer class; ‘

. (ii) _ Shall be provided not later than the last day of the ninth month after the
end of each fiscal vear of the City (currently, a fiscal year ending December 31), as such fiscal
year may be changed as required or permitted by State law, commencing with the City’s fiscal
year ending December 31,20 _: and

(i) May be provided in a single or multiple documents, and may be
incorporated by specific reference to documents available to the public on the Internet website
of the MSRB or filed with the SEC.

(c) Amendment of Undertaking. The Undertaking is subject to amendment after the
primary offering of the Bonds without the consent of any holder of any Bond, or of any broker,
dealer. municipal securities dealer, participating underwriter, rating agency or the MSRB,
under the circumstances and in the manner permitted by Rule 15¢2-12. The City will give
notice to the MSRB of the substance (or provide a copy) of any amendment to the Undertaking
and a brief statement of the reasons for the amendment. If the amendment changes the type of
annual financial information to be provided, the annual financial information containing the
amended financial information will include a narrative explanation of the effect of that change
on the type of information to be provided.

(d Beneficiaries. The Undertaking evidenced by this section shall inure to the
benefit of the Citv and any Beneficial Owner of Bonds, and shall not inure to the benefit of or

create any rights in any other person.

(e) Termination of Undertaking. The City’s obligations under this Undertaking
shall terminate upon the legal defeasance. prior redemption, or payment in full of all of the
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outstanding Bonds. In addition, the City’s obligations under this Undertaking shall terminate if
those provisions of Rule 15¢2-12 which require the City to comply with this Undertaking

become legally inapplicable in respect of the Bonds for any reason, as confirmed by an opinion

of nationally recognized bond counsel or other counsel familiar with federal securities laws
delivered to the City. and the City provides timely notice of such termination to the MSRB.

() Remedv for Failure to Comply with Undertaking. As soon as practicable after
the City learns of any failure to comply with the Undertaking, the City will proceed with due
diligence to cause such noncompliance to be corrected. No failure by the City or other
obligated person to comply with the Undertaking shall constitute a default in respect of the
Bonds. The sole remedy of any Beneficial Owner of a Bond shall be to take such actions as
that Beneficial Owner deems necessary, including seeking an order of specific performance
from an appropriate court, to compel the City or other obligated person to comply with the

Undertaking.

(2) Desigcnation of Official Responsible to Administer Undertaking. The Director
of Finance of the City (or such other officer of the City who may in the future perform the
duties of that office) or his or her designee is the person designated, in accordance with the
Bond Legislation. to carry out the Undertaking of the City in respect of the Bonds set forth in
this section and in accordance with Rule 15¢2-12, including, without limitation, the following
actions:

1 Preparing and filing the annual financial information undertaken to be

provided;

(i) Determining whether any event specified in subsection (a) has occurred,
assessing its materiality, where necessary, with respect to_the Bonds, and preparing and

disseminating any required notice of its occurrence;

(iii) _ Determining whether any person other than the City is an “obligated
person” within the meaning of the Rule with respect to the Bonds, and obtaining from such
person an undertaking to provide any annual financial information and notice of listed events
for that person in accordance with the Rule;

(iv)  Selecting, engaging and compensating designated agents and
consultants. including but not limited to financial advisors and legal counsel, to assist and

advise the City in carrying out the Undertaking; and

(v) Effecting any necessary amendment of the Undertaking.
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Exhibit C

AMENDED AND RESTATED
- ORDINANCE 121941
(as amended by Ordinance 122838 and Ordinance )

AN ORDINANCE relating to the electric system of The City of Seattle; authorizing the
issuance and sale of municipal light and power revenue bonds, in one or more series,
for the purpose of paying all or part of the costs of refunding certain of the City’s
municipal light and power revenue bonds and the costs of issuance of the bonds;
providing for terms, covenants and manner of sale of the bonds; describing the lien of
the bonds; and providing for agreements and activities in connection with the
disposition of the proceeds of the bonds.

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

Section 1. Definitions. As used in this ordinance, the following words and
phrases shall have the meanings set forth below.

“Accreted Value” means with respect to any Capital Appreciation Bonds
(a) as of any Valuation Date, the amount set forth for such date in ény Parity Bond
Legislation authorizing such Capital Appreciation Bonds and (b) as of any date
other than a Valuation Date, the sum of (i) the Accreted Value on vthe preceding
Valuation Date and (ii) the product of (A) a.fraction, the numerator of which is the
number of days having elapsed from the preceding Valuation Date and the
denominator of which is the number of days from such preceding Valuation Date to
the next succeeding Valuation Date, calculated based on the assumption that
Accreted Value accrues during any semiannual period in equal déﬂy amounts on
the basis of a year of twelve 30-day months, times (B) the difference betweén the
Accreted Values for such Valuation Dates.

“Acquired Obligations” means those Government Obligations purchased
to accomplish the refunding of the Refunded Bonds, consistent with the Refunded

Bond Legislation and any applicable agreements with bond insurers.
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“Adjusted Net Revenue” has the meaning assigned to that term in Section
15(g)(iii).

“Alternate Reserve Security” means Qualified Insurance or a Qualified
Letter of Credit, which is used to satisfy all or a portion of the Reserve Fund
Requirement for the Parity Bonds.

~ “Annual Debt Service” for any calendar year means the sum of the
amounts required in such calendar year to pay (a) the interest due in such calendar
year on all Parity Bonds outstanding, excluding interest to be paid from the
proceeds of the sale of Parity Bonds or other bonds; (b) the principal of all
outstanding Serial Bonds due in such calendar year; and (c¢) the Sinking Fund
Requirement, if any, for such calendar year.

For purposes of this definition, the principal and interest portions of the
Accreted Value of Capital Appreciation Bonds becoming due at maturity or by
virtue of a Sinkihg Fund Requirement shall be included in the calcﬁlations of
accrued and unpaid and accruing interest or principal in such manner and during
such period of time as is specified in any Parity Bond Legislation authorizing such
Capital Appreciation Bonds.

For purposes of making coverage ratio calculations in connection with a
certificate delivered under Section 15(g), regarding the issuance of Future Parity
Bonds, Annual Debt Service shall exclude debt service on Parity Bonds that are
included in a refunding or defeasance plan approved by the City Couﬁcil, which
provides for the refunding or defeasance of certain Parity Bonds by irrevocably
pledging money and/or Government Obligations pending their early redemption.

For purposes of calculating and determining compliarice with the Reserve
Fund Requirement and conditions for the issuance of Future Parity Bonds and/or

entering into Parity Payment Agreements:
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(i) Generally. Except as otherwise provided by subparagraph (ii) below with
respect to Variable Interest Rate Bonds and by subparagraph (iii) below
with respect to Parity Bonds with respect to which a Payment Agreement is
in force, interest on any series of Parity Bonds shall be calculated based on
the actual amount of accrued, accreted or otherwise accumulated interest
that is payable in respect of that issue taken as a whole, at the rate or rates
set forth in the applicable Parity Bond Legislation.

(i)  Interest on Variable Interest Rate Bonds. The amount of interest deemed
to be payable on any series of Variable Interest Rate Bonds shall be
calculated on the assumption that the interest rate on those bonds would be
equal to the rate that is 90% of the average RBI during the four calendar
quarters preceding the quarter in which the calculation is made.

‘(iii)  Interest on Parity Bonds With Respect to Which a Payment Agreement
is in Force. Debt service on Parity Bonds with respect to which a Payment
Agreement is in force shall be based on the net economic effect on the City
expected to be produced by the terms of the Parity Bonds and the terms of
the Payment Agreement, including but not limited to the effects produced
by the following: (A) Parity Bonds that would, but for a Payment
Agreement, be treated as obligations bearing interest at a Variable Interest
Rate instead shall be treated as obligations bearing interest at a fixed
interest rate, and (B) Parity Bonds that would, but for a Payment
Agreement, be treated as obligations bearing interest at a fixed interest rate
instead shall be treated as obligations bearing interest at a Variable Interest
Rate. Accordingly, the amount of interest deemed to be payable on any
Parity Bonds with respect to which a Payment Agreement is in force shall
be an amount equal to the amount of interest that would be payable at the
rate or rates stated in those Parity Bonds plus Payment Agreement
Payments minus Payment Agreement Receipts. For the purposes of
calculating as nearly as practicable Payment Agreement Receipts and
Payment Agreement Payments under a Payment Agreement that includes a
variable rate component determined by reference to a pricing mechanism or
index that is not the same as the pricing mechanism or index used to
determine the variable rate interest component on the Parity Bonds to which
the Payment Agreement is related, it shall be assumed that- the fixed rate
used in calculating Payment Agreement Payments will be equal to 105% of
the fixed rate specified by the Payment Agreement and that the pricing
mechanism or index specified by the Payment Agreement is the same as the
pricing mechanism or index specified by the Parity Bonds.
Notwithstanding the other provisions of this subparagraph (iii), the City
shall not be required to (but may in its discretion) take into account in
determining Annual Debt Service the effects of any Payment Agreement
that has a term of ten years or less.
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(iv)  Parity Payment Agreements. No additional debt service shall be taken
into account with respect to a Parity Payment Agreement for any period
during which Payment Agreement Payments on that Parity Payment
Agreement are taken into account in determining Annual Debt Service on
related Parity Bonds under subparagraph (iii) of this definition. However,
for any period during which Payment Agreement Payments are not taken
into account in calculating Annual Debt Service on any outstanding Parity
Bonds because the Parity Payment Agreement is not then related to any
outstanding Parity Bonds, payments on that Parity Payment Agreement
shall be taken into account by assuming;:

(A)  City Obligated to Make Payments Based on Fixed Rate. If the
City is obligated to make Payment Agreement Payments based on a
fixed rate and the Qualified Counterparty is obligated to make
payments based on a variable rate index, that payments by the City
will be based on the assumed fixed payor rate, and that payments by
the Qualified Counterparty will be based on a rate equal to the
average rate determined by the variable rate index specified by the
Parity Payment Agreement during the four calendar quarters
preceding the quarter in which the calculation is made, and

(B) City Obligated to Make Payments Based on Variable Rate
Index. If the City is obligated to make Payment Agreement
Payments based on a variable rate index and the Qualified
Counterparty is obligated to make payments based on a fixed rate,
that payments by the City will be based on a rate equal to the
average rate determined by the variable rate index specified by the
Parity Payment Agreement during the four calendar quarters
preceding the quarter in which the calculation is made, and that the
Qualified Counterparty will make payments based on the fixed rate
specified by the Parity Payment Agreement.

(v) Tax Credit Subsidy Payments. For the purpose of calcul.ating the Reserve
Fund Requirement, the City shall deduct from Annual Debt Service the Tax
Credit Subsidy Payments the City is scheduled to claim from the federal
government in respect of the interest on a series of Parity Bonds that are
Tax Credit Subsidy Bonds or other bonds with respect to which the federal
government is scheduled to provide direct payments.
“Authorized Denomination” means $5,000 or any integral multiple

thereof within a maturity of a Series.

“Beneficial Owner” means, with regard to a Bond, the owner of any

beneficial interest in that Bond.
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“Bond Counsel” means a lawyer or a firm of lawyers, selected by the City,
of nationally recognized standing in matters pertaining to bonds issued by states
and their political subdivisions.

“Bond Purchase Contract” means a written offer to purchase a Series of
the Bonds, which offer has been accepted by the City in the Bond Resolution, in
accordance with this ordinance. In the case of a competitive sale, the official notice
of sale and the Purchaser’s bid, together with the award by the City as set forth in
the Bond Resolution, shall comprise the purchase contract for purposes of this
ordinance.

“Bond Register” means the books or records maintained by the Bond
Registrar for the purpose of registration of each Bond.

“Bond Registrar” or “Registrar” means the Fiscal Agent (unless the Bond
Resolution provides for a different Bond Registrar with respect to a particular
Series of the Bonds), or any successor bond registrar selected in accordance with
the Registration Ordinance.

“Bond Resolution” means a resolution of the City Council adopted
pursuant to this ordinance approving the Bond Sale Terms and taking other‘ actions
consistent with this ordinance.

“Bond Sale Terms” means the terms and conditions for the sale of a Series
of the Bonds, including the amount, date or dates, denominations, interest rate or
rates (or mechanism for determining interest rate or rates), payment dates, final
maturity, redemption rights, price, and other terms or covenants set forth in
Section 4.

“Bonds” means the revenue refunding bonds issued pursuant to this
ordinance.

“Capital Appreciation Bonds” means any Parity Bonds as to which

interest is payable only at the maturity or prior redemption of such Parity Bonds.

EXH C to FAS City Light Omnibus Refunding ORD



Michael VanDyck/Nancy Neraas

FAS City Light Omnibus Refunding ORD EXH C
September 10, 2013

Version #1

For the purpose of (a) receiving payment of the redemption premium, if any, of a
Capital Appreciation Bond that is redeemed prior to maturity, or (b) computing the
principal amount of Parity Bonds held by the owner of a Capital Appreciation Bond
in giving to the City or the paying agent for those bonds any notice, consent,
request, or demand pursuant to this ordinance or for any purpose whatsoever, the
principal amount of a Capital Appreciation Bond shall be deemed to be its Accreted
Value.

“City” means The City of Seattle, Washington, a municipal corporation
duly organized and existing under the laws of the State.

“City Council” means the City Council of the City, as duly and regularly
constituted from time to time.

“Code” means the Internal Revenue Code of 1986, or any successor
thereto, as it has been and may be amended from time to time, and regulations
thereunder.

“DTC” means The Depository Trust Company, New York, New York.

“Director of Finance” means the Director of the Finance Division of the
Department of Finance and Administrative Services of the City, or any other officer
who succeeds to substantially all of the responsibilities of that office.

“Fiscal Agent” means the fiscal agent of the State, as the same may be
designated by the State from time to time. |

“Future Pafity Bonds” means, with reference to any Series of the Bonds,
any fixed or variable rate revenue bonds of the City (other than that Series and any
other Parity Bonds then outstanding) issued or entered into after the Issue Date of
such Series, having a charge or lien upon the Gross Revenues for payment of the
principal thereof and interest thereon equal in priority to the charge or lien upon the

Gross Revenues for the payment of the principal of and interest on the Outstanding
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Parity Bonds. Future Parity Bonds may include Parity Payment Agreements and
any other obligations issued in compliance with Section 15(g) or Section 15(h).

“Government Obligations” has the meaning given in RCW 39.53.010, as
now in effect or as may hereafter be amended.

“Gross Revenues” means (a) all income, revenues, receipts and proﬁts
derived by the City through the ownership and operation of the Light System; (b)
the proceeds received by the City directly or indirectly from the sale, lease or other
disposition of any of the properties, rights or facilities of the Light System; (c)
Payment Agreement Receipts, to the eﬁtent that such receipts are not offset by
Payment Agreement Payments; and (d) the investment income earned on money
held in any fund or account of the City, including any bond redemption funds and
the accounts therein, in connection with the ownership and operation of the Light
System. Gross Revenues do not include: (i) insurance proceeds compensating the
City for the loss of a capital asset; (ii) income derived from investments irrevocably
pledged to the payment of any defeased bonds payable from Gross Revenues; (iii)
investment income earned on money in any fund or account created or maintained
solely for the purpose of complying with the arbitrage rebate provisions of the
Code; (iv) any gifts, grants, donations or other funds received by the City from any
State or federal agency of other person if such gifts, grants, donations or other
funds are the subject of any limitation or reservatioﬁ imposed by the donor or
grantor or imposed by law or administrative regulation to which the donor or
grantor is subject, limiting the application of such funds in a manner inconsistent
with the application of Gross Revenues hereunder; (v) the proceeds of any
borrowing for capital improvements (or the refinancing thereof); and (vi) the
proceeds of any liability or other insurance (excluding business interruption

insurance or other insurance of like nature insuring against the loss of revenues).
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“Issue Date” means, with respect to a Bond, the date as determined by the
Director of Finance, on which that bond is issued and delivered to the Purchaser in
exchange for its purchase price.

“Letter of Representations” means the Blanket Issuer Letter of
Representations between the City and DTC dated October 4, 2006, as it may be
amended from time to time, or an agreement with a substitute or successor
Securities Depository.

“Light Fund” means the special fund of the City of that name heretofore
created and established by the City Council.

“Light System” means the municipal light and power plant and system
now belonging to or which may hereafter belong to the City.

“MSRB” means the Municipal Securities Rulemaking Board.

“Net Revenue” fof any period means that amount determined by deducting
from the Gross Revenues the expenses of operation, maintenance and repair of the
Light System and further deducting any deposits into the Rate Stabilization
Account, and by adding to Gross Revenues any withdrawals from the Rate
Stabilization Account. In calculating Net Revenue, the City may include the Tax
Credit Subsidy Payments the City expects to receive from the federal government
in respect to the interest on a series of Parity Bonds that are Tax Credit Subsidy
Bonds or other bonds with respect to which the federal government will provide
direct payments.

“Qutstanding Parity Bonds” means, with reference to any Series of the
Bonds, the outstanding Parity Bonds described in Exhibit A and any other Parity
Bonds outstanding as of the Issue Date of that Series, as applicable.

“Owner” means, without distinction, the Registered OWner and the

Beneficial Owner of a Bond.
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“Parity Bond Fund” means the special fund of the City known as the
Seattle Municipal Light Revenue Parity Bond Fund established within the Light
Fund pursuant to Ordinance 92938 for the purpose set forth in Section 15(a).

“Parity Bond Legislation” means any ordinance or resolution passed or
adopted by the City Council providing for the issuance of Parity Bonds (including
this ordinance and the Refunded Bond Legislation), and any other ordinance or
resolution amending or supplementing the provisions of any Parity Bond
Legislation as originally passed or adopted or as theretofore amended or
supplemented. .

“Parity Bonds” means.the Outstanding Parity Bonds, the Bonds and any
Future Parity Bonds.

“Parity Conditions” means the conditions for issuing Future Parity Bonds
under the Parity Bond Legislation authorizing the issuance of the Outstanding
Parity Bonds.

“Parity Payment Agreement” means a Payment Agreement under which
the City’s obligations are expressly stated to constitute a charge and lien on the Net
Revenue of the Light System equal in rank with the charge and lien upon such Net
Revenue required to be paid into the Parity Bond Fund to pay and secure the
payment of the principal of and interest on Parity Bonds.

“Payment Agreement” means a written contract entered into, for the
purpose of managing or reducing the City’s exposure to fluctuations or levels of |
interest rates or for other interest rate, investment, asset or liability management
purposes, by the City and a Qualified Counterparty on either a current or forward
basis as authorized by any applicable laws of the State in connection with, or
incidental to, the issuance, incurring or carrying of particular bonds, notes, bond
anticipation notes, commercial paper or other obligations for borrowed mbney, or

lease, installment purchase or other similar financing agreements or certificates of
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participation therein, that provides for an exchange of payments based on interest
rates, ceilings or floors on such payments, options on such payments, or any
combination thereof or any similar device.

“Payment Agreement Payments” means the amounts, periodically
required to be paid by the City to the Qualified Counterparty pursuant to a Payment
Agreement.

“Payment Agreement Receipts” means the amounts periodically required
to be paid by the Qualified Counterparty to the City pursuant to a Payment
Agreement.

“Permitted Investments” means any investments or investment
agreements permitted for the investment of City funds under the laws of the State,
as amended from time to time.

“Professional Utility Consultant” means the independent person(s) or
firm(s) selected by the City having a favorable reputation for skill and experience
with electric systems of comparable size and character to the Light System in such
areas as are relevant to the purposes for which th¢y were retained.

“purchaser” means the entity or entitiecs who have been selected in
accordance with this ordinance to serve as underwriter, purchaser or successful
bidder in a sale of any Series of the Bonds.

“Qualified Counterparty” means a party (other than the City or a person
related to the City) who is the other party to a Payfnent Agreement and who is

- qualified to act as the other party to a Payment Agreement under any applicable
laws of the State.

“Qualified Insurance” means any municipal bond insurance‘ policy or
surety bond, issued by any insurance company 1icenséd to conduct an insurance
business in any state of the United States (or by a service corporation acting on

behalf of one or more such insurance companies), which insurance company or
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companies, as of the time of issuance of such policy or surety bond, are rated in one
of the two highest rating categories by Moody’s Investors ‘Service, Inc. and
Standard & Poor’s Ratings Services, or their comparably recognized business
SUCCESSOTS.

“Qualified Letter of Credit” means any letter of credit issued by a
financial institution for the account of the City in connection with the issuance of
Parity Bonds, which institution maintains an office, agency or branch in the United
States and as of the time of issuance of such letter of credit, the financial institution
is rated in one of the two highest rating categories by Moody’s Investors Service,
Inc. and Standard & Poor’s Ratings Services, or their comparably recognized
business successors.

“RBI” means The Bond Buyer Revenue Bond Index or comparable index,
or,‘ if no éomparable index can be obtained, 80% of the interest rate for actively
traded 30-yéar United States Treasury obligations.

“Rate Stabilization Account” means the fund of that name established in
the Light Fund pursuant to Ordinance 121637.

“Rating Agency” means any nationally recognized rating agency then
maintaining a rating on any then-outstanding Parity Bonds at the request of the
City.

“Record Date” means, unless otherwise defined in the Bond Resolution, in
the case of each interest or principal payment or redemption date, the Bond
Registrar’s close of business on the 15" day of the month preceding the interest or
principal payment date. With regard to redemption of a Bond prior to its maturity,
the Record Date shall mean the Bond Registrar’s close of business on the day prior
to the date on which the Bond Registrar sends the notice of redemption.

“Refundable Bonds” means, collectively, all Parity Bonds that the City

may from time to time designate as Refundable Bonds.
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“Refunded Bond Legislation” means the Parity Bond Legislation
pursuant to which a series of the Refunded Bonds was issued.

“Refunded Bonds” means those Refundable Bonds included in a
Refunding Plan.

“Refunding Parity Bonds” means any Series of the Bonds or other Parity
Bonds issued pursuant to Section 15(h) for the purpose of refunding any other
Parity Bonds.

“Refunding Plan” means the plan appfoved in accordance with Section 12
to issue a Series of the Bonds, and to apply the proceeds of the sale of such Series
and any other available money included in the plan, to redeem or defease those
Refundable Bonds identified in the plan.

“Refunding Trust Agreement” means, with respect to each Series, a
refunding trust or escrow agreement, dated as of the Issue Date of such Series,
befween the City and a Refunding Trustee and providing for the irrevocable deposit
of Bond proceeds and other available money of the City, to be used to carry out a
Refunding Plan.

“Refunding Trustee” means a financial institution selected by the Director
of Finance to serve as refunding trustee or escrow agent under a Refunding Trust
Agreement, or the Director of Finance when appointed to carry out a Refunding
Plan in the absence of a trustee or escrow agent.

“Registered Owner” means, with respect to a Bond, the person in whose
name that Bond is registered on the Bond Register. For so long as the City utilizes
the book—enfry only system for the Bonds under the Letter of Representations,
Registered Owner shall mean the Securities Depository. |

“Registration Ordinance” means City Ordinance 111724 establishing a

system of registration for the City’s bonds and other obligations pursuant to Seattle

EXH C to FAS City Light Omnibus Refunding ORD



Michael VanDyck/Nancy Neraas

FAS City Light Omnibus Refunding ORD EXH C
September 10, 2013

Version #1

Municipal Code Chapter 5.10, as that chapter now exists or may hereafter be
amended.

“Reserve Fund” means the special fund of the City known as the
Municipal Light and Power Bond Reserve Fund established as a separate account
within the Light Fund pursuant to Ordinance 71917, as amended.

“Reserve Fund Requirement” means, for any issue of the Bonds, the
Reserve Fund Requirement established in the Bond Resolution approving that
issue, consistent with Section 15(b). For any issue of Future Parity Bonds, the
Reserve Fund Requirement means the requirement specified for that issue. The
aggregate Reserve Fund Requirement for all Parity Bonds shall be the sum of the
Reserve Fund Requirements for each issue of the Parity Bonds. For purposes of this
definition, “issue” means all series of Parity Bonds issued pursuant ‘to a single
Bond Resolution.

“Rule 15¢2-12” means Rule 15¢2-12 promulgated by the SEC under the
Securities Exchange Act of 1934, as amended.

“SEC” means the United States Securities and Exchange Commission.

“Securities Depository” means DTC, any successor thereto, any substitute
securities depository selected by the City, or the nominee of any of the foregoing.
Any successor or substitute Securiﬁes Depository must be qualified under
applicable laws and regulations to provide the services proposed to be provided by
it.

“Serial Bonds” means Parity Bonds maturing in specified years, for which
no Sinking Fund Requirements are mandated.

“Series of the Bonds” or “Series” means a series of the Bonds issued
pursuant to this ordinance.

“Sinking Fund Account” means any account created in the Parity Bond

Fund to amortize the principal or make mandatory redemptions of Term Bonds.
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“Sinking Fund Requirement” means, for any calendar year, the principal
amount and premium, if any, of Term Bonds required to be purchased, redeemed,
paid at maturity or paid into any Sinking Fund Account for such calendar year as
established by the Parity Bond Legislation authorizing the issuance of such Term
Bonds.

“State” means the State of Washington.

“Tax Credit Subsidy Bon_d” means any Parity Bond that is designated by
the City as a tax credit Bond pursuant to the -Code, and which is further designated
as a “qualified bond” under Section 6431 or similar provision of the Code, and with
respect to which the City is eligible to receive a tax credit subsidy payment.

“Tax Credit Subsidy Payment” means a payment by the federal
government with réspect to a Tax Credit Subsidy Bond.

“Tax-Exempt Bond” means any Parity Bond, the interest on which is
intended on the Issue Date to be excluded from gross income for federal income tax
purposes.

“Term Bond” means any Parity Bond that is issued subject to mandatory
redemption prior to its maturity in Sinking Fund Requirements.

“Undertaking” means the undertaking to provide continuing disclosure
entered into pursuant to Section 20(c), in substantially the form attached as
Exhibit B.

“Valuation Date” means, with respect to any Capital Appreciation Bonds,
the date or dates set forth in any Parity Bond Legislation authorizing such Parity
Bonds on which specific Accreted Values are assigned to the Capital Appreciation
Bonds.

“Variable Interest Rate” means any variable interest rate or rates to be
borne by any Parity Bonds. The method of computing such a variable interest rate

shall be as specified in the Parity Bond Legislation authorizing or specifying the
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terms of such Parity Bonds, which Parity Bond Legislation also shall specify either
(i) the particular period or periods of time or manner of determining such period or
periods of time for which each value of such variable interest rate shall remain in
effect or (ii) the time or times upon which any change in such variable interest rate
shall become effective.

“Variable Interest Rate Bonds” means, for any period of time, any Parity
Bonds that bear a Variable Interest Rate during that period, except that Parity
Bonds shall not be treated as Variable Interest Rate Bonds if the net economic
effect of interest rates on particular Parity Bonds of an issue and interest rates on
other Parity Bonds of the same issue, as set forth in the applicable Parity Bond
Legislation, or the net economic effect of a Payment Agreement with respect to
particular Parity Bonds, in either case is to produce obligations that bear interest at
a fixed interest rate; and Parity Bonds with respect to which a Payment Agreement
is in force shall be treated as Variable Interest Rate Bonds if the net economic
effect of the Payment Agreement is to produce obligations that bear interest at a
Variable Interest Rate.

Section 2. Authorization of Bonds The City is authorized to issue revenue

Bonds, as set forth in Section 4, to carry out one or more Refunding Plans,
including paying the administrative costs of carrying out each such Refunding Plan,
and to pay the costs of issuance of the Bonds. The Bonds may be issued in one or
more Series and may be combined with other Parity Bonds authorized separately.
The Bonds shall be designated municipal light and power revenue refunding bonds,
shall be numbered separately and shall have any name, year and series or other
label as deemed necessary or appropriate by the Director of Finance.

Section 3. Sale of Bonds. At least ten days before the date selected by the
Director of Finance for the sale of a Series of the Bonds pursuant to this ordinance,

the Director of Finance shall notify the President of the City Council, in writing, of
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the Director of Finance’s determination that the issuance of the Series of the Bonds
is consistent with the then-current financial policies of the City. The notice shall set
forth the reasons for the Director of Finance’s determination. Upon giving such
notice, the Director of Finance may provide for the sale of each such Series by
public sale, negotiated sale, limited offering or private placement with one or more
Purchasers chosen through a selection process acceptable to the Director of
Finance. The City Council’s adoption of the Bond Resolution shall be conclusive
evidence that proper notice was provided to the President of the City Council.

The Director of Finance is authorized to specify a date and time of sale of
-and a date and time for delivery of each Series of the Bonds; to give notice bf that
sale; to determine any bid parameters or other bid requirements and criteria for
determining the award of the bid; to provide for the use of an electronic bidding
mechanism; determine matters relating to a forward or delayed delivery of the
bonds and to specify other matters and take other actions in his or her
determination necessary, appropriate, or desirable to carry out the sale of each
Series of the Bonds. Each Series of the Bonds must be sold on Bond Sale Terms in
accordance with Section 4.

Section 4. Bond Sale Terms; Bond Resolution. The Director of Finance

is appoihted to serve as the City’s designated representative in connection with the
issuance and sale of the Bonds in accordance with RCW 39.46.040(2) and this
ordinance. The Director of Finance is authorized to accept, on behalf of the City,
the Bond Purchase Contract on Bond Sale Terms consistent with the parameters set
forth in this section. No such acceptance shall be effective until adoption of a Bond
Resolution approving the Bond Sale Terms. Once adopted, the Bond Resolution
shall bé deemed a part of this ordinance as if set forth herein.

(a) | Maximum Principal Amount. The Bonds may be issued in one or

more Series and may be combined with other Parity Bonds authorized separately.
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The aggregate principal amount of the Bonds allocated to each Refunding Plan
shall not exceed 125% of the stated principal amount of the Refunded Bonds
included in that Refunding Plaﬁ.

(b) Date or Dates. FEach Bond shall be dated its Issue Date, as
determined by the Director of Finance, which shall be determiﬁed by the Director
of Finance.

() Denominations. The Bonds shall be issued in Authorized
Denominations.

(d)  Interest Rate(s); Payment Dates. Each Bond shall bear interest
from the Issue Date or from the most recent date for which interest has been paid or
duly provided for, whichever is later, and shall be payable on dates determined by
the Director of Finance. One or more rates of interest shall be established for each
maturity of each Sefies of the Bonds, which rate or rates may be fixed or variable.
Fixed interest rates shall be compﬁted on the basis of a 360-day yeér of twelve 30-
day months and the net interest cost shall not exceed a weighted average fate of
10% per annum. Principal payments shall commence on a date and shall be payable
at maturity or in accordance with Sinking Fund Requirements on dates determined
by the Director of Finance.

(e) Final Maturity. Each Series of the Bonds shall mature no later than
40 years after its Issue Date. ‘

§) Redemption Rights. The Bond Sale Terms may include provisions
for the optional and mandatory redemption of Bonds determined by the Director of

Finance, subject to the following:

(i) Optional Redemption. Any Bond may be designated as being (A)
subject to redemption at the option of the City prior to its maturity
date on the dates and at the redemption prices set forth in the Bond
Purchase Contract; or (B) not subject to redemption prior to its
maturity date. If a Bond is subject to optional redemption prior to its
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maturity, it must be subject to such redemption on one or more dates
occurring not more than 10%; years after the Issue Date.

(i) Mandatory Redemption. Any Bond may be designated as a Term
Bond, subject to mandatory redemption prior to its maturity,
consistent with Section 7(b).

(2) Price. The purchase price for each Series of the Bonds shall be
acceptable to the Director of Finance.

(h) Other Terms and Conditions.

(1) As of the Issue Date of each Series, the City Council must find that
(A) the Parity Conditions will have been met or satisfied, so that
such Series may be issued as Parity Bonds, and (B) the issuance and -
sale of the Series is in the best interest of the City and in the public
interest. In making its findings, the City Council shall give due
regard to the cost of operation and maintenance of the Light System
and to any portion of the Gross Revenues pledged for the payment
of any bonds, warrants or other indebtedness, and shall find and
determine that the Gross Revenues, at the rates established from
time to time consistent with Section 15(d), will be sufficient, in the
judgment of the City Council, to meet all expenses of operation and
maintenance of the Light System and to provide the amounts
previously pledged for the payment of all outstanding obligations
payable out of the Gross Revenue and pledged for the payment of
the Bonds.

(i) A Series of the Bonds may not be issued unless the Bond Resolution
with respect to that Series sets forth a Refunding Plan and includes
the findings that:

(A)  The Refunding Plan (1) will pay or discharge the City’s
obligations with respect to Refundable Bonds that are in
arrears or about to become due, and for which sufficient
funds are not available; (2) is necessary or in the best interest
of the City to modify debt service requirements, sources of
payment covenants or other terms of the Refunded Bonds; or
(3) will effect a savings to the City, giving consideration to
the fixed maturities of the Series to be issued and of the
Refunded Bonds, the costs of issuance of that Series and the
known earned income from the investment of the sale
proceeds and other money of the City used in the Refunding
Plan; and '
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(B)  The irrevocable deposit of money and securities with the
Refunding Trustee in accordance with the Refunding Plan
will discharge and satisfy the obligations of the City as to the
Refunded Bonds, including all pledges, charges, trusts,
covenants and agreements under the Refunded Bond
Legislation, and immediately upon such deposit, the
Refunded Bonds will no longer be deemed to be outstanding
under the Refunded Bond Legislation.

(iii)  Any Series may provide for Qualified Insurance, a Qualified Letter

~ of Credit or other credit enhancement, or for Payment Agreements.

To that end, the Director of Finance may include such additional

terms, conditions and covenants as may be necessary or desitable,

including but not limited to: restrictions on investment of Bond

proceeds and pledged funds, and requirements to give notice to or

obtain the consent of a credit enhancement provider or Qualified
Counterparty.

(iv)  The Bond Resolution must establish the Reserve Fund Requirement,
if any, and must set forth the method for satisfying any such
requirement, consistent with Section 15(b).

(v) Any Series of the Bonds may be designated or qualified as Tax-
Exempt Bonds, Tax Credit Subsidy Bonds, or other taxable bonds,
and may include such additional terms and covenants relating to
federal tax matters as the Director of Finance deems necessary or
appropriate, consistent with Section 16.

Section 5. Bond Registrar:; Registration and Transfer of Bonds.

(a)  Registration of Bonds. The Bonds shall be issued only in registered
form as to both principal and interest and shall be recorded on the Bond Register.

(b)  Bond Registrar; Transfer and Exchange of Bonds. The Bond
Registrar shall keep, or cause to be kept, sufficient books for the registration and
transfer of the Bonds, which shall be open to inspection by the City at all times.
The Bond Register shall contain the name and mailing address of the Registered
Owner of each Bond and the principal amount and number of each of the Bonds
held by each Registered Owner.

The Bond Registrar is authorized, on behalf of the City, to authenticate and

deliver Bonds transferred or exchanged in accordance with the provisions of the
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Bonds and this ordinance, to serve as the City’s paying agent for the Bonds and to
carry out all of the Bond Registrar’s powers and duties under this ordinance and the
Registration Ordinance. The Bond Registrar shall be responsible for its
representations contained in the Bond Registrar’s certificate of authentication on
the Bonds. The Bond Registrar may become an Owner of Bonds with the same
rights it would have if it were not the Bond Registrar and, to the extent permitted
by law, may act as depository for and permit any of its officers or directors to act as
members of, or in any other capacity with respect to, any committee formed to
protect the rights of Owners.

Bonds surrendered to the Bond Registrar may be exchanged for Bonds in
any Authorized Denomination of an equal aggregate principal amount and of the
samé Series, interest rate and maturity. Bonds may be transferred only if endorsed
in the manner provided thercon and surrendered to the Bond Registrar. Any
exchange or transfer shall be without cost to a Registered Owner or transferee. The
Bond Registrar shall not be obligated to exchange or transfer any Bond during the
period between the Record Date and the corresponding interest payment, principal
payment or redemption date. » ,

() Securities Depository; Book-Entry Form. The Bonds initially
shall be registered in the name of the Securities Depository. The Bonds so
registered shall be held fully immobilized in book-entry form by the Securities
Depository in accordance with the provisions of the Letter of Representations.
Neither the City nor the Bond Registrar shall have any responsibility or obligation
to participants of the Securities Depository or the persons for whom they act as
nominees with respect to the Bonds regarding accuracy of any records maintained
by the Securities Depository or its participants of any amount in respect of principal
of or interest on the Bonds, or any notice which is permitted or required to be given

to Registered Owners hereunder (except such notice as is required to be given by
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the Bond Registrar bto the Securities Depository). Registered ownership of a Bond
initially held in book-entry form, or any portion thereof, rnay not be transferred
except: (i) to any successor Securities Depository; (ii) to any substitute Securities
Depository appointed by the City or such substitute Securities Depository’s
successor; or (iii) to any person if the Bond is no longer held in book-entry form.

Upon the resignation of the Securities Depository from its functions as
depository, or upon a City deterrriinatien'to discontinue services of the Securities
Depository, the City may appoint a substitute Securities Depository. If (i) the
Securities Depository resigns from its functions as depository, and no substitute
Securities Depository can be obtained, or (ii) the City determines that the Bonds are
to be in certificated form, the ownership of Bonds may be transferred to any person
as provided herein and the Bonds no longer shall be held in book-entry form.

Section 6. Payment of Bonds. The Bonds shall be payable solely out of

the Parity Bond Fund, in lawful money of the United States, and shall not be
general obligations of the City. Principal of and interest on each Bond registered in
the name of the Securities Depository is payable in the manner set forth in the
Letter of Representations. Interest on each Bond not registered in the name of the
Securities Depository is payable by electronic transfer on the interest payment date,
or by check or draft of the Bond Registrar mailed on the interest payment date to
the Registered Owner at the address appearing on the Bond Register on the Record
Date. The City, however, is not required to make electronic transfers except
pursuant to a request by a Registered Owner in writing received at least ten days
prior to the Record Date and at the sole expense of the Registered Owner. Principal
of each Bond not registered in the name of the Securities Depository is payable
upon presentaﬁon and surrender of the Bond by the Registered Owner to the Bond
Registrar. The Bonds are not subject to acceleration under any circumstances.

Section 7. Redemption and Purchase of Bonds.
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() Optional Redemption. All or some of the Bonds may be subject to
redemption prior to their stated maturity dates at the option of the City at the times
and on the terms approved in accordance with Section 4.

(b)  Mandatory Redemption. If not redeemed or purchased at the

* City’s option prior to maturity, Term Bonds (if any) shall be redeemed, at a price
equal to the principal amount thereof to be redeemed plus accrued interest on the
dates and in the years and Sinking Fund Requirements as set forth in the Bond
Resolution. If the City redeems or purchases Term Bonds at the City’s option prior
to maturify, the Term Bonds so redeemed or purchased (irrespective of their
redemption or purchase prices) shall be credited at the par amount thereof against
the remaining Sinking Fund Requirements as determined by the Director of
Finance. In the absence of a determination by the Director of Finance or other
direction in the Bond Resolution, credit shall be allocated on a pro-rata basis.

() Selection of Bonds for Redemption; Partial Redemption. If
fewer than all of the outstanding Bonds of a Series are to be redeemed at the option
of the City, the Director of Finance shall select the Series and maturity or maturities
to be redeemed. If fewer than all of the outstanding Bonds of a maturity of a Series
are to be redeemed, the Securities Depository shall select Bonds registered in the
name of the Securities Depository to be redeemed in accordance with the Letter of
Representations, and the Bond Registrar shall select all other Bonds of the Series to
be redeemed randomly in such manner as the Bond Registrar shall determine. All
or a portion of the principal amount of any Bond that is to be redeemed may be
redeemed in any Authorized Denomination. If less than all of the outstanding
principal amount of any Bond is redeemed, upon surrender of that Bond to the
Bond Registrar, there shall be issued to the Registered Owner, without charge, a

new Bond (or Bonds, at the option of the Registered Owner) of the same Series,
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maturity and interest rate in any Authorized Denomination in the aggregate
principal amount to remain outstanding.

(d)  Purchase. The City reserves the right and option to purchase any or
all of the Bonds at any time at any price acceptable to the City plus accrued interest
to the date of purchase. |

Section 8. Notice of Redemption. The City shall cause notice of any

intended redemption of Bonds to be given not less than 20 nor more than 60 days
prior to the date fixed for redemption by first-class mail, postage prepaid, to the
Registered Owner of any Bond to be redeemed at the address -appearing on the
Bond Register on the Record Date, and the requirements of this sentence shall be
deemed to have been fulfilled when notice has been mailed as so provided, whether
or not it is actually received by the Registered Owner of any Bond. Interest on
Bonds called for redemption shall cease to accrue on the date fixed for redemption
unless the Bond or Bonds called are not redeemed when presented pursuant to the
call.

In the case of an optional redemption, the notice may state that the City
retains the right to rescind the redemption notice and the related optional
redeinption of Bonds by giving a notice of rescission to the affected Registered
Owners at any time prior to the scheduled optional redemption date. Any notice of
optional redemption that is rescinded by the Director of Finance shall be of no
effect, and the Bonds for which the notice of optional redemption has been
rescinded shall remain outstanding.

Section 9. Failure to Pay Bonds. If any Bond is not paid when properly

presented at its maturity or redemption date, the City shall be obligated to pay,
solely from the Parity Bond Fund and the other sources pledged in this ordinance,
interest on that Bond at the same rate provided in that Bond from and after its

maturity or redemption date until that Bond, principal, premium, if any, and
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interest, is paid in full or until sufficient money for its payment in full is on deposit
in the Parity Bond Fund and that Bond has been called for payment by giving
notice of that call to the Registered Owner of that Bond.

Section 10. Form and Execution of Bonds. The Bonds shall be typed,

printed or reproduced in a form consistent‘with the provisions of this ordinance, the
Bond Resolution and State law; shall be signed by the Mayor and Director of
Finance, either or both of whose signatures may be manual or in facsimile; and the
seal of the City or a facsimile reproduction thereof shall be impressed or printed
thereon.

Only Bonds bearing a certificate of authentication in substantially the
following form (with the designation, year and Series of the Bonds adjusted
consistent with this ordinance), manually signed by the Bond Registrar, shall be
valid or obligatory for any purpose or entitled to the benefits of this ordinance:
“This Bond is one of the fully registered The City of Seattle, Washington,
[Municipal Light and Power Refunding Revenue Bonds, [Year], [Series], described
in [this ordinance].” The authorized signing of a certificate of authentication shall
be conclusive evidence that the Bond so authenticated has been duly executed,
authenticated aﬁd delivered and is entitled to the benefits of this ordinance. |

If any officer whose manual or facsimile signature appears on a Bond
ceases to be an officer of the City authorized to sign bonds before the Bond bearing
his or her manual or facsimile signatufe are authenticated or delivered by the Bond
Registrar or issued by the City, that Bond nevertheless may be authenticated,
delivered and issued and, when authenticated, issued and delivered, shall be as
binding on the City as though that person had continued to be an officer of the City
authorized to sign bonds. Any Bond also may be signed on behalf of the City by

any person who, on the actual date of signing of the Bond, is an officer of the City
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authorized to sign bonds, although he or she did not hold the required office on the
" date of issuance of the Bonds.

Section 11. Deposit and Use of Proceeds. Unless provided otherwise in

the Bond Resolution, the principal proceeds received from the sale of each Series of
the Bonds, in the amount necessary to carry out the Refunding Plan (including
payment of costs of issuance and administrative costs of carrying out the refunding)
approved in connection with such Series, shall be deposited with the Refunding
Trustee and used in accordance with the provisions of Section 12 to discharge the
obligations of the City relating to the Refunded Bonds.

To the extent not necessary to carry out the Refunding Plan, excess
proceeds received from the sale of a Series (including interest earnings thereon)
shall be deposited into such funds, subfunds, accounts and subaccounts as the
Director of Finance shall determine, consistent with the Bond Resolution. The
Director of Finance may apply any amounts remaining after the costs of issuance
and the administrative costs of the Refunding Plan have been paid (or after the City
Council has determined that the expenditure of sﬁch amounts for those purposes is
no longer necessary or appropriate) to pay principal of and interest on that Series or
for any other purposes approved by ordinance or by the Bond Resolution.

Section 12. The Refunding Plan.

(a) Approval of Refunding Plan; Appointment of Refunding Trustee.
The Bond Resolution shall approve a Refunding Plan for each Series of the Bonds,
which shall provide for the issuance of the Series, shall identify the Refunded
Bonds, shall allocate the Series among thev various refunding purposes, shall
describe the method for carrying out the refunding of the Refunded Bonds, and
shall appoint the Director of Finance to carry out the Refunding Plan or shall
appoint a Refunding Trustee. The Refunding Plan shall be carried out, and

proceeds of the Series shall be applied, in accordance with this ordinance, the
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respective Refunded Bond Legislation, the Bond Resolution and any applicable
agreements with the pfovider of any Alternate Reserve Security and the laws of the
State.

(b)  Acquisition of Acquired Obligations. To the extent practicable, the
Refunding Plan shall provide for the Refunding Trustee’s purchase of the Acquired
Obligations, bearing such interest and maturing as to principal and interest in such
amounts and at such times so as to provide, together with a beginning cash balance,
if necessary, for the payment of the amounts required to be paid by the Refunding
Plan. The Acquired Obligations shall be listed and more particularly described in a
schedule attached to the Refunding Trust Agreement, but are subject to substitution
as set forth in subsection (c) below.

(¢) - Substitution of Acquired Obligations. The City reserves the right
at any time to substitute cash or Government Obligations for the Acquired
Obligations if the City obtains a verification by a nationally recognized
independent certified public accounting firm reasonably acceptable to the
Refunding Trustee confirming that the payments of principal of and interest on the
substitute Government Obligations, if paid when due, together with the cash to be
held by the Refunding Trustee, will be sufficient to carry out the Refunding Plan. If
the applicable Series of the Bonds (or the Refunded Bonds) were issued as Tax-
Exempt Bonds, then prior to such substitution, the City must also obtain an opinion
from Bond Counsel to the effect that the disposition and substitution or purchase of
such securities will not cause the interest on the applicable Series of the Bonds (or
of the Refunded Bonds) issued as Tax-Exempt Bonds to be included in gross
income for federal income tax purposes and that such disposition and substitution
or purchase is in compliance with the statutes and regulations applicable to the
Series of the Bonds. Any surplus money resulting from the sale, transfer, other

disposition or redemption of the Acquired Obligations and the substitutions
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therefor shall be released from the trust estate and may be used for any lawful City
purpose.
| (d)  Refunding Trust Agreement. In connection with each Series of the
Bonds, the Director of Finance is authorized to execute a Refunding Trust
Agreement with a Refunding Trustee, setting forth the ‘duties, obligations and
responsibilities of the Refunding Trustee in connection with carrying out the
Refunding Plan. Each Refunding Trust Agreement shall, among other things,
authorize and direct the Refunding Trustee to use the money deposited with it to
purchase the Acquired Obligations (or substitute obligations) and to apply such
money along with the maturing principal of and interest on such obligations to
make the payments required to be made by the Refunding Plan. The money
deposited with the Refunding Trustee, including thé Acquired Obligations and any
investment earnings, shall be held irrevocably, invested and applied in accordance
with the provisions of the respective Refunded Bond Legislation, this ordinance,
the Bond Resolution, chapter 39.53 RCW and other applicable State law. All
administrative costs (including without limitation, all necessary and proper fees,
coinpensation and expenses of the Refunding Trustee and all other costs incidental
to the setting up of the escrow to accomplish theRefunding Plan) and costs of
issuance may, in the discretion of the Director of Finance, be paid out of the
amounts deposited with the Refunding Trustee or other available money of the
City.

Section 13. Call for Redemption of the Refunded Bonds. The City may

in the Bond Resolution call, or authorize the Director of Finance to call, the
Refunded Bonds for redemption. Such call for redemption of the Refunded Bonds
shall identify the Refunded Bonds, call dates and redemption prices (expressed as a
percentage of the stated principal amount, plus accrued interest), and shall be

irrevocable after the Issue Date of the applicable Series of the Bonds. ((shall))The
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proper City officials are authorized and directed to give or cause to be given such
notices as required, at the times and in the manner required pursuant to the
Refunded Bond Legislation, in order to carry out the Refunding Plan.

Section 14. Security for the Bonds; Parity with other Bonds. The

Bonds shall be special limited obligations of the City payable from and secured
solely by the Gross Revenues and by money in the Parity Bond Fund and the
Reserve Fund. The Gross Revenues are pledged to make the payments into the
Parity Bond Fund and the Reserve Fund required by Sections 15(a) and (b), which
pledge shall constitute a charge upon such Gross Revenues prior and superior to all
other charges whatsoever except reasonable charges for maintenance and operation
of the Light System. '

The Bonds shall be on a parity with the Outstanding Parity Bonds and all
Future Parity Bonds, without regard to date of issuance or authorization and
without preference or priority of right or lien with respect to participation of special
funds in amounts from Gross Revenues for payment thereof. Nothing contained
herein shall prevent the City from issuing revenue bonds or other obligations which
are a charge or lien upon the Gross Revenues subordinate to the payments required
to be made from Gross Revenues into the Parity Bond Fund and the accounts
therein.

The Bonds shall not constitute general obligations of the City, the State or
any political subdivision of the State or a charge upon any general fund or upon any
money or other property of the City, the State or any political subdivision of the
State not specifically pledged by this ordinance.

Section 15. Bond Covenants.

(a) Parity Bond Fund. The Parity Bond Fund has been previously'
created for the sole purpose of paying the principal of and interest on the Parity

Bonds as the same shall become due. The Bonds shall be payable (including
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principal, Sinking Fund Requirements, redemption premium, if any, and interest)
out of the Parity Bond Fund. So long as any Parity Bonds or Parity Payment
Agreements are outstanding, the Director of Finance shall set aside and pay into the
Parity Bond Fund on or prior to the respective dates on which such payments shall
become due and payable certain fixed amounts out of the Gross Revenues
sufficient to make such payments as the same shall become due. Money in the
Parity Bond Fund shall, to the fullest extent practicable and reasonable, be invested
and reinvested at the direction of the Director of Finance solely in, and obligations
deposited in such accounts shall consist of, Permitted Investments. Earnings on
money and investments in the Parity Bond Fund shall be deposited in and used for
the purposes of that fund.

(b) Reserve Fund. The Reserve Fund has been previously created for
the purpose of securing the payment of the principal of and interest on all Parity
Bonds and all amounts due undér any Parity Payment Agreements.

Money held in the Reserve Fund shall‘, to the fullest extent practicable and
reasonable, be invested and reinvested at the direction of the Director of Finance
solely in, and obligations deposited in such accounts shall consist of, Permitted
Investments. Earnings on money and investments in the Reserve Fund shall be
deposited in that fund and credited against amounts required to be deposited therein
until the Reserve Fund is fully funded, and thereafter such earnings shall be

deposited in the Parity Bond Fund.

(i) Reserve Fund Requirement. Each Bond Resolution shall establish
the Reserve Fund Requirement, if any, for all Bonds issued
thereunder and the method for providing for such Reserve
Requirement.

(A) In the Parity Bond Legislation authorizing the issuance of
any Future Parity Bonds, the City shall provide for deposit
into the Reserve Fund out of the Gross Revenues (or out of
any other legally available funds, including proceeds of
Parity Bonds) at one time on the Issue Date or in periodic
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payments so that by five years from the date of such Future
Parity Bonds there will have been paid into the Reserve Fund
an amount which, together with the money already on
“deposit therein, will be at least equal to the Reserve Fund
Requirement for all Parity Bonds outstanding at the end of
that five-year period.

(B)  Notwithstanding the foregoing, any Parity Bond Legislation
may provide for the City to obtain one or more Alternate
Reserve Securities for specific amounts required to be paid
into the Reserve Fund. The amount available to be drawn
upon under such Alternate Reserve Securities shall be
credited against the amounts required to be maintained in the
Reserve Fund by paragraph (A) of this subsection.

(C)  An Alternate Reserve Security may not be cancelable on less
“than five years’ notice. In the event of receipt of any notice
of cancellation, the City shall substitute an Alternate Reserve
Security in the amount required pursuant to paragraph (A) of
this subsection, or in the alternative shall create a special
~account in the Light Fund and deposit therein, on or before
the 25™ day of each of the 60 succeeding calendar months,
1/60™ of the amount sufficient, together with other money
and investments on deposit in the Reserve Fund, to equal the
Reserve Fund Requirement on the date any such cancellation
shall become effective. Such amounts shall be transferred
from money in the Light Fund (after making provision for
payment of operating and maintenance expenses and for the
required payments into the Parity Bond Fund). Amounts on
deposit in such special account shall not be available to pay
debt service on Parity Bonds or for any other purpose of the
City, and shall be transferred to the Reserve Fund on the
effective date of any cancellation of the Alternate Reserve
Security to make up the deficiency caused thereby. Amounts
in that special account or in the Reserve Fund may be
transferred back to the Light Fund and used for any purpose
if and when a substitute Alternate Reserve Security is
obtained.

(D)  If the amount in the Reserve Fund is less than the Reserve
Fund Requirement (taking into account the five year period
referred to in paragraph (A) of this subsection), the City shall
transfer to the Reserve Fund money in an amount sufficient
to restore the Reserve Fund to the Reserve Fund
Requirement within 12 months after the date of such
deficiency. The City shall transfer such amounts first from
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money in the Light Fund (after making provision for
payment of operating and maintenance expenses and for the
required payments into the Parity Bond Fund) and only
thereafter from money in any construction fund or account
established with respect to any issue of Parity Bonds, first
taking money from the unrestricted portion thereof, then
taking money from the restricted portion thereof. If the
amount in the Reserve Fund is greater than the Reserve Fund
Requirement, then and only then may the City withdraw
such excess from the Reserve Fund and deposit such excess
in the Light Fund.

(ii)  Use of Reserve Fund for Refunding Bonds. If any Parity Bonds
are refunded, the money set aside in the Reserve Fund to secure the
payment of such Parity Bonds may be used to retire such Parity
Bonds or may be transferred to any reserve fund or account which
may be created to secure the payment of any bonds issued to refund
such Parity Bonds, as long as the money left remaining in the
Reserve Fund is at least equal, together with all Alternate Reserve
Securities, to the Reserve Fund Requirement.

(iii)  Use of Reserve Fund for Payment of Debt Service. If the money
in the Parity Bond Fund is insufficient to meet maturing installments
of either interest on or principal of and interest on the Parity Bonds
(including amounts payable under any Parity Payment Agreements),
such deficiency shall be made up from the Reserve Fund by the
withdrawal of money or proceeds of Alternate Reserve Securities, as
the case may be. Any deficiency created in the Reserve Fund by
reason of any such withdrawal or claim against an Alternate Reserve
Security shall then be made up out of the Net Revenues or out of
any other legally available funds of the City.

(iv)  Withdrawals From Reserve Fund. Money in the Reserve Fund
may be withdrawn by the City for any lawful purpose as long as the
aggregate of any money and Alternate Reserve Securities left
remaining on deposit in the Reserve Fund is at least equal to the
Reserve Fund Requirement for the Parity Bonds then outstanding.
The City reserves the right to substitute one or more Alternate
Reserve Securities for money previously deposited in the Reserve
Fund and to withdraw such excess to the extent described in the
preceding sentence. Any withdrawals from subaccounts within the
Reserve Fund shall be made on a pro rata basis, except when the
terms of an Alternate Reserve Security require that all cash and
investments in the Reserve Fund to be withdrawn before any draw
or claim is made on the Alternate Reserve Security, or unless the
City receives an opinion of Bond Counsel to the effect that such pro
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rata withdrawal is not required to maintain the federal tax benefits
(if any) of any then outstanding Parity Bonds issued as Tax-Exempt
Bonds or Tax Credit Subsidy Bonds.

- (¢) Sale or Disposition of the Light System.

(1) The City may dispose of all or substantially all of the Light System
if the City simultaneously causes all of the Parity Bonds to be, or
deemed to be, no longer outstanding.

(ii)  Except as provided below, the City will not dispose of any part of
the Light System in excess of 5% of the value of the net utility plant
of the Light System in service unless prior to such disposition:

(A) there has been filed with the Director of Finance a certificate
. of the Professional Utility Consultant stating that such
disposition will not impair the ability of the City to comply

with the rate covenant set forth in Section 15(d); or

(B)  provision is made for the payment, redemption or other
retirement of a principal amount of Parity Bonds equal to the
greater of the following amounts: (1) an amount which will
be in the same proportion to the net principal amount of
Parity Bonds then outstanding (defined as the total principal
amount of Parity Bonds then outstanding less the amount of
cash and investments in the Parity Bond Fund) that the Gross
Revenues for the 12 preceding months attributable to the part
of the Light System sold or disposed of bears to the total
Gross Revenues for such period; or (2) an amount which will
be in the same proportion to the net principal amount of
Parity Bonds then outstanding that the book value of the part
of the Light System sold or disposed of bears to the book
value of the entire Light System immediately prior to such
sale or disposition.

(iii)  The City may dispose of any portion of the Light System that has
become unserviceable, inadequate, obsolete, worn out or unfit to be
used or no longer necessary, material to or useful in the operation of
the Light System.

(iv)  If the ownership of all or part of the Light System is transferred
from the City through the operation of law, the City shall reconstruct
or replace the transferred portion using any proceeds of the transfer
unless the City Council determines that such reconstruction or
replacement is not in the best interests of the City and the Owners of
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the Parity Bonds, in which case any proceeds shall be used to retire
Parity Bonds prior to maturity.

(d)  Rates and Charges. The City will establish from time to time and
maintain such rates for electric energy as will maintain the Light System in sound
financial condition and provide sufficient revenues to permit the payment of sums
into the special fund which the City has pledged to be set aside for the payment of
principal and interesi, as herein provi'ded,‘to be applied to the payment of the
principal of and interest on the Parity Bonds until the Parity Bonds shall have been
paid in full, and in addition, will pay all costs of operation and maintenance, and all
bonds, warrants and indebtedness for Which any revenues of the Light System shall
have been pledged.

(e) Maintenance and Operation of the Light System. The City will

‘operate the properties of the Light System in an efficient manner and ‘at a’
reasonable cost; and will maintain, preserve and keep, or cause to be maintained,
preserved and kept, the properties of the Light System and every part and parcel
thereof in good repair, working order and condition; and from time to time will
make or cause to be made all necessary and proper repairs, renewals and

~replacements thereto so that at all times the business carried on in connection
therewith will be properly and advantageously conducted. |

@ Books and Financial Statements. The City will keep and maintain

“proper books of account for the Light System in accordance with generally
accepted accounting principles applicable to governmental utilities, and will
generally adhere to the uniform system of accounts prescribed by the Division of
Municipal Corporations of the State Auditor’s Office and the Federal Energy
Regulatory Commission; and will prepare, on or before 120 days after each
calendar year, annual financial statements showing reasonable detail, including a

* balance sheet, an income statement and a statement of cash flows or other such
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statement. Copies of such financial statements shall be placed on file in the office
of the Director of Finance and shall be open to inspection at any reasonable time by
any owner of any Parity Bonds. A copy of such financial statements shall be sent
to any owner of Parity Bonds, upon request in writing setting forth the name and
address to which such financial statements may be sent.

() Issuance of Future Parity Bonds. Except as provided in Section
15(h) for the issuance of Refunding Parity Bonds, Future Parity Bonds may be
issued (and Parity Payment Agreements may be entered into), from time to time in
one or more series for any lawful purpose of the City’s Light Department, only if at
the time of delivery of each series of Future Parity Bonds to the initial purchasers

thereof (or on the effective date of the Parity Payment Agreement):

) There is no deficiency in the Parity Bond Fund or in any of the
accounts therein and provision has been made to meet the Reserve
Fund Requirement for all Parity Bonds then outstanding plus such
proposed series of Parity Bonds; and

(ii))  There shall have been filed with the City either:

(A) a certificate of the Director of Finance stating that Net
Revenue in any 12 consecutive months out of the most
recent 24 months preceding the delivery of the proposed
series of Parity Bonds (the “Base Period”) was not less than
125% of maximum Annual Debt Service in any future
calendar year on all Parity Bonds then outstanding and the
proposed series of Parity Bonds (except that if any
adjustment in the rates, fees and charges for the services of
the Light System will be effective at any time prior to or
within six months after the delivery of the proposed Parity
Bonds, the Director of Finance shall reflect in his or her
certificate the Net Revenue he or she calculates would have
been collected in the Base Period if such new rates, fees and
charges had been in effect for the entire Base Period), or

(B)  a certificate of the Professional Utility Consultant setting
forth: (1) the amount of the Adjusted Net Revenue computed
as provided in paragraph (C) below; (2) the amount of
maximum Annual Debt Service in any calendar year
thereafter on account of all Parity Bonds to be outstanding in
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such calendar year, including the Parity Bonds proposed to
be issued, and stating that the amount shown in paragraph
(B)(1) above is not less than 125% of the amount shown in
this paragraph (B)(2).

(iii) ~ For the purposes of the certificate required by paragraph (ii) above,
Adjusted Net Revenue shall be computed by the Professional Utility
Consultant by adjusting the Net Revenue for the Base Period by any
or all of the following conditions and requirements as may be
appropriate to the circumstances:

(A)  If the Parity Bonds are being issued for the purpose of
acquiring operating electric utility properties having an
earnings record, the Professional Utility Consultant shall
estimate the effect on the Net Revenue for the Base Period of
the acquisition of such electric utility properties and the
integration thereof into the Light System, and shall adjust the
Net Revenue for the Base Period to give effect to such
estimate. Any such estimate shall be based upon the
operating experience and records of the City and upon any
available financial statements and records relating to the
earnings of such electric utility properties to be acquired.

(B)  If any changes have been adopted by the City Council and
are in effect on the date of sale of the Parity Bonds or are to
go into effect not later than 12 months after such date, in any
rates and charges imposed by the City on sales of power and
energy and other services furnished by the Light System,
which were not in effect during the entire Base Period, the
Professional Utility Consultant may, if such changes resulted
in increases in such rates and charges, and shall, if such
changes resulted in reductions in such rates and charges,
adjust the Net Revenue for the Base Period to reflect any
change in such Net Revenue which would have occurred if
the changed rates and charges had been in effect during the
entire Base Period. '

(C)  If the purpose for which the Parity Bonds are being issued is
to acquire or construct generation or transmission facilities
required to furnish or make available to the Light System
additional power. and energy, or transmission facilities
required to enable the City to sell additional power and
energy, the Professional Utility Consultant may adjust the
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Net Revenue for the Base Period by (1) deducting the
amount of the estimated increase in operating and
maintenance expenses resulting from the acquisition or
construction of such facilities in their first year of full
operation, (2) adding any additional revenues to be derived
from the sale or transmission of such additional power and
energy pursuant to executed power sales contracts, and (3)
adding an amount equal to the estimated cost of the power
and energy which would have been replaced or displaced by
such facilities had such additional power and energy in
excess of the power and energy to be sold pursuant to clause
(2) above been used in the Light System during the Base
Period.

(D)  If there were any customers added to the Light System
during the Base Period or thereafter and prior to the date of
the Professional Utility Consultant’s certificate, the Net
Revenue may be adjusted on the basis that such added
customers were customers of the Light System during the
entire Base Period.

(E) If extensions of or additions to the Light System (not
described in subparagraph (C) above) are in the process of
construction on the date of the Professional Utility
Consultant’s certificate, or if the proceeds of the Parity
Bonds being issued are to be used to acquire or construct
extensions of or additions to the Light System (not described
in subparagraph (C) above), the Net Revenue for the Base
Period may be adjusted by adding any additional revenues
not included in the preceding paragraphs that will be derived
from such additions and extensions and deducting the
estimated increase in operating and maintenance expenses
resulting from such additions and extensions.

(F)  The Net Revenue for the Base Period may be adjusted by
excluding from the determination of expenses of operation,
maintenance and repair of the Light System any
extraordinary, nonrecurring expenses of the Light System or
any judgments or amounts to be paid in settlement of claims
against the Light System.

(iv) In rendering any certificate under this Section 15(g), the
Professional Utility Consultant may rely upon, and such certificate
shall have attached thereto, (A) financial statements of the Light
System, certified by the Director of Finance, showing income and
expenses for the period upon which the same are based and a
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balance sheet as of the end of such period, (B) similar certified
statements by the Division of Municipal Corporations of the Office
of the State Auditor of the State (or any successor thereto), or (C)
similar certified statements by a Certified Public Accountant for as
much of such period as any examination by them has been made and
completed. If two or more of such statements are inconsistent with
each other, the Professional Utility Consultant shall rely on the
statement described under clause (A) in this Section 15(g)(iv).

(h) Issuance of Refunding Parity Bonds.

1) Without complying with the provisions of Section 15(g), the City
may at any time and from time to time issue one or more series of
Refunding Parity Bonds, but only if there shall have been filed with
the City a certificate of the Director of Finance stating that Annual
Debt Service immediately after the issuance of such Refunding
Parity Bonds (calculated by including debt service on the Refunding
Parity Bonds but excluding debt service on the bonds to be refunded
with the proceeds thereof) does not exceed the Annual Debt Service
immediately prior to the issuance of the Refunding Parity Bonds
(calculated by including debt service on the bonds to be refunded
but excluding debt service on the Refunding Parity Bonds) by more
than $5,000 in any calendar year that any then-outstanding Parity
Bonds are anticipated to be outstanding.

(ii) Parity Bonds of any one or more series or one or more maturities
within a series may be refunded by a single series of Refunding
Parity Bonds, which Parity Bonds to be refunded shall be specified
in the Parity Bond Legislation providing for the issuance of the
Refunding Parity Bonds, and the principal amount of such
Refunding Parity Bonds may include amounts necessary to pay the
principal of the Parity Bonds to be refunded, interest thereon to the
date of payment or redemption thereof, any premium payable
thereon upon such payment or redemption and the costs of issuance
of such Refunding Parity Bonds. The proceeds of the Refunding
Parity Bonds shall be held and applied in such manner as is provided
in the Parity Bond Legislation providing for the issuance of such
Refunding Parity Bonds, so that upon the delivery of such
Refunding Parity Bonds the Parity Bonds to be refunded thereby
shall be deemed to be no longer outstanding in accordance with the
provisions of the Parity Bond Legislation providing for the issuance
of those bonds.

(iii) Refunding Parity Bonds may also be issued upon compliance with
the provisions of Section 15(g).
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(iv)  Nothing contained in this ordinance shall prohibit or prevent, or be
deemed or construed to prohibit or prevent, the City from issuing
Refunding Parity Bonds to fund or refund maturing Parity Bonds of
the City for the payment of which money is not otherwise available.
Section 16. Provisions Relating to Certain Federal Tax Consequences of
the Bonds.

(a) - Tax-Exempt Bonds. The City covenants that it will take all actions
consistent with the terms of any Series issued as Tax-Exempt Bonds, this ordinance
and the Bond Resolution, reasonably within its power and necessary to prevent
interest on that Series from being included in gross income for federal income tax
purposes, and the City will neither take any action nor make or permit any use of
proceeds of such Series or other funds of the City treated as proceeds of the Series
at any time during thé term of the Series which will cause interest on the Series to
be included in gross income for federal income tax purposes. The City also
covenants that it will, to the extent the érbitrage rebate requirement of Section 148
of the Code is applicable to any Series issued as Tax-Exempt Bonds, take all
actions necessary to comply (or to be treated as having complied) with that
requirement in connection with that Series, including the calculation and payment
of any penalties that the City has elected to pay as an alternative to calculating
rebatable arbitrage, and the payment of any other penalties if required under
Section 148 of the Code to prevent interest on such Series from being included in
gross income for federal income tax purposes.

(b) Tax-Credit Subsidy Bonds or other Taxable Bonds. The Director
of Finance may, without further action by the Council, make provision in the Bonds
or other written document for such additional covenants of the City as may be
necessary or appropriate in order for the City to receive from the United States

Treasury the applicable Tax Credit Subsidy Payments in respect of any Series of
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the Bonds issued as Tax Credit Subsidy Bonds or otherwise become and remain
eligible for tax benefits under the Code.

Section 17. Refunding or Defeasance of Bonds. The Bonds are hereby

designated “Refundable Bonds” for purposes of this ordinance, as it may be
amended from time to time. The City may issue refunding bonds pursuant to the
laws of the State or use money available from any other lawful source to pay when
due the principal of and premium, if any, and interest on any Bond, or any portion
thereof, included in a refunding or defeasance plan, and to redeem and retire,
release, refund or defease those Bonds (the “Defeased Bonds”) and to pay the costs
of such refunding or defeasance. If money and/or Government Obligations
maturing at a time or times and in an amount sufficient, together with known
earned income from the investments ‘thereof, to redeem and retire, release, refund
or defease the Defeased Bonds in accordance with their terms, are set aside in a
special trust fund or escrow account irrevocably pledged to such redemption,
retirement or defeasance (the “Trust Account™), then all right and interest of the
Owners of the Defeased Bonds in the covenants of this ordinance and in the Gross
Revenue and the funds and accounts pledged to the payment of such Defeased
Bonds, other than the right to receive the funds so set aside and pledged, thereafter
shall cease and becoine void. Such Owners thereafter shall have the right to receive
payment of the principal of and interest or redemption price on the Defeased Bonds
from the Trust Account. Unless otherwise specified in the Bond Resolution, notice
of refunding or defeasance shall be given,' and selection of Bonds for any partial
refunding or defeasance shall be conducted,‘ in the manner set forth in this
ordinance for the redemption of Bonds. After establishing and fully funding of such
a Trust Account, the Defeased Bonds shall be deemed no longer outstanding and

the City may apply any money in any other fund or account established for the
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payment or redemption of the Defeased Bonds to any lawful purposes, subject only
to the rights of the owners of any other Parity Bonds.

Section 18. Amendments.

(a) Amendments Without Bond Owners’ Consent. The City Council
from time to time and at any time may pasé supplemental resolutions or ordinances,
which shall become a part of this ordinance, for any one or more of the following

purposes:

(1) To add other covenants and agreements that do not adversely affect
the interests of the owners of any Parity Bonds then outstanding, or
to surrender any right or power reserved to or conferred upon the
City.

(il)  To cure any ambiguities or to cure, correct or supplement any
defective provision contained in this ordinance in regard to matters
or questions arising under this ordinance as the City Council may
deem necessary or desirable and not inconsistent with this ordinance
and which do not materially adversely affect the interests of owners
of any Parity Bonds then outstanding.

(iii) To make such changes as are necessary to permit the Bonds to be
held in registered certificate form or in fully immobilized form by a
Securities Depository.

Any such supplemental resolution or ordinance may be passed without the
consent of the registered owners of the Parity Bonds at the time outstanding,
notwithstanding any of the provisions of subsection (b) of this section, but only
upon receipt by the City of an opinion of Bond Counsel to the effect that the
amendment is permitted by the terms of this ordinance. The City shall deliver a
copy of any such supplemental resolution or ordinance to each Rating Agency prior
to its passage by the City. ‘

(b) Amendments With Bond Owners’ Consent. The City Council
may, with the consent of the registered owners representing not less than 60% in

aggregate principal amount of the Parity Bonds then outstanding, pass
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supplemental resolutions or ordinances to add to, change, or eliminate any
provision of this ordinance or of any supplemental resolution or ordinance, except

no such supplemental resolution or ordinance may:

(1) Extend the fixed maturity of any Parity Bond, reduce the rate of
interest on any Parity Bond, extend the times of payment of interest
from their respective due dates, reduce the principal amount of any
Parity Bond, or reduce any redemption premium, without consent
from the registered owners of or on behalf of all Parity Bonds so
affected; or '

(i)  Reduce the percentage of ownership réquired to approve any such
supplemental resolution or ordinance without the consent from the
registered owners of or on behalf of all of the Parity Bonds then
outstanding.

For purposes of determining whether consents representing requisite
percentage of principal amount of Parity Bonds have been obtained, the Accreted
Value of Capital Appreciation Bonds shall be deemed to be the principal amount. It
shall not be necessary to obtain approval of the particular form of any proposed
supplemental resolution or ordinance, but it shall be sufficient if the consent shall
approve the substance thereof.

() Effect of Amendment. Upon the passage of any supplemental
resolution or ordinance pursuant to the provisions of this section, this ordinance
shall be deemed to be modified and amended in accordance therewith, and the
respective rights, duties and obligations of the CityA under this ordinance shall
thereafter be determined, exercised and enforced, subject in all respects to such
modification and amendments, and all the terms and conditions of any such
supplemental resolution or ordinance shall be deemed to be a part of the terms and
conditions of this ordinance for any and all purposes.

(d)  Notation on Bonds. Parity Bonds executed and delivered after the

execution of any supplementa] resolution or ordinance passed pursuant to the
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provisions of this section may have a notation as to any matter provided for in such
supplemental resolution or ordinance, and if such supplemental resolution or
ordinance shall so provide, new bonds modified to conform, in the opinion of the
City Council, to any modification of this ordinance contained in any such
supplemental resolution or ordinance may be prepared by the City and delivered
without cost to the owners of any affected Parity Bonds then outstanding, upon
surrender for cancellation of such bonds in equal aggregate principal amounts.

Section 19. Rate Stabilization Account. The City may at any time

deposit in the Rate Stabilization Account, Gross Revenue and any other money
received by the Light System and available td be used therefor. Thereafter, the City
may withdraw any or all of the money from the Rate Stabilization Account for
inclusion in the Net Revenue for the applicable year of the City. Such deposits or
withdrawals may be made up to and including the date 90 days after the end of the
applicable year for which thé deposit or withdrawal will be included as Net
Revenue.

Section 20. Official Statement; Continuing Disclosure.

(a) Preliminary Official Statement. The Director of Finance and
other appropriate City officials are directed to cause the preparation of and review
the form of a preliminary official statement in connection with each sale of one or
more Series of the Bonds to the public. For the sole purpose of the Purchaser’s
compliance with paragraph (b)(1) of Rule 15¢2-12, the Director of Finance is
authorized to deem that preliminary official statement final as of its date, except for
the omission of information permitted to be omitted by Rule 15¢2-12. The City
approves the distribution to potential purchasers of the Bonds of a preliminary
official statement that has been deemed final in accordance with this substitution.

(b)  Final Official Statement. The City approves the preparation of a

final official statement for each sale of one or more Series of the Bonds to be sold
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to the public in the form of the preliminary official statement with such
modifications and amendments as the Director of Finance deems neces'saryv or
desirable, and further authorizes the Director of Finance to execute and deliver such
final official statement to the Purchaser. The City authorizes and approves the
distribution by the Purchaser of that final official statement to purchasers and
potential purchasers of the Bonds.

(c) Undertaking to Provide Continuing Disclosure. To meet the
requirements of paragraph (b)(5) of Rule 15¢2-12, as applicable to a participating
underwriter for a Series of the Bonds, the Director of Finance is authorized to
execute a written undertaking to provide continuing disclosure for the benefit of
holders of those Bonds in substantially the form attached as Exhibit B.

Section 21. General Authorization. In addition to the specific

authorizations in this ordinance, the Mayor and the Director of Finahce and each of
the other appropriate officers of the City are each authorized and directed to do
everything as in his or her judgment may be neceésary, appropriate, or desirable in
order to carry out the terms and provisions of, and complete the transactions
contemplated by, this ordinance. In particular and without limiting the foregoing:
(a) The Director of Finance may, in his or her discretion and without
further action by the City Council: (i) issue requests for proposals for underwriting
or financing facilities and execute engagement letters with underwriters, bond
insurers or other financial institutions based on responses to such requests, (ii)
change the Bond Registrar or Securities Depository for the Bonds; and (iii) take
such actions on behalf of the City as are necessary or appropriate for the City to
designate, qualify or maintain the tax-exempt treatment with respect to any Series
issued as Tax-Exempt Bonds, to receive from the United States Treasury the

applicable federal credit payments in respect of any Series issued as Tax-Credit
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Subsidy Bonds and to otherwise receive any other federal tax benefits relating to
the Bonds that available to the City; and

(b) Fach of the Mayor and the Director of Finance is separately
authorized to execute and deliver (i) any and all contracts or other documents as are
consistent with this ordinance and for which the City’s approval is necessary or to
which the City is a party (including but not limited to agreements with escrow
agents, refunding trustees, liquidity or credit support providers, bond insurers,
remarketing agents, underwriters, lenders, fiscal agents, counterparties to Payment
Agreements, custodians, and the Bond Registrar; and (ii) such other contracts or
documents incidental to the issuance and sale of a Series of the Bonds; the
establishment of the initial interest rate or rates on a Bond; or the tender, purchase,
remarketing, or redemptjon of a Bond, as may in his or her judgment be necessary
or appropriate.

Section 22. Severability. The provisions of this ordinance are declared to
be separate and severable. If a court of competent jurisdiction, all appeals having
been exhausted or all appeal periods having run, finds any provision of this
ordinance to be invalid or unenforceable as to any person or circumstance, such
offending provision shall, if feasible, be deemed to be modified to be wi‘;hin the
limits of enforceability or validity. However, if the offending provision cannot be
so modified, it shall be null and void with respect to the particular person or
circumstance, and all other provisions of this ordinance in all other respects, and
the offending provision with respect to all' other persons and all other
circumstances, shall remain valid and enforceable.

Section 23. Ratification of Prior Acts. Any action taken after passage of

this ordinance but prior to its effective date that is consistent with the authority of

this ordinance, is ratified, approved and confirmed.

EXH C to FAS City Light Omnibus Refunding ORD
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Section 24. Headings. Section headings in this ordinance are used for .
convenience only and shall not constitute a substantive portion of this ordinance.

Section 25. Effective Date. This ordinance shall take effect and be in

force 30 days after its épproval by the Mayor, but if not approved and returned by
the Mayor within ten days after presentation, it shall take effect as provided by
Seattle Municipal Code Section 1.04.020.

Exhibit A~  Outstanding Parity Bonds
Exhibit B—  Form of Continuing Disclosure Undertaking
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2014 BUDGET LEGISLATION FISCAL NOTE
Department: Contact Person/Phone: CBO Analyst/Phone:
Finance and Administrative | Michael Van Dyck/4-8347 Jennifer Devore/5-1328
Services (FAS) )
Legislation Title:

AN ORDINANCE relating to the electric system of The City of Seattle; authorizing the
issuance and sale of municipal light and power revenue bonds, in one or more series, for the
purpose of paying all or part of the costs of refunding certain of the City’s municipal light and
power revenue bonds and the costs of issuance of the bonds; providing for terms, covenants
and manner of sale of the bonds; describing the lien of the bonds; and providing for agreements
and activities in connection with the disposition of the proceeds of the bonds.

Summary and background of the Legislation:

Ordinance 121941 authorizes the City to refund (refinance) City Light bonds in order to
capture interest rate savings. The attached legislation amends that ordinance to conform to
the City’s other current bond ordinances (which were revised this year to address recent
statutory changes).

When market interest rates fall, substantial savings may be realized if the City can act quickly to
refund (refinance) its outstanding bonds. Over the past 10 years, the City and its utilities have
saved over $300 million through such strategic refundings.  When a refunding opportunity
emerges, there may not be sufficient time for the City to follow its normal process of drafting,
reviewing, and adopting an authorizing ordinance. The attached legislation authorizes the City to
refund any of its outstanding general obligation bonds under certain conditions. The City’s Debt
Management Policy Advisory Committee must approve all bond issues. In addition, refundings
are guided by the Council-adopted Debt Management Policies. As always, Council must still
approve the bond resolution for each issue.

Please check any of the following that apply:
This legislation does not have any financial implications.
__XT__ This legislation has financial implications.
Other Implications:
a) Does the legislation have indirect financial implications, or long-term implications?

This legislation enables the City to act more quickly to take advantage of savings
opportunities.
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b)

d)

g)

h)

10,2013

What is the financial cost of not implementing the legislation?

Small changes in market interest rates can result in substantial losses to the City.

Does this legislation affect any departments besides the originating department?
Seattle City Light and FAS.

What are the possible alternatives to the legislation that could achieve the same or
similar objectives?

There are no viable alternatives.
Is a public hearing required for this legislation?
No.

Is publication of notice with The Daily Journal of Commerce and/or The Seattle
Times required for this legislation?

No.
Does this vlegislation affect a piece of property?

No.

Other Issues:

None.

List attachments to the fiscal note below:

None.



City of Seattle
Office of the Mayor

September 23, 2013

Honorable Sally J. Clark
President ,

Seattle City Council
City Hall, 2™ Floor

Dear Council President Clark:

I am pleased to transmit the attached proposed Council Bill for consideration with the 2014 Proposed
Budget. This legislation makes technical modifications to the existing ordinance authorizing the
issuance of Municipal Light and Power Revenue Refunding bonds in order to capture debt service
savings from lower interest rates. This legislation is being transmitted as a companion to the 2014 City
Light bond ordinance.

Thank you for your consideration of this legislation. Should you have questions, please contact
Michael Van Dyck at 684-8347. '

Sincerely, :
<~

Michael McGinn

Mayor of Seattle

cc: Honorable Members of the Seattle City Council

Michael McGinn, Mayor

Office of the Mayor Tel (206) 684-4000
600 Fourth Avenue, 7" Floor Fax (206) 684-5360
PO Box 94749 TDD (206) 615-0476

Seattle, WA 98124-4749 mike.meginn@seattle.gov



