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Version #1
CITY OF SEATTLE
ORDINANCE

COUNCIL BILL \ \r_] q(—‘ \O

AN ORDINANCE relating to contracting indebtedness; amending Ordinance 121651, as
amended by Ordinance 122286, to conform Ordinance 121651 to reflect changes
recently made by the City to update its standard form of general obligation bond
ordinances; and ratifying and confirming certain prior acts.

WHEREAS, by Ordinance 121651 the City provided for the issuance and sale of limited tax
general obligation bonds and unlimited tax general obligation 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 limited tax general obligation bonds and unlimited tax general obligation

. bonds, and the costs of issuance of those bonds; and

WHEREAS, by Ordinanc_é 122286, the City provided for the amendment of the definition of
“Refundable Bonds” and the amendment of Section 2 of _Ordinance 121651; and

WHEREAS, the City has recently updated the standard form of its general obligation bond
ordinances and desires to conform Ordinance 121651 to reflect those changes; NOW,
- THEREFORE, '

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:
Section 1. Amendment to Ordinance 121651. Each section of Ordinance 121651, as

amended by Ordinance 122286 (the “Ordinance™), is amended and restated as set forth in
Sections 2 through 30 of this amendatory ordinance. Additions are double underlined and
delgtions are énclosed 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 ordinance, 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.

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

121651, as amended by Ordinance 122286, is amended and restated as follows:

1
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Section 1. Definitions. As used in this ordinance, the following
((words))capitalized terms shall have the following meanings((—hereinafter—set
forth)): '

“Acquired Obligations” means ((these))Government Obligations
maturing or having guaranteed redemption prices at the option of the holder at

such time or times as may be required to provide funds sufficient to carry out the

Refunding Plan, and satisfyving the requirements  of the Refunded Bond

Legislation that authorized the Refunded Bonds included in that Refunding Plan.
Acquired Obligations may include, but are not limited to, United States Treasury

Certificates of Indebtedness, Notes, and Bonds — State and Local Government

Series, and other direct, noncallable obligations of the United States of America

“Authorized Denomination” means $5.000 or any inteeral muliiple

thereof within a maturity of a Series,

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

beneficial interest in that B‘ond.
“Bond Counsel” means a Iawyer-or a firm of lawyers, _selected by the
City, of nationally recognized standing in matters pertaining to bonds issued by
7 states and their political subdivisions. | |
“Bond Fund” means the City’s General ‘Bondenterest and Redemption
Fund, previously created by Ordinance ((122121))112112 and established and to
| be used for the payment of the principal of, premium, if any, and interest on the
Bonds.

“Bond Purchase Contract” means a written offer to purchase a Series of

the Bonds, which offer has been accented by the City in accordance with this
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ordinance. In the case of a competitive sale, the official notice of sale, the

Purchaser’s bid and the award by the City shall comprise the offer and the award

by the City in accordance with this ordinance shall be deemed the acceptance of

that offer for purposes of this ordinance.
| “Bond Register” means the books or records maintained by the Bond
Régistrar for the purpose of ((fég—is%f&ﬁeﬂ;e{lth%Beﬁés))identifging ownership of
each Bond. '.
“Bond Registrar” or “Registrar” means((Guntess-provided-otherwise-in
 the Bond Resolution;)) the ((fiscal-agent))Fiscal Agent of the State of Washington

{(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((by—the-Gity;—whoese-duties-inelude

“Bond Resolution” means ((%hé))a= resolution ((erreselutions))of the City

Council adopted pursuant fo this ordinance ((te-))approving the Bond Sale Terms

and taking other actions consistent with this ordinance((speeify-ecertain-additional
. ¢ eaeh-serios-of the-Bonds-and their sale))

| “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 of this ordinance.
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“Bonds” means((s—eolleetively;)) the LTGO Refunding Bonds and the

UTGO Refunding Bonds, issued ((in-series—fromtimeto-time))pursuant (o this
ordinance.

“City” meané The City of Seattle, Washington, a municipal corporation
duly dl'ganized and existing under the laws of the State of Washington.

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

constituted from time to time.

((“

“Code” means the Internal Révenue Code of 1986, ((as-amendeds-))or any
successor thereto, ((and-aH-applieable))as it has been and may be amended from

time to time, and regulations thereunder.

“Director of Finance” means the ((direstor))Director of the Finance
Division Aof the Department of Fihance and Administrative Services of the City,
{(and))or any ((sueeesser))other officer who succeeds to substantially ((the-same
duties))all of the 1'eéponsibi1ities of that office.

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

“Fiscal Agent” means the fiscal agent of the State, as the same may be
designated by the State from time to time. i |
~ “Government Obligations”. ((means-direet-oblizationsof —or-ebligations

United-States-Government))has the meaning given in RCW 39.53.010, as now in

effect or as may hereafter be amended.
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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 éxchange for its purchase price.
“Letter of Rcl;resentatidns” means((-foreach-series-of Bondsthe-Letter
=y . elati ho Bond bedelivered bv_theCi DTC,
which-letter—shatl-be-en—file-with-the Pirectorof Finance))_the Blanke( 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 Dep_(;sitorg. _ |
“LTGO" Refundable Bonds” means ((al—or—a—portion—ofthe))those |
outstanding limited tax general obligation Bonds of the City listed in "Exhibit A.
hereto, and all{(er—a—pertion—of))_other limited tax generai obligation bonds
((issued-by))of the City ((in-theFuture-))that ((have-been))the City has designated
as Refundable Bonds((Hn-the-ordinance authorizing theirissnanee)).
“LTGO Refunded Bonds” means ((aﬂ—_er—fehat—pefﬁei%ef—the))ﬂl%
LTGO Refundable Bonds (('meladed))idéntiﬁéd in a Refunding Plan ((aﬂé-
f%ﬁ:lﬂé%d—plﬂﬂ’dﬁiﬁ—t@))ln accordance with this ordmance |
' - “LTGO Refundlng Bonds” means ((the))all limited tax genelal

obligation refunding bonds issued pursuant to this ordinance.

“MSRB” means thie Municipal Securities Rulemaking Board.
“Owner” means, without - distinction, the Repistered Owner and the -

Beneficial Owner of a Bond.

“Purchaser” means the entity or eiitities 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.
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“Rating Agency” means any nationally recognized rating agency then
maintaining a rating on a Series of the 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 15th day of the month preceding the interest

or principal payment ((erredemption-))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 fo the date on which the Bond Registrar sends the notice

of redemption.
“Refundable Bonds” means the LTGO Refundable Bonds and the UTGO

Refundable Bonds.

“Refunded Bond Legislation” means the ordinances and resolutions ((ef
the-City))(including any ‘amendatorg or supplemental ordinances and r.esolutionsa‘
pursuant to which Refunded Bonds were issued.

.“Refunded Bonds” means the LTGO Refunded Bonds and UTGO
Refunded Bonds. o | .

“Refunding Plan” mea11ﬂ(ﬁ‘ii—h—f@eet—te—the~issua&eee§e—&eh—seﬂes))

the plan_approved in a Bond Resolution to _issue a Series of the Bonds, ((the

the proceeds of the sale of such Series and any other available money included in

the plan, to ):édeémE or to defease and redeem, those Refundable Bonds identified

in the Ql&in.

“Refunding Trust Agreement” means, with tespect to each

((sexies))Series of Bonds, a refunding trust or escrow agreement, dated as of the

Form Last Revised: Jenuary 16, 2013
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Issue Date of such Series, between the City and a Refunding Trustee((,—éa%ed—as%f

the Closing-Pate-of such-series;)) and providing for the ((safekeeping))irrevocable
deposit of ((cextain)) Bond proceeds and ((therefunding-of-all-or-a-portion of the
Reﬁdﬂéalaltc—geﬁds)) other available money of the City, to be used to carry out a

Refunding Plan.

“Refunding Trustee” means either the Director of Finance, or a financial

institution selected by the Director of Finance to serve as refunding trustee ((fer

each-series-of Beonds,the Director-of Finance, or the-trustee-))or escrow agent((s

under a Refunding Trust Agreement.

“Registered Owner” means, with regard fo a Bond, the person
g > P

((shewn))in whose name that Bond is registered on the Bond Register. For so long
as the ((ewner-of-one-ormere-Bends))City uses a book-entry only system under
the Letter of Regresf:nta‘[ioris2 the Régistered Owner shall mean the Securities
Degosito‘rg~ . : |

“Registration Ordinance” means City_Ordinance 111724 establishing a

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

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

“Rule 15¢2-12” means Rule 15¢2-12 promulgated by the SEC under the
Securities Ethangé Act of 1934, as amended.

“SEC” means the United States Securities and Exchange Commission.

“Securities Depository” means ((any-one-of the -followingregistered
L) 1 3 _- ] 3 ] } i ¥ i 13 ! ] ] gl : E.; E?S; E..;
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delivered—to—the—Bond-Registrar)) DTC, any successor thereto, any substitute

securities depository selected by the Citg ; or the nominee of any of the foregoing.

. Any successor or substitute Securities Depository _must be qualified under
applicable laws and regulations to provide the services proposed to be provided
“Series of the Bonds” or “Series” means a series of the Bonds issued

pursuapt to this ordinance.

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

City as a tax credit bond pursuant to the Code, and which is further designated as
a “gqualified bond” under Section 6431 or similar provision of the Code, and with
respect fo which the City is eligible to receive a tax credif subsidy payment.

“Tax Credit Subsidy Payment” means a payment by the federal
gov'ernment with respect to a Tax Credit Subsidy Bond.

“Tax-Exempt Bond® means any Bond, the interest on which is intended

on the Issue Date 1o be excluded from gross income for federal income tax

purposes.
- “Term ((Bends))Bond” means any ((Bends—identified—as—sueh—in—the

sehedule—established—thereby))Bond that is issued subject to mandatory
redemption griér to its maturity in periodic mandatory redemption payments in
- accordance with Section 7(b)_of this ordinance.

Form Last Revised: Jmuary 16,2013
51316092.3




e -~ O h I

O

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

28

Michael Van Dyck/Hugh Spitzer -
FAS GO Omnibus Ref ORD
September 10, 2013

Version #1

“Undertakin ” means the undertaking to provide continuing disclosure

entered into pursuant to Section 14{c) of this ordinance, in substantially the form
 attached as Exhibit B, A

“UTGO Refundable Bonds” means ((all—er—a—pertion—of-the))those

outstanding unlimited tax general obligation bonds of the City listed in Exhibit A

hereto,_and all other unlimited tax g‘ene'ral obligation bonds of the City that the

City has designated as Refundable Bonds. .
“UTGO Refunded Bonds” means (( : i ) )those

UTGO Refundable Bonds ((inetuded))identified in a Refunding Plan ((and

Eeﬁn%éed—pmmﬂt—te)jin accordance with this ordinance.
“UTGO Refunding Bonds” means ((the))all unlimited tax general

obligation refunding bonds issued pursuant to this ordinance.

Section 3. Amendment to_Section 2 of the Ordinance, Section 2 of Ordinance
121651, as amended by Ordinance 122286, is amended and restated as follows:
Section 2. Authorization ((and Deseription-)of Bonds. The City is

" authorized to borrow money on the credit of the City and issue general obligation

Bonds evidencing that indebtedness in an aggregate principal amount not to
exceed the amounts stated in Section 4 of this ordinance to carry out one or more
Refunding Plans, inéh_ldjng paying the administrative costs of carrying out each
such Refundiﬁg Plan; to pay the costs of issuance of the B onds; and for other City
purposes approved by ordinance. The Bonds shall be désigna'ted limited or
unlimited tax general obligation bonds, as appropriate, and shall be numbered

separately and shall have _an'v name, vear and series or other label as deemed

necessary or appropriate by the Director of Finance,
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ofissuance:))

Seetion 4. Amendment to Section 3 of the Ordinance. Section 3 of

Ordinahce 121651 is amended aiid restated as follows:

Section 3. g!Béﬂd—Resel&ﬁeﬂﬂManner of Sale of Bonds. At least 10
days before the date selectcd by the Director of Finance for the sale of a Series of

the Bonds pursuant fo this erdinance, the Director of Finance shall notify the
President of the City Council. in_writing, of the Director of Finance’s
determination that the issuance and sale of the Series to carry out the associated
Refunding Plan is consistent with the then—cﬁrrent financial policies of the City.

The notice shall set forth the reasons for the Director of Finance’s determination.

Upon eiving such notice. the Director of Finance may provide for the sale of each

such Series by public sale or by a negotiated sale, limited offering or private

placement with one or more Purchasers chosen through a selection process .
accebtabie 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.

11
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The Director of Finance is authorized to specify a daie and time of sale of

and a date and time for delivery of each Series of the Bonds; to give notice of 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; and to specify other matters in his or her determination nece'ssarg;

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
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may-make-such-determination-and speetfication:))

Section 5. Amendment to Section 4 of ihe Ordinance. Section 4 of

Ordinance 121651 is amended and restated as follows:

Section 4. ((Aﬂee&&eﬂ?ef—the—Beﬂds—te—ﬂw—Reﬂmded—Bfmd&)) 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, an offer to purchase the
Bonds on Bond Salé Terms congistent with the parameters set forth in this section,
No such acceptance shall be effective until adopiion of a Bond Resolution
- approving the Bond Sale Terms. Once adopted the Bond Resolution shall be - |

deemed a Qv art of this ordinance as if set forth herein,

(a) Maxiﬁlum Princigal Amount. The Bonds may be issued in one or

more Series and may be combined with other general obligation bonds authorized

13
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separately. The agpregate principal amount of the Bonds shall not exceed the
following:

(i) LTGO Refunding Bonds. The aggregate principal amount of the

LTGO Refunding Bonds allocated to each Refunding Plan shall not
exceed 125%_ of the stated principal amount of those Refundable

Bonds selected for refunding in that Refunding Plan.

(i) UTGO Refunding Bonds. The aggregate principal amount of the

UTGO _Refunding Bonds allocated to each Refunding Plan shall not
exceed the amount permitted by RCW 39.53.090, as it may be -

amended from time to time.

(b) Date or Dates. Each Bond shall be dated its Issue Date, which shall
be deteimmed by the Director of inance.

(¢) 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 hag 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 fof 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 mandatory redemption instaﬂm_ents on détes determined

by the Director of Finance,

(e) Final Maturity. The final maturity of any Series of Bonds shall be

determined by the Director of Finance, consistent with RCW 39.53.090, as it may

be amended.

- 14
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(f)_Redemption Rights. The Bond Sale Terms may include provisions for
the optional and mandatory redempiion of Bonds determined by the Director of
Finance, subject to the following: | '

(i) Optional Redemption. ‘Ang Bond may be designated as being (A)
subject to redemption at the option of the City prior fo ifs maturity date

on the dates and at the redemption prices set forth in the Bond
Purchase Contract; or (B) not subject fo redemption prior to its

‘maturity date. If a Bond is subject to optional redemption prior to its

maturity, it nmust be subject to such redemption on one 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)_of this ordinance. .

(g)__Price. The purchase price for each Series of the Bonds shall be
acceptable to the Director of Finance,

(h) Other Terms and Conditions.

(i) A Series_of the Bonds may not be issued unless the Bond Resolution
-with respect fo that Series sets forth a Refunding Plan and includes t‘he_
findingg that: . o

(A)__ The Refunding Plan (1) will pay or discharge the Citv’s
obligations with respect to Refundable Bonds that are in arrears

or about to become due, and for which sufficient Tunds are not

available; (2) is necessary or in the best interest of the City to
modify debt service r@quil'ements. sources of payment
covenants or other terms of the Refunded Bonds; or (3) will

effect a savings to the Ci‘[g2 giving consideration to the fixed
maturities of the Series fo 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

(BY 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 Bonrc‘ls2 including all pledges, charges. trusts,
15
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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 I.egislation,

(ii) The Bond Sale Terms for any Series may provide for bond insurance
or other credit enhancement, or for interest rate swaps, caps, floors or
other similar hedging devices and to that end may accept such
additional terms, conditions and covenants as may be necessary or
desirable, including but not limited to restrictions on investment of
Bond proceeds or pledged funds, and requirements to give notice to or

obtain the consent of a_bond insurer or a counterparty to a swap. cap,
floor or other hedging device. '

(iii)The Bond Sale Terms for each Series of the Bonds may include such
additional terms and covenants relating to federal tax consequences of
the designation of that Series as Tax-Exempt Bonds or Tax Credit
Subsidy Bonds (or any other similar designation or qualification under
the Code) as the Director of Finance deems necessary or appropriate.

: 16
anuary 16, 2013

- N
TR



o S-S R N S U VO N SN

) S b [ o ] o) I\.).I\.) — — — i [ — — —_ —_ oy
] -3 [ VY N (O8] [N p—t o o] o] =~ o wh ELS (U] 2 — <

Michael Van Dyck/Hugh Spitzer :
FAS GO Omnibus RefORD !
September 10, 2013

Version #1

Section 6. Amendment to Section 5 of the Ordinance. Section 5 of

Ordinance 121651 is amended and restated as follows:

Section 5. Bond Registrar; Registration and Transfer ({(ox
. Exchange))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 Registray; Transfer and 'Exchange of Bonds. The Bond
Registrar shall keep or cause to be kept, sufﬁéient 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 Boﬁd Registrar is auth‘orized2 on behalf of the City, to authenticate

. and deliver Bonds transferred ot exchanged in accordance with the provisions of

the Bonds and this ordinance, to serve as the City’s Q&Xﬁlg agenf for the Bonds

and to carry out all bf the Bond Registrar’s powers and dutiés under this
ordinance and the City’s Registration Ordinance, . - '

The Bond Registrar shall be responsible for its representations contained

in_the Bond Registrar’s certi-ﬁcate of authentication on_the Bonds. The Bond

Registrar mayv become either a Registered or Beneficial Owner of Bonds with the

same rights it would have if it were not the Bond Registrar and, to the extent
permiited by law, may act as depository for and permif any of its officers or

17
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directors to act as members of, or in any other capacity with respect to, any

committee formed to protect the rights of Beneficial 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 ((sestes))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 01" 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 or redemption date.

{c) Securities Depositoxy; Book-Entry Form. The Bonds initially shall
be registered in the name of the Securities Depository. The Bonds 56 registered
shall be held fullz 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 Regisirar 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 };érticigants of any amount in 1;esgect of principal of
or interest on the Bondse'o;‘ any notice which is permitted or required to be given
to Registered Owners and/or Beneﬁcial Owners hereunder (except such notice ag
is regﬁired to be given by the Bond Registrar to_the Securitics Depository).
Registered ownership of a Bond initially held in book-entry form, or any portion
thereof, may not be transferred except: (1) to any successor Securities Depository; |

(i) to any substitiute Securities Depository appointed by the City or such

18
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substitute Securities Depositor

no longer held 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
Depository, the City may appoini 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, {hen ownership of Bonds may be fransferred to any

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

form.
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Seetion 7. Amendment fo Section 6 of the

“Ordinance.

Section 6 of

Ordinance 121651 is deleted in its entirety.
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Section 8.  Amendment to Section 7 of the Ordinance. Section 7 of

Ordinance 121651 is renumbered as Section 6 and is amended and restated as follows: |

Section ((P))6. Payment of Bonds. Principal of, premium, if any, and

interest on the Bonds shall be payable in lawful méney of the United States of

by—wire;- matled-ortransferred))Principal of and intérest 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 pavable by electronic fransfer on the interest payment

date, or by check or draft of the Bond Registrar mailed on the interest payment

date to the Registered Owner((s—eﬁth%geﬂés—&s—thesﬁéeg%s%efed—%%&né |
their)) at the address((e&&nekaeeeuﬂ%s)) appearing on the Bond Register on the

Record Date ((—éer—ethea—reee&d—date—es&%bhshe%%—ﬂ&e-BeﬁdﬁRese}u%ﬂ}

such-date-as-may be-specified-for prior redemption)) However, the City is not -

required to make electronic transfers except pursuant to a request by a Registered

Owner in writing_received at least ten days Erfor 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 presentation and surrender
of the Bond((s)) by the Registered Owner((s-at-the-prineipal-corperate-trust-office
er-effices-of)) to the Bond Registrar. ((New%ﬂ&&taﬁdmg—the—fe*egemg—p.meﬁt—ef
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aceordance—with—the—relevantLetter—of Representations:)) The Bonds are not

subject to acceleration under any circumstances.

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

Ordinance 121651 is renumbered as Section 7 and amended and restated as follows:

Section ((8))Z. Redemption and ((Open Market)) Purchase of Bonds.

(a) Optional Redemption.A 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-forth-inthe Bond Reselution))approved in accordance
with Section 4 of this ordinance.

(b) Mandatory Redempﬁon. ((?h&@i{{,LshaH—fedeém—&ﬁy—“{eﬁﬁ—Beﬁds;
#)If not redeemed ((under—the opti i ‘o5 i

ats! Wa¥aFaVaakayuFatuliaullat & fat o at Ll a¥a

e a
> >

pa%))dr putchased 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 principal amountsas set forth in
the Bond Resolution. If the City redeems ((iefm%eﬂds—aﬂder—ﬂ%epﬁéﬂa%
fedempﬁmﬁe*@smﬁs—set—feﬁh—i&{he%eﬂd%esehﬁieﬂ—))or purchases Term
Bonds ((%&ﬂ&e—epeﬁ—m&rkek&ése?—fe&ﬂi—belew))at the 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—mannerto—be—))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, eredit shall be

allocated ((m‘,—if—ﬁeﬂuehele%eﬁniﬁaﬁeﬂ—isaﬁ&ée;))on a pro-rata basis.
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(¢) Selection of Bonds for Redemption; Partial Redemption.

than all of the outstanding Bonds are to be redeemed at the (_)Qtion of the City, the

Director of Finance shall select the Series and maturity or maturities to be

redeemed. I 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 ((DTC—er—its—nomines, DTC—shallseleet—the-Bonds or portiens
thereof))the Securities Depository to be redeemed in accordance with the

((relevant-))Letter of Representations((%%vem—shaﬂ—&ﬁﬁ%eﬁd—be—ea%séaﬁd’}ng

$5;000)), and the Bond Registrar shall select all other Bonds to_be redeemed

randomly in suéh 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((s
viless—otherwise—provided—in—the—BondResolution))__in _any Authorized
Denomination. If less than all of the outstanding p‘ rincipal amount of any Bond is
redeemed, upon surrender of that Bond ((at-the-prineipal-effices-of ))to the Bond
Registrar, there shall be issued to the Registered Owner, without charge((
therefor)), a new Bond (or Bonds, at the option of the Registered Owner)-of the
same ((seties))Series, maturlty(( )) and interest rate in any ((ot-the-denominations

authorized-by-the Bond-Reselution))Authorized Denomination in the aggregate
{(total))principal amount ((remaining-unredeemed))to remain outstanding.
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y
(d) ((Open-Market))Purchase. The City reserves the right and option to
purchase any or all of the Bonds ((in-the-open—matket-))at any time at any price
acceptable to the City plus accrued interest to the date of purchase. '

(e) Bonds to be Caﬁceled. All Bonds purchased or redeemed under this
((Seetion))section shall be cancéled.

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

Ordinance 121651 is renumbered as Section 8 and amended and restated as follows:

Section ((9))8. Notice of Redemption. The City shall cause notice of

any intended redemption of Bonds to be given not less than ((36))20 nor moré
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_B(_;ncf Register ((at-the-time-the Bond-Registrarprepares—the

notiee))on the Record Date, and the requirements of this sentence shall be deemed

{o 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.
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In the case of an optional redemption, the notice may state that the City
refains the right to rescind the redemption notice and the related optional
redemption of bonds by giving a notice of rescission to the affe_cted registered
owners at any time prior fo 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 ouistanding.

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

Ordinance 121651 is renumbered as Section 9 and is amended and restated as follows:

Section ((16))2. Failure to ((Redeem))Pay Bonds. If any Bond is not

((zedeemed))paid when properly presented at its maturity or call date, the City
shall be obligated to pay interest on that Bond at the same rate provided in
((ﬂ%e))@ Bond from and after its maturity or call date until that Bond, principal,
premium, if ény, and interest, is paid in full or until sufﬁcient money for its
payment in full is on deposit in the Bond Fund and ((the))that Bond has been

called for payment by giving notice of that call to the Registered Owner of ((each
of these-unpaid-Bonds))that Bond. 7

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

Ordinance 121651 is renumbered as Section 10 and is amended and restated as follows:

Section ((11))10. Form and Execution of Bonds. The Bonds shall be
typed, printed, ((photocopied;—ortithographed-on-good-bend-paper))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.
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Only Bonds bearing a ((Cestificate of —Awthentication))certificate of
authentication in substantially the following.form (with the designation, year, and
((series))Series of the Bonds adjuéted 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: ((Certifiente—of Authentication))“This
Bond is one of the fully registered The Ci;:y of Seaftle, Washington,

* [Limited/Unlimited] Tax General Obligation Refunding Bonds, [Year] [Series],
described in ((theBend-))Ordinance 121651, as amended.i((%@ND—P:E—GiS?R&R
By Authorized-Signer)) The authorized signing of a ((Certifieate-of

Authentication))gertificate of 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 a Bond
ceases to be an officer of the City authorized to sign bonds before the Bond -
bearing his or her manual or facsimile signature is authenticated or delivered by
the Bond Registrar or issued by the City, that Bond nevertheless may be
authenticatred, delivered, and issued and, when authenticated, issued, and
delivered, shall be as binding on the City as though fhaf person had continued to
be an officer of the City authorized to sign bonds. Any Bond also may be éigned
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 13. Amendment to Section 12 of the Ordinance. Section 12 of

Ordinance 121651 is deleted in its entirety:
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Section 14.  Amendment to Section 13 of the Ordinance; Section 13 of
Ordinance 121651 is renumbered as Section 11, and amended and restated as follows:

Section ((13))L1. Pledge of Taxes. For so long as any of the LTGO

Refunding Bonds ((is))are outstanding, the City irrevocably pledges to include in
its budget and levy taxes annually within the constitutional and statutory fax
limitations provided, by law without a vote of the electors of the City on all of the
taxable property within the City in an amount sufficient, together with other
money legally available and to be used therefor, to pay when due the principal of
and intefest on the LTGO Refunding Bonds, and the full faith, credit, and
resources of the City are pledged irrevocably for the annual levy and collection of
those taxes and the prompt paymént of that principal and interest.

For so long as :‘any of the UTGO Refunding Bonds ((is))are outstanding,
the City iirevocably pledges to include in its budget and levy taxes almualiy
without limitation as to rate or amount on all of the taxable property within the
City in an amount sufficient, together with other money legally available and to
be used therefor, to pay when due the principal of and interest on the UTGO
Refunding BdndS; and the full faith, credit, and resources of the City are pledged
irrevocably for the annual levy and collectioﬁ~ of those taxes and the prompt
payment of that principal and interest. |

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

Ordinance 121651 is renumbered as Section 13, and amended and restated as follows:
Section ((#4)13. ({(Preservation—ef Tax Exemption-for -Interest
on))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 ((the))any_Series of Tax—EXémgt Bonds, this

4
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ordinance, and the Bond Resolution, reasonably within its power and necessary to
prevent interest on ((the))those Tax-Exempt Bonds ((issued-—as—tax-—exempt
obligatiens))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 ((the))such Tax-Exempt Bonds or other funds of the City fl'eated as gross
proceeds of the Tax-Exempt Bonds at any time during the term of the Tax-

Exempt Bonds which will cause interest on the Tax-Exempt Bonds to .be included
in gross income for federal income tax purposes. ((Fhe-City-has-netbeen-notified

City also covenants that it will, to the extent the arbitrage rebate reguirement of
Section 148 of the Code is applicable to any Tax-Exempt Bonds, take all actions
necessary to comgig (or to be treated as having complied) with that requirement
in connection with the Tax-Exempt Bonds, including the calculation and payment
of any penalties that the City has elected to pay aé 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_ Tax-Exempt Bonds 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 State_s

Treasury the applicable federal credit payments in respect of any Series of the
Bonds issued as Tax. Credit Subsidy Bonds or otherwise become and remain

eligible for tax benéﬁts under the Code.
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Section 16. Amendment to Section 15 of the Ordinance. Sect_ion 15 of

Ordinance-121651 is renumbered as Section 14 and is amended and restated as follows:

Section ((15)14. Official Statement; Continuing Disclosure,

(a) Preliminary Official Statement, The Director of Finz_mcé and other

appropriate City officials are dil'ecfed to cause the preparation of and review the
form of a gréiimiﬁarg 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 Directoi' of Finance is
authorized to deem that preliminary ofﬂcialvstatement 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

subsection.

(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 o be sold

to_the public in the form of the Qreliininal‘g 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 finai? 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.
{¢) Undertaking to Provide Continuing Disclosure. . ((The City shall

undertake))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
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disclosure for th_e_ benefit of holders of ((the))those Bonds ((eertain—annual

form attached as Fxhibit B.

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

Ordinance 121651 is renumbered as Section 12, and amended and restated as follows:

Section ((16))12. Refunding or Defeasance of the 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
 ((obligations))bonds pursuant to the laws of the State ((ef-Washington-))or use

money available from any other lawful source to pay when due the'principal of,
premium, if any, and interest on ((%héBeﬂds))ang Bond, or ((aay))portion thereof,
included in a refunding br 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. ((Unless—otherwise—provided—in—theBend

[2 e o) SaFatLt=0 ] =¥a Br O IITIEN
- "

RCW-39.53.010,-as-it now-exists-or-may-hereafter be amended)))If money and/or
Governrxiént.Obiigation_s_ maturing at a time or times and in an amount sufficient,

together with known earned income from the investment 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 ((thet))such redemption, retirement, or defeasance (the “trust account™), then all
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right and interest of the owners of the defeased Bonds in the covenants of this
~ordinance and in the funds and accounts pledged to the payment of ((the))such
defeased Bonds, other than the right to receive the funds ((inthe-trust-account))so
set_aside and pledged, thereafter shall cease and.—beeome void. Such owners
thereafter shall have the right to receive payment of the principal of{ -preppiumsif

any;)) and interest or redemption priee on the defeased Bonds from the trust

fep}aeemeﬁ{—ef—Beﬂdkfekdefeased—Beﬂés—)) After ((%h%))establlshmg and fullg

' fundlng ((ef))such a trust account, the defeased Bonds shall be deemed as no

longer ((be-deemed-))outstanding, and the ((G}%L))Duector of Finance then may
apply any money in any other fund or account established for the payment or

redemption of the defeased Bonds to any lawiul purposes((—as—it—shaﬂ—éetemﬁﬁe)).

Notice of refunding or defeasance Shail-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 1'edemgtion of Bonds.

Section 18. Amendment to Section 17 of the Ordinance. Section 17 of

Ordinance 121651 is deleted in its entirety:
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Section 19. Amendment to Section 18 of the Ordinance. Section 18 of

Ordinance 121651 is deleted in its entirety£

delivery:))

Section 20. Amendment to Section 19 of the Ordinance. Section 19 of

Ordinance 121651 is renumbered as Section 15, and amended and restated as follows:

~ Section ((19))15. ((BendFundi))Deposit and Use of Proceeds. ((‘Thete

Unless nrovided otherwise in the Bond Resoluiion, ihe principal proceeds and

premium, if any received from the sale of each Series of the Bonds. in the amount
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necessary to carry out the Refunding Plan (including payment of costs of issuance
and adnﬁnistraﬁve costs of carrying out the refunding) approved in connection
with suéh Series, shall be deposited with the Refunding Trustee and used in
accordance with the provisions of Section 16 of this ordinance to discharge the
obligétioﬁs of the City relating to the Refunded Bonds. The Director of Finance
may incur, account for and use the principal proceeds, accrued interest (if an

and any Qréxnium to pay for, non-cash costs of issuance that are not included as.
part_of the bond proceeds and premium, including but not limited to_any

underwriters’ discount,

To the extent not necessary to carry out the Refunding Plan, any
((A))accrued interest ((en—the—Bends))and net premium received from the sale

((and-delivers))of a Series of the Bonds((-#-anystogether with-any-net-premium

e 'a At a¥a = l--ae A% O
v - Cl " \

the-Refunding Plan.)) shall be paid ((or-alloeated)) into the Bond Fund prior to the
first debt service paymént date with respect to ((these Bonds)) that Series. Unless

otherwise directed in the Bond Resolution, the Director of Finance shall

determine the amount, if any, from such proceeds, accrued interest or premium to
be deposited into specified funds, subfunds, accounts and subaccounts. Any such
proceeds, acerued interest or premium remaining after the costs of issuance and
the administrative costs of the Refunding Plan have been paid (or aftef the City
Council has determined that the expenditure of such amounts for those purposes is
no longer. necessary_or appropriate), the Director of Finance use any remaining
Qroceeds of a Series of the Bonds, including interest earnings thereon, to pay
principal of and interest on that Series of the Bonds or for any other purposes
ag)grove(_i by ordinance. | |
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Section 21. Amendment to Section 20 of the Ordinance. Section 20 of

Ordinance 121651 is renumbered as Section 16, and amended and restated as follows:

Section ((20))16. ((Exeeutionof))The Refunding Plan.

{a) Approval of Refunding Plan; Appointment of Refunding Trustee.

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

Bonds, which shall provide for the issuance of the Series of Bonds, shall identify
the Refundable Bonds to be refunded, shall allocate the Bonds among the various
Refunded Bo.nds2 shall describe the method for carrying out the refundin:g of the
Refunded Bonds, and shall appoint the Refunding Trustee. The Refunding Plan
_ shall be caﬂ'ied out, and proceeds of the Bonds shall be applied, in accordance

with _this ordinanée the respective_ Refunded Bond Legislation, the Bond
Resolution and the laws of the State. _((ﬂﬁhe—DiEeeter—Finaﬁe%—may—seW%as;—ef

)
o) fa) = a = = Fa 2,
- - -

2 enarafo he R odfyindin
= ¥ 1
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the extent practicable, ((s&@%ebﬁgaﬁens—shaﬂ—b%d%&ehafg&d—fﬂlhl—by))zh_m@

Refunding  Plan  shall  provide for the Refunding  Trustee’s

((siraltaneous))purchase of the Acquired Obligations, bearing such interest and
maturing as to principal and interest in such amounts and at such times o as ;[0
providé_, together with a beginning cash balance, if necessary, for the payment of
the amounts required to be paid by the Refunding Plan. Thé Acquired Obligations
shall be listéd and more particularly described. in a schedule éttacﬂed to the

Refinding Trust Agreement, but are subject to substitution as set forth in

subsection (c) below.,

(c) Substitution of Aequired Obligations. ((After—the—purehase—otthe

Acquired-Obligations-by-the Refunding Trustee; the)) The City reserves the right
at any time to substitute ((therefor))cash or Government Obligations_for- the

Acquired Obligations((subject-to-the-conditions-that-such money-or-seeurities held

-
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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, ((and-anwy—eother—money))together with the cash to be held by the
Refunding Trustee, will be sufficient to carry out the Reflmding Plan.((;and-G8H))

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(GG—under—the—statutes;-rules-and-regulations-then-in

foree—and-applicable-to-the Bonds;)) 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 compl@ance with the statutes and
regulations applicable to the_Series of the Bonds. Any surplus money résulting
from the sale, transfer, other disposition or redemption of the Acquired
Obligations and the substitutions therefor shall be released from the trust estate
and may be used for any lawful City purpose.

(((e)—Administration—of —Refunding—Plan))(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,

11
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sefting forth the duties, obligations and responsibilities of the Refunding Trustee
in connection with carrving out the Refunding Plan. Fach Refunding Trust

Agreement shall, among other things, authorize and direct the((Fhe)) Refunding
Trustee ((is—authorized—and—directed)) to use the money deposited with it to

purchase the Acquired Obligations (or substitute obligations) and I_Q_@,QQI‘X such

money along with the maturing principal of and interest on such obligations to |
make the payments required fo be made by the Refunding Plan ((frem—the

substitute—ebligations)—and—the)). The money deposited with the Refunding

Trustee, including the Acquired 'Obligations and any ((inceme

therefrem))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
((statutes-ef-the))State ((
law. All administrative costsl (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
the Refunded Bends))Refunding Plan) and costs ((felated—te-thé))ozf issuance ((and

a BTRS) .0 Qg onfee 2 nnd- al’
H B V 2 i

fees-and-other related-expenses;))may, in the discretion of the Director of Finance,
be paid out of the ((proeeeds-of the Bonds))amounts deposited with the Refunding

Trustee or other available money of the City.
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putpeses:))

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

Ordinance 121651 is renumbered as Section 17, and amended and restated as follows:

Section ((21))17. Redemption of the Refunded Bonds. ((As-a-part-of-
the-RefundingPlanthe))The City may in the Bond Resolution call, or authorize

the Director of Finance to call, the Refunded Bonds for redemption. Such eall for

redemption of the Refunded Bonds shéil ((speeify))identify the Refunded Bonds,

call dates and redemption prices (expressed as a percentage of ((pax))the stated

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

((delivery to-the-initial purchaser))ssue Date of the applicable ((series))Series of

the Bonds. The dates on which the Refunded Bonds are to be called for

redemption shall be, in the judgment of the Director of Finance, the earliest

practical dates on which those bonds may be called for redemption. The proper
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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-

((respective))Refunded Bond Legislation, in order to ((effect-the-defeasance-and

Jearry_out the Refunding

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

Ordinance 121651 is deleted in its entiréty:
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| meney-with-the Refunding Trustee:))

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

Ordinance 121651 is renumnbered as Section 18, and amended and restated as follows:

Section ((23))18. General Authorization. ((The))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 aré each authorized and
dirgcted to do everything as in ((%ﬁe'ﬂ%))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, and
without limitation the foregoing:((;-))

(a} the Director of Finance may, in his or her discretion and without
fuither 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, (i) ((eomply—with—any—eontinuing—disclosure—requirements
&ppheab}e—te—th%]%eﬁds—&nd—ém}))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 freatment with respect to aﬁv Series issued as Tax-Exempt Bonds, to
receive fiom the United States Treésurg the applicable federal credit payments in
respect of any Series issued as Tax-Credit Subsidy Bonds and fo otherwise

receive any other federal tax benefits relating to the Bonds that are available fo the
City: and
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(b)_each of the Mayor and the Director of Finance is separately authorized

to_execute and deliver (1) 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 suppost D 1‘0v.ide_:rs2 bond insurers,
rémarkeﬁng agents, underwriters, lenders, fiscal agents, counterparties to interest
rate swap, cap, floor, m" similar 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

e e e e e e —

Bond; or the tender, purchase, remarketing, or redemption of a Bond, as may in
his or her judgment be necessary or approptiate.

Section 25. Amendment to Section 24 of the Ordinance, Section 24 of

Ordinance 121651 is renumbered as Section 19 and restated as follows:

Section ((24))19. 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 persén or
circumstance, such offending provision shall, if feasible, be deemed rto 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 respecis, and the offending provision with respect to all other persons

" and all other circumstances, shall remain valid and enforceable.

Section 26. Amendment {o Section 25 of the Ordinance, Section 25 of

Ordinance 121651 is renumbered as Section 20, and amended and restated as follows: '
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~ Section ((25))20. Ratification of Prior Acts. Any action taken

consistent with the authority of this ordinance, after its passage but prior to the
effective date((—ef—this-ordinanee;—ineluding—if applicable—but-nettimited-to

and confirmed.

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

Ordinancé 121651 is renumbered as Section 21 and restated as follows.
Section ((26))21. Headings. The section headings in this ordinance are
used for convenience only and shall not constitute a substantive portion of this
ordinance.

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

Ordinanée 121651 is renumbered as Section 22 and amended and restated as follows:

Section ((2?))2_2_. Effective Date. This ordinance shall take effect and be

in force 30 days ((frem-and-))after its approval by the Mayor, but if not approved

and returned by the Mayor within (10))ten days after presentation, it shall take

effect as provided by Seattle Municipal- Code Section 1.04.020. ‘

Section 29. Exhibits. Exhibit A to the Ordinance is replaced iﬁ its entirety, as set forth
in Exhibit A to this amendatory ordinaﬁce. A new Exhibit B is added to the Ordinance, as sét

forth in Exhibit B to this amendatory ordinance.

Section 30. Restatement of Ordinance. Attached as Exhibit C is a 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
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cited and used for all purposes as the definitive version of Ordinance 121651, as amended by
Ordinance 122286 and this ordinance.

Section 31. éverabiliﬁ 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 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 enforce_able.

Section 32. Ratification of Prioxr Acts. Any action taken consistent with the authority
of this ordinance, after its passage but prior to the effective date, is ratified, approved and
confirmed., |

Section 33. Section Headings. The section headings in this ordinance are used for

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

Section 34. 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

{)plen 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: Amended and Restated List of Refundable Bonds

Exhibit A: Amended and Restated List of Refundable Bonds (with strikethroughs and
insertions)

Exhibit B Clean: Form of Continuing Disclosure Undertaking '
Exhibit B: Form of Continuing Disclosure Undertaking (with s’ﬁrikethroughs and insertions)

Exhibit C: Amended and Restated Ordinance 121651, as amended by Ordinance 122286 and
this ordinance (without strikethroughs and insertions)

49

Form Last Revised: January 16, 2013
513160023




O s -1 On th R W N —

O S S T S T S T Y T G T NG YN N TS oy G O g g
L S O e L & 1 S e U L N T == T Y o T - S o S & L P o T~

Michael VanDyck/Alice Ostdiek

FAS GO Omnibus Ref ORD EXH A Clean

September 10, 2013
Version #1

EXHIBIT A
LTGO REFUNDABLE BONDS
. Outstanding
Dated Original Par Balance . Bond
Issue Name* Date Amount 6/15/2013 Legislation
L. TGO Bonds, 1998, 11/12/1998 $85,500,000 $4,019,133.20  Ord 119155
Series E (Deferred Res 29858
Interest) Res 29861
LTGO Refunding Bonds, 5/24/2004 $91,805,000 $6,830,000 Ord 121414
2004 . Res 30675
UTGO REFUNDABLE BONDS
Outstanding
Dated Original Par Balance Bond
Issue Name* Date Amount 6/15/2013 ___Legislation
UTGO Refunding Bonds, 3/15/1998 $53,865,000 $1,030,000  Ord 118824
1998, Series A : Res 29708

* LTGO — Limited Tax General Obligation Bonds
UTGO — Unlimited Tax General Obligation Bonds
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EXHIBIT A
LTGO REFUNDABLE BONDS
Outstanding
Dated Original Par Balance Bond
Issue Name* Date Amount ((6/30/04)) Legislation
6/15/2013
((LTFGO-Refunding Bends; 1993 | ((2A4H99 & (($—150,000)) | (Ord 31
(Hire))) 3 785,000)) Res28688))
((FFGO-Ronds1994)) C ((6/HA99 | ((35:856;000 | {(425:800)) {(Ord1HTH38
4 _ ) : Res28931))
((ETGO Bonds;-1995)) ((F2HAS | ((28:670;000 | ((15;145;000)) | (Ord-H790+
93)) )] Res29261))
((ETGO-Bonds; 1996, T-A(Tax | ((HOHA99 | ((5F746:000 | ((8;336;600)) ((Ord 117738;
Exempt)) 6)) ); ' H3iehHRI6Z;
H8108,-118184
' Res 293947
((HGQB@H&S—I—QQé—Seﬂe&G (8228499 .| ((57%:520,600 | ((5:595:000)) (G H17738;
(Taxable-Adjustable})) 6)) » HE161-118108;
118184
Res 29421))
((EFGO-Bonds; 1996, Serfes D | (16/06499 | (51,925,000 | ((51:925608)) | (GrdHF15S;
(TaxExemptAdjustabley)) 9 » | HEH61118108;
2/05/20037) 118184
. Res-29421))
{(=TGO Bonds; 1997;-Series (199 | ((26:678:000 | (17,735,000)) | (Ord 8423
A)) ) D)) ‘ Res29532))
(EEGOBends 1997 Series (G834 | ((F725000)) | ((H235:000)) ((Ord 118695
BY)) 9 7 Res20641))
{(EFGO-Refunding Beonds; (BASH99 | ((43;710,000 | ((22:010;000)) | (Ord118824
1598, SeriesB)) S - 8) )i Res-20708))
((EFGO-Bonds; 1998, Series (81499 | ((6:216,000)) | ((1;146,000)) | ((Oxd 8695
<)) 8)) Res20807))
L. TGO Bonds, 1998, Series E 11/12/1998 21,735,000 | (35;986,056.5 | Ord 119155
{Deferred Interest) : o) Res 29858, 29861
$4.019,133.20
(TGO Bonds; 1998, Series+)) | (HHAHH9 | (66805000 | ((60,805,000)) | (GrdH95S
98)) )i : Res-20858,29861))
((HGQ%ends—wgg—Seﬂes% (FOAHA9 | ((85:500;000 | ((70,075000)) | ((OrdH8528;
Various Purposes))) 99) )] H90684,119630
Res30056))
((-FGO-Bonds200-(Various | ((8/0H200 | ((429:676:00 ((117,935,000)) | ((OreF19636; -~
Purposes))) ) 0)) 120169;120398
P Res30381))
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Outstanding
Dated Original Par Balance Bond
Issue Name™* Date Amount ((6/30/04)) Legislation
6/15/2013

((MGQ—Imwevemeﬁ-ané (161200 | ((125;510,00 | ((119:930,000)) ((Qfé—l%@é%
Refunding Bonds, 2002)) 2)) ) . Res30438))
((L?Gg'—lm&evemem—ané . ((9/6H266 | ((64:560;000 | ((62;760;000)) ((Ord-120894
Refunding Bonds; 20028)) 3] )) Res-30538))
({L&CGQ'—mefevemeﬂt—aﬁd (2014200 | ((60:855,000 | ((60;855:000)) | ((G:d126979
Refunding Bonds; 2603)) 3 : ). Res 305740
LTGO Refunding Bonds, 2004 | 5/24/2004 | 91,805,000 | ((95,805,600)) | Ord 121414

6,830,000 Res 30675

*LTGO — Limited Tax General Obligation
UTGO REFUNDABLE, BONDS
Qutstanding
Dated | Original Par Balance " Bond
Issue Name® Date Amount . ((6/30/04)) Legislation
6/15/2013
((USFGQ—Beﬂds,—{-%S—éFLPre (1610119 (% | ($256995,000)) | (0rd 9692596926
Protection Facilities-Stations 683) $:700;606)) Res21646))
and Shep);-Series-1;-and-Sewer
Improvement-Series 1)) )
UTGO Refunding Bonds, 1998, | 3/15/1998 | 53,865,000 | ((25,940,606)) | Ord 118824
Series A . $1.030.000 Res 29708
((UTGO Bonds; 1999, SesiesA | ((FOHA99 | ((166;006,60 | ((86:875:600)) | ((Ord-119185
{Eibrary Faeilities))) 9) 0)) Res20086))
((WGQ—kﬂpfevemeﬂ*r&ﬁd ((9/26/200 | (H5025:60 | ((110,680,000)) | (Ord-HHB5;
5 )] 2)) 0) 120895 .
Res-30527,30538

*UTGO - Unlimited Tax General Obligation
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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 [Limited/Unlimited] Tax General Obligation.
Refunding Bonds, [Year/Series Designation] (the “Bonds”), for the sole purpose of assisting
the Purchaser in meeting 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 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,
accompanicd by identifying information as prescribed by the MSRB:

(1 ' Annual financial information and operating data of the type-included in
the final official statement for the Bonds and described in subsection (b) of this section
(“annual financial information™);

(ii)  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.

(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.
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(b) Type of Ammual Financial {nformation Undertaken to be Provided. ‘_The annual
financial information that the City undertakes to provide in subsection (a} of this section:

(1) Shall consist of (1) annual financial statements of the City prepared in
accordance with generally accepted accounting principles applicable to governmental units
(except as otherwise noted herein), 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 general obligation debt of the
City; (3) the assessed value of the property within the City subject to ad valorem taxation; and
(4) ad valorem tax levy rates and amounts and percentages of taxes collected;

(i)  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

(i1i) 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 subj ect to amendment afier 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 1i ghts in any other person.

(e) Termination of Undertaking. The City’s obhgatlons under this Undertaking
shall terminate upon the legal defeasance, prior redemption, or payment in full of all of the
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.
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() Remedy for Failure to Comply with Underiaking, 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 Owner of a Bond shall be to take such actions as that Owner
deems necessary, including secking an order of specific performance from an appropriate
coutt, to compel the City or other obligated person to comply with the Undertaking.

(2) 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:

(D) Preparing and filing the annual financial information underiaken 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 piepa:ung and
dlssemmatmg any required notice of its occurrence;

(itfi)  Determining whether any person other than the City is an “obligated
person” within the meaning of Rule 15¢2-12 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 Rule 15¢2-12;

(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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XHIBIT B
FORM OF UNDERTAKING TO PROVIDE CONTINUING DISCIL.OSURE

The City of Seattle, Washington (the “City”) makes the following written Undertaking
for the benefit of the Owners of the City’s [Limited/Unlimited] Tax General Obligation
Refunding Bonds, [Year/Series Designation] (the “Bonds™), for the sole purpose of assisting
the Purchaser in meeting 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 meanings given in [Ordinance and Resolution 1 (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:

(i) Annual financial information and operating data of the type dincluded 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 evenﬂ of the occurrence of any of the following events with respect to the Bonds:

(3). unscheduled draws on debt service reserves reflecting financial difficulties; (4) unscheduled
d1aws on credit_enhancements reflecting ﬁnancml difficulties; gS! substltutlon of credit or

Internal Revenue Service of proposed or final determinations of taxability, Notice of Proposed
Issue (IRS Form 5701 — TER) 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; ;91 defeasancesz glOg release, subslitution, or sale of ngertg securing repayment of the
aq 4 . Ill "

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 eniry
into a definitive aereement io 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 frustee, if material.

(1ii)  Timely notice of a failure by the City to provide required anthual
financial information on or before the date specified in subsection (b) of this section.
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(b) Type of Annual Financial Information Undertaken to be Provided. The aniiual

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

(i) Shall consist of (1) annual financial statements of the City prepared in
accordance with generally accepted accounting principles applicable to governmental units
(except as otherwise noted herein), 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 general obligation debt of the

City: (3) the assessed value of the property within the City subject to ad valorem taxation; and

(4) ad Valorem tax levy rates and amounts and percentages of taxes collected;

(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

vear ending [December 31,20 ];and

(i1} May be provided in a single or multiple documenis, 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 permitied 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 {o the beneﬁt of or
create any 11ghts in any other petson.

(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
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
beecome legally inapplicable in 1'esg' ect 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.

gﬁ) 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
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dilipence 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 rémedy of any Owner of a Bond shall be to take such actions as that 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 lil‘rli’zr:ttiOI_l2 the following
actions:

(1) Preparing and filing the annual financial information undertaken to be
provided; ' ,

(ii) 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 reguired notice of ifs occurrence;

(iii) _ Determining whether any person other than the City is an “obligated
person” within the meaning of Rule 15¢2-12 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 Rule 15¢2-12; , :

(iv) _ Selecting, engaging and compensating designated agents and

'consultantsz including_but not limited to financial advisors and legal counsell2 to assist and

advise the City in carrying out the Undertaking; and
(v) Effecting any necessary amendment of the Uﬁdertaking.
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EXHIBIT C

AMENDED AND RESTATED
. ORDINANCE 121651
(as amended by Ordinance 122286 and Ordinance )

Section 1. Definitions; As used in this ordinance, the following
capitalized terms shall have the following meanings: |

“Acquired Obligations” means Government Obligations maturing or
having guaranteed redempﬁon prices at the option of the'hélder at such time or -
timés as may be required to provide funds sufficient to carry out the Refuﬁding
Plan, and satisfying the 1'equiréments of the Refunded Bond Legislation that
authorized the Refunded Bonds included in that Refunding Plan. Acquired
Obligations may include, but are not limited to, United States Treasury
Certificates of Indebtedness, Notes, and Bonds — State and Local Government
Series, and other direct, noncallablé obligations of the United States of America .

“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.

“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 Fund” means the City’s General Bond Interest Aand Redernption
Fund, previously created by Ordinance 112112 and established and to be ﬁsed for
the payment of the principal of, premium, if any, and interest on the Bonds.
| “Bond Purchase Contract” means a written offer to purchase a Series of

the Bonds, which offer has been éccepted by the City in accordance with this
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ordinance. In the case of a competitive sale, the official notice of sale, the
Purchaser’s bid and the award by the City shall comprise the offer and the award
by the City in accordance with this ordinance shall be deeﬁed the acceptance of
that offer for purposes of this ordinance.

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

“Bond Registrar” or “Registrar” means the Fiscal Agent of the State of
Washington (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 Termé” means the terms and conditions for the sale of a
Selfies of the Bonds includiilg the amount, date or dates, denomiﬁations, interest
rate or rates ‘(01' mechanism for determining.interest rate or rates), payment dates,
final maturity, redemption rights, price, and other terms or covenants set forth in
Seétion 4 of this ordinance.

“Bonds” means the LTGO Refunding Bonds and the UTGO Refunding
Bonds, issued pursuant to this ordinance,

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

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

constituted from time to time.
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“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., . '

“Director of Finance” means the Dﬁ‘ector of the Finance Division of the
Department of Finance and Administrative Servicgs of the City, or any other
officer who succeeds to substantially all of the responsibilities of that Ofﬁce.‘

“pT1C” fn.eans The Depository Trust Company, New York, New York.

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

_ designated by the State from time to time.

“Government Obligations” has the rﬁeaning given in RCW 39.53.010, as
now in effect or as may hereafter be amendéd. :

“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. | '

“LTGO Refundable Bonds” means those outstanding limited tax general
obligation bonds of the City listed in Exhibit A hereto, and all other limited tax
general obligation bonds of the City that the City has designated as Refundable
Bonds. ' ' |

“LTGO Refunded Bonds” means those LTGO Refugdable Bonds
identified ina Refundiﬁg Plan in accordance with this ordinance. _

“LTGO Refunding Bonds” means all limited tax general obligation

refunding bonds issued pursuant to this ordinance.
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-“MSRB” means the Municipal Securities Rulemakiﬁg Board.

“Owner” means, without distinction, the Regiétefed Owner and the
Beneficial Owner of a Bond., |

“Purchaser” means the entily or entities who have been selected in
accordance with this ordinance to serve as underwriter, purchaser or successful
bidder in 4 sale of any Series of the Bonds. |

“Rating Agency” means any nationally recognized rating agency then
maintaining a rating on a Serieé of the Bonds at the request of thf_: 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
Registrat’s close of business on the I_fith 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 businc_:ss on
the day prior to the date on which the Bond Registrar sends the notice of
redemption.. '

“Refundable Bonds” means the LTGO Refundable Bonds and the UTGO
Refundable Bonds. |

| “Refunded Bond Legislation” means the ordinances and resolutions
(inqluding any amendatory or supplemental ordinances and resolutions, pursuant
to which Refunded Bonds were issued. |

“Refunded Bondé” means the L.TGO Refunded Bonas and UTGO
Refunded Bonds. ‘

“Refunding Plan” means the plan approved in a Bond Resolution to issue
‘a Series of the Bonds, and to apply- the proceeds of the sale of such Series and any
other available monéy included in the plan, to redeem, or to defease and redeem,

those Refundable Bonds identified in the plan.
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“Refunding Trust Agreement” means, with respect to each Sgl'ies of
Bonds, 2 refunding trust or escrow agreement, dated as of the Issue Date of such
Series, between 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 either the Director of Finance, or a ﬁnanciaf
institution selected by the Director of Finance to serve as refunding trustee of
escrow agent under a Refunding Trust Agreement.

“Registered Owner” means, with regard to a Bond, the person in whose
name that Bond is registered on the Bo.nd Register. For so long as the City uses a
book-entry only sysiem ‘under the Letter of Representations, the Registered
Owner shall mean the Securities Depository.

“Registration Ordinance” means City Ordinance 111724 establishing a
system of registration for the City’s bon.ds and other obligations pursuant to
Seattle Municipal Code Chapter 5.10, as that chapter now exists or may hereafter
be amended. |

“Rule 15¢2-12” means Rule 15¢2-12 promulgated By the SEC under the
Securities Exchange Actof 1934, as amended..

“SEC” means the United States Securities and Exchange Commission.

“Securities Dei)ository” means DTC, anyr 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
under applicable laws and regulations to provide the services proposed to be
provided by it. ' |

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

pursuant to this ordinance.
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“TaX Credit Subsidy Bond” means any 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 Sebtion 6431 or simﬂaf provision of the Code, and with

" respect to which the City is eligible to receive a tax credit subsidy payment.
| v“Tax‘ Credit Subsidy Payment” mecans a payment by the federal
government with respect to a Tax Credit Subsidy Bond.

“Tax-Exempt Bond” means any Bond, the interest on which is intended
on the Issue Date to be cxcluded from gross income for federal income taﬁ
purposes. |

“Term Bond” means any Bond that is issued subject to mandatory:
redemption prior to its maturity in periodic mandatory redemption payments in
accordance with Section 7(b) of this ordinance.

“Undertaking” means the undertaking to provide continuing disclosure
entered into pursuant to Section 14(c) of this ordinance, in substantially the form
attached as Bxhibit B. |

, “UTGO Refundable Bonds” means ﬁlose outstanding unlimited tax
géneral obligation bonds of the City listed in Exhibit A hereto, and all other
unlimited tax general obligation bonds of the City tflat the City has designated as
Refundable Bonds. |

“UTGO Refunded Bonds” means those UTGO Refundable Bonds
identified in a Refunding Plan in accordance with this ordinance.

“UTGO Refunding Bonds” means all unlimited tax general obligation
refundingr bonds issued pursuant to this ordinance. |

Section 2. Authorization of Bonds. The City is authorized to borrow

money on the credit of the City and issue general obligéltion Bonds evidencing

that indebtedness in an aggregate principal amount not to exceed the amounts
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stated in Section 4 of this 01'diﬁance to carry out one or more Refunding Plans,
including paying the administrative costs of carrying out each such Refunding
Plan; to pay the costs of issuance of the Bonds; and for other Citsf purposes
approved by ordinance. The Bonds shall be designated limited or unlimited tax
general obligation bonds, as appropriate, and shall be numbered separately and
shall have any name, year and series or other label as deemed necessary or
appropriate by the Directof of Finance.

Section 3. Manner of Sale of Bonds. At least 10 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 the Director of Finance’s deterfnination that the issuance
and sale of the Series to carry out the associated Refunding Plan 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 or
by a negotiated sale, limited foering or private placemént 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 Seriés of the Bonds; to give notice of 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; and to specify other matters in his or her determination necessary,

appropriate, or desirable to carry out the sale of each Series of the Bonds, Each
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Series of the Bonds must be sold on Bond Sale Terms in accordance with Section
4 of this ordinance. '
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, an offer to purchase the Bonds on Bond Sale Terms consistent with the
parameters set forth in this section. No such acceptance shall be effective until
adoption ofé 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 genereﬂ obligation bonds authorized
separately. The aggregate principal amount of the Bonds shall not exceed the

following:

i) LTGO Refunding Bonds. The aggregate principal amount of the
LTGO Refunding Bonds allocated to each Refunding Plan shall not
exceed 125% of the stated principal amount of those Refundable
Bonds selected for refunding in that Refunding Plan.

(i) UTGO Refunding Bonds. The aggregate principal amount of the
UTGO Refunding Bonds allocated to each Refunding Plan shall not
exceed the amount permitted by RCW 39.53.090, as it may be
amended from time to time.

{b) Date or Dates. Each Bond shall be dated its Issue Date, which s_‘.halll
be determined by the Director of Finance. - k \

(¢) 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
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duly provided for, whichever is later, and shall be pay.able on dates determined by
the Director of Finance. One or more rates of interest shall be established for each
maturity of cach 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 paymenis shall commence on a date and shall be

. payable at maturity or in rhandatory redemption installments on dates determined
by the Director of F.injance. _

(¢) Final Maturity. The final maturity of any Serics of Bonds shall be
determined by the Director of Finance, consistent with RCW 39.53.090, as it may
be amended. -

(f) 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
maturity, it must be subject to such redemption on one 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) of this ordinance.

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

acceptable to the Director of Finance.

(h) Other Terms and Conditions.

(i) A Series of the Bonds may not be issued uniess the Bond Resolution
with respect to that Series sets forth a Refunding Plan and includes the
findings that: :
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(A) The Refunding Plan (1) will pay or discharge the City’s
obligations with respect to Refundable Bonds that are in atrears
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

(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,

(i) The Bond Sale Terms for any Series may provide for bond msurance
or other credit enhancement, or for interest rate swaps, caps, floors. or
other similar hedging devices and to that end may accept such
additional terms, conditions and covenants as may be necessary or
desirable, including but not limited to restrictions on investment of
Bond proceeds or pledged funds, and requirements to give notice to or
obtain the consent of a bond insurer or a counterparty to a swap, cap,
floor or other hedging device.

(iii)The Bond Sale Terms for each Series of the Bonds may include such
additional terms and covenants relating to federal tax consequences of
the designation of that Series as Tax-Exempt Bonds or Tax Credit
Subsidy Bonds (or any other similar designation or qualification under
the Code) as the Director of Finance deems necessary or appropriate.

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

EXH C to FAS GO Omnibus Ref ORD




Michael Van Dyck/Hugh Spitzer
FAS GO Omnibus Ref ORD EXH C
September 10, 2013

Version #1

~ 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 cach Bond and the principal amount and number of each of the Bonds
held by each Registered Owner.

The Boﬁd 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 City’s 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 b'ecorﬁe either a Registered or Beneficial Owner of Bonds with the
same i'ights it would have if it were not the Bond Registrar and, to the extent -
.permitted by law, may act as 'depolsitory 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 Beneficial Owners.

Bonds surtendered to the Bond Registrar may be exchanged for Bonds in
any Authorized Denomination of an equal aggregate prinéipal amount and of the |
same Series, interest rate and maturity. Boﬁds may be transferred. only if endorsed
in the manner provided thereon and surrendered to the Bond Registrar. Afy
exchange or transfer shall be without cost to the 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 or
redemption date. ‘ |

(¢) Securities Depository; Book-Entry -Ferm. The Bonds initially shall

be registered in the name of the Securities Depository. The Bonds so registered
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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 aﬁy 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 and/or Beneficial Owners hereunder (except such notice as
is required to be given by the Bond Registrar to the Securities Depository).
Registered ownership of a Bond initially held in book-entry form, or any portion
thereof, may not be transfemed except: (i) to any successor Securitieé Depository; .
(i) to any substitute Securitics Depository appointed by the City 61‘ 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 Secutities Depository from ifs functions as
depository, or upon a City determination to discontinue services of the Securities
Depository, the City may appoint a Substituté 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, then ownership of Bonds may be transferred to an.y
person as providéd herein and the Bonds no longer shall be held in book-entry
form, |

Section 6. Payment of Bonds. Principal of, premium, if any, and interest

on the Bonds shall be payable in lawful money of the United States of America.
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.
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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 maiied on the interest payment date to the Registered Owner
at the address appearing on the Bond Register on the Record Date. However, the
City is not required to make electronic transfers-except pursuant to a request by a
Registered Owner in writing 1'eceived_ 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 Securitics Depository is payable upon presentation
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.

(a) Optional Redemption. All or some of the Bonds may be subject to
redemption prior fo their stated matwrity dates at the option of the City at the
ﬁmes and on the terms approved in accordance with Section 4 of this ordinance.

.(b) Mandatory Redemption. If not redeemed or purchased at the City’s
option‘prior to maturi.ty, 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 principal amounis as set forth in the Bond Resolution. If the
City redecms or purchases Term Bonds at the Citj’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 as determined by the Director of Finance. In

" the absence of a determinationr by the Director of Finance of 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 oﬁtstanding Bonds are to be redeemed at the option of the City, the
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Director of Finance shall select the Series and maturity or maturities to be
1'edeem_ed. 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 to be -
redeemed randomly in such manner as the Bond Registrar shall determine. All or l
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 Registrax, there shall be issued fo the Registered Owner, without charge, a
new Bond (or Bonds, at the option of the Registered Owner) of the same Series,
maturity and interest rate in any Authorized Denomination in the aggregate
principal amount to iemain outstanding.
(d) Purchase. The City reserves the right and option to purchase any or
all of the Bonds at any time at eny price acceptable to the City plus accrued
_ interest to the date of purchase. ' 7
(e) Bonds to be Canceled. All Bonds purchased or redeemed under this
_ section shall be cenceled.

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 ﬁrstfclas.s 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
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redemption unless the Bond or Bonds called are not redeemed when presente&
pursuant to the call.

In the case of an op’tionél redemption, the notice may state that the City
retains the right to rescind the redemption notice and the related optional
.l‘edeniption of bonds by giving a notice of rescission to the affected registered
owners at any time priot to the scheduled optional redemption date. Any notice of
optional redemption that is rescinded by the Director of Finance shall be of no
effect, aﬁd fhe Bonds for which the notice éf optional redempﬁon 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 call date, the City shall be obligéted to péy interest on
that Bond at the same rate provided in that Bond from and after its maturity or call
date until that Bond, principal, premium, if any, and iﬁterest, is paid in full or until
sufficient money for its payment in full is on deposit in the 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 repro-duced 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:
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“This Bond is one of the fully registered The City of Seattle, Washiﬁgton,
[LirnitedenIirﬁited] Tax General Obligation Refunding Bonds, [Year] [Series],
described in Ordinance 121651, as amended.” The authorized signing of a
certificate of authentication shall be conclusive evi&e’nce that the Bond so
authenticated has been duly executed, authenficated, and delivered and 1s 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 signature is 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 authorized to sign bonds, although he or she did not
hold the réquired 6fﬁce on the date of issuance of the Bonds.

Section 11. Pledge of Taxes. For so long as any of the LTGO

Refunding Bonds are outstanding, the City irrevocably pledges to include in its
budget and levy taxes annually within the constitutional and statutory tax
linﬁtations provided by law without a vote of the electors of the City on all of the
taxable property within the City in an amount sufficient, togéther with other
money legally available and to be uéed therefor, to pay when due the ‘princiApaI of
and interest on the LTGO Refundiﬁg Bonds, and the full faith, credit, and
resources of the City are pledged irrevocably for the annual levy and co_ﬂection of

those taxes and the prompt payment of that principal and interest.
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Tor so long as any of the UTGO Refunding Bonds are outstanding, the
City irrevocably pledges to include in its budget and levy taxes annually without
Jimitation as to rate or amount on all of the taxable property within the City in an
amount. sufficient, together with other money legally a\.lailable and fo be used
therefor, to pay when due the principal of and interest on the UTGO Refunding
Bonds, and the full faith, credit, and resources of the City are pledged irrevocably.
for the annual levy and collection of those taxes and the prompt payment of that .
principal and interest.

Section 12. Refunding or Defeasance of the 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 boﬁds pursuant to
the laws of the State or use money available from any other lawful source to pay
when due the principal of, premium, if any, and interest on any Bond, or portion
thereof, included in a refunding or defeasance plan, and to redeem and ‘reﬁre,
release, refund, or defease those Bonds (the “defeaéed Bonds™) and to pay the
costs of such refunding or defeasance. If money and/or Government Obligations
maturing af a time or times and in an amount sufficient, together with known
earned income from the investment 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 piedged to such redemption,
retitement, or defeasance (the “trust account™), then all right and interest of the
olwnérs of the defeased Bonds in the covenants of this ordinance and in tﬁe 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 become -
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
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account. After establishing and fully funding such a trust account, the defeased

Bonds shall be deemed as no longer outstanding, and the Director of Finance then

may apply any money in any other fund or account established for the payment or

redemption of the defeased Bonds to any lawful purposes. Notice of refunding or

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

defeasance shall be (;onducted, in the manner set forth in this ordinance for the
B redemption of Bonds.

Section 13. 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 of Tax;Exempt Bonds, this ordinance, and
the Bond Resolution, reasonably within its power and necessary to prevent
interest on those Tax-Exempt Bonds from being included in gross income for
federal income tax purposes, aﬂd the City will neither take any action nor make or
permit any use of proceeds of such Tax-Exempt Bonds or other funds of the City
treated as gross proceeds of the Tax-Exempt Bonds at any time during the term of
the Tax-Exempt Bonds which will cause interest on the Tax-Exempt Bonds to be
included in gross income for federal income tax purposes. The City also
covenants that it v?ill, to the extent the arbitrage rebate requirement of Section 148
of the Code is applicable to any Tax-Exempt Bonds, take all actions necessary to
comply (or to be treated as having complieci) with that requirement in connection
with the Tax-Exempt Bonds, 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 Tax-Exempt Bonds from being included in

~ gross income for federal income tax purposes.
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{b) Tax-Credit Subsidy Bonds ox 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 éppiicable federal credit 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 14. 'Official Statenient; Continuing Disclosure,

" (a) Preliminary Official Statement. The Director of Finance and other
appropl;iate City officials are directed to cause the preparation of and review the
form of a preliminary official statement in connection v(rith 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 ofnitted 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
subsection. ‘

(b) Final Official Statement. The City approves the preparation of a
final official stateme‘ntrfor cach 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 ﬁecessary or
desirable, and further authorizes the Director of Finance to execute and deliver
such final ofﬁcial statement to the Purchaser. The C'ity authorizes and approves
the Adistribution by the Purchaser of that final official statement to purchasers and

potential purchasers of the Bonds.
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(¢) Undertaking to Provide Continuing Disclosure. To meet the
requiréments 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 authoriéed 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 15. Deposit and Use of Proceeds. Unless provided otherwise in

the Bond Resolution, the principal proceeds and premium, if any received from
the sale of each Series of the Bonds, in-the amount necessary to carry out the
Refunding Plan (including payment c;f costs of issuance and administrative costs
of carrying out the refunding) approved in connec‘;ion with such Series, shall be
deposited with the Refunding Trustee and used in accordance with the provisions
of Section 16 of this ordinance to discharge the obligations of the City relating to
the Refunded Bonds.‘ The Director of Finance may incur, account for and use the
principal proceeds, accrued interest (if any) and any prerﬁium to pay for, non-cash
costs of issuance that. are not included as part of the bond proceeds and premium,
including but not limited to any ﬁnderwriters’ discount.

To the extent not neéessary to carry out the Refunding Plan, any accrued
interest and net premium received from the sale of a Series of the Bonds shall be
paid into the Bond Fund prior to the first debt service payment date with respect
to that Series. Unless otherwise directed in the Bond Resolution, the Director of
Finance shall determine the amount, if any, from such proceedé, accrued interest
orl premium to be &eposited into specified funds, subfunds, accounts and
subaccounts. Any such proceeds, accrued interest or premium 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), the Director of
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"Finance use any remaining proceeds of a Series of the Bonds, including interest
earnings thereon, to pay principal of and interest on that Series of the Bonds or for
any other purposes approved by ordinance.

Section 16. 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 of Bonds, shall identify

the Refundable Bonds to be refunded, shall allocate the Bonds among the various |

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

Refunded Bonds, and shall appoint the Refunding Trustee. The Refunding Plan

shall be carried out, and proceeds of the Bonds shall be applied, in accordance

with this ordinance, the respective Réfunded Bond Legislation, the Bond
- Resolution 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 -
Acqujred 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.

(c) Sﬁbstitution of Acquired Obligations, The City reserves the right at
any time to. substitute cash or Government Obligations for the Acquired
Obligations if the City oﬁtains a veriﬁcation by a nationally recognized
independent certified public accc_)unting firm reasonably acceptable to the

Refunding Trustee confirming that the payments of principal of and interest on
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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 Seﬁes of the Bonds (or the Refunded Bonds) were issued
as Tax-Exempt Bondg, 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 secuﬁties will not cause the interest on the applicable Series of
the Bonds (or of the Refunded Bonds) issued as Tax-Exempt Bonds to be
inclﬁded in gross income for federal income tax purposes and that such
disposiﬁon and substitution or purchase is in cqmpliande with the Sfatutes and
regulations applicable to the Series of the Bonds. Any surplus money resulting
ﬁ'om the sale, transfer, other disposition or redemption of the Acquired
Obligations and the substitutions therefor shall be released from the trust estéte
and may be used for any lawful City purpose.

(d) Refunﬂing 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
rmoney 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 the Acquired.Obligations and
any investment earnings, _shali be héld irrevocably, invested and applied in
accordance with the provisions of the respective Réfunded Bond Legislation; this

ordinance, the Bond Resolution, chapter 39.53 RCW and other applicable State
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law. All administrative costs (including without limitation, all necesséry and
proper fees, compensation and expenses of the Refunding Trustee and all other
costs incidental to the setting uﬁ of the escrow to .accomplish the Refunding 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.

Sectioﬁ 17. Redemption of the Refunded Bonds. The City ma3.f 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. The dates
on which the Refunded Bonds are to be called for redemption shall be, in the
judgment of the Director of Finance, the earliest practical dates on which- those
bonds may be called for redemption. The propér 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 18. General Authorization. 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 fo do
everything as in 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, and without limitation the

foregoing:
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{(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 reéponses 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-Exémpt Bonds, to receive from the
United States Treasury the applicablé 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 are available to the City; and

(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 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 interest
rate swap, cap, floor, or similar agreements, custodians, and the Bond Registrar);
and (ii) such other contfacts or documents incidental to the issuance and sale of a
Series of the Bonds; the establishment of the i]ﬁtial 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 19. 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,
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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 nuﬂ 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 énforceable.

Section 20. Ratification of Prior Acts. Any action taken consistent with
the authority of this ordinance, after its passage but prior to the effective date, is
ratified, approved, and confirmed. |

Section 21, Headings. The section heéadings in thls ordinance are used
for convenience only and shall not constitute .é substantive portion of this

ordinance.

Section 22, 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.

Exhibit A— Amended and Restated List of Refundable 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 Hall Walker/3-7065
Services (FAS)
Legislation Title;

AN ORDINANCE relating to contracting indebtedness; amending Ordinance 121651, as
amended by Ordinance 122286, to conform Ordinance 121651 to reflect changes recently
made by the City to update its standard form of general obligation bond ordinances; and
ratifying and confirming certain prior acts.

Summary and background of the Legislation:

Ordinance 121651 authorizes the City to refund (refinance) General Obligation 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 Pélicy Advisory Commiftee 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.
X This legislation has financial implicatiéns.
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.

b) What is the finaneial cost of not implementing the legislation?

.........
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Small changes in market interest rates can result in substantial losses to the City.
¢) Does this legislation affect any departments besides the originating department?
All non-utility departments with a debt financed capital program are affected.

d) What are the possible alternatives to the legislation that could achieve the same or
similar objectives?

There are no viable alternatives.

e) Is a public hearing required for this legislation?
No.

f) Is publication of notice with The Daily Journal of Commerce and/ox The Seattle

Times required for this legislation?
No.

g) Does this legislation affect a piece of property?
No.

h) 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:

1 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 general obligation refunding bonds in order to capture debt service savings from Jower

interest rates. This legislation is being transmitted as a companion to the 2014 LTGO bond ordinance.

Thank yoﬁ 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) 634-5360 -
PO Box 94749 TDD (206) 615-0476 "¢

Seattle, WA 98124-4749 mike.meginn@seaitle.gov " .




