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Version #1 )

CITY OF SEATTLE
ORDINANCE

couneisnr_ 17437

AN ORDINANCE relating to the clectric system of The City of Seattle; amending Ordinance
121941, as amended by Ordinance 122838, to conform Ordinance 121941 to reflect

changes recently made by the City to update its standard form of bond ordinances; and

ratifying and confirming certain prior acts,

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

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

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

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

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

amended by Ordinance 122838 (the “Ordinan?e”), is amended and restated as set forth in
Sections 2 through 32 of this amendatory ordinance. Additions are double underlined and
deletions are enclosed in double parentheses and struck through. Sectioﬁ references in the
arﬁended text are made with reference to the Ordinance as amended and restated by this
ordinance. With respect to any Bonds authorl;zed by the Ordinance, which are outstanding as of
the effective date of this amendatory ordinancé, the arﬁendmeﬁts 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 té those outstanding Bonds.

Section 2. Amendment to Section 1_of the Ordinance. Section 1 o_f

Ordina.nce 121941, as amended by Ordinance 122838, is aniended and restated as follows:

Form Last Revised: January 16, 2013 1
51319990.3

et s o s




—

[ ) [\ [\ -] ) [NS) ) [y Ju— — — — Ju— — Ju—, f— U

o [= B wn R ] o]

Michael VanDyck/Nancy Neraas

FAS City Light Omnibus Refunding ORD
September 10, 2013

Version #1

Sectlon 1. Deﬁmtwns As used in this ordmance the followmg words
and phrases shall have the meanings set forth below.

“Accreted Value” means with respect to any Capital Appreciation Bonds

| (a) as of any Valuation Date, the amount set forth for such date in any Parity
Bond ((Ordinance))Legislation authorizing such Capital Appreciation Bonds and
(b} as of any date other than a Valuation Date, the sum of (i) the Accreted Value

~on the preceding Valuation Date and (ii) the product of (A).a fraction, the
numerator of which is the number of days having elapsed from the preceding
Valuatlon Date and the denominator of which is the number of days from such |
preceding Valuatlon Date to the next succeeding Valuation Date, calculated based
on the assumption that Accreted Value accrues during any semiannual period in
equal daily amounts on the basis of a year of twelve 30-day moﬁths, times (B) the
difference between the Accreted Values for such Valuation Dates.

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

“Adjusted Net Revenue” has the meamng assigned to that term in

Section ((38))15 (g)(m)

“Alternate Reserve Security” means Qualified Insurance or a Qualified

Letter of Credit, which is used to satisfy all or a portion of the Reserve Fund
‘Requirement for the Parity Bonds, |

| “Annual Debt Service” for any calendar year means the sum of the

' amounts required in such calendar year -to pay((*)) (a) the interest due in such

calendar year on all Parity Bonds outstanding, excluding interest to ble paid from

the proceeds of the sale of Parity Bonds or other bonds; ((and))(b) the principal of ‘
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all outstanding Serial Bonds due in such calendar year; and (c) the Sinking Fund
Requirement, if any, for such calendar year. _
For purposes of this definition, the principal and interest portions of the
Accreted Value of Capital Appreciation Bonds becoming due at maturity or by
virtue of a Sinkiﬁg Fund Requirement shall be included in the calculations of
accrued and unpaid and accruiﬁg interest or priricipal in such manner and during
such period of time as is specified in any Parity Bond ((Ordinance))Legislation

authorizing such Capital Appreciation Bonds.

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

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

entering into Parity Payment Agreements:

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

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

(i)

average RBI during the four calendar quarters preceding the quarter in
which the calculation is made((3)).

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

less((5)).

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

(A)  City Obligated to Make Payments Based on Fixed Rate. If the

City is obligated to make Payment Agreement Payments based on

a fixed rate and the Qualified Counterparty is obligated to make

- payments based on a variable rate index, that payments by the City

will be based on the assumed fixed payor rate, and that payments

by the Qualified Counterparty will be based on a rate equal to the

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

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

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

v Tax Credit Subsidy Payments. For the purpose of calculating the

Reserve Fund Requirement, the City shall deduct from Annual Debt - '

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

~ from the federal government in respect of the interest on a series of Parity

Bonds that are Tax Credit Subsidy Bonds or other bonds with respect to
which the federal government is scheduled to provide direc‘g payments, '

“Authorized  Denomination” means $5,000 or any integral multiple
thereof within a maturity of a Series.

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

beneficial interest in that Bond.,
“Bond Counsel” means a lawyer or a firm of lawyers, selected by the-
City, of nationally recdg’niz_ed standing in matters pertaining to bonds issued by

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

the Bonds, which offer has been accepted by the City in the Bond Resolution, in
accordance with this ordinance. .In the case of a_competitive sale, the official
| ‘notice of sale and the Purchaser’s bid, together with the award by-the City as set
forth in the Bond Resolution, shall comprise the purchase contract for purposes of

this ordinance.

“Bond Register” means the books or records maintained by the Bond

Registrar for the purpose of registration of ((the))each Bond((s)).

“Bond Registrar”? or “Registrar” means the Fiscal ((Ageney-oftheState
e%hiﬂg%eﬂ—))Agent {unless the Bond Resolution provides fdr a different Bond
Registrar with respect to a garticular Series of the Bonds), or any successor bond

. . .
E

* . . .
aEdaLatelalatellia Ve a a aito YO » Q

interest-on-the Bonds))in accordance with the Registration Ordinance.
“Bond Resolution” means ((the))a resolution ((or-reselutions))of the City

Council adopted pursuant to this ordinance ((te—speetfy—eertain—additional -

provisions-ef-each-series-of the Bonds-and-their-sale:))approving the Bond Sale
Terms and taking other actions consistent with this ordinance.

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

Series of the Bonds, including the amount, date or dates, denominations, interest
rate or rates (or mechanism for determining interest rate or rates), payment dates,
final maturity, redemption rights, price, and other terms or covenants set forth in

Section 4.
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“Bonds” means the revenue refunding bonds issued ((in—one—or—mere

series—from—time—te—time—))pursuant to{(;—under—the—euthority—of andforthe
?presesﬁfeﬂdediﬂ)) this ordinance. '

“Capital Appreciation Bonds” means any Parity Bonds as to which
interest is payable only at the maturity or prior rédempﬁon' of such Parity Bonds.
For the purpose of (a)'recei\-fing payment of the redemption premium, if any, of a
Capital Appreciation Bond that is redeemed pripr to maturity, or (b) computing
the .principal amount of Parity Bonds held by the owner of a Capital Appreciation
Bond in giving to the City or the paying agent for those ‘bonlds any notice,r
consent, request, or demand pursuant to this ordinance or for any purpose

‘ yvhatsc_)ever, the principal amount of a Capital Appreciation Bond shall be deemed
to be its Accreted Value. .

“City” means The City of Seattle, Washington, a municipal corporation
dlily organized and existing under the laws of the State((-e£Washington)). |

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

constituted from time to time.

((“

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

time to time, and regulations thereunder.

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

initial Securitios Depository Lo the Bonds)).

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

Department of Finance and Administrative Services_of the. City, or any
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((successor—therete))other officer who_succeeds to substantially all of the

- responsibilities of that office.

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

designated by the State from time to time.
“Future Parity Bonds” means, with reference to any Series of the Bonds,
any fixed or variable rate revenue bonds of the City (other than ((the-Bonds-))that

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

into after the Issue Date of such Series, having a charge or lien upon the Gross
Revenues for payment of the principal thereof and interest thereon equal in
priority to the charge or lien upon the Gross Revenﬁes((—ef—the—]:'fght—Sys%eH&)) fof
the payment of the principal of and interest on the Outstanding Parity Bonds((-aad |
theBonds)). Future Parity Bonds may include Parity Payment Agreements and
any other obligations issued in compliance with Section ((8)}13(g) or
((38))Section 15(h). '

“Government Obligations” ((means—those—government—obligations
defined-by RCW-39.53-010(%))has the meaning .given fn RCW 39.53.010, as((
i#)) now ((reads))in effect or M hereaftef ((may-))be amended((-or-replaced)).

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

System.  Gross Revenues do not include: (((A))i) insurance proceeds |
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compensating the City for the loss of a capital asset; (((B))ii) income derived from
investments irrevocably pledged to the payment (;‘of ‘any .defeased bonds payable
from Gross Revenues; (((€))iil) investment income earned on money in any fund
or account created or maintained solely for the purpose of complying with the
arbitrage rebate provisions of the Code; (((32))iv)} any gifts, grants, donations or
- other funds received by the City from any State or federal agency or other person
if such gifts, grants, donations or other funds e_ti'e the subject of any limitation or _
reservation imposed by the donor or grantor or imposed by law or administrative
regulation to which the donor or grantor is subject, limiting the application of
such funds in a manner inconsistent with the application of Gross Revenues
hereunder; (((B))y) the proceeds of any borrowing for capital improvements (or
the refinancing thereof); and (((1))vi} the procéeds of aﬁy liability or other
insurance (excluding bustness interruption insurance or other insurance of like
. nature insuring against the loss of revenues).

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

Director of Finance, on which that bond is issued and deli’véred. to the Purchaser

in exchange for its purchase price.
“Letter of Répresentatioﬁs” means((;—for—each—series—of Bonds;)) the

Blanket Issuer Letter of Repfesentations ((relati
the-Cityto-DTC))between the City and DTC dated October 4, 2006, as it may be

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

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

created and established by the City Council.
“Light System” means the municipal light and power plant and systerﬁ
now belonging to or which may hereafter belong to the City.
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(“Miayor?-means-the Mayor-ofthe City)

“MSRB” means the Municipal Securities Rulemakmgﬁi_rg

((%edyus—meaﬂs—kziemd%séwes%ﬁ%%e—}ﬁc—))

“Net Revenue” for any period ((has—th&meaﬂﬁg-ass&gﬁed—te—that—tefm—iﬂ
18(g)(ii)-))means that amount determined by deducting from the Gross Revénués
the expenses of operation, maintenance and repair of the Light Sgstém and further
deducting any deposits into the Rate Stabilization Account, and by adding to

Gross Revgnues any withdrawals from the Rate Stabilization "Account. In
calculating Net Revenue, the Citg may include the Tax Credit Subsidy Payments
the City exgects to receive from the federal government in respect to the interest’
on a series of Parity Bonds that are Tax Cred1t Subsidy Bonds or other bonds with

respect to Wthh the federal government will provide direct payments.

] . ] . g ]1 i'))

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

and2004 Bonds;—as))Parity Bonds described in Exhibit A_and any other Parity

Bonds outstanding as of the Issue Date of that Series, as applicable.
“QOwner” _means, without distinction, the Registered Owner and the

Beneficial Owner of a Bond.
“Parity Bond Fund” means the special fund of the City known as the
Seattle Municipal Light Revenue Parity Bond Fund established within the I.ight

Form Last Revised: Jauary 16,2013 10
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Fund pursua.nf to Ordinance 92938 ((and-now-treated-as-a-separate-aceount-within

the—Ligh%F&ﬂd))fof the purpose set forth in Section 15(a).

“Parity Bond ((Ordinance))Legislation” means any ordinance or
resolution passed or adopted by the City Council providing for the issuance of
Parity Bonds_(in¢cluding this ordinance and the Refunded Bond Legislation), and
any other ordinance or resolution ameﬁding or suppleménting the prévisions of
any Parity Bond ((Ordinanee))Legislation as originally passed or adopted or as
theretofore amended or supplemented. |

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

Future Parity Bonds.

“Parity Conditions” means the conditions for issuing Future Parity

Bonds . under the Parity Bond Legislation authorizing the issuance of the
Qutstanding Parity Bonds. ' ' '

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

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

lease, installment purchase or other similar financing agreements or certificates of

Form Last Revised: Fanuary 16,2013 11
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participation therein, that provides for an exchange of payments based on interest
rates, ceilings or floors on such payments, options on such payments, or any
combination thereof or any similar device.

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

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

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

“Professional Utility Consultant” means the independent person(s) or
firm(s) selected by the City having a favorable reputation for skill and experiencer
with electric systems of comparable size and character to the Light System in

such areas as are relevant to the purposes for which they were retained.

“Purchaser” means the entity or entities who have been selected in
accordance with this ordinance to serve as underwriter, purchaser or successful

bidder in a sale of any Series of the Bonds.
“Qualified Counterparty” means a party (other than the City or a person

related to the City) who is the other party to a Payment Agreement and who is

" qualified to act as the other party to a Payment Agreement under any applicable

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

business in any state of the. United States (or by a service corporation acting on

Form Last Revised: Jmuary 16, 2013 12




Michael VanDyck/Nancy Neraas

FAS City Light Omnibps Refunding ORD
September 10, 2013

Vergion #1

behalf of one or more such insurance companies), which insurance company or
companies, as of the time of issuance of such policy or surety bond, are rated in

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

(S&PR))Standard & Poor’s Ratings Services, or their comparably recoénized
business succéssors.

“Qualified Letter of Credit” means any letter of credit issued by a
financial institution for the account of the City ((en—behalfofthe Owners))in
connection with the issuance of Parity Bonds, which institution maintains an

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

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

ratiﬁg -catégories by Moody’s Investors Service, Inc. and ((8&P))Standard &

Poor’s Ratings Services, or their comparably recognized business successors.

((“Rate

“RBI” means The Bond Buyer Revenue Bond Index or comparable index,
or, if no comparable index can be.',obtained, ((eighty—pereent£))80%((3)) of the .
interest rate for actively traded ((thirty—())30-((9))year United States Treasury

obligations.

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

the Light Fund pursuant to Ordinance [21637.
“Rating_Agency” means arig nationally recognized rating agency then

mainfaining a rating on any then-outstanding Parity Bonds at the request of the

“Record Date” meané unless otherwise defined in the Bond Resolution
in the case of eaéh interest or principal Q. avment_or redemption date, the Bond
Registrar’s close of business on the 15" day of the month preceding the interest or

Form Last Revised: Jauary 16, 2013 ' 13
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principal payment date. With regard to redemption of a Bond prior to its maturity,
the Record Date shall mean the Bond Registrar’s close of business on the day
prior to the date on which the Bond Registrar sends the notice of redemption. |
N “Refundable Bonds’; means, collectively, all ((or—a—pertion—of—any
Outstanding))Parity Bonds((—theRefundable-Suberdinate LienBonds-andthe

Pazity hat-have-been))_that the

((*“Refund
Refunding Plan.))

“Refunded Bond Legislation” means ((ene-or-more-ef the-erdinances-and
resolutions-of the-City))_the Parity Bond Legislation pursuant to which a series of
the Refunded Bonds was issued.

“Refunded Bonds” means those_Refundable Bonds ix}cluded in a

Refunding Plan.

Form Last Revised: January 16, 2013 14

513159903




Michael VanDyck/Nancy Neraas

FAS City Light Omnibus Refunding ORD
September 10, 2013

Version #1

O e I o th W

10
11
12
13
14
15
16
17

18
19
20
21
22
23
24
25

. 26

27

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

Bonds issued pursuant to Section ((38))15(h) ((ef-this-erdinanee-))for the purpose

of refunding ((bends-ofanypriorseries-of Parity Bonds))any other Parity Bonds.
“Refunding Plan” means((,—w%th—res?e&t—te%éss&aae&e@e&eh)) _the

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

apply the ((f%fuﬁdiﬁgef—&ﬂ—eka—peﬁieﬂ—eﬁﬂq%%f%&bk%eﬂé&%m&gh—ﬂ%

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

included in the plan, to i'edeem or defease those Refundable Bonds identified in
the lein.

“Refunding Trust Agreement” means, with respect to each Series{(-ef

Bonds)), a refunding trust or escrow agreement, dated as of the Issue Date of such

Series, between the City and a Refunding Trustee((,—daieeel—as—ef—éh&%siﬂg@a%e
of such series;))_and providing for the ((safekeeping))irrevocable deposit of
((certain)) Bond proceeds and ((therefunding-ofall-or-a-portion-of-the Refundable

Bonds)) other available money of the City, to be used to carry out a Refunding

Plan, o ‘
“Refunding Trustee” means((;for-each-series-of Bonds; the Director-of

Hinanee;-or-the-trustee-or-escrow-agent-designated))_a financial institution selected

“by the Director of Fmance((—eeﬁs}steﬂpm%h—th&ﬁeﬁ&ﬁéed—Bmaé—Legﬁm%

aﬁy—appheable—agfeeﬂwﬂ%sw&h%eﬁd—h%sm%)) to serve ag refunding trustee or

escrow_agent under a Refunding Trust Agreement, or the Director of Finance

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

E5CTOW agent.

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

name that Bond is registered on ‘ghe Bond Register. For so long as the City utilizes

Form Last Revised: January 16,2013 15
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the book—entry only system for the Bonds under the Letter of Representations,

Registered Owner shall mean the Securities Deg.ositog;.
“Registration_Ordinance” means City Ordinance 111724 establishing a

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

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

be amended.

“Reserve Fund” means the special fund of the City known as the
Municipal Light and Power Bond Reserve Fund established pursuant—e
Ordinanee71917as-amended((;-and nowtreated-))as a separate account within

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

M@%M))for any_issue of the Bonds, the

Reserve Fund Requirement established in the Bond Resolution approving that

issue, consistent with Section 15(b). For any issue of Future Parity Bonds, the
Reserve Fund Requirement means the requirement specified for that issue((;—z‘md))é

The aggregate Reserve Fund Requirement for all((-series-of Euture)) Parity Bonds
shall be the sum of the Reserve Fund ((Requirement—for-all-suchFuture-Parity

‘Bends))Requirements_for each issue of the Parity Bonds. For purposes of this
definition, “issue” means all series of Parity Bonds issued pursuant to a single

Bond Resolution.

Form Last Revised: January 16,2013 16
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“Rule 15¢2-12” means- Rule 15¢2-12 promulgated by the SEC under the
Securities Exchange Act of 1934, as amended, '

“SEC” means the United States Securities and Exchange Commission.
“Securities Depository” means((—aﬂy—eﬂe—ef—the——feﬂemﬁg—fegis%ered

b he. ze [
O

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

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

Any successor or substitute Securities Depository must be gualified under,
applicable laws and regul&itions to p_rovidé the services proposed to be provided
by it.

“Serial Bonds” means Parity Bonds maturing in specified years, for

which no Sinking Fund Requirements are mandated.

“Series of the Bonds” or “Series” means a series of the Bonds issued
pursuant to this ordinénce.

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

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

“State” means the State of Washington.

Form Last Revised: Jauary 16,2013 17
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“Tax Credit Subsidy Bond” means any Paritx Bond that is designated by
the City as a tax credit bond pursuant to the Code, and which is further designated
as a “qualified bond” under Section 6431 or similar provision of 'the Code, and
with respect to which the City is eligible to receive a tax credit subsidy payment, .

“Tax Credit Subsidy Pavment” means a payment by the federal

govefnment with respect to a Tax Credit Subsidy Bond.

“Tax-Exempt Bond” means any Paritv Bond. the interest on which is

intended on_the Issue Date to be excluded from gross income for federal income

tax purposes.

“Term Bond((s))’-’ means any Parify Bond((s—identified-as—such—inthe

)t
cl LY

paid-prior-to-maturity-in-a-schedule-established-thereby:)) that is issued subject to
mandatory redemption prior to its maturity in Sinking Fund Requirements.
“Undertaking” means the undertaking to provide continuing disc_losure

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

Exhibit B.
“Valuation Date” means, with respect to any Capital Appreciation

Bonds, the date or dates set forth in aﬁy' Parity Bond ((Ordinanee))Legislation

Form Last Revised: January 16,2013 18
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‘authorizing such Parity Bonds on which specific Accreted Values are assigned to
the Capital Appreciation Bonds.

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

“Variable Interest Rate Bonds” means, for any period of time, any
Parify Bonds that bear a Variable Interest Rate during that period, except that
Parity Bonds shall not be treated as Variable Interest Rate Bonds if the net
economic effect of interest rates on particular Parity Bdnds of an issue andr
interest rates on other Parity Bonds of the same iSsue, as set forth in the applicable
Parity Bond ((Gfd%ﬂaﬁee))Legisllatioﬁ, or the net economic effect of é Payment
Agreement with respect to particular Parity Bonds, in eitﬁer case is to prc;duce
obligations that bear interest at a fixed interest rate; and Pax‘ity.Boﬂds with respect
to which a Payment Agreement is in force shall be treated as Variable Interest
Rate Bonds if the net economic effect of the. Payment Agreément is to produce
obligations that _bear interest at a Variable Interest Raté.

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

Ordinance 121941 is amended and restated as follows:
Section 2. Authorization ((and Beseription—))of Bonds((;—Bend

Reselution:)) The City is authorized to issue_revenue Bonds, as set foith in

Section 4, ((

Form Last Revised: January 16, 201j 19
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Bonds—))_to_carry out_one or_more Refunding Plans, including paying the

administrative costs of carrving out each such Refunding Plan, and to pay ((alt-er

partof))the costs of ((issuing-and setting))issuance of the Bonds. The Bonds may
be issued in-one or more ((series))Series((-at-any-time-en-or betore December 315

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

by—that-series—of Bonds:))The Bonds shall be ((da%ed—&nd—hav&sueh))desigj nated

municipal light and power revenue refunding bonds, shall be numbered separately
" and shall have any name, year and series or other_((designation—as—determined

Dlabel as deemed necessary or appropriate by the Director of Finance((-er-as

Form Last Revised: Jmual;y 16, 2013
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Section 4. Amendment to Section 3 of the Ordinance. Section 3 of

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

ordinance:

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

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

Section 4. Bond Sale Terms: Bond Resolution. The Director_of

Finance is appointed to serve as the City’s designated representative in connection
With the issuance and sale of the Bonds in accordance with RCW 39.46.040(2)
and this ordinance. The Director of Finance is authorized to acceg' t, on behalf of
the City, the Bond Purchase Contract on Bond Sale Terms consistent with the
parameters set forth in this section. No such acceptance shall be effective until
adoption of a Bond Resolution approving the Bond Sale Terms. Once adopted, the
'Bond Resolution shall be deemed a part of this ordinance aé if set forth herein.

(a) Maximum Principal Amount. The Bonds may be issued in one or
more Series and may be combined with other Parity Bonds authorized segaratélg.
The aggregate principal amount of the Bonds allocated to each Refunding Plan

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

included in that Refunding Plan.
(by . Daté or Dates. TIach Bond shall be dated its Issue Date, as

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

of Finance.

(©) Denominations. The Bonds shall be iésued in _Authorized
Denominations.

(d) _ Interest Rate(s); Payment Dates. Each Bond shall bear interest
from the Issue Date or from the most recent date for which interest has been paid
or duly provided for, whichever is later, and shall be payable on dates determined
by the Director of Finance. One olr more rates of interest shall be established for
each matur'itg of cach Series of the Bonds, which rate or rates may be fixed or 'I
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 Weightedr
average rate of 10% per annum. Principal payments shall commence on a date and
shall be payable at maturity or in accordance with Sinking Fund Reguirements on

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

than 40 vears after its Issue Date.

(£) Redemption Rights. The Bond Sale Terms may include

provisions for the optional and mandatory redemption of Bonds determined by the
Director of Finance, subject to the following: ‘

(i) Optional Redemption. Any Bond may be designated as being (A)
subiject to redemption at the option of the City prior fo its maturity

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

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

Form Last Revised: Jawary 16,2013 22
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its maturity, it must be subject to such redemption on ¢ne or more
_dates occurring not more than 10% vears aﬂcr 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). _

(g) Price. The purchase price for eaph Series of the Bonds shall be -
acceptable to the Director of Finance.
(h} Other Terms and Conditions.

(i) As of the Issue Date of each Series, the City Council must find that
(A) the Parity Conditions will have been met or satisfied, so that
such Series may be issued as Parity Bonds, and (B} the issuance
and sale of the Series is in the best interest of the City and in the
public interest. In making its findings, the City Council shall give
due regard to the cost of operation and maintenance of the Light
System and to_any portion of the Gross Revenues pledged for the
payment of any bonds, warrants or other indebtedness, and shall -

find and determine that the Gross Revenues, at the rales

established from time to time consistent with Section 15(d), will be

sufficient. in the judement of the City Council, to meet all

expenses of operation and maintenance of the Light System and to
provide the amounts previously pledged for the payvment of all
gutstanding obligations payable out of the Gross Revenue and
pledged for the payment of the Bonds.

{ii) A Series of the Bonds may not be issued unless the Bond

Resolution with respect to that Series sets forth a Refunding P1
and includes the findings that: ' -

(A) _ The Refunding Plan (1) will pay or discharge the City’s
' obligations with respect to Refundable Bonds that are in

arrears or about to become due, and for which sufficient
funds are not available; (2) is necessary or in the best

interest of the City to modify debt service requirements,
sources_of payment covenants or other ferms 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
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investment of the sale g. roceeds 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,

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

(iy) _The Bond Resolution .must establish the Reservel Fund

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

(v) Any Series of the Bonds may be designated or qualified as Tax-

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

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

Ordinance 121941 is reﬁumbered as Section 5 and is amended and restated as follows:
. ~ Section ((4))§. Bond Regisfrar; Registration _and Tra_nsfer {(ex
Exehange ))of Bonds. |
(a) Registra.tion of Qonds.‘ The Bonds shall be issued only in

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

Register. -
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(b) Bond Registraf; T.ransfer and Exchange of Bonds. The Bond
Registrar shall keep, or cause to be kept, sufﬁcient books for the registration and

transfer of the Bonds, which shall be open to insgection by the City at all times.
The Bond Register shall contain the name and mailing address of the ((registered

ewaef))Reglstered Owner of each Bond and the principal amount and number of
each of the Bonds held by each ((registered-ewner))Registered Owner.

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

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

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

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

ordinance and the Registration Ordinance. The Bond Registrar shall be
responsible for its representations contained in the Bond Registrar’s certificate of

gquthentication on the Bonds. The Bond Registrar may become an Qwner of Bonds

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

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

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

committee formed to protect the rights of Owners.

Bonds surrendered to the Bond Registrar may be exchangéd fdr Bonds in
any ((aatheﬂ%eé—éef_lemm&ﬁeﬁ))_}\uthorized Denomination of an equal aggregate
principal amount and of the same ((series))Series, interest rate and fnaturity.' '
Bonds may be transferred only if endorsed in the mahner provided thereon and

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

o ((theregistered-owner))a Registered Owner or transferce. The Bond Registrar

shall not be obligated to exchange or transfer any Bond during the period between
((eny—record—date))the Record Date and the ((mext—sueceeding))corresponding
((prineipal-or-))interest payment, principal payment or redemption date.
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(c) Securities Degositog_'; Book-Entry For"m. The Bonds initially
shall be registered in the name of the. Securities Depository. The Bonds. so _
registered shall be held fully immobilized in book-entry form by the Securities

R 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 asr
" pominees with respect to the Bonds regarding accuracy of any records maintained
by _the Securities Depository or its participants of any amount in respect of
principal of or interest on the Bonds, or any noticé which is permitted or required
to be given to Registered Owners hereundér {except such notice as is required to

be given by the Bond Repgistrar to - the Securities Depository). Registered

ownership of a Bond initially held in book-entry form, or any portion thereof,
may not be transferred except: (i) to any successor Securities Depository, (i) to
any_substitute Securities Depository appointed by the City or such substitute

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

held in book-entry form.
Upon the resignation of the Securities Depository from its functions as

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

Form Last Revised: Jauary 16, 2013 26
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Depository, the City may appoint a substitute Securities Depository. If (i) the

Securities Depository resigns from its functions as depository, and no substitute
Securities Depository can be obtained, or (ii) the Ci’gg determines that the Bonds
are to be in certificated form, the ownership of Bonds may be transferred to any
person as provided herein and ’the Bonds no longer shall be heid in book—entrl

form.
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Bonds:))

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

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

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

Ordinance 121941 is amended and restated as follows:

~ Register on the ((

Form Last
$1319950.3

Section 6. Payment of Bonds((Prineipal-and-Interest)). ((Principal-of;

premivmif any-on-and-interest-onthe)) The Bonds shall be payable solely out of
the Parity Bond Fund, in lawful money of the United States({-of-Ameries)), and

shall not be general obligations iof the City. Princigal of and ‘((I));nterest on
((the))each Bond((s)) registered in thé name of the Securities Depository ((shall
béﬁaid—by))is payable in the mannér set forth in the Letter of Representations.
Interest on each Bond not registered in the name of the Securities Depository is

payable by electronic transfer on the interest payment date, or by check((s)) or
draft((s)) ((mailed-by)) of the Bond Registrar mailed on the interest payment date

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

Revised: January 16, 2013 ‘ 31
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erat-the-)), The City, however, is not required to make electronic transfers except
pursuant to a request ((ef-the-))by a ((¥))Registered ((0))Owner ((e£-$4:000,000-0¢

received at least ten days prior to the Record Date and at the sole expense of the
Registered Owner. Principal of ((and-premivmyif any;-on-the-))each Boﬁd((s)) not
registered in the name of the Securities Depository ((shall-be-))is payable upon

presentation and surrender of the Bond((s)) by the ((¥))Registered ((e))Qwner((s
at—eghef—eﬁihe—pﬁme&pa%eefpefa%%tm%eﬁﬁe%m-eﬁﬁeﬁ—eﬂ) to the Bond

aeeerdme&wﬂh—the—Leﬁer—ef—Reﬁeseﬂtaﬂeﬁs)) The Bonds are not subject to
acceleration under anz circumstances. ((ﬂ}%Bends—shal—l—be-payab}e—se}elyﬂat—ef

Section 8. Amendment to Section 7 of the Ordinance. Se(_;tion 7 of

Ordinance 121941 is amended and restated as follows:

Section 7. Redemption and ((©OpenMarket)) Purchase of Bonds.

(a) Optional Redemption. All or some of the Bonds‘may be subject
to redempﬁon prior to their stated maturity dates at the option of the. =City at the
times and on the terms ((set—fbﬁh—ha—ﬂae—Beﬁd—Re—se}u{éeﬂr))aggroved in
accordance with Section 4. ' |

(b) Mandatory Redemption. ((The—Gity—shall-redeem—any—Term
Bends—H))If not redeemed ((Hﬂé%%%h%ep{-}eﬂal—feé%ﬂijaﬁeﬂ—}%e*‘fﬁeﬁs—set—f@m

determine)-at-par))or purchased at the City’s option prior to maturity, Term Bonds
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(if any) shall be redeemed. at a price eq qal to the principal amount thereof to be

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

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

the BendReselution-))or purchases Term Bonds ((in))at the((—epen-maﬂee{—as—se-’e
torth-below))_City’s option prior to.maturity, the Term Bonds so redeemed or

purchased (irrespective of their redemption or purchase prices) shall be credited at -

the par amount thereof against the remaining ((mandatory-—redemption

requitermentsina-manner-to-be))Sinking Fund Requirements as cietermfned by the
Director of Financet(w&é#ﬁ&saeh)). In the absence of a determination ((is

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

credit shall be aﬂocated on a pro-rata basis.

(c) §elect:0n of Bonds for Regemgtmn! Partial Redemptmn
((WheneverJess))If fewer than all of the outstanding Bonds_of a Series ((ef—a

single—maturity)are to be redeemed_at the option of the City, the ((Bend

Regéﬁ&af))Director of Finance shall select the ((Beﬁécs—er—pe*f&eﬂs—thefeei))Series
and maturity or maturities to be redeemed((—frem)) If fewer than all of the

G ))a'maturijgg of a

' Series are {o be redeemed, the Securities Depository shall select Bonds registered

in the name of ((PTC-er-its—nominee DTCshall-select-the Bonds—or—portions
thereof))the Securities Depository to be redeemed in accordance with the Letter of

-of any Bendin-integral multiples0£$5;000;)), and the Bond Reglstrar shall select
all_other Bonds of the Series to be redeemed randomly in such manner as the
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Bond Registrar shall determine. All or a portion of the principal amount of any
Bond that is to be redeemed may be redeemed((s-unless-otherwise-provided-in-the
Bond-Reselution—))_in any Authorized Denomination. If less than all of the
outstanding principal amount of any Bond is redeemed, upon surrender of that
Bond ((at-either-of-the-principal-officesof))to the Bond Registrar, there shall be
issued to the ((£))Registered ((e))Qwner, without charge((-therefer)), a new Bond
(or Bonds, at the option of the ((¥))Registered ((e))Qwner) of the same ({s))Series,
maturity and interest rate in any ((of-the-denominations-authorized-bythe Bend
Resolution))Authorized Denomination in the aggregéte ((te%&k))ﬁrincipal amount-
((feméﬁiﬂg—bmfeéeemed))to remain outsfanding. |

| (d) ((Opefk—}\é[afket—))l’urchése. The City reserves: the right and
option to purcﬁase any or all (;if the Bonds ((in-the-open—market-))at any time at

. any price acceptable'to the City phis accrued interest to the date of purchase.

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

Ordinarice 121941 is amende_d and restated as follows:

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

any intended redemption of Bonds to be giVen not less than ((thirty—363))20 nor
more than ((siety—£))60(())) aays prior to the date fixed for redemption by first-
class mail, postage prepaid, to the ((r))gegisteréd ((e))Owner of any Boﬁd to be
redeemed at the address appearing on the Bond Register ((at-the-time-the Bond
Regi&th&r—pfepafe&—fehe—ﬁeﬁee))én the Record Date, and the requirements of this
sentence shall be deemed to have been fulfilled when notice haé been méiled as so
provided, whether or not it ié actually received by the ((¥))Registered ((e))Qwner

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

presented pursuant to the call.

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

retains_the right to rescind the redempiion notice and the related optional

redemption of Bonds by giving a notice of rescission to the affected Registered -
Owners at any time prior to the scheduled optional redemption date. Any noti.c'e 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 outstandiﬁg.

Section 10.  ‘Amendment to Section 9 of the Ordinance. Sec_:tion 9 of

Ordinance 121941 is amended and restated as follows:

Section 9. Failure to ((Redeem))Pay Bonds. If aﬁy. Bond is not
{(redeemed))paid when properly presented at its maturity or ((eald))redemption
date, the City shall be obligated to pay, solely from the Paritv Bond Fund and the

other sources pledged in this ordiganée! interest on. that Bond at the same rate
provided in ((the))that Bond from and after its maturity or ((eall))redemption date

until that Bond, principal, premium, if any, and interest, is paid in full or until
sufficient money for its payment in full is on deposit in the Parity Bond Fund and

((the))that Bond has been called for payment by giving notice of that call to the
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((zegistered—owner—ofeach—of those—unpaid—Bonds))Registered Owner of that -

Bond.

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

Ordinance 121941 is amended and restated as follows:

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

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

State law; shall be signed by the Mayor and Director of Finance, either or both of
whose signatures may be manual or in facsimile; and the. seal of the C1ty or a
facsimile reproduction thereof shall be impressed or printed thereon.

Only Bonds bearing a ((G))certlﬁcate of ((A))authentication in
substannaliy the followmg form((;)) (with the designation, year((s)) and
((s))Series of the Bonds ((eempleted))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: ((CERFHEICATE OF
AU—"llHENﬂEIGAﬁGN))W_EThiS Bond is one of the fully registered The City of
Seattle, Washington, [Municipal Light and Power Refunding Revenue Bonds,
[((%R))Year] [((SERIES))Series], described in ((the—Beﬁd-Qfdmaﬁee))@

rdmance[ ? ((B—e&d—R&g&s{Eﬁf{Bﬁ———Aﬂﬂ&G%%d—Siﬂiﬁ)) The authorized

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

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

If any officer whose manual or facsimile signature appears on ((the))a

~ Bond((s)) ceases to be an officer of the City authorized to sign bonds before the

Bond((s)) bearing his or her manual or facsimile signature are authenticated or

delivered by the Bond Registrar or issued by the City, ((these))that Bond((s))
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- nevertheless may be authenticated, delivered and issued and, when authenticated,

issued and delivered, shall be as binding on the City as though that person had
continued to be an officer of the City authorized to sign bonds. Any Bond also
may be signed on behalf of the City by any person who, on the actual date of
signing of the Bond, is an officer of the City authorized to sign bonds, although he
or she did not hold the required office on the date of issuance of the Bonds.

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

Ordinance 121941 is amended and restated as follows:

Section 11.((—BendRegistrar;)) Dgnosit and Use of Proceeds. ((the
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the—Bonds:))Unless provided otherwise in the Bond Resolution, the principal

proceeds rec;ived from the sale of each Series of the Bonds, in the amount

necessary to carry out the'Refunding Plan (including payment of costs of issuance
and administrative costs of carrying out the refunding) approved in_connection
with such Séries! shall be deposited with the Refunding Trustee and used in
accordance with the provisions of Section 12 to discharge the obligations of the
City relating to the Refunded Bonds, '

To the extent not necessary to carry out the Refunding Plaha excess
proceeds received from the sale of a Series (including interest earnings thereon !7

shall Be deposited info_such funds, subfunds, accounts and subaccounts as the
Director of Finance shall determine, consistent with the Bond Resolution. The-
‘Director of Finance may apply any amounts remaining after the costs of issuance
and the admiﬁistrative costs of the Refunding Plan have been geﬁd (or afier the
City Council has determined that the expenditure of such amounts for those
purposes is no longer necessary or appropriate) to pay principal of and interest on

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

Resolution,

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

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

ordinance:
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Section 14. Amendment to Section 13 of the Ordinance, Section 13 of
Ordinance 121941 is tenumbered as Sectibn 12 and is amended and restated as follows:

Section ((13))12. ((Execution-of))The Refunding Plan({{s})):

(a) Approval of Refunding Plan; Appointment of Refunding Trustee.
The Bond Resolution shall approve a Refunding Plan for each Series of the

Bonds, which shall provide for the issuance of the Series, shall idenfifﬂ/ the

Refunded Bonds, shall allocate thé Series among the various refunding purposes,
shall describe the method for carrying out the refunding of the Refunded Bonds,
and shall appoint the Director of Finance to carry out the Refu.ndiﬁg Plan or Sﬁaﬂ
appoint a Refunding Trustee.((Censistent with the-applicable-requirements-of-the.

[2 oty i e A BT =¥a aty ava £y 1y
H &

Refunding Plan shall be carried out, and proceeds of the Series shall be applied, in
accordance with this ordinance, the respective Refunded Bond Législatioga the
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Bond Resolution and any applicable agreements with the provider of any

Alternate Reserve Security and the laws of the State.

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

State-—))To the extent practicable, ((sueh%bﬁgaﬁe&s—))the Refunding Plan shall
((be-discharged-fullyby-))provide for the Refunding Trustee’s((-simukianeous))

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

principal and interest in such amounts and at such times so as to provide, together-
with a begimning cash balance, if necessary, for the payment of the amountg
| required to be paid by the Refunding Plan. The Acquired 'Obligatioﬁs shall be
listed and more particularly described in a schedule attached to the Refunding
Trust Agreement, ((aﬁd—sh%be—))w subject to - substitution as set forth

((therein—))in subsection (c) below, )

(¢} Substitution of Acquired Obligations. The Citg reserves the rirght at
any time to -substitute cash_or_Government Obligations for the Acquired
Obligations if the City obtains a verification by a nationally recognized
independent certified public accounting ' firm reasonably acceptable to the
Refunding Trustee confirming that the payments of principal of and interest on
the substitute Government Obligatioﬁs, if paid when due, together with the cash to

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

as Tax-Exempt Bonds, then QI‘iOI’ to such substitution, the City must also obtain
an opinion from Bond Counsel to the effect that the disposition and substitution or
purchase of such securities will not cause the interest on the applicable Series of

“the Bonds (or of the Refunded Bonds) issued és Tax-Exempt Bonds to be

included in gross income for federal income_ tax purposes_and that such
disposition and substifution or purchase is in compliance with the statutes and
regulations applicable to the Series of the Bonds. Any S‘urpiuS money resulting

from the sale, transfer, other disposition or redemption of the Acquired

- Obligations and the substitutions therefor shall be released from the trust estate

and {(transferred-to-the Light Fund-te))may be used for any lawful City purpose.
()(d) ((Administration—of Refunding—Plan:))_Refunding Trust

Agreement.((—%%%eﬁ&nd%&g%%e&ﬁ—a&ﬂwﬁzed—&néd&ee@éd}ﬂ;&conmection

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,
obligatidns and_responsibilities of the Refunding Trustee in connection with
carrying ouf the Refuﬁding Plan. Each Refunding Trust Agreement shall, among
other things, authorize and direct the Refunding Trustee to use the money

- deposited with it to purchase the Acquired Obligations (or substitute obligations)

and to apply such money along with the maturing principal of and interest on such
obligations to” make the payments required to be made by the Refunding

Q%ﬁg&ﬁéﬁs—éei;sabsﬁhﬁe—e%ﬂigaﬁeﬁs)—aﬁd—the)). The money deposited with the
Refunding Trustee, including the Acquired Obligations and any ((irceme

%herefrem))iﬁvestment carnings, shall be held irrevocably, invested and applied in
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. accordance with the provisions of the respective Refunded Bond Legislation, this
ordinance, thc Bond Recolution, chapter 39.53 RCW and other applicable
((statutes-of-the)) State((-of-Washington—and—theRefunding Trust-Agreement:
AH)) law. All administrative costs (including without limitation, all necessary and

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

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

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

BondReselution:))

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

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

Section ((1—4)__)1__3_. Call((s) fcr' Redemption of the Refunded Bonds.
- ((As-e-part-of the Refunding Plan;the))The City may in the Bond Resolution call,

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

Such call for redemption of the Refunded Bonds shall ((speetfy))identify the
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Refunded Bonds, call dates and redemption prices_(expressed as a percentage of
the stated principal amount, plus accrued interest), and shall be irrevocable after

- shall-be;-in-the judement-of the Director-of Einance,-the-earliest-practical-dates-on

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

the-Gity—))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 ((applieable

DRefunded Bond Legislation, in order to ((effect-the redemption-priorto-maturity
ofthe Retunded Bonds))carry out the Refunding Plan.

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

Ordinance 121941 is deleted in its entirety:

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

Ordinance 121941 is amended and restated as follows:
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ofthe Bends.))

Section 18. Amendment to Section 17 of the Ordinance. Section 17 of
‘Ordinance 121941 is renumbered as Section 14 and is amended and restated as follows:

Section ((17))14. Sceurity for the Bonds; Parity with other Bonds.
The Bonds shall be special limited obligatioﬁs of the City payable from and‘
secured solely by the Gross Revenues and by money in thé Parity Bond Fund and
the Reserve Fund. The Gross Revenues are pledged to make the payments into
the Parity Bond Fund and the Reserve Fund required by Sections ((+8))15(a) and
(b)((of this-ordinance)), which pledge shall constitute a chérge uiaon such Gross
Revenues prior and superior to all other charges whatsoever((;save-and)) except.

reasonable charges for maintenance and operation of the Light System.

The Bonds shall be on a parity with the Outstanding Parity Bonds and all
Future Parity Bonds, without regard to -date of issuance or authorization and
witﬁout preference or priority of right or lien with respect to participation of
special funds in_amounts from Gross Revenues for payment thereof. Nothing
| contained herein shall prevent the City from issuing revenue bonds or other

obligations which are.a charge or lien upon the Gross Revenues subordinate to the
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payments requireéd to be made from Gross Revenues into the Parity Bond Fund

and the accounts therein.

The Bonds shall not((Ha-eay-manner-orto-dny-extent)) constitute general -
obligations of the City, the State ((ef—\‘lash'}n-g%eﬁ?))or any political subdivision of
the State((—eﬂﬁashﬁﬁ}gtaﬁ)) or a charge upon any general fund or upon any money
or other property of the City, the State ((ef—Washington—))or any political
subdivision of the State((-ef-Washingten)) not spectfically pledged ((ther;%te«))by

this ordinance.

Section 19. Amendment to Section 18 of the Ordinance. Section 18 of
Ordinance 121941 is renumbered as Section 15 and amendéd and resta‘;ed as follows. |

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

(a)  Parity Bond Fund ((A-speeial-fond—ofthe-City known—as—the

—Sea%ﬂeM&a}e}pal—tht—Reveﬁae))The Parity Bond F und((l&he—P—aﬂ{y—Beﬂd
Eund™)) has ((heretotore-))been grevmuslg created ((b{yh@fé}ﬂﬁi%%%—&ﬂd—ts
—ﬂeﬁbm&m%&med—as—a—sep&ra%%&eeeﬁm—wﬁmﬂ%e—hght—?m&ér))for the sole
purpose of paying the principal o'rf and interest on the ((bendsthereinauthorized

aﬂé—ﬁi%af&—beﬂds—ismed—eﬁ—a;p&ﬁ%th%rewéﬂ&)ﬁaﬁtg Bonds as the same shall
become due. The Bonds shall be payable((;))_(including principai, Sinking Fund

Requirements, redemption premium, if any, and interest((;))) out of the Parity

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

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

dates on which ((the-interest-on—or-principal-of nnd-interest-on—+theBends))such

payments shall become due and payable certain fixed amounts out of the Gross
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Revenues sufficient to ((pay))make such ((interest—or—prineipal—and

interest))payments as the same shall become due. Money in the Parity Bond Fund
-shall, to the fullest extent practicable and reasonable, be invested and reinvested at
the direction of the Director of Finance solely in, and obligations deposited in
such accounts shall consist of, Permitted Investnients. Earnings on money and
investments in the Parity Bond Fund shall be deposited in and used for the
purposes of that fund.

() Reserve Fund. ((A—special fundof the City known as—the
“Munieipal-I-ight-and-Power Bond))The Reserve Fund((*-fthe~Reserve Fund™))

has ((hefetefeiﬂ&))been previously created ((b{yLQfd-maﬂelel—Q—lq—&s—&meﬂéed—aﬁd
and;-))for the purpose

of ‘securing the payment of the pﬂ'ncipai of and interest on all Parity Bonds

((outstanding—(necluding))and all amounts due under any Parity Payment
Agreements(())). |

held in the Reserve Fund shall, to the fullest extent practicable and reasonable, be
invested and reinvested at the direction of the Director of Finance solely in, and
obligations deposited in such accounts shall consist of, Permitted Investments,
Earnings on money and investments in the Reserve Fund shall be deposited in that
fupd and credited against amounts required to be deposited therein until the
Reserve Fund is fully funded, and thereafter such earnings shall be deposited in

the Parity Bond Fund.
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1)) Reserve Fund Requirement. Each Bond Resolution shall

establish the Reserve Fund Requirement, if any, for all Bonds
issued thereunder and the method for providing for such Reserve
Requirement.

(A) ((%%Gity—shaﬂ—pre%&ée—in))lzn the Parity Bond
((Ozrdinanee))Legislation authorizing the issuance of any

Future Parity Bonds, the City shall provide for deposit into
the Reserve Fund out of the Gross Revenues (or out of any
other ((funds—oftheCityonhand-and-))legally available
((therefor))funds, including ((the-))proceeds of ((the Euture
Pm%%%eﬁés—beﬂ%g—}ss&ed—er—&ﬁy—ether—F&mf%))Panty

Bonds) ((ef))at one time on the Issue Date or in periodic
payments so that by five((-(5))) years from the date of such.

Future Parity Bonds there will have been paid into the
Reserve Fund an amount which, together with the money
already on deposit therein, will be at least equal to the
Reserve Fund Requirement for all Parity Bonds outstanding
at the end of that five-year period.

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

-L%éb}@))garagragh (A) of this subsection.

(©)  ((Sueh-Qualified—Letter-of -Credit—orQualified Insurance

shalb))An Alternate Reserve Security may not be cancelable
on less than five ((653))years’ notice. In the event of

receipt of any ({(sueh-))notice of cancellation, the City shall

substitute ((Qﬁal-rﬁeé—lnsm&e%k—a—%aakﬁeé—&eﬁer—&
Credit))an_ Alternate Reserve Security in the amount
required pursuant ((by—Seetion—-8{b})AY))to paragraph

(A) of this subsection, or in the alternative shall create a
special account in the Light Fund and deposit therein, on or
before the ((bwenty—ffth—0)25M((3)) day of each of the .
((sixty-£))60((})) succeeding calendar months, ((ene-sixtieth
€)1/60M((3)) of the amount sufficient, together with other
money and investments on deposit in the Reserve Fund, to.
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equal the Reserve Fund Requirement on the date any such
cancellation shall become effective. Such-amounts shall be
transferred from money in the Light Fund (after making
provision for payment of operating and maintenance
expenses and for the required payments into the Parity
Bond Fund). Amounts on deposit in such special account
shall not be available to pay debt service on Parity Bonds
or for any- other purpose of the City, and shall be
transferred to the Reserve Fund on the effective date of any

- cancellation of ((&Qﬂ&hﬁ@d—lﬁﬁ%ﬁ@#@f@dﬂ—%—(&&&hﬁ%&

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

Alternate Reserve Security is obtained.

D)

If the amount in the Reserve Fund ((shall-be))is less than
the Reserve Fund Requirément (taking into account the five
(5—))year period referred to in  ((Seetien

18(bY4Y))paragraph (A)_of this subsection), the City shall

transfer to the Reserve Fund money in an amount sufficient

to restore the Reserve Fund to the Reserve Fund

Requirement within ((twelve—0)12((3)) months after the
date of such deficiency. The City shall transfer such
amounts first from money in the Light Fund (after making
provision for payment of operating and maintenance
expenses and for the required payments into the Parity
Bond Fund) and only thereafter from money in any
construction fund or account established with respect to any
issue of Parity Bonds, first taking money from the
unrestricted portion thercof, then taking money from the
restricted portion thereof. If the amount in the Reserve
Fund ((shal—be))is greater than the Reserve Fund.
Requirement, then and only then may the City withdraw
such excess from the Reserve Fund and deposit such excess
in the Light Fund,

(ii)  Use of Reserve Fund for Refunding Bonds. If any Parity Bonds
are refunded, the money set aside in the Reserve Fund to secure the
payment of such Parity Bonds may be used to retire such Parity
Bonds or may be transferred to any reserve fund or account which
may be created to secure the payment of any bonds issued to

refund

such Parity Bonds, as long as the money left remaining in

the Reserve Fund is at least equal, together with ((aayQualified
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(iii)

(iv)

Insurance—erQualified Letters—of Credit))all Alternate Reserve

Secutities, to the Reserve Fund Requirement.

Use of Reserve Fund for Payment of Debt Service. If the money
in the Parity Bond Fund is insufficient to meet maturing
installments of either interest on or principal of and interest on the

Parity Bonds ((payable-eut-ef-the-Parity-Bond-Fuad-))(including

amounts payable under any Parity Payment Agreements), such

- deficiency shall be made up from the Reserve Fund by the

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

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

((Quahﬁed—kzs&r&ﬂe&efra—Q&ﬂbﬁed—Leﬁ%eﬁereéﬁ))an Alternate
Reserve Security shall then be made up out of the ((Gress))Net

Revenues ((6)or out of ((sueh))any other ((funds—efthe-Cityon
hand—andJegalb—avatlable therefory—atter —makinenecessary

| obligationspayablefromsueh-Gress Revenues))legally available

fL_mds of the City.

Withdrawals From Réserve Fund. Money in the Reserve Fund
may be withdrawn by the City for any lawful purpose as long as

the aggregate of any money((—Qﬁahﬁed—IHSﬁaﬂee—&né—Qﬁ&hﬁed
Lettersof Credit)) and Alternate Reserve Securities left remaining

on deposit in the Reserve Fund is at least equal to the Reserve
Fund Requirement for the Parity Bonds then outstanding. The City

reserves the right to substitute ((QuatifiedInsurance-ora-Qualified

Letter of Credit))one or more Aliernate Reserve Securities for

money previously deposited in the Reserve Fund and to withdraw

" such ((meney))excess to the extent described in the preceding
‘((paragreph-))sentence. Any withdrawals from subaccounts within
the Reserve Fund shall be made on a pro rata basis, except when

the ((ﬁfe%del—e#a—(}aahﬁed—]:ettei—ef—efeét—er—@ﬂhﬁeé
Insurance-requires))terms of an Alternate Reserve Security require
that all cash and investments in the Reserve Fund to be withdrawn
before ((dfaws—en—ﬂ%Qaa&ﬁed—Eeﬁer—ef—Gfeéﬁ—%{—%&a&&ﬁed :
Insuranee))any draw or claim is made on the Alternate Reserve

Security, or unless the City receives an opinion of Bond Counsel to

the effect that such pro rata withdrawal is not required to maintain

the ((exelusion-ofinterest-on-the-Parity Bonds))federal tax benefits
(if any) of any then outstanding ((from-gress-ineome))Parity Bonds
issued as Tax-Exempt Bonds or Tax Credit Subsidy Bonds.
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(©
(M)

(i)

(iif)

(i)

Sale or Disposition of the Light System.

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

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

(A) there has been filed with the Director of Finance a
certificate of the Professional Utility Consultant stating that
such disposition will not impair the ability of the City to
comply with the rate covenant set forth in Section
((38))L3(d); or |

~(B) provision is made for the payment, redemption or other

retirement of a principal amount of Parity Bonds equal to
the greater of the following amounts: ((())1L)((-A=))_an
amount which will be in the same proportion to the net
principal amount of Parity Bonds then outstanding (defined
as the total principal amount of Parity Bonds then
outstanding less the amount of cash and investments in the
Parity Bond Fund) that the Gross Revenues for the ((twelve
O12(()) preceding months attributable to.the part of the
Light System sold or disposed of bears to the total Gross
Revenues for such period; or (((H))2)((-A®))_an amount
which will be in the same proportion to the net principal
amount of Parity Bonds then outstanding that the book
value of the part of the Light System sold or disposed of
‘bears to the book value of the entire Light System
immediately prior to such sale or dispositien.

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

If the ownership of all or part of the Light System is transferred
from the City through the operation of law, the City shall
reconstruct or replace the transferred portion using any proceeds of
the transfer unless the City Council determines that such

~ reconstruction or replacement is not in the best interests of the City
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and the ((e))Owners of the Parity Bonds, in which case any
proceeds shall be used to retire Parity Bonds prior to maturity.

(d}  Rates and Charges. The City will establish from time to time and

maintain éu_ch rates for electric energy as will maintain fhe Light System in sound
financial condition and provide sufficient revenues to permit the payment of
.sums into the speciél fund which the City has pledged to be set aside for the
payment of principal and interest, as herein provided, to be applied to the payment
of the principal of and interest on the Parity Bonds until the Parity Bonds shall
have been paid in full, and in addition, will pay éll'costs of operation and
maintenance, and all bonds, warrants and indebtedness for which any revenues of
the Light System shall have been pledged.

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

- therewith will be properly and advantageously conductc;d.

(H Books and Financial Statements. The City will keep and
maintain proper books of account for the Light System in accordance with
generally accepted accpunting prinéiples applicable to governmental utilities, and
will generally ‘adhere to the uniform system of accounts prescribed by the
Division of Municip.al Corporations of the State Auditor’s Office and the Federal
Energy Regulatory Commission; and will prepare, on or before ({ene—hundred
twenty—0))120((3)) days éfter cach calendar year, annual financial statements
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Showing reasonable detail, including a balance sheet, an income statement and a

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

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

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

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

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

may be sent.

(g)  Issuance of Future Parity'Bonds. Except as provided in Section
((%))Q(h)((—ef—ﬂa'&swefdiﬂaﬁee)) for the issuance of Refunding Parity Bonds,
Future Parity Bonds may be issued (and Parity Payment Agreements may be
entered intoj, from time to time in one or more series for any lawful purpose of
the City’s Light Department, only if at the time of((-the)) delivery of each series
of Future Parity Bonds to the initial purchasers thereof (or on the effective date of

the Parity Payment Agreement):

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

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

(A)  a certificate of the Director of Finance stating that Net
Revehue in any ((twelve-())12((3)) consecutive months out
of the most recent ((twenty-four—))24((3)) months
preceding the delivery of the proposed series of Parity
Bonds((-then-propesed-to-be-issued)) (the “Base Period™)
was not less than ((eme—hundred--twenty-Hive—percent
0125%(()) of maximum Annual Debt Service m any
future calendar year on all Parity Bonds then outstanding
and the proposed series of Parity Bonds((+thea-propesed-to
be-issued)) (except that if any adjustment in the rates, fees
and charges for the services of the Light System
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(B)

((shaﬁ))mll be effectlve at any tlme ((eﬁ~91'—))pr10r to ((ﬂae

fssaed«))or W‘lthm SiX ((Eé)—))months after’ the dehvery of
((sueh))the proposed Parity Bonds, the Director of Finance
shall reflect in his or her certificate the Net Revenue he or
she calculates would have been collected in the Base Period
if such new rates, fees and charges had been in effect for
the entire Base Period), or-

a certificate of the Professional Utility Consultant setting
forth: (((1))L) the amount of the Adjusted Net Revenue
computed as provided in paragraph (C) below; (((11))2) the
amount of maximum Annual Debt Service in any calendar
year thereafter on account of all Parity Bonds to be
outstanding in such calendar year, including the Parity
Bonds proposed to be issued, and stating that the amount
shown in paragraph (B}{((}))1) above is'not less than ((ene

bundred-twenty-five—pereent—))125%((3)) of the amount
shown in this paragraph ((paragraph-)(B)(H))2). .

(iii)  For the purposes of the certificate required by paragraph (ii) above,
Adjusted Net Revenue shall be computed by the Professional
Utility Consultant ((as-follews:))by adjusting ((F))the Net Revenue
for the Base Period((—shell-be—adjusted)) by any or all of the

following conditions and requirements as may be appropriate to
the circumstances:

(A)

Form Last Revised: January 16,2013
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(B)

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

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

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

Base Period, the Professional Utility Consultant may, if
such changes resulted in increases in such rates and

_ charges, and shall, if such changes resulted in reductions in

such rates and charges, adjust the Net Revenue for the Base
Period to reflect any change in such Net Revenue which
would have occurred if the changed rates and charges had
been in effect during the entire Base Period.

If the purpose for which the Parity Bonds are being issued
is to acquire or construct generation or transmission
facilitics required to furnish or make available to the Light
System additional power and energy, or tramsmission
facilities required to enable the City to sell additional
power and energy, the Professional Utility Consultant may
adjust the Net Revenue for the Base Period by (((2))1)
deducting the amount of the estimated increase in
((OperatingExpenses))operating and maintenance expenses
resulting from the acquisition or construction of such
facilities in their first year of full operation, (((b))2) adding
any additional revenues to be derived from the sale or
transmission of such additional power and energy pursuant

- to executed power sales contracts, and (((¢))3) adding an

amount equal to the estimated cost of the power and energy
which would have been replaced or displaced by such

facilities had such additional power and energy in excess of
the power and energy to be sold pursuant to clause (((b))2)

- above been used in the Light System during the Base

Period.
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(iv)

(h)

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

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

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

In rendering any certificate under this Section ((38))15(g), the
Professional Utility Consultant may rely upon, and such certificate
shall have attached thereto, (A) financial statements of the Light
System, certified by the Director of Finance, showing income and
expenses for the period upon which the same are based and a
balance sheet as of the end of such period, (B) similar certified
statements by the Division of Municipal Corporations of the Office
of the State Auditor of the State (or any successor thereto), or (C)
similar certified statements by a Certified Public Accountant for as
much of such period as any examination by them has been made
and completed. If two or more of such statements are inconsistent
with each other, the Professional Utility Consultant shall rely on
the statement described under clause (A) in this Section

(F8)15(2)(iv).

Issuance of Refunding Parity Bonds.
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Q)

(ii)

(1ii)

(iv)

" Without complying with the provisions of Section ((%8))15(g)((—ef

this—ordinanee)), the Clty may at any time and from time to time
issue one or more series of Refunding Parity Bonds, but only if
there shall have been-filed with the City a certificate of the
Director of Finance stating that Annual Debt Service immediately
after the issuance of such Refunding Parity Bonds (calculated by
including debt service on the Refunding Parity Bonds but
excluding debt service on the bonds to be refunded with the
proceeds thereof) does not exceed the Annual Debt Service
immediately prior to the issuance of the Refunding Parity Bonds
(calculated by including debt service on the bonds to be refunded
but excluding debt service on the Refunding Parity Bonds) by
more than $5,000 in any calendar year that any then-outstanding
Parity Bonds are anticipated to be outstanding.

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

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

Refunding Parity Bonds may also be issued upon compliahce with
the provisions of Section ((18)15(g)((-ef this-ordinanee)).

_Nothing. contained in this ordinance shall prohibit or prevent, or be

deemed or construed to prohibit or prevent, the City from issuing
Refunding Parity Bonds to fund or refund maturing Parity Bonds
of the City for the payment of which money is not otherwise
available. 7
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Section 20. Amendment to Section 19 of the Ordinance. Section 19 of

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

Section ((19)16. ((Breservation—of ))Provisions Relating to Certain
Federal Tax ( (Eaeemp—tienfe%interest»en))Consedugnces of the Bonds.
(a) Tax-Fxempt Bonds. The City covenants that it will take all actions

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

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

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

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

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

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

City also covenants that it will, to the extent the arbitrage rgbate r_eguirement of
Section 148 of thé Code is applicable to any Series issued as Tax-Exempt Bonds;
take all actions necessary to cofngll (or_to be treated as having complied) with
that requirement in connection with that Se‘riesz‘linéiuding the calculation and
payment of any penalties that the City has elected to pay as an alternative to
calculating rebatable arbitrage, and the payment of any other penalties if required
under Section 148 of the Code to prevent interest on such Series from being

included in gross income for federal income tax purposes.

eertifications-may-notberelied-upon:))

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

Finance may, without further action by the Council, make provision in the Boﬂds
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or other written document for such additional covenants of the City as may be
necessary ot éggrogriafe in order for the City to receive ﬁom the United States
Treasury the applicable Tax Credit Subsidy Payments in respect of any Series of
the Bonds issued as Tax Credit Subsidy Bonds or otherwise become and remain
eligible for tax benefits under the Code.

Section 21. Amendment to Section 20 of the Ordinance. Section 20 of

Ordinance 121941 is renumbered és_ Section 17 and is amended and restated as follows:

Section ((20))17. ((Advanee))Refunding or Defeasance of Bonds. The
Bonds are hereby designated “Refundable Bonds” for purposes of this ordinance,
as it may be amended from time to time. The City may issue ((advanee))refunding

bonds pursuant to the laws of the State or use money available from any other
lawful source to pay when due the principal of and premium, if any, and interest
on ((the))any Bond(ts)), or any portion thereof, included in a refunding or
defeasance plan, and to redeem and retire, release, refund or defease those Bonds.
(the “Defeased Bonds™) and to pay the costs of such refunding or defeasance. If
money and/or Government Obligations ((su#ﬁeieﬁ{—in))mamring at a time or times
and in an amount_sufficient, together with known earned income ‘from the
investments thereof, to redeem and retire, felease, refund or defeaée the Defeased
Bonds in accordance with their terms, are set aside in a special trust fund or
escrow account irrevocably pledged to ((that))such redemption, retirement or
defeasance (the “Trust Account”), then all right and interest of the ((e))gwners of
the Defeased Bonds in the covenants of this ordinance and in the Gross Revenue
and the fulnds‘and accounts pledged to the payment of ((tﬁe))mmch Defeased
Bonds, other than the right to receive the funds so set aside and pledged,
thereafter shall cease and become void. Such ((e).)gwners thereafter shall have the

right to receive payment of the principal of and interest or redemption price on the

1
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Defeased Bonds from the Trust Account, ((%é—@i%%haﬂ—i&elude—i—n—the—%&e&ee—ef

- Bends:)) Unless otherwise specified in the Bond Resolution, notice of refunding
or defeasance shall be given, and selection of Bonds for any partial i‘eﬁmding or

defeasance ghall be conducted in the manner set forth in this ordinance for the

redemption of Bonds, After ((the-))establishing and fully funding of such a Trust
Account, the Defeased Bonds shall be deemed no longer outstanding and the City
may apply any money in any other fund or account established for the payment or

redemption. of the Defeased Bonds to any lawful purposes((—as—it—shall

determine)), subject only to the rights of the owners of any other Parity Bonds.

Section 22. Amendment to Section 21 of the Ordinance. Section 2! of

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

Section ((21:))18.  Amendments.

Form Last Revised: Jauary 16,2013 59
51319996.3




OO ee 1 v B

10
11
12

13

14

15
16
17
18
19
20
21

22

23
24
25
26
27

Michael VanDyck/Nancy Neraas
FAS City Light Omnibus Refunding ORD
September 10, 2013
Version #1
(a) Amendments Without Bond Owners’ Consent. The City
Council from time to time and at any time may pass((-e-reselution-or resolutions;
or—ordinance—or—ordinanees;)) supplemental ((hereto,—which—reselution

ef))resolutions((erdinance)) or ordinances((—thereatter)), which shall become a

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

(i) . To add ((te-th : 5 i iped-

‘ ﬂaﬂ—efdmaﬂee—))other covenants and agreements ((t-hefeaﬁer—te—be
observed—which-shall))that do not adversely affect the interests of
the owners of any Parity Bonds then outstanding, or to surrender
-any right or power ((herem—))reserved to or conferred upon the
City.

(i) To ((make—sueh—pfews&eﬂs—fer—th%pmﬁes%fveufmg))cure any
' ambiguities or ((ef)to  cure((ing)), correct((ing)) or
‘supplement((ing)) any defective provision contained in this
ordinance in regard to matters or questions arising under this
ordinance as the City Council may deem necessary or desirable
and not inconsistent with this ordinance and which ((shal}))do not
materially adversely affect the interests of owners of any Parity

Bonds then outstanding({-in-any-materialrespeet)).

(iii)  To make such changes as are necessary to permit the Bonds to be
' held in registered certificate form or in fully immobilized form by
a Securities Deposﬂory((—eﬂ%er—than—D&EG))

Any such supplemental resolution or ordinance ((ef—t—h%@ity—))may be .
passed witﬁout the consent of the registered owﬁers of ((aay))the Parity Bonds at
((any))the time outstanding, notwithstanding any of the br_civisions of ((Section
21))subsection (b) of this ((exdinanee))section, but only upon receipt by the City
of an opinion of Bond Counsel to the effect that -the amendment is permitted by
the terms of this ordinance. The City shall deliver a copy of any such

supplemental resolution or ordinance to ((Meedy—s—s&ll—er—&ﬁ%eﬂ&er—r-aﬁﬁg
ag))each

Rating Agency prior to its passage by the City.
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(b)  Amendments With Bond Owners’ Consent. The City Council

may, with the consent of the registered owners ((ef))representing not less than
((sixty-pereent{))60%((3)) in aggregate principal amount of the Parity Bonds then
outstanding, pass ((a—resolutien—or))supplemental resolutions or ((erdinance—or

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

resolution or ordinance, except no such supplemental resolution or ordinance
((shald))may:

(1) Extend the fixed maturity of any. Parity ((Bends;—er))Bond, reduce
the rate of interest ((thereens—ot))on any Parity Bond, extend the
times of payment of interest from their respective due dates, ((ez

Preduce ((the)) ((ameunt-of-))the principal ((thereef))amount of

any Parity Bond, or reduce any((—premiuvm-—payable-onthe))
redemption ((thereet))premium, without ((the—))consent ((ef-the

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

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

For purposes of detérmining whether ((%hé—emerswe#ﬂ&e))consents

representing requisite percentage of principal amount of Parity Bonds have

((consented--to—any—amendmentto—this—erdinance))been Obtaine‘d, the Accreted

Value of Capital Appreciation Bonds shall be deemed to be the principal amount((
thereof)). It shall not be necessary ((for-theconsent-of-bond-owners—underthis

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

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

(d) Notation on Bonds. Parity Bonds executed and delivered after the
execution of any suppleméntal resolution or ordinance passed pursuant to the
provisions of this ((Seetion—21))section may have a notation as to any matter
provided for in such supplemental resolution or ordinance, and if such
supplemental resolution or ordinance shall so provide, new bonds modified to
conform, in the opinion of the City Cduncil, to any modification of this ordinance
contained in any such supplemental resolution or ordinance may be prepared by
the City and delivered without cost to the owners of any affected Parity Bonds
then outstanding, upon surrender for canceliatipn of such bonds in equal
aggregate principal amounts.

Section 23. Amendment to Section 22 of the Ordinance. | Section722 of

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

Section ((22-))19.  Rate_Stabilization _Account. ((Fhere—is—hereby

Ge#eﬁaﬁ{—Dafee,——the))Tzhe Cityﬂmay at any time deposit in the Rate Stabilization
Account, Gross Revenue and any other money received by the Light Systelﬁ and
available to be used therefor. Thereafter, the City may withdraw any or all of the

money from the Rate Stabilization Account for inclusion in the Net Revenue for
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((any-fiseal))the applicable year of the City. Such deposits or withdrawals may be
made up to and including the date ((minety—))90((3)) days afler the end of the

((ﬁseal))agglicéble year for which the deposit or withdrawal will be included as

Net Revenue,

Seétion 24, Amendment to Section 23 of the QOrdinance. Section 23 of

Ordinance 121941 is renumbered as Section 3 and amended and restated as follows:
Section ((23))3. Sale of Bonds. At least (30))ten days before the ((City
i i )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 Pfesident of the City Council,

in writing, of the Director of Finance’s determination that the issnance of the

((series—of-))Secries_of the Bonds is t;onsistent wifh the then-current financial

policies of the City. The notice shall set forth the reasons for the Director of

Finance’s determination. Upon giving s.uch notice, the Director of Finance mayr :
provide for the sale of ((tha{—seﬁeﬁa%Benés—(eﬁﬂﬁeﬁe}eﬂ—&}e;eeﬁ))each such’
Series by public sale, ({(ex—by—a—))negotiated sale, limited offering or private

placement with ((an—saderwriter—or—other finanecial institution—))one or_more '
Purchasers chosen through a selection process acceptable to the Director of

Finance. The City Council’s adoption of the Bond Resolution shall be conclusive-
evidence that proper -n_otic:e was provided té the President of the City Council.

The Director of Finance is authorized to specify a date and time of sale of
and a datée and time for delivery of each Series of the Bonds((3)); to give notice of
that Séle((;)); to determine any bid parameters or other bid requirement_s and
criteria for determining the award of the bid((;)); to pro‘;fide for the use of an

electronic bidding mechanism((;)); determine matters relating to a forward or

delayed delivery of the bonds and to specify other matters_and take other actions
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in his or her determination necessary, appropriate, or desirable to carry out the

sale of gach Series of the Bonds. ((ilih&tesmsmefﬂaat—sa}e—sha}}béeensis%en%wi%h

purchaser’s-expenser))Each Series of fhe Bonds must be sold on Bond Sale Terms

in accordance with Section 4.

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

Ordinance 121941 is renumbered as Section 20 and is amended and restated as follows:
Section ((24))20. Official Statement; Continuing Disclosure. |

(a) Preliminary Official Statement, The Director of Finance and
other appropriate City officials are directed to cause the preparation of and review

Form Last Revised: January 16, 2013 64
513199903




10
11
12
13
14
15
16
17
18
19
20
21

22
23
24
25
26
27

AR T = S U R N VC N

Michael VanDyck/Nancy Neraas

FAS City Light Omnibus Refunding ORD
September 10, 2013

Version #1

the form of a preliminary official statement in connection with each sale of one or
more Series of the Bonds to the public. For fhe sole purpose of the Purchaser’s
compliance with paragraph (bY(1) of Rule 15¢2-12, the Director of Finance is
authorized to deem that preliminary official statement final as of its date, except
~ for the omission of information permitted to_be omitted by Rule 15¢2-12, The

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

preliminary ofﬁciél statement that has been deemed final in accordance with this

substitution.

(b) ___ Final Official Statement. The Citg éggrgges the preparation of a
final official statement for each sale of one 61‘ more Series of the Bonds to be sold
to the public in the form_of the preliminary official statement with such
modifications and amendments as the Director of Finance deems necessary or
desirable, and further authorizes the Director of Finance to execute and deliver
such final official statement to the Purchaser. The City authorizes and-aggroves-
the distribution by the Purchaser of that final official statement to purchasers and

potential purchasers of the Bohds.
(c) Undertaking to Provide Continuing Disclosure. ((the City-shall

@
sien et v

J)¥Lo meet the requirements

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

for a Series of the Bonds, the Director of Finance is authorized fo execufe a .
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written undertaking to provide continuing disclosure for the benefit of holders of
those Bonds in Vsubstantiallg the form attached as Exhibit B. "

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

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

Section ((25:)); General Authorization. ((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 are each authorized and |
directed to do everything as in ((thei#))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((z)) and
without ((limitatien;))limiting the foregoing:

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

further action by the City Council((s)). (((&))i) issue requesfs for proposals for

underwriting or financing facilities and execute engagement letters with

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

Bond Registrar or Securities Depository for the Bonds((:));_and (iii) take such
actions on behalf of the City as are necessary or aggrogriate for the City to

designate, qualify or maintain the tax-exempt treatment with respect to any Series
issued as Tax-Exempt Bonds, to receive from the United States Treasury the
applicable federal credit payments in respect of any _Seriés issued as Tax-Credit
‘Subsidy Bonds and to otherwise receive any other federal tax benefits relating to
the Bonds that available to the City; an(i _
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(b) Each of the Mayor and the Director of Finance is separately authorized
to execute and deliver. (i) any and all contracts or other documents as are
consistent with this ordinance and for which the City’s approval is necessary or to
which the City is a party ginchiding but not limiteci to_agreements with escrow
agents, refunding itrlistees2 liguidity or credit suggori providers, bond insurers,

remarketing agents, underwriters, lenders, fiscal agents, counterparties to Payment
Agreements, custodiang, and the Bond Registrar; and (ii) such other contracts or

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

establishment of the initial interest rate or rates on a Bond: or the tender

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

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

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

Section ((26))22. Severability. The provisiqns 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 0i‘ unenforceable as to any person or
ciircumstance, such offending provisioh shall, if feasible, be deemed to be
modified to be within the limits of enforceability or validity. Hoxivever, if the
offendihg' 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 tlie offending provision with respect to all other persons

and all other circumstances, shall remain valid and enforceable.

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

Ordinance 121941 is reiiumbered as Section 23 and is amended and restated as foIlQWS:

Form Last Revised: Jauary 16, 2013 67
513199903




10
11

12

13
14
15
16

17
18
19
20
21
22
23
24
25
26
27

O e w1 o W

Michael VanDyck/Nancy Neraas

FAS City Light Omnibus Refupding ORD
September 10, 2013

Version #1

“Section ((27-))23. Ratification of Prior Acts. Any action taken after

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

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

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

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

ordinance.

Section 30. Amendment to Section 29 of the Ordinance. Section 29 of
Ordinance 121941 is renumbered as Section 25 and is restated as follows: '

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

in force 30 dayé 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. N

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

Section 32. Restatement of Ordinance. Attached as Exhibit 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 cited and
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used for all purposés as the definitive version of Ordinance 121941, as amended by

Ordinance 122838 and this ordinance.

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

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

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

confirmed.

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

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

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

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

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

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

President ___of the City Council

Approved by me this _ dayof , 2013,

Michael McGinn, Mayor

Filed by me this . day of ' , 2013,

‘ Monicé Martinez Simmons, City Clerk

(Scal)

. Attachments:

Exhibit A Clean: Outstanding Parity Bonds

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

| Exhibit B Clean: Form of Continuing Disclosure Undertaking

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

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

CITY OF SEATTLE
Outstanding City Light Parity Bonds

Municipal Light & Power Revenne Bonds

Issue Name

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

Bond Legistation

Municipal Light and Power Improvement and
Refunding Revenue Bonds, 2003

Municipal Light and Power [mprovement and
Refunding Revenue Bonds, 2004

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

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

Ordinance 121198 and
Resolution 30618

Ordinance 121637 and
Resolution 30732
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EXHIBIT A

CITY OF SEATTLE
Ouistanding City Light Parity Bonds

Municipal Light & Power Revenue Bonds

Original Par

$168,635.000

Issue Name Dated Date OQutstanding Bond Legisiation
Amount Balance ((6/36/08)) '
9/01/2013

((Municipal Light and-Pesver Revenue Bonds (244997 (($3b;999¢909)) (($28;160,600) {(Ordinanse-113745-and
1007)) . . Reselution20638))
({Mﬁmp&%t—aﬂd—?ewer—ﬁeﬁa&nguﬂweme ((AL1998))  (($364:650,000))  (($46+380,000) {(9544'}}&9@—1—1-8444»3;{4
Bonds; 1008, SeriesA)) Reselution20637))
((Municipal Light-and-Power Refunding Revenue  ((JO4A098))  (($90:600:068)) (($84,663,000)) {{CedinaneeHH4-and
Bonds, 1998, Series B)) Resolution29851))
((MunicipaH-iphtand Power Revenue Bonds; (H2442000))  (($98:836,000)) (($98,830.600)) ((Qfdma{-}ee—l%(}l%-l—aﬂd
2000)) Resehution30274))
({(Municipal Light and Power Improvement-and ((3BL5/2001)) (($503.700.000))  (($494,320,000)) ((Ordinance-120274-and
Refunding-Reveave Bends;2064)) Resehstieﬂ%@%%))
((Municipal Lichtund Power Rofunding Revenue  ((12/L/2002))  {($8%735:000)) (($86:195:000)) ((Qfdiﬂaﬂge—l%GQQ—I-aHd

. ) : Reselution30549))
Municipal Light and Power Improvement and 812042603 $251,850,000  (($241,935,000)) Ordinance 121198 and
Refunding Revenue Bonds, 2003 . $4,410,000 Resolution 30618
Municipal Light and Power Improvement and 12/23/2004 -~ $284,855,000  (($284,855:808)) Ordinance 121637 and
Refunding Revenue Bonds, 2004 Resolution 30732
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EXHIBIT B
FORM OF UNDERTAKING TO PROVIDE CONTINUING DISCLOSURE

The City of Seattle, Washington (the “City™) makes the following written Undertaking
for the benefit of the owners of the City’s Municipal Light and Power Refunding Revenue
Bonds, [Year/Series] (the “Bonds™), for the sole purpose of assisting the Purchaser in meeting
the requirements of paragraph (b)(5) of Rule 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”). ' ' '

(2)  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 regarding the Light

-System of the type included in the final official statement for the Bonds and described in

subsection (b) of this section (“annual financial information™);

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

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

consummation of a merger, consolidation, or acquisition involving the City or the sale of all or
substantially all of the assets of the City other than in the ordinary course of business, the entry
into a definitive agreement to undertake such an action or the termination of a definitive
agreement relating to any such actions, other than pursuant to its terms, if material; and
(14) appointment of a successor or additional trustee or the change of name of a trustee, if

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

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

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

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

(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

(iii)) May be pr0v1ded in a single or multiple documents, and may be
1ncorp0rated by specific reference to documents available to the public on the Internet website
of the MSRB or ﬁled with the SEC:

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

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

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

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

() Designation of Official Responsible to Administer ‘Undertaking. The Director
of Finance of the City (or such other officer of the City who may in the future perform the

duties of that office) or his or her designee is the person designated, in accordance with the
Bond Legislation to carry out the Undertaking of the City in respect of the Bonds set forth in
this section and in accordance with Rule 15¢2-12, including, without limitation, the following |

actions:

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

(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 required notice of its occurrence;

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

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

) Effecting any necessary amendment of the Undertaking.
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EXHIBIT B
| "FORM OF UNDERTAKING TO PROVIDE CONTINUING DISCLOSURE

The City of Seattle, Washington ;the “City”) makes the following written Undertaking
for_the benefit of the owners of the City’s Municipal Light and Power Refunding Revenue

Bonds, [Year/Series] (the “Bonds™), for the sole purpose of assisting the Purchaser in 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,
accompanied by identifying information as prescribed by the MSRB:

(i) Annual financial information and operating data regarding the Light

System of the type included in the final official statement for the Bonds and described in
subsection (b) of this section (“annual financial information™); ' _

(i1) Timely notice (not in excess of 10 business days after the occurrence of
the event) of the occurrence of any of the following events with respect to the Bonds:
(1) principal and interest payment delinquencies; (2) non-payment related defaults, if material,
(3) unscheduled draws on debt service reserves reflecting financial difficulties; (4) unscheduled
draws on credit enhancements_reflecting financial difficulties; (5) substitution of credit or
liquidity providers, or their failure to perform; (6) adverse tax opinions, the issuance by the
Internal Revenue Service of proposed or final determinations of taxability, Notice of Proposed
Issue (IRS Form 5701 — TEB) or other material notices or determinations with respect to the
tax status of the Bonds; (7) modifications to rights of holders of the Bonds, if material; (8) bond
calls (other than scheduled mandatory redemptions of Term Bonds), if material, and tender
offers; (9) defeasances; (10) release, substitution, or sale of property securing repayment of the

Bonds, if material: (11) rating changes: (12) 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,

Form Last Revised: January 16,2013 EXHB-1 TO FAS City Light Omnibus Ref ORD
51320494.1 ) . :




o

o0 1 O

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

26

27
2R

Michael VanDvck/Nancy Neraas
FAS, City Light Omnibus Ref O B

September 10, 2013
Version #1

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

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

financial information that the City undertakes to provide in subsection {a) of this section;

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

(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
vear may be changed as required or permitted by State law, commencing with the City’s fiscal
year ending December 31,20 ; and

(i) _May bhe provided in a single or multiple documents, and may be

incorporated by specific reference to documents available to the public on the Internet website
of the MSRB or filed with the SEC. :

(c) Amendment of Undertaking. The Undertaking is subject to amendment after the
primary offering of the Bonds without the consent of any holder of any Bond, or of any broker,
dealer, municipal securities dealer, participating underwriter, rating agency or the MSRB,

under the circumstances and in the manner permitted bv 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 tvpe of information {o be provided.

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

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

(D) Remedy for Failure to Comply with Undertakine. 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 correcied. No failure by the Citv or other

obligated person to comply with the Undertaking shall constitute a default in respect of the
Bonds. The sole remedy of any Beneficial Owner of a Bond shall be to take such actions as
that Beneficial Owner deems necessary, including seeking an order of specific performance
from an appropriate court, to compel the City or other obligdted 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 reéspect of the Bonds set forth in
this section and in accordance with Rule 15¢2-12, including, without limitation, the following

actions:

{1) Preparing and filing the annual financial information undertaken 1o 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 ahy required notice of its occurrence;

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

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

(v ;' Effecting any necessary amendment of the Undertaking,
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Exhibit C

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

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

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

Seetion 1. Definitions. As used in this ordinance, the following words and
phrases shall have the meanings set forth below, | |
“Accreted Value” means with respect to any CapitallAppréciation Bonds

(a) as of any Valuation Date, the amount set forth for such date in :;my Parity Eond
Legislation authorizing such Capital Appreciation Bonds and (b) as of any date
other than a Valuation Date, the sum of (i) the Accreted Value on Athe preceding
Valuation Date and (it) the product of (A) a.fraction, the numerator of which is the
number of days having elapsed from the preceding Valuation Date and the
denominator of which is the number of days from .such preceding Valuation Date to
the next succeeding Val{lation Date, calculated based on the assumption that
Accreted Value accrues during any semiannual period in equal déﬂy amounts on
the basis of a year of twelve 30-day months, times (B) the difference betweén the

_ -Accreted Values for such Valuation Dates. |

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

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

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

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

For purposes of this definition, the principal and interest portions of the
Accreted Value of Capital Appreciation Bonds becoming due at maturity or.by
virtue of a Sinldng Fund Requirement shall be included in the calcﬁla’zions of
accrued and unpaid and accruing interest or principal in such manner and dﬁring
such period of time as is specified in any Parity Bond Legisl.ation authorizing such
| Capital Appreciation Bonds.

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

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

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

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

" quarters preceding the guarter in which the calculation is made.

“(iii)  Interest on Parity Bonds With Respect to Which a Payment Agreement

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

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

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

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

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

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

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

“Bond Register” means the books. or recordé maintained by the Bondr
Reéistrar for the purpose of registration of each Bond.

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

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

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

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

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

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

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

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

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

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

“Fiscal Age‘nt” means the fiscal agent of the State, as the same may be
designated by the State from time to time. '

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

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

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

“Gross Revenues” means (a) all income, revenues, receipts é.nd profits
derived by the City through the ownership and operation of the Light System; (b)
the proceeds received by the City directly or indirectly from the sale, lease or other
disposition of any of the properties, rights or facilities of the Light System; (c)

- Payment Agreement Receipts, to the egtent that such receipts are not offset by
Payment Agreement Payments; and (d) the investment income earned on money
held in any fund or account of the City, including any bond redemption funds and
the accounts therein, i_n connection with the ownership and oﬁeration of the Light
System. Gross Revenues do not include: (i) insurance proceeds compensating the
City for the loss of a capital asset; (ii) income derived from investments irrevocably
pledged to the p.ayment of any defeased bonds payable from Gross Revenues; (iii) -
investment income earned on money in any fund or account created or maintained
solely for the purpose of complying with the arbitrage rebate provisions of the
Code; (iv) any gifts, grants, donations or other funds received by the City from any
State or federal agency of other persoﬁ if such gifts, grants, donations or other
funds are the subject of any limitation or reservatioﬁ impdsed by the donor or
grantor or imposed by law or administrative regulation to which the donor or
grantor is subject, limiting the application of such funds in a manner inconsistent
With the application of Gross Revenues hereunder; (v) the proceeds of any
borrowing for capital improvements (or the refinancing thereof); and (vi) the
procéeds of any liability or other insurance (excluding business interruption-

insurance or other insurance of like nature insuring against the loss of revenues).
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“Issue Date” means, with respect to a Bond, the date as determined by the

Director of Finance, on which that bond is issued and delivered to the Purchaser in
- exchange for its purchase price.

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

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

“Light System” meané the municipal-light and power rplant‘ and system
now belonging to or which rﬁay hereafter belong to the City.

“MSRB?” means the Municipal Securities Rulemaking Board.

“Net Revenne” fof any period means that amount determined by deducting
from the Gross Revenues the expenses of operation, maintenance and repair of the
Light System and further deducting any deposits int(; the Rate Stabilization
‘Account, and by adding to Gross ‘Revenues any withdrawals from the Rate
Stabilization Account. In calculating Net Révenue, the City ﬁay include the Tax
Credit Subsidy Payments the City expects to receive from the federal government

- in respect to the interest on a series of Parity Bonds that are Tax Credit Subsidy
Bonds or other bénds with respect to which the federal government will provide
direct payments.

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

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

Beneficial Owner of a Bond.
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“Parity Bond Fund” means the special fund of the City known as the

Seattle Municipal Light Revenue Parity Bond Fund established within the Light
* Fund pursuant to Ordinance 92938 for the pufpose set forth in Section 15(a).

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

“Parity Bonds” means'the (jutstanding Parity Bonds, the Bonds and any
Future Parity Bonds.

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

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

“Payment Agreement” means a written contract entered into, for the
purpose of managing or reducing the City’s exposure to fluctuations or levels of
interest rates or for other interest rate, investment, asset or liability management
purposes, by the City and a Qualified Counterparty on either a current or forward

| baéi_s as authorized by any applicable laws of the State in connection with, or
inciciental to, the issuance, incurring or carryiﬁg of particular bonds, notes, bond
anticipation notes, commercial paper or other obligations for borrowed mbney, or
lease, installment purchase or other similar financing agreemeﬁts or certiﬁqatés of
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participation therein, that provides for an exchange of payments based on interest
rates, ceilings or floors on such payments, options on such payments, or any
combinatioh thereof or any similar device.

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

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

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

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

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

“Qualified Counterparty” means a party (other than the City or a person
related to the City) who is the other party to a Payfnent Agreement .a:nd who is
- qualified to act as the other party to é Payment Agreement under any applicable
laws of the State. |

“Qualified Insurance” means any municipal bond inlsurance' policy or
surety bond, issued by any insurance company licenséd to conduct an insurance
business in any state of the United States (or by a service corporation acting on
behalf of one or more such insurance companies), which insurance company or
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companies, as of the time of issuance of such policy or surety bond, are rated in one:
of the two highest rating categories by Moody’s Investors Service, Iné. and
Standard & Poor’s Ratings Services, or their Comparably recognized business
SUCCESSOrs, |

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

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

_ “Rate Stabilization Account” means the fund of that name,eétablished in
the Light Fund pursuant to Ordinance 121637. | |

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

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

- to the date on Which.the Bond Registrar sends the notice of redemption.

“Réfundable Bonds” means, collectively, all Parity Bonds that the C-ity

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

“Refunded Bonds” means - those Refundable Bonds included in a
Refﬁnding Plan. . | ‘

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

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

“Refunding Trust Agreement” means, withr respect to each Series, a
refunding trust or eécrow agreement, dated as of the Issue Date of such Series,
be;cween 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
Refundiné Plan.

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

“Registered Owner” means, with respect to a Bond, the persoh in whose
name that Bond is registered on the Bond Register. For so long as the City utilizes

- the book—eﬁtfy only system for the Bonds under the Letter of Representations,
Regiétered Owner shall mean thé Securities Depository. |
“Registration Ordinance” means City Ordinance 111724 establishing a

system of registration for the City’s bonds and other obligations pursuant te Seattle
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Municipal Code Chapter 5.10, as that chapter now exists or may hereafter be
amended.

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

“Reserve Fund Requirement” means, for any .issuel of the Bonds, the

" Reserve Fund Requirement established in the Bond Resolution approving that

| issue, consistent with Section 1‘5(b). For any issue of Future Parity BOnds, the
Reserve Fund Requirement means the requirement specified for that issue. The
aggregate Reserve Fund Requirement for all Parity Bonds shall be the sum of the
Reserve Fund Requirements for each issue of the Parity Bonds. For purposes of this |
definition, “issue” means all series of Parity Bonds issued puréuant 'to a single
Bond Resolution.

“Rule 15¢2-12” means Rule 15¢2-12 promulgated by the SEC under the
Securities Exchange Act of 1934, as amended. 7

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

“Secufities Depository” means DTC, any successor thereto, any substitute
securities depository selected by the City, or the nominee of any of the foregoing.
Any successor or substitute Securi;ties Depository must be qualified under
applicable laws and regulations to provide the services proposed to be provided by
it.

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

“Series of the Bonds” or “Series” means a series of the Bonds issued
pursuant to this ordinance.

“Sinking Fund Account” means any account created in the Parity Bond
Fund to amortize the principal or make mandatory redemptions of Term Bonds.
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“Sinking Fund Requirement” means, for any calendar year, the principal
amount and premium, if any, of Term Bonds required to be pﬁrohased, redeemed,
paid at maturity or paid into any Sinking Fund Account for such calendar year as
established by the Parity Bond Legislation authorizing the issuance of such Term
Bonds.

“State” means the State of Washington.

“Tax Credit Subsidy Boﬁ'd” means any Parity Bond that is'designated by
the City as a tax credit Eond pursuant to the -Code, and which is further designated
asa “qualiﬁed bond” under Section 6431 or similar provision of the Code, and with
respect to which the City is eligible to receive a tax credit subsidy payment.

“Tax Credlt Subsidy Payment” means a payment by the - federal
government w1th respect to a Tax Credit Subsidy Bond.

“Tax-Exempt Bond” means any Parity Bond, the inierest on which is
intended on the Issue Date to be excluded from gross incomie for federal income tax
purposes. |

“Term Bond” means any Parity Bond that is issued subject to mandatory
redemption prior to its maturity in Sinking Fund Requirements. |

“Undertaking” means the undertaking to provide continuing disclosure
entered into pursuant to Section 20(c), in substantially the form attached as
Exhibit B. | |

“Valuation Date” means, with respect to any Capital Appreciation Bonds,
the date or dates set forth in any Parity Bond Legislation authorizing _suéh Parity
Bonds on which speciﬁé Accreted Values are assigned to the Capital Appreciation
Bonds. |

“Variable Interest Rate” means any variable interest rate or rates to be
borne by any Parity Bonds. The method of computing such a variable interest rate
shall be as specified in the Parity Bond Legislation authorizing or specifying the
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terms of such Parity Bonds, which Parity Bond Legislétion also shall sﬁecify cither
(i) the particuiar period o.r periods of time or manner of determining such period or
periods of time for which éach value of such variable interest rate shall remain in
effect or (ii) the time or times upon which any change in such variable interest rate
shall become effective. |
“Variable Interest Rate Bonds” means, for any period of time, any Parity
" Bonds that bear a Variable Interest Rate during that period, except that Parity
Bonds shall not be treated as Variable Interest Rate Bonds if the net economic
effect of interest rates on particular Parity Bonds df an issue and interest rates on
other Parity Bonds of thé¢ same issue, as set forth in the applicable Parity Bond
- Legislation, or the net economic effect of a Payment Agreement with respect to
particular Parity Bonds, in either case is to produce obligations that bear interest at
a fixed interest rate; and'Pafity' Bonds with respect to which a Payment Agreement
i.s-in force shall be treated as Variable Interest Rate Bonds if the net economic
effect of the Payment Agreement is to produce obligations that bear interest at a
Variable Interest Rate.

Section 2. Authorization of Bonds The City is authorized to issue revenue

Bonds, as set forth in Section 4, fto carry out one or more Refunding Plans,
including paying the administrative costs of carrying out each such Refunding Plan,
and to pay the costé of issuance of the Bonds. The Bonds may.be issuéd in one or
more Series and may be combined with otﬁer Parity Bonds authorized separately.
The Bonds shall be designated municipal light and power revenue refunding bonds,
shall be numbered separately and shall have any name, year and series or other
label as deemed necessary or appropriate by the Director of Finance.
Section 3. Sale of Bonds. At least ten days before the date selected by the °

Director of Finance for the salé of a Series of the Bonds puréuant to this ordinancé,
the Director of Finance shall notify the President of the City Council, in writing, of
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the Director of Finance’s determinatioﬁ that the issuaﬁce of the Series of the Bonds
is consistent with the then-current financial policies of the City. The notice shall set -
forth.the reasons for the Director of Finance’s determination, Upon giving such
notice, the Director of Finance may provide for the s&le of each such Series by
public sale, negotiated sale, limited offering or private placement with one or more
Purchasers chosen through a selection process acceptable to the Director of
Finance. The City Council’s adoption of the Bond Resolution shall be conclusive
evidence that proper notice was provided to the President of the City Council.

The Director of Finance is authorized to specify a date and time of sale of
-and a date and time for delivery of each Series of the Bonds; to give notice 6f 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; determihe matters relating to a forward or delayed delivery of the
bonds and to specify other matters and take other actions in his or her
determination necessary, appropriate, or desirable to carry out the sale of each
Series of the Bonds. Each Sefies of the Bonds must be sold on Bond Sale Terms in

accordance with Section 4.

Section 4. Bond Sale Terms; Bond Resolution. The Director of Finance
is appoiﬁted to serve as the City’s designated representative in connection with the
issuance and sale of the Bonds in accordance with RCW 39.46.040(2)-and this
ordinance. The Director of Finance is authorized to accept, on behalf of the City,
the Bond Purchase Contract on Bond Sale Terms consistent with the parameters set
forth in this section. No such acceptance shall be effective until adoption of a Bond
Resolution approving the Bond Sale Terms. Once adopted, the Bond Resolution
shall be deemed a part of this ordinance as if set forth herein. |

(a) | Maximum Principal Amount. The Bonds may be issued in one or
more Serics and may be combined with other Parity Bonds authorized separately.
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The aggregate principal amount of the Bonds allocated to each Refunding Plan
* shall not exceed 125% of the stated principal amount of the Refunded Bonds
included in that ‘Refunding Plaﬁ.

(b)  Date or Dates. Each Bond shall be dated its Issue Date, as
determined by the Director of Finance, which shall be deteﬁniﬁed by the Director
of Finance.

() Denominations. Thé Bonds shall be issued in Authorized
Denominations. _ | _

(d)  Interest Rate(s); Payment Dates. Fach Bond shall bear interest
from the Issue Date or from the most recent date for which interest has been paid or
duly provided for, whichever is later, and shall be payable on dates determined by
ﬂ;e Director of Finance. One or more rates of interest shall be established for each
maturity of each Sefies of the Bonds, which rate or rates may be fixed or variable.
Fixed interest rétes shall be compﬁted on the basis of a 360-day yéé.r of twelve 30-
day months and the net interest cost shall not exceed a weighted average fate of
10% per annum, Principal payments shall commence on a date and shall be payable
at maturity or in accordance with Sinking Fund Requirements on dates determined
by the Director of Finance. -

(e) Final Maturity. Each Series of the Bonds shall mature no later than
40 years aftér its Issue Date. .

) Redemption Rights. The Bond Salé Terms may include provisions
for the optional and mandatory redemption of Bonds determined by the Director of

Finance, subjéct 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. 1f a Bond is subject to optional redemption prior to its
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maturity, it must be subject to such redemptiori on one or more dales
occurring not more than 10% years after the Issue Date.

(i) Mandatory Redemption. Any Bond may be designated as a Term
Bond, subject to mandatory redemption prior to its maturlty,
consistent with Section 7(b).

(2)  Price. The purchase price for cach Series of the Bonds shall be
acceptable to the Director of Finance,

(h) Other Terms and Conditions.

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

- payable out of the Gross Revenue and pledged for the payment of
the Bonds.

(i)’ A Series of the Bonds may not be issued unless the Bond Resolution
with respect to that Series sets forth a Refundmg Plan and includes
the findings that:

(A)  The Refunding Plan (1) will pay or discharge the City’s
obligations with respect to Refundable Bonds that are in
arrears or about to become due, and for which sufficient
funds are not available; (2) is necessary or in the best interest
of the City to modify debt service requirements, sources of
payment covenants or other terms of the Refunded Bonds; or
(3) will effect a savings to the City, giving consideration to
the fixed maturities of the Series to be issued and of the
Refunded Bonds, the costs of issuance of that Series and the
known earned income from the investment of the sale
proceeds and other money of the City used in the Refunding
Plan; and
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- (B)  The irrevocable deposit of money and securities with the
Refunding Trustee in accordance with the Refunding Plan
will discharge and satisfy the obligations of the City as to the
Refunded Bonds, including all pledges, charges, trusts,
covenants and agreements under the Refunded Bond
Legislation, and immediately upon such deposit, the
Refunded Bonds will no Ionger be deemed to be outstanding
under the Refunded Bond Legisiation.

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

(iv)  The Bond Resolution must establish the Reserve Fund Requirement, -
if any, and must set forth the method for satisfying any such
requirement, consistent with Section 15(b).

(v)  Any Series of the Bonds may be designated or qualified as Tax-
Exempt Bonds, Tax Credit Subsidy Bonds, or other taxable bonds,
and may include such additional terms and covenants relating to
federal tax matters as the Director of Finance deems necessary or
appropriate, consistent with Section 16. '

' Sectilon 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. Thé Bond
Registrar shall keep, or cause to be kept, sufficient books for the registration and
transfer of the Bonds, which shall be open to inspection by the City at all times.
The Bond Register shall contain the name and mailing address of the Registered
Owner of each and and the p.rincipal amount and number of each of the Bonds |
held by each Registered Owner.

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

deliver Bonds transferred or exchanged in accordance with the provisions of the
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Bonds and this ordinance, to serve as the City’s paying agent for the Bonds and o
carry out all of the Bond Registrar’s powers and duties under this ordinance and the
Registration Ordinance. The Bond Registrar shall be responsible -for its
representations .contained in the Bond Registrar’s certificate of authentication on
the Bonds. The Bond Registrar may become an Owner of Bonds with the sarne‘
rights it would have if it were not the Bond Registrar and, to the extent permitted
by law, may act as depository for and permit any of its officers or directors to act as
members of, or in any other capacity with respect to, any committee formed to
protect the rights of Owners. |

Bonds surrendered to the Bond Registrar may be exchanged far Bonds in
any Authorized Denomination of an equal aggregate principal amount and of thé
samé Series, interest rate and matutity. Bonds may be transferred only if endorsed
in the manner provided thereon and surrendered to the Bond Re'g‘istrar. Any
exchange or transfer shall be without cost to a Registered Owner or transferee. The
Bond Registrar shall not be obligated to exchange or transfer any Bond during the
period between the Record Date and the corresponding interest payment, principal
payment or redemption date. _ |

{©) Securities Depository; Book—Entry Form. The Bonds initially
shall be registered in the name of the Securities Depository.’- The Bonds so
registered shall be held fully immobilized in book-entry form by the Securities
Depository in accordance with ﬁe provisions of the Letter of ‘Representations.
Neither the City nor the Bond Registrar shaﬂ have any responsibility or obligation
to participants of the Securitics Depository or the persohs for whom they act as
nominees with respect to the Bonds regarding accuracy of any records maintained
by the Securities Depository or its participants of any amount in respect of principal
of or interest on the Eonds, or any notice which is permitted or required to be given
to Registered Owners herel_mder (except such notice as is required to be given by
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the Bond Registrar ‘to the Securities Depository). Registered-ownership of a Bond
initially held in book-entry form, or any portion thefeof, ﬁlay not be transferred
except: (1) to any successor Securities Depository; (ii) to any substitute Securities
Depository appointed by the City or such substitut'e‘ Securities Depository’s
successor; or (iii) to any person if the Bond is no longer held in book-entry form.
Upon -thc resignation of the Securities Depository from its functions as
depository, or upoﬁ a City deterniinatié)n'to discontinue services of the Securities
Depository, the City may appoint a substitute Securities Depository. If (i) the
. Securities Depository _resigns from its functions as depository, and no substitute
Securities Dépository can be obtained, or (ii) the City determines that the Bonds are
to be in certificated form, the ownership of Bonds may be transferred to any person.

as provided herein and the Bonds no longer shall be held in book—ehtry form.

Section 6. Payment of Bonds. The Bonds shall be payable solely out of
the Parity Bond Fund, in lawful money of the United States, and shall not be
géneral obiigatibns of the City. Principal of and interest on each Bond tegistéred 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 6f the
Securities Depository is payable by electronic transfer on the interest payment date,
or by check or draft of the Bond Registrar mailed on the interest payment date to
the Registered Owner at the address appearing on the Bond Register on the Record
Date. The City, however, is not -required to make electronic transfers except
pursuant to a request by a Regigtered Owner in writing received at least ten days
prior to the Re-cord Date and at the sole expense of ‘the R;:gistered Owner. Principal
of each Bond not registered in the name of the Securities Depository is payable

~upon presentaﬁon and surrender of the Bond by the Registeréd Owner to the Bond
R'egistrar. The Bonds are not subject to acceleration under any circumstaﬁces;

Section 7. Redemption and Purchase of Bonds.

EXH C to FAS City Light Omnibus Refunding ORD




Michael YanDyck/Nancy Neraas

FAS City Light Omnibus Refunding ORDEXHC
September 10, 2013

Version #1

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

, (b) Mandatory Redemption. If not redeemed or purchased at the
" City’s option prior to maturity, Term Bonds (if any) shall be redeemed, at a price
equal to the principal amount_thefeof to be redeemed plus accrued interest on the
dates and in the years and Sinking Fund Requireménts as set forth in the Bond
Resolution. If the City redeems or purchases Term Bonds at the City’s option prior
to maturi;cy, the Term Bonds so redeemed or purchased (irrespective of their
redemption or purchase prices) shall be credited at the par amount thereof against
the remaining Sinking Fund Requirements as determined by the Director of
Finance. In the absence of a determination by the Director of Finance or other
direction in the Bond Resolution, credit shall be aﬂoca‘zed on a pro-rata basis.

(©) Selection of Bonds for Redemption; Partial Redemption. If
fewer than all of the outstanding Bonds of a Series are to be redeemed at the optidn
of the City, the Director of Finance shall select the Series and maturity or maturities
to be redeemed. If fewer than all of the outstahding Bonds of a maturity of a Series
are to be redeemed, the Securitiecs Depository shall select Bonds registered in the
name of the Securities Depository to be redeemed in accordance with the Letter of
Representations, and the Bond Registrar shall select all other Bonds of the Series to
be redeemed randomly in such manner as the Bond Registrar shall determine. All

~ or a portion of the principal amount of any Bond that is to be redeemed may be
redeemed in any Authorized Denomination. If less than all of the outstanding
principal amount of any Bond s redeemed, upon surrender of that Bond to the
Bond Registrar, there shall be issued to the Registered Owner, without charge, a

new Bond (or Bonds, at the option of the Registered Owner) of the same Series,
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maturity and interest rate in any Authorized Denomination in the aggregate
principal amount to remain outstanding. .

(d)  Purchase. The City reserves the right and option to purchaée any or
all of the Bonds at aﬁy time at any pﬁce acceptable to the City plus accrued interest

to the date of purchase.

Sectibn 8. Notice of Redemption, The City shall cause notice of any
intended redemption of Bonds to be given not less than 20 nor more than 60 days
prior to the date fixed for redemption by first-class mail, postage prepaid, to the
Registered Owner of any Bond to be redeemed at the address appearihg on the
Bond Register on the Record Date, and the requirements of this sentence shall bé
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 ﬁxéd for redemption
unless the Bond or Bonds called are not redeemed when presented‘ pursuant to the
call. |

In the case of an optional redemption, the notice may state that the City
retains the right to rescind the redemption notice and the related optioﬁai .
redefnption of Bonds by giving a notice of rescission to the affected Registered
Owners at any time prior to the scheduled optional redemption date. Any notice of

| optional redemption that is rescinded-Ey the Direcfor of Finance shall be of no
effect, and the Bonds for which the notice of optional redemption has been
rescinded shall remain outstanding. A

Section 9. Failure to Pay Bonds. If any Bond is not paid when properly

presented at its maturity or redemption date, the City shall be obligated to pay,
solely from tfle Parity Bond Fund and the other sources pledged in this ordinance,
interest on that Bond at the same rate provided in that Bond from and after its
matm:‘ity or redemption date until that Bond, principal, premium, if any, and
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interest, is paid in full or until sufficient ﬁmney for its payment in full is on deposit
in the Pafity Bond Fund and that Bond has been called for payment by giving
notice of that call to the Registered Owner of that Bond. |

Section 10. Form and Execution of Bonds. The Bonds shall be typed,

printed or reproduced in a form consistent.with the provisions of this ordinance, the
Bond Resolution and State [aw; shall be signed by the Mayor and Director of
Finance, either or both of whose signatures may be manual or in facsimile; and tﬁe
seal of the City or a facsimile reproduction thereof shall be impressed or printed
thereon. |
Only Bonds bearing a certificate of authentication in substantially the
following form (with the designation, year and Series of the Bonds adjusted’
consistent with this ordinance), manually signed by the Bond Registrar, shall be
valid or obligatory for any purpose or entitled to the benefits of this ordinance:
“This Bond is one of the fully registered The City of Seattle, Washington,
[Municipal Light and Power Refunding Revenue Bonds, [Year], [Series], described
in [this ordinance].” The authorized signing of a certificate of authentication shall
be conclusive evidence that the Bond so ‘authenticated has been duly executed,
authenticated aﬁd delivered and is entitled to the benefits of this ordinence. |
If any officer whose manual or facsimile signature app’éars 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 are authenticated or delivered by the Bond
Registrar or issued by the City, that Bond nevertheless may be authenticated,
delivered and issued and, when authenticated, issued and delivered, shall be as
binding on the City as though that person had continued to be an officer of the City
authorized to sign bonds, Any Bond also may be signed on behalf of the City by

any person who, on the actual date of signing of the Bond, is an officer of the City
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authorized to sign bonds, although he or she did not hold the required office on the

" date of issuance of the Bonds.

Section 11. Deposit and Use of Proceeds, Unless provided otherwise in

the Bond Resohition, the principal proceeds received from the sale of each Series of
the Bonds, in the amount necessary to carry out the Refunding Plan (includiné
payment of costs of issuance and administrative costs of carrying out the refunding)
approved in connection with such Series, shall be deposited with the Refunding
Trustee and used in accordance with the provisions of Section 12 to discharge the
obligations of the City relating to the Refunded Bonds. |
' To the extent not necessary to carry out the Refunding Plam, excess
proceeds received from the sale of a Series (including interest earnings thereon)
shall be deposited into such ﬁinds, subfunds, accounts and subadcpunts as the
Directdr of Finance shall determine, consistent with the Bond Resolution. The
' Director of Finance may apply any amounts remaining after the costs of issuance
‘and the administrative costs of the Refunding Plan have been paid (or after the City
Council has determined that the expenditure of sﬁch amounts for those purposes is
no longer necessary or appropf_iate) to pay principal of and interest on that Series or
for any other purposes approvéd by ordinance or by the Bond Resolution.

Section 12. The Refunding Plan.

(a) Approval of Refunding Plﬁn; Appointment of Refunding Trustee.
The Bond Resolution shall approve a Refuﬁdiné Plan for each Series of the Bonds,
which shall provide for the issuance of the Series, shall ridentify thé Refunded
Boﬁds, shall allocate the Series among the-various refunding purposes, shall
describe the method for carrying out the refunding of the Refunded Bonds, and
shall appoint the Director of Finance to carry out the Refunding Plan or shall
appoint a Refunding Trustee. The. Réfunding P.lanl shall be carried out, and
proceeds of the Series shall be applied, in accordance with this ordinance, the
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respective Refunded Bond Legislation, the Bond Resolution and any applicable
agreements with the provider of any Alternate Reserve Securify 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 purc;,hase of the Acquired
Obligations, bearing such interest and maturing as to principal and interest in such
amounts and at such times so as to provide, together with a beginning cash balance,
if necessary, for thé payment of the amounts required to be paid by the Refunding
Plan. The Acquired Obligations shall be listed and rﬁore particularly described in a
schedule attached to the Refunding Trust Agreement, but are subject to .Substitu,tion
as set forth in subsection (c) below. |

(¢) - Substitution of Acquired Obligations. The City reserves the right
at any time to substitute cash or Government Obligations for the Acquifed
Obligations if the City obtains a verification by a nationally recognized
independent certified public accouﬁting_ firm reasonably acceptable to tﬁe
Refunding Trustee confirming that the payments of principal of and interest on the
substitute Government Obligations, if paid when due, together with the cash to be’
held by the Refunding Trustee, will be sufficient to carry out the Refunding Plan, If
the applicable Seriés 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 securitics will not cause the interest on the applicab.le Series of the Bonds (or
of the Refunded Bonds) issued as Tax-Exempt Bonds to be included in gross
inconﬁe for federal income tax purposes and that such disposition and substitution
or purchase is in compliance with the statutes and regulations applicable to the
Series of the Bonds. Any surplus money resulting from the sale, transfer, other
disposition or redemptién of the Acquired Obligations and the substitutions
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therefor shall be released from the trust estate and may be used for any lawful City
purpose. |
| (d) = Refunding Trust Agreement. In connection with each Series of the
Bonds, ‘the Director of Finance is authorized to execute a Refunding Trust
Agreement with a Refunding Trustee, setting forth the duties, obligations and
responsibilities of the Refunding Trustee in connection with carrying out the
Refunding Plan. Each Refunding Trust Agreement shall, among other things,
authorize and direct the Refunding Trustee to use the money deposited with it to
purchase the Aéquired Obligations (or sﬁbstitute obligations) and to apply such
money along with the maturing principal of and interest on such obligations to
make the payments required to be made by the Refunding Plan. The money
depositéd with the Refunding Trustee, including thé Acquired Obligatidns and any
investment eamings, shall be held irrevocably, invested and applied in accordance
with the provisions of the respective Refunded Bond Legislation, this ordinance,
the Bond Resolution, chapter 39.53 RCW and other applicable State law. All
administrative costs (including without limitation, all necessary and proper fees, A
cohlpensation and expenses of the Refunding Trustee and all other costs incidental
to the setting up of the escrow to accomplish theRefunding Plan) and costs of
issuance may, in the dirsrcretion of the Director of Fjﬁance, be paid out of the
amounts deposited with the Refunding Trustee or other available rﬁoney of the
City. | |
Section 13. Call for Redemption of the Refunded Bonds. AThe City may

in the Bond Resolution call, or authorize the Director of Finance to call, the

Refunded Bonds for redemption. Such call for redemption of the Refunded Bonds

shall identify the Refunded Bonds, call dates and redemption prices (expressed asa

percentage of the stated principal amount, plus accrued interest), and shall be

irrevocable after the Issue Date of the applicable Series of the Bonds. ((shall))The
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proper City officials are authorized and directed to give or cause to be given such
notices as required, at the times- and in the manner required pursuant to the
‘Refunded Bohd Legislation, in order fo carry out the Refunding Plan.

Section 14. Security for the Bonds; Parity with other Bonds. The

Bonds shall be special limited obligations of the City payable from and spcured
solely by the Gross Revenues and by money in the Parity Bond Fund and the
Reserve Fund. The Gross Revenues are pledged to make the payments into the
Parity Bond Fund and the Resérve Fund required by Sections 15(a) and (b), which
pledge shall constitute a charge upon such Gross Revenues prior and supetior to all
other chargeé whatsoever except reasonable charges for maintenance and oﬁeration
of the Light System. _

The Bonds shall be on a parity with the Outstanding Parity Bonds and all
Future Parity Bonds, without regard to date of issuance or authorization and
without preference or priority of right or lien with respect to participation of special
funds in amounts from Gross Revenues for payment thereof. Nothing contained
herein shall prevent the City from issuing revenue bonds or other obligations which
are a charge or lien upon the Gross Revenues subordinate to the payments required
to be made from Gross Reveﬁues into the Parity Bond Fund and the accounts
therein.

The Bonds shall not constitute general obligations of the City, the State or
any politiéal subdivision of the State or a charge upon any géneral fund or upon any
money or other property of the City;, the State or any ﬁolitical subdivision of the
State not specifically pledged by this ordinance.

Section 15. Bond Covenants.

(a) Parity Bond Fund. The Parity Bond Fund has been previously'
created for the sole purpose of paying the principal of and interest on the Parity
Bonds as the same shall become due. The Bonds shall be payablé (including
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_principal, Sinking Fund Requirements, redemption premium, if any, and interest)

-out of the Parity Bond Fund. So long as any Parity Bonds or Parity Payment

- Agreements are outstanding, the Director of Finance shall set aside and pay into the

Parity Bond Fund on or prior to the respective dates on which such pélyments shall
become due and payable certain fixed amounts out of the Gross Revenues
sufficient to make such payments as the same shall become due. Money in the

Parity Bond Fund shall, to the fullest extent practicable and reasonable, be invested

and reinvested at the direction of the Director of Finance solely in, and obligations -

deposited in such accounts shall consist of, Permitted Investments. Earnings on

money and investments in the Parity Bond Fund shall be 'depo_sited in and used for

the purposes of that fund.

(b) Reserve Fund. The Reserve Fund has been previously created for
the purpose of securing the payment of the principal of and interest on all Parity
Bonds and all amounts due under any Parity Payment Agreements.

Money held in the Reserve Fund shaﬂ to the fullest extent practmable and
reasonable, be invested and reinvested at the direction Qf the Director of Finance
solely ir_l, and obligations deposited in such accounts shall consist of, Permitted
Investments, Earnings on money and investments in the Reserve Fund shall be
deposited in that fund and credited against amounts required to bé deposited therein
until the Reserve Fund is fully funded, and thereafter sﬁch earnings shall be

deposited in the Parity Bond Fund.

(i) Reserve Fund Requirement. Each Bond Resolution shall establish
the Reserve Fund Requirement, if any, for all Bonds issued
thereunder and the method for prov1d1ng for such Reserve
Requirement. -

(A) In the Parity Bond Legislation authorizing the issuance of
any Future Parity Bonds, the City shall provide for deposit

_into the Reserve Fund out of the Gross Revenues {or out of

any other legally available funds, including proceeds of
Parity Bonds) at one time on the Issue Date or in periodic
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payments so that by five years from the date of such Future
Parity Bonds there will have been paid into the Reserve Fund
an amount which, together with the money already on
~deposit therein, will be at least equal to the Reserve Fund
Requirement for all Parity Bonds outstanding at the end of
that five-year period.

(B)  Notwithstanding the foregoing, any Parity Bond Legislation
may provide for the City to obtain one or more Alternate
Reserve Securities for specific amounts required to be paid
into the Reserve Fund. The amount available to be drawn
upon under such Alternate Reserve Securities shall be
credited against the amounts required to be maintained in the
Reserve Fund by paragraph (A) of this subsection.

(C)  An Alternate Reserve Security may not be cancelable on less
.than five years’ notice. In the evént of receipt of any notice
of cancellation, the City shall substitute an Alternate Reserve
Security in the amount required pursuant to paragraph (A) of
this subsection, or in the alternative shall create a special
,account in the Light Fund and deposit therein, on or before
the 25™ day of each of the 60 succeeding calendar months,
1/60™ of the amount sufficient, together with other money
and investments on deposit in the Reserve Fund, to equal the
Reserve Fund Requirement on the date any such cancellation
shall become effective. Such amounts shall be transferred
from money in the Light Fund (after making provision for
payment of operating and maintenance expenses and for the
required payments into the Parity Bond Fund). Amounts on
deposit in such special account shall not be available to pay
debt service on Parity Bonds or for any other purpose of the
City, and shall be transferred to the Reserve Fund on the
effective date of any cancellation of the Alternate Reserve
Security to make up the deficiency caused thereby. Amounts
in that special account or in the Reserve Fund may be
transferred back to the Light Fund and used for any purpose
if and when a substitute Alternate Reserve Security is
obtained. '

(D) If the amount in the Reserve Fund is less than the Reserve
Fund Requirement (taking into account the five year period
referred to in paragraph (A) of this subsection), the City shall
transfer to the Reserve Fund money in an amount sufficient
‘to restore the Reserve Fund to the Reserve Fund
Requirement within 12 months after the date of such
deficiency. The City shall transfer such amounts first from

EXH C to FAS City Light Omnibus Refunding ORD



Michael VanDyck/Nancy Neraas

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

Version #1

money in the Light Fund (after making provision for
payment of operating and maintenance expenses and for the
required payments into the Parity Bond Fund) and only
thereafter from money in any construction fund or account
established with respect to any issue of Parity Bonds, first
taking money from the unrestricted portion thereof, then
taking money from the restricted portion thereof. If the
-amount in the Reserve Fund is greater than the Reserve Fund
Requirement, then and only then may the City withdraw
such excess from the Reserve Fund and deposit- such eXCess
1in the Light Fund.

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

(iii)  Use of Reserve Fund for Payment of Debt Service. If the money
in the Parity Bond Fund is insufficient to meet maturing installments
- of either interest on or principal of and interest on the Parity Bonds
(including amounts payable under any Parity Payment Agreements), .
such deficiency shall be made up from the Reserve Fund by the
withdrawal of money or proceeds of Alternate Reserve Securities, as
the case may be. Any deficiency created in the Reserve Fund by
reason of any such withdrawal or claim against an Alternate Reserve
Security shall then be made up out of the Net Revenues or out of
any other legally available funds of the City.

(iv)  Withdrawals From Reserve Fund. Money in the Reserve Fund
may be withdrawn by the City for any lawful purpose as long as the
aggregate of any money and Alternate Reserve Securities left
remaining on deposit in the Reserve Fund is at least equal to the
Reserve Fund Requirement for the Parity Bonds then outstanding.
The City reserves the right to substitute one or more Alternate
Reserve Securities for money previously deposited in the Reserve
Fund and to withdraw such excess to the extent described in the
preceding sentence. Any withdrawals from subaccounts within the
Reserve Fund shall be made on a pro rata basis, except when the
terms of an Alternate Reserve Security require that all cash and
investments in the Reserve Fund to be withdrawn before any draw
or claim is made on the Alternate Reserve Security, or unless the
City receives an opinion of Bond Counsel to the effect that such pro
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rata withdrawal is not required to maintain the federal tax benefits
(if any) of any then outstanding Parity Bonds issued as Tax-Exempt
Bonds or Tax Credit Subsidy Bonds.

-{c) Sale or Dispositibn of the Light System.

(1) The City may dispose of all or substantially all of the Light System
if the City simultancously causes all of the Parity Bonds fo be, or
deemed to be, no longer outstanding.

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

(A) -there has been filed with the Director of Finance a certificate
. of the Professional Utility Consultant stating that such
disposition will not impair the ability of the City to comply

with the rate covenant set forth in Section 15(d); or

(B) provision is made for the payment, redemption or other
retirement of a principal amount of Parity Bonds equal to the
greater of the following amounts: (1) an amount which will
be in the same proportion to the net principal amount of
Parity Bonds then outstanding (defined as the total principal
amount of Parity Bonds then outstanding less the amount of
cash and investments in the Parity Bond Fund) that the Gross
Revenues for the 12 preceding months attributable to the part
of the Light System sold or disposed of bears to the total
Gross Revenues for such period; or (2) an amount which will
be in the same proportion to the net principal amount of
Parity Bonds then outstanding that the book value of the part
of the Light System sold or disposed of bears to the book
value of the entire Light System immediately prior to such
sale or disposition.

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

{iv)  If the ownership of all or part of the Light System is transferred
from the City through the operation of law, the City shall reconstruct
or replace the transferred portion using any proceeds of the transfer
unless the City Council determines that such reconstruction or
replacement is not in the best interests of the City and the Owners of
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the Parity Bonds, in which case any proceeds shall be used to retire
Parity Bonds prior to maturity.
(d)  Rates and Charges. The Cify will establish from time to time and
maintain such rates for elgctric energy as will maintain the Light System in sound
~ financial condition and provide sufficient revenues to permit thé payment of sums
into the special fund which the City has pledged to be set aside for the payment of
© principal and intel_‘es:t, as herein provided,_té be applied to the payment of the
principal of and interest on the Parity Bonds until the Parity Bonds shall have been
paid in full, and in addition, will pay all costs of operation and maintenance, and all
bonds, warrants and indebtedness for wﬁich any revenues of the Light System shall
have been pledged. _
(e.) 'Maintenance and Operation of the Light System. The City will
‘operate the properties of the Light System in an efficient manner and ‘at a’
reasonablé cost; and will maintain, preéerve and keep, or cause to be maintain‘ed,
preserved and kept, the properties of the Light System and every part and parcel
thereof rin good repair, working order and condition; and from time to time will
make or cause to be. made all necessary and proper repairs, renewals and
. replacements thereto so that at all times the business carried on in connection
therewith will be properly and advantageoué]y conducted. |
® Books and Financial Statements. The City will keep and maintain
“proper books of account for the Light System in accordance with generally
accepted accounting principles applicable to governmental utilities, and WiH
generally adhere to the uniform system of accounts prescribed by the Division of
Municipal Corporations of the State Auditor’s Office and the Federal Energy
- Regulatory Commission; and will prepare, on or before 120 days after each
calendar year, annual financial statements showing reasonable detail, inclﬁding a

" balance sheet, an income statement and a statement of cash flows or other such -
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statement. Copies of such financial statements shall be placed on file in the ofﬁﬁe
of the Director of Finance and shall be opeﬁ to inspection at any reasonable time by
any owner of any Parity Bonds. A copy of such financial statements shall be sent
to any owner of Parity Bonds, ﬁpon request in writing setting forth the name and
address to which such financial statements may be sent.

(2)  Issmance of Future Parity Bonds. Except as provided in Section
15(};) for the issuance of Refunding Parity Bonds, Future Parity Bonds may be
issued (and Parity Payment Agreements may be entered into), from time to time in
one or mote series for any lawful purpose of the City’s Light Department, only if at
the time of delivery of each series of Future Parity'Bonds to the initial purchasers

thereof (or on the effective date of the Parity Payment Agreement):

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

(iiy  There shall have been filed with the City either:

(A) a certificate of the Director of Finance stating that Net
Revenue in any 12 consecutive months out of the most
recent 24 months preceding the delivery of the proposed
series of Parity Bonds (the “Base Period”) was not less than
125% of maximum Annual Debt Service in any future
calendar year on all Parity Bonds then outstanding and the
proposed series of Parity Bonds (except that if any
adjustment in the rates, fees and charges for the services of
the Light System will be effective at any time prior to or
within six months after the delivery of the proposed Parity
Bonds, the Director of Finance shall reflect in his or her
certificate the Net Revenue he or she calculates would have
been collected in the Base Period if such new rates, fees and
charges had been in effect for the entire Base Period), or

(B)  a certificate of the Professional Utility Consultant setting
forth: (1) the amount of the Adjusted Net Revenue computed
as provided in paragraph (C) below; (2) the amount of
maximum Annual Debt Service in any calendar year
thereafter on account of all Parity Bonds to be outstanding in
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such calendar year, including the Parity Bonds proposed to
be issued, and stating that the amount shown in paragraph
(BX(1) above is not less than 125% of the amount shown in
this paragraph (B)(2).

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

(A) If the Parity Bonds are being issued for the purpose of
acquiring operating electric utility properties having an
earnings tecord, the Professional Utility Consultant shall
estimate the effect on the Net Revenue for the Base Period of
the acquisition of such electric utility properties and the
integration thereof into the Light System, and shall adjust the.
‘Net Revenue for the Base Period to give effect to such
estimate. Any such estimate shall be based upon the
operating experience and records of the City and upon any
available financial statements and records relating to the
earnings of such electric utility propetties to be acquired.

(B)  If any changes have been adopted by the City Council and
' are in effect on the date of sale of the Parity Bonds or are to
go into effect not later than 12 months after such date, in any
rates and charges imposed by the City on sales of power and
energy and other services furnished by the Light System,
which were not in effect during the entire Base Period, the
Professional Utility Consultant may, if such changes resulted
in increases in such rates and charges, and shall, if such
changes resulted in reductions in such rates and charges,
adjust the Net Revenue for the Base Period to reflect any -
change in such Net Revenue which would have occurred if
the changed rates and charges had been in effect during the
entire Base Period. ' '

(C)  If the purpose for which the Parity Bonds are being issued is
to acquire or construct generation or transmission facilities
required to furnish or make available to the Light System
additional power. and energy, or transmission facilities
required to enable the City to sell additional power and
enetgy, the Professional Utility Consultant may adjust the
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Net Revenue for the Base Period by (1) deducting the
amount of the estimated increase in operating and
maintenance expenses resulting from the acquisition or
“construction of such facilities in their first year of full
operation, (2) adding any additional revenues to be derived
from the sale or transmission of such additional power and
energy pursuant to executed power sales contracts, and (3)
adding an amount equal to the estimated cost of the power
and energy which would have been replaced or displaced by
such facilities had such additional power and energy in
excess of the power and energy to be sold pursuant to clause
(2) above been used in the Light System during the Base
Period.

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

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

(F) The Net Revenue for the Base Period may be adjusted by

~ excluding from the determination of expenses of operation,

maintenance and repair of the Light System any

extraordinary, nonrecurring expenses of the Light System or

any judgments or amounts to be paid in settlement of claims
against the Light System.

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

‘ (h)  Issuance of Refunding Parity Bonds.

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

(i) Parity Bonds of any one or more series or one or more maturities
within a series may be refunded by a single series of Refunding
Parity Bonds, which Parity Bonds to be refunded shall be specified
in the Parity Bond Legislation providing for the issuance of the
Refunding Parity Bonds, and the principal amount of such
Refunding Parity Bonds may include amounts necessary to pay the

- principal of the Parity Bonds to be refunded, interest thereon to the
date of payment or redemption thereof, any premium payable
thereon upon such payment or redemption and the costs of issuance
of such Refunding Parity Bonds. The proceeds of the Refunding
Parity Bonds shall be held and applied in such manner as is provided
in the Parity Bond Legislation providing for the issuance of such -
Refunding Parity Bonds, so that upon the delivery of such

" Refunding Parity Bonds the Parity Bonds to be refunded thereby.

- shall be deemed to be no longer outstanding in accordance with the
provisions of the Parity Bond Legislation providing for the issuance
of those bonds.

(iii)  Refunding Parity Bonds may also be issued upon compliance with
the provisions of Section 15(g).
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(iv)  Nothing contained in this ordinance shall prohibit or prevent, or be
deemed ‘or construed to prohibit or prevent, the City from issuing
Refunding Parity Bonds to fund or refund maturing Parity Bonds of
the City for the'payment of which money is not otherwise available.
Section 16. Provisions Relating to Certain Federal Tax Consequences of
the Bonds.

(a) - Tax-Exempt Bonds. The City covenants that it will take all actions
consistent with the terms of any Series issued as Tax-Exempt Bonds, this ordinance
and the Bond Resolution, reasonably within its power and necessary to prevent
interest on that Series from being included in gross income for federal income tax
purposes, and the City will neither take any action nor make or permit any use of
proceeds of such Series or other funds of the City treated as proceeds of the Series
at any time during thé term of the Series which will cause interest on the Series to
be included in gross income for federal income tax-'purpos_es. The City also
covenants that it will, to the extent the érbitrage rebate requirement of Section 148
of the Code is applicable to any Series issued as Tax-Exempt Bonds, take all

actions necessary to comply (or to be treated as having complied) with that
requirement in connection with that Series, including the calculation and payment
of any penalties that the City has elected to pay as an alternative to calculating
rébatable arbitrage, and the payment of any other penalties if required under
Section 148 of the Code to prevent interest on such Series from being included in
gross income for federal income tax purposes. |

(b)  Tax-Credit Subsidy Bonds or other Taxable Bonds. The Director
of Finance may, without further action by the Council, make provision in the Bonds _
or other written document for such additional covenants of the City as may be
necessary or appropriate in order for the City to receive from the United States

Treasury the applicable Tax Credit Subsidy Payments in respect of any Series of
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the Bonds issued as Tax Credit Subsidy Bonds or otherwise become and remain
" eligible for tax benefits under the Code.

Section 17, Refunding or Defeasance of Bonds, The Bonds ére_hereby

designated “Refundable Bonds™ for purposes of this ordinance, as it may be
amended from time to time. The City may issue refuﬁding bonds pursuant to the
laws of the State or use money available from any other lawful source to pay when
due the principal of and prerﬁium, if any, and intereét on any Bond, or any portion
thereof, included in a refunding or deféasance plan, and to redeem and retire,
release, refund or defease those Bonds_ (the “Defeased Bonds™) and to pay the costs
of such refunding or defeasance. If money aﬁd/or Government Obligations
maturing at a time or times and in an amount sufficient, together with known
earned income from the investments _thereo‘f, 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 -pl'edged to such redemption,
retirement or defeasance (the “Trust Account™), then all right and interest of .the
Owners of the Defeased Bonds in the covenants of this ordinance and in the Gross
Revenue and the fundé 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 becoﬁe V(_)id. Such Owners thgareafter shall have the right to receive
payment of the principal of and interest or redemption price on the Defeased Bonds _
from the Trust Account. Unless otherwise specified in the Bond Resolution, notice
of refunding or defeasance shali be given,. and selection of Bonds for any partial
refunding or defeasance shall be conducted,. in the manner set forth in this
_ordinance for the redemption of Bonds. After establishing and fully funding of such
a Trust Account, the Defeased Bonds shall be deemed no longer outstanding and

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

EXH C to FAS City Light Omnibus Refunding ORD




Michael VanDyck/Nancy Neraas )

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

Version #1 ’

payment or redemption of the Defeased Bonds to any lawful purp.oses, subject only
to the rights of the owners of any other Parity Bonds.

Section 18. Amendments.

(a) Amendments Without Bond Owners’ Consent. The City Council
from time to time and at any tiI'nelmay pasé supplemental resolutions or ordinances,

which shall become a part of this ordinance, for any one or more of the following
purposes: |

(1) To add other covenants and agreements that do not advefsely affect
the interests of the owners of any Parity Bonds then outstanding, or
to surrender any right or power reserved to or conferred upon the
City.

(i)  To cure any ambiguities or to cure, correct or supplement any
defective provision contained in this ordinance in regard to matters
or questions arising under this otdinance as the City Council may
deem necessary or desirable and not inconsistent with this ordinance
and which do not materially adversely affect the interests of owners
of any Parity Bonds then outstanding.

(i) To make such chénges as are necessary to permit the Bonds to be
held in registered certificate form or in fully immobilized form by a
Securities Depository.

Any such supplemental resolution or ordinance may be passed without the
consent of the registered owners .éf the Parity Bonds at the time outstanding,
notwithstanding any of the provisions of subsection (b) of this section, but only
upon receipt by the City of an opinion of Bond Counsel to the effect fhat the
amendment is permitted by the terms of this ordinance. The City shall deliver a
copy of any such supplemenfal resolution .or ordinance to each Rating Agency prior
to its passage by the City. _ |

(b) Amendments With Bond Owners’ Consent. The City Council
may, with the consent of the registered owners representing not less than 60% in

aggregate principal amount of the Parity Bonds then outstanding, pass
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supplemental resolutions or ordinances to add to, change, or eliminate any
provision of this ordinance or of any supplemental resolution or ordinance, except

no such supplemental resolution or ordinance may:

(i) Extend the fixed maturity of any Parity Bond, reduce the rate of
interest on any Parity Bond, extend the times of payment of interest
from their respective due dates, reduce the principal amount of any
Parity Bond, or reduce any redemption premium, without consent
from the registered owners of or on behalf of all Parity Bonds so
affected; or :

(i)  Reduce the percentage of ownership réquired to approve any such
supplemental resolution or ordinance without the consent from the
registered owners of or on behalf of all of the Parity Bonds then
outstanding. ‘

For purposes of determining whether consents represénting requisite
percentage of principal amount of Parity Bonds have been obtained, the Accreted
Value of Capital Appreciation Bonds shall be deemed to be the principal amount. It
shall not -be necessary to obtain approval of the particular form of any proposed
supplemental resolution or ordinance, but it shall be sufficient if the consent shall
approve the substance thereof.

() Effect of Amendment. Upon the passage of any supplemental '
resolution or ordinance pﬁrsuant to the provisions of this section, this ordinance
shall be deemed to be modified and amended in accordance therewith, and the
respective rights, duties and obligations of the CityA under this ordinance shall
thefeafter be determined, exercised and enforced, subject in all respects to such
modification and amendments, and ali the terms and conditions of any such
supplemental resolution or ordinance shall be deemed to be a part of the terms and
conditions of this ordinance for any and all purposes.

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

execution of any supplemental resolution or ordinance passed pursuant to the
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provisions of this section may have a notation as to any matter provided for in such
supplemental resolution or ordi‘nance,. and if such supplemental resolution or
ordinance shall so provide, new bonds modified to conform, in the opinion of the
City Council, to any modification of this ordinance contained in any such
supplemental resolution or ordinance may be preparéd by the City and delivered
without cost to the owners of any affected Parity Bonds then outstanding, upon
surrender for cancellation of such bonds in equal aggregate principal amounts.

Section 19. Rate Stabilization Account. The City may at any time

deposit in the Rate Stabilization Account, Gross Revenue and any other money
received by the Light System and available té be used therefor. Thereafter, the City
may withdraw any or all of the money from the Rate Stabilization Account for
inclusion in the Net Revenue for the applicable year of the City. Such deposits or
withdrawals may be made up to and including the date 90 days after the end of the
applicable year for which thé deposit or Wilthdrawal will be included as Net
Revenué. | |

Section 20, Official Statement; Continuing Disclosure.

()  Preliminary Official Statement. The Director of Finance and
other appropriate City officials are directed to cause the preparation of and review
the form of a preliminary official statement in connection with each sale of onc or
more Series of the Bonds to the public. For the sole purpose of the Purchaser’s
compliance with paragraph (b)(1)} of Rule 15¢2-12, the Director of Finance is
authorized to deem that preliminary official statement final as of its date, except for
the omission of information permitted to be omitted by Rule 15¢2-12. The City

" approves the distribution to potential purchasers of the Bonds of a preliminary
ofﬁciai statement that has been deemed final in accordance with this substitution,

(b) _ Final Official Statement. The City approves the preparation of a
final official statement for each sale of one or more Series of thel Bonds to be sold
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to the public in the form of the preliminary official statement with such
modifications and amendments as the Director of Finance deems neces'sary. or
. desirable, and further authorizes the Director of Finance to execute and deliver such
final official statement to the Purchaser. The City authorizes and approves the
diétribution by the Purchaser of that final official statement to purchasers and
potential purchasers of the Bonds. |
{c) Undertaking to Provide Continuing Disclosure. To meet the
requirements of paragraph (b)(5) of Rule 15¢2-12, as ﬁpplicable to a participating
underwriter for a Series of .the Bonds, the Direc’tor of Finance is authorized to
execute a written undertaking to provide continuing disclosure for the benefit of
holders of those Bonds in substantially the form attached as Exhibit B.

Section 21. - General Authorization. In addition to the specific

authorizations in this ordinance, the Mayor and the Director of F inance and each of
the other appropriate officers of the City are each authorized and directed to.do
everything as m his or her judgment may be nece&;,sary, appropriate, or desirable in
order to carry out the terms and provisions of, and complete the transactions
contemplatéd by, this ordinance. In particular and without‘ limiting the foregoing:
(a) The Director of Finance may, in his or her discretion and without
further action by the City Council: (1) issue requests for proposals for underwriting
or financing facilities and execute engagement letters with underwriters, bond
 insurers or other financial institutions based on responses to such requests, (ii)
change the Bond Registrar or Securities Depository for the Bonds; and (iii) take
such actions on behalf of the City as are necessary or appropriate for the City to
designate, qualify or maintain the tax-exempt treatment with respect to any Series
issued as TaX-Exen;ptr Bonds, to receive from tfle United States Treasury lthe'

| applicable federal credit payments in i'espect of any Series issued as Tax-Credit
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Subsidy Bonds and to otherwise receive any other federal tax benefits relating to
the Bonds that available to the City; and

(b)  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 {rustees, liquidity or credit support providers, bond insurers,
remarketing agents, underwriters, lenders, fiscal agents, counterparties to Payment
Agreements, custodians, and the Bond Registrar; and (ii) such other contracts or
documents incidental to the issuance and sale of a Series of the Bonds; the
establishment of the initial interest rate or rates on a Bond,; or the tender, purchase,
remarketing, or redemption of a Bond, as may in his or her judgment be necessary
or apﬁropriate. | |

Section 22. Severability. The provisions of this ordinance are declared to
be separate and severable. If a court of competent jurisdiction, all appeals having
been exhausted or all appeal periods having run, finds any provision of this
ordinance to be invalid or unenforceable as to any person or circumstance, such
offending provision shall, if feasible, be deemed to be modified to be 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
éircumsténce, and all other provisions of this ordinance in all other respects, and
the offending provision with respect to all other persons and all other
circumstances, shall remain valid and enforceable.

Section 23. Ratification of Prior Acts. Any action taken after passage of

this ordinance buf prior to its effective date that is consistent with the authority of

this ordinance, is ratified, approved and confirmed.
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Section 24. Headings. Section headings in this ordinance are used for
convenience only and shall not constitute a substantive portion of this ordinance.

Section 25. Effective Date, This ordinance shall take effect and‘ be in

force 30 days aftér its épproval by the Mayor, but if not approved and returned by
the Mayor within ten days after presentation, it shall take effect as provided by
Seattle Municipal Code Section 1.04.020. |

Exhibit A—  Outstanding Parity Bonds
Exhibit B~  Form of Continuing Disclosure Undertaking
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2014 BUDGET LEGISLATION FISCAL NOTE
Department: Contact Person/Phone: CBO Analyst/Phone:
Finance and Administrative | Michael Van Dyck/4-8347 Jennifer Devore/5-1328
Services (FAS) '
Legislation Title:

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

Summary and background of the Legislation:

Ordinance 121941 authorizes the City to refund (refinance) City Light bonds in order to
capture interest rate savings. The attached legislation amends that ordinance to conform o
the City’s other current bond ordinances (which were revised this year to address recent’
statutory changes). '

When market interest rates fall, substantial savings may be realized if the City can act quickly to
refund (refinance) its outstanding bonds. Over the past 10 years, the City and its utilities have
saved over $300 million through such strategic refundings. When a refunding opportunity
emerges, there may not be sufficient time for the City to follow its normal process of drafting,
reviewing, and adopting an authorizing ordinance, The attached legislation authorizes the City to
refund any of its outstanding general obligation bonds under certain conditions. The City’s Debt
Management Policy Advisory Committee must approve all bond issues. In addition, refundings
are guided by the Council-adopted Debt Management Policies. As always, Council must still
approve the bond resolution for each issue.

Please check any of the following that apply:
This legislation does not have any financial implications.
_X_T_ This legislation has financial implications.
Other Implications:
a) Does the legislation have indirect financial implications, or long-terin_ implications?

This legislation enables the City to act more quickly to-take advantage of savings
opportunities.
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b)

i)

£)

h)
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10,2013

What is the financial cost of not implementing the legisla'tion?‘

Small changes in Iﬁarlcet interesjt rates cai result in substantial loss.es to the City.
Does this legislation affect any departments besides the originating department?
Seattle City Light and FAS

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

There are no viable alternatives.
Is a public hearing required for this legislation?
No.

Is publlcatmn of notice with The D(uly Journal of Commerce and/or. The Seattle
Times requlred for this legislation?

No.
Does this 'legislation affect a piece of property?
No.

Other Issues:

None.

List attachments to the fiscal note beldw:

None.




City of Seattle
Office of the Mayor

September 23, 2013

Honorable Sally J. Clark
President o
Seattle City Council
City Hall, 2™ Floor

Dear Council President Clark;

I am pleased to transmit the attached proposed Council Bill for consideration with the 2014 Proposed
Budget. This legislation makes technical modifications to the existing ordinance authorizing the
issuance of Municipal Light and Power Revenue Refunding bonds in order to capture debt service
savings from lower interest rates. This legislation is being transmitted as a companion to the 2014 Clty
Light bond ordinance.

Thank you for your consideration of this legislation. Should you have questions, please contact
Michael Van Dyck at 684-8347.

Sincerely, S
el ey ’

‘Michael McGinn

Mayor of Seattle

cc: Honorable Members of the Seattle City Council

Michael McGinn, Mayor

Office of the Mayor Tel (206) 684-4060
600 Fourth Avenue, 7" Floor Fax (206) 684-5360
PO Box 94749 TDD (206} 615-0476

Seattle, WA 98124-4749 mike.meginnid@seattle. gov



