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CITY OF SEATTLE
ORDINANCE '

counciL it { { 7 94

AN ORDINANCE relating to the water system of The City of Seattle; amending Ordinance
121939 to conform Ordinance 121939 to reflect changes recently made by the City to
update its standard form of bond ordinance; and ratifying and confirming certain prior
acts. ‘ '

WHEREAS, by Ordinance 121939 the City provided for the issuance and sale of water system
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 water bonds, and the costs of issuance of
those bonds; and | |

WHEREAS, the City has recently u'ﬁdated the standard form of its bond ordinances and desires -

to conform Ordinance 121939 to reflect those changes; NOW, THEREFORE,

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS: _
Section1.  Amendment to Ordinance 121939. Each section of Ordinance 121939,

as amended by Ordinance 122837 (the “Ordinance™), is amended and restated as set forth in

|[ Sections 2.thr0ugh 39 of this ‘amendatory ordinance. Additions are double. underlined and

deletions are enclosed in double parentheses and struck through. Section references in the
amended text are made with reference to the Ordinance as amended énd restated by this
ordinance. With respect to any Bonds authorized by -the Ordinance, Which are outstanding as of
the effective date of this arhendatory ordinance, the amendments contained herein shall be of
no force or effect and ;che provisions of the Ordinance prior to the effective date of this
amendatory ordinance shall continue in effect with respect to those outstanding Bonds.

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

121939, as amended by Ordinance 122837, is amended and restated as follows:
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Section 1.  Definitions. As used in this ordinance ((and—for—the
purpeses-of-this-ordinance-))the following ((werds))capitalized terms shall have
the following meanings: |

“Accreted Value” means((-:b———)) with respect to any Capital
Appreciation Bond((s;))_(a) as of((—th&&m&ef—eaieu&aﬁeﬂ—)) any Valuation Date!

'- the((—the—sum~e£4she)) amount((—repfesenfemg—th%mmal—pﬂﬂe}pal—mﬂeu&t—eﬂ) set
| forth for such date in any Parity Bond Legislation authorizing such Capital
Appreciation Bond((s—as—set-—forth-inthe-applicable Parity Bond-Autherizing

MSH%M@MH‘@{W)); and (b) as of any date other than a
Valuation Date, the sum of (i) the Accreted Value on the preceding Valuation

Date and (ii) the product of (A) a fraction, the numerator of which is the number

of days having elapsed from the preceding Valuation Date and the denominator
of which is the numb‘f:r of days from such preceding Valuation Date to the ﬁext
succeeding Valuation Date, calculated based. on the assumption that Accreted
Value accrues during any semiannual period in egtllal daily amounts on the basis
of a year of twelve 30-day months, multiplied by (B) the difference? between the

Accreted Values for such Valuation Dates.
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“Acquired Obligations” means those Government ‘Obligétions

purchased to accomplish the ((refunding—ef-the RefundedBends))Refunding

Plan, consistent with the Refunded Bond Legislation and any applicable

agreements with ((BeadJnasurers))a provider of Bond Insurance or a Reserve

Security. _
“Adjusted Annual Debt Servicé” for any fiscal year means Annual

Debt Service minus ((+))a) an amount equal to ULID Assessments due in that
year and not delinquent, (((2))b) an amount equal to earnings from investments
in the Reserve Subaccount, and (((3))c) Annual Debt Service provided for by
Parity Bond proceeds. | |

or))“Adjusted Gross Revenue” means, for any period, Gross Revenue ((efthe

Munieipal —Water—System—))plus  withdrawals from the Rafe Stabilization
Account” made during that period, and minus (((4))g) ULID Assessments,

(((2)b) earnings from investments in the Reserve Subaccount and (((3))c)
deposits into the Rate Stabilization Account madé during that period.

er))“Adjusted Net Revenue” means Adjusted Gross Revenue less

((Operation))Operating and Maintenance Expense((s)).

“Annual Debt Servnce”((meam—)) for any ((ﬁseal))calendar year_means

the sum of the((—GFey—aH)) amounts requlred ((%e—be—pa}d—m—fespeet—ef—mfeefest—en

P%Mmaﬁﬂgre%mm-%}bjeeﬁe—&m%ﬂewmg))msmh:@mﬁm‘%
pay_the interest due in such cglendar year_on all Parity Bonds outstanding,
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excludihg interest to be paid from the proceeds of the sale of Parity Bonds or

other bonds; the principal of all outstanding Serial Bonds due in such calendar

year; and the Sinking Fund Regl.lil.“ement2 if any, _for such éalendar year.
({())a) (Pebt—Service—on—Term—Beonds:))For  purposes

Bond Maturity Year;)) this rdeﬁnitiong the principal and interest portions of the
Acereted Value of Capital Appreciation Bonds becoming due at maturity or by
virtue of a Sinking Fund Requirement shall be included in thé calculations of
accrued and unpaid and accruing interest or principal in such manner and during
such period of time as is specified in any Parity Bond Legislation authorizing‘

such Capital Appreciation Bonds.
()] ((Interest—onParity Bonds:))For purposes of calculating

and determining compliance with the Coverage Requirement, the Reserve

Requirement and the conditions for the issuance of Future Parity Bonds((;-))
and/or entering into Parity Payment Agreements, the following shall apply:

(((A)i)Generally. Except as otherwise provided by subparagraph
(i((B) below with respect to Variable Interest Rate Bonds and
by subparagraph (((i#3£€)))iii) below with respect to Parity Bonds
with respect to which a Payment Agreement is in force, interest
on any issue 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

Form Lest Revised: Janusry 16, 2013 4
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the rate or rates set forth in the aggliéable Parity Bond
((Autherizing Ordinance;))Legislation.

((B)pi) . Interest on Variable Interest Rate Bonds. The amount

of interest deemed to be payable on any issue of Variable Interest
Rate Bonds shall be calculated on the assumption that the interest
rate on those bonds would be equal to the rate (({the—“assumed
RBI-based-rate’-))that is 90% of the average RBI during the

((fiseal-guarter))four calendar quarters preceding the quarter in
which the calculation is made((3)).

(((©)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 Agreéement 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
((that-G))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 ((i))B).
Parity Bonds that would, but for a Payment Agreement, be
treated as obligations bearing interest at a fixed interest rate
instead shall be treated as obligations bearing interest at a
Variable Interest Rate. Accordingly, the amount of interest
deemed to be payable on any Parity Bonds with respect to which
a Payment Agreement is in force shall be an amount equal to the

- amount of interest that would be payable at the rate or rates stated

in those Parity Bonds plus Payment Agreement Payments minus
Payment Agreement Receipts. For the purposes of calculating as
nearly as practicable Payment Agreement Receipts and Payment
Agreement Payments under a Payment Agreement that includes a

. variable rate component determined by reference to a pricing

mechanism or index that is not the same as the pricing

mechanism or index used to determine the variable rate interest

component on the Parity Bonds to which the Payment Agreement

is related, it_shall be assumed that the fixed rate used in
calculating Payment Agreement Payments will be equal to 105%

of the fixed rate specified by the Payment Agreement and that the
pricing mechanism or index specified by the Pa;gment Agreement
is the same as the pricing mechanism or index specified by the

Form Last Revised: Yanuary 16, 2013 5
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'Paritw} Bonds. Notwithstanding the other provisions of this

subparagraph, the City shall not be required to (but maz in its
discretion) take into account in determining Annuai Debt Service
the effects of any Payment Agreement that has a term of ten years

- or less.((;-the-following assumptions-shall- be-made:))

(( ACETEL enen AINETS ad tna P A ' n
—OHH poity-SonEatea 1oy e —v-aitd
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e~Gletermdain
o

- Payment-Apreement-that-has-a-torm-often-yearsor-tess

((P))(iv) (Debt-Service—on))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
Gi)€E))subsection (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, ((debtserviee))payments
on that Parity Payment Agreement shall be taken into account by
assuming: ‘ ‘ '

({((+HA) 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 ((fiseal—guarter))four calendar quarters
preceding the quarter in which the calculation is made,
and '

(2)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
payment based on a fixed rate, that payments by the City
will be based on a rate equal to the average rate
determined by the wvariable rate index specified by the

Form Last Revised: January 16,2013 - 8
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Parity Payment Agreement during the ((fiseal

guarter))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((;-and-)).

{((E)Hv) Balloon Bonds. For purposes of calculating debt service
on any Balloon Bonds, it shall be assumed that the principal of
those Balloon Bonds, together with interest thereon at a rate
equal to the assumed RBI((-))-based rate, will be amortized in
equal annual installments over a term of 30 years.

“Autherized Denomination” means $5.000 or any integral fnultigle :

thereof within a maturity of a Series,

“Average Annual Debt Service” means, at the time of calculation, the

sum of the Annual Debt Service ((for—the-))remaining ((ears))to be paid to the

last scheduled maturity of the applicable ((issue-or-issues))series of Parity Bonds

divided by the number of ((those-))years_such bonds are scheduled to remain

outstanding. ‘

“Balloon Bonds” means any series of Parity Bonds designated as
Balloon Bonds in the applicable Parity Bond ((Authesizing
Ordinance))Legislation. R '

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

beneficial interest in that Bond.

Form Last Revised: January 16, 2013 9
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“Bond Counsel” means a lawyer or a firm of lawyers, selected by the
City, of nationally recoghized ((&nd—aeeepted—&s—beﬁd—eeﬂﬂse}—aﬁd—se—empleyed

term))standing in matters pertaining to bonds issued by states and their political
subdivisions.

“Bond Insurance” means any bond insurance, ((letter—eof eredit;
))guaranty, surety bond or simiiar credit enhanceméﬁt device providing for or
securing the payment of all or part of the principal of and interest on any Parity
Bonds. |

(“BondJx Heansa ovid
the-City-Couneil-by-ordinance or reselution;))

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

Wh_ich offer has been accepted by the City in accordance with this ordinance. In

| the case of a competitive sale, the official notice of sale, th¢ Purchaser’s bid and
the award by the City shall corﬁgrise the offer and the award by the City in
accordance with this ordinance shall be deemed the acceptance of that offer for
purposes of this ordinance.

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

Registrar ((en—which—are : and-add > Reg 2
Owners-of-each-of the Bonds))for the purpose of identiﬁ ing ownership of each
Bond. . . :
“Bond Registrar” ((or“Registrar?))means the Fiscal (Ageney-of-the
Sté%e—ef—\‘vl&shiﬂgten))Agent (unless the Bond Resolution provides for a different
Bond Registrar with respect t¢ a particular Series), or any successor bond

Form Last Revised: January 16, 2013 ' 10
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%y—aﬂéaﬂerest—en—ﬂ%)) in accordance with the Registration Ordinance,.
-“Bond Resolution” means ((the))a resolution ((efnreseluneﬁs—))of the

City Council adopted pursuant to this ordinance ((te—speetfyueeimdmeﬁal
pfe%eﬁ&&ﬁe&eh—seﬂer—ﬁae—Berids—mad—theHa}&))aggrov1ng 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 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_ Water System refunding revenue bonds issued ((in
one-or-more-series-from-time-to-time-))pursuant to((-under-the-autherityof-and
for-the purpeses-prevideddn)) this ordinance.

“Capital Appreciation Bond((s))” meané any Parity Bond((s)), all or a
portion of the interest on which is compounded and accumulated at the rates or
in the manner, and on the dates, set forth in the applicable Parity Bond

| ((Au%eﬁﬂ%@ré%na&ee))Legislaﬁon and is payable only upon redemption or
on the maturity date of such Parity Bond((s)). A Parity ((Bends-that-are))Bond

issued as a_Capital Appreciation Bond((s)), but_which later converts to

((ebligations))an obligation on which interest is paid p’eriodically, shall be a

Capital Appreciation Bond((s)) until the conversion date and thereafter shall no

Form Last Revised: January 16, 2013 11
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longer be a_Capital Appreciation Bond((s)), but shall be treated as having a-
principal a.mount-equal to ((their))its Accreted Value on the conversion date.
“City” means The City of Seattle, Washington, a municipal corporation

duly organized and existing under the laws of the State of Washington,
“City Council” means the City Council of the City, as duly and

regularlz constituted fmm time to time.

“Code” means the Internal Revenue Code of 1986, ((as))or any

successor thereto, as it has been and may be amended mm,((mé
applicable-rules)) and regulations((-premulgated)) thereunder.

“Contract Resource Obligation” means an obligation of the City,

designated as a Contract Resource Obligation and entered into ((pursevant—te

erdinanee):))in accordance with Section 21. .
“Coverége Requirement”((—n-any—fiscal-vear-of the-City)} means((-an

amount-of)) Adjusted Net Revenue ((efthe Munieipal- Water-Systent-))equal to
at least 1.25 times ((the-)Adjusted Annual Debt Service((-that-yearon-all Parity

Bends)). |
“DTC” means The Degositbg 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

Form Last Revised: January 16, 2013 12
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officer who succeeds to substantially all of the responsibilities of that office((

6 odinthi s ) N | |
- (“PTC2means The Deposttory Frust-Company, New Yorks New York,
| asinitiol Securitios T . for-the-Bonds:))
“Event of Default” shall have the meaning assigned to that term in
Section ((27a)-of this-ordinance-))26. _ _
“Fiscal ((Ageney))Agent” means ((eitherof thefiseal-agencies—of the

er-any-other-paying-agent/registrar))the fiscal agent of the ((City))State, as the
same may be designated ((in))by the (Bond—Resolution—or—otherwise
designated))State from time to time. ‘

| “Future Parity Bonds” means, with reference to .anz Series of the .
Bonds, all revenue bonds and ((ether))obligations_of the Water System (other

than ((the-Bends)) that Series and any other Parity Bonds then outstanding) ((ef

the-City-))issued ((hereafler))or entered into after the Issue Date of such Series,

the payment of which constitutes a charge and lien on the Net Revenue ((ef-the

Municipal-WaterSystem—))equal in rank with the charge and lien upon such
revenue required to be paid into the Parity Bond Account ((to-pay-and-seeure-the

Future Parity Bonds may include Parity Payment Agreements and any other

obligations issued in compliance with Section ((19-))18.

“Future Parity Bond Legislation” means any ordinance or resolution
passed or adopted by the CiﬁCounciI providing for the issuance and sale of a

Form Last Revised: January 16, 2013 13




L N e - . = | S ¥ . A ™ )

O N R R R R R R o e e e o e e e
S T A A S N e - S - T T N e O

Michael VanDyck/Marc Greenough
FAS, Water Omnibus Ref ORD

1 October 10, 2013

Version #2

series of Future Parity Bonds, and any other ordinance or resolution a:méndiﬁg
or supplementing the provisions of any such ordinance or resolution.
“Government Obligations”((—means—these—government—obligations

2 [2 ) () ANEATAY Q) eado-or-hereafter.mais heamended.o
y T T a w s o 4 o

replaced)) has the meaning given in RCW 39..53.010E as now in effect or ds may
hereafter be amended. ‘

((“Gross—Rovente—ofthe Municipal Water—System”_or))“Gross
Revenue” ((—means—in—any—fiscal yearof theCity—all-of the revenues—of the

the—UHﬁ%ed-Sfé&tes—GevemmeﬁtaﬂdeHhe—Gedev)) means (a) all income, revenues,
receipts and profits derived by the City through the ownership and operation of

the Municipal Water System; (b} the proceeds received by the City directly or
indirectly from the sale, lease or other disposition of any of the grogertie's2 rights

Form Last Revised: Janwary 16, 2013 14
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or facilities of the Municipal Water System; (¢) Payment Agreement Receipts, to -
the extent.that such receipts are not offset by Payment Agreément Payments;

and (d) the investment income earned on money held in any fund or account of
the City, including any bond redeﬁlgtion funds and the accounts therein, in
connection with the ownership and ogeraﬁon of the Municipal W.at‘er Sgstefn.
Gross Revenue does not include: (a) insurance proceeds conigensating the City
for the loss of a cégital asset; (b) income derived from investments irrevocably
pledged to the payment of any defeased bonds payable from Gross Revenue; (c)
investment income set aside for or earned on money in any fund or. account
created or maintained solely for the purpose of complying with the arbitrage
rebate-groviéions of the Code; (d) any gifts, grants, donations or other funds
received by the City from any State or federal agency or other person if such
gifts, grants, donations or other funds are the subject of any limitation or
reservation imposed by the donor or grantor or imposed by law or administrative
regiulation to which the donor of grantor is subject, 'iimitiﬁg the application of
such funds in a manner inconsistent with the agglibation of Gr_oss Revenue
hereunder; (e) the proceeds of any borrowing for capital improvements (or the
refinancing thereof); (f) the proceeds of any liability or other insyrance
(excluding business interruption insurance or other insurance rdf like naturg
insuring agajﬁst the Joss of revenues); (g) general ad valorem taxes, excise taxes
and special assessments, including interest and penalties thereon; and (h)
earnings of any separate utility system that may be cfeated! acquired, or
constructed by the City pursuant to Section 20. |

Form Last Revised: January 16, 2013 15
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“Independent ((Consulting—Fngineer))Utility Consultant” means

' ((eithe + idane dent licensed _nrofessional_eneinos sxporienced—in-the

design—construction-er-operation—of municipal-utilities))an independent person

or firm having a favorable reputation for skill and experience with municipal
water systems of comparable size and character to the Municipal Water

System({(:

m))_in

such areas as are rélevant to the purpose for Which they were retained.
“Issue Date” means, with respect to a Bondg the date, ag determined by '

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

Purchaser in exchange for ifs purchase price.
“Letter of Representations” means((;for—eachseries—of Bonds;)) the

Blanket Issuer Letter of Representations ((relatingto-the Bondsto-be-delivered

by-the-City-to-DTC))between the City and DTC dated October 4, 2006! as it may

be amended from time to time, or an agrecement with a substitute successor
* Securities Depository. " '

“Maximum Annual Debt Service” means, at the time of calculation,
the maximum amount of Annual Debt Service ((that-will-matare-or-come))which
shall become dué in the current calendar year or_in any future calendar year on
the Parity Bonds_then outstanding, ‘

“MSRB” means the Municipal Securities Rulemaking Board.

“Municipal Water System” means the Wéter system of the City as it

now exists, and all additions thereto and betterments and extensions thereof at

Form Last Revised: January 16, 2013 16
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_ a.:ay time made, together with any utility systems of the City here((in))after
combined with the Municipal Water System. The Municipal Water System shall
not include any ((wa%%&&pp%yer—e%hef)) égﬂii utility system((-service-or-othet |
‘£&elhﬁes)) that may be creafed, acqu1red or constructed by the City as ((a
sepa%a%&u%ﬂﬂsy%yﬁem—as—))prowded in Section ((Z+-ofthis-erdinance:))20,

((“Net-Revenue-of the Municipal Water System’ or-))*“Net Revenue”
m.eans! for any period, the Gross Revenue less ((Operation))Operating and

Maintenance Expense((s)).

“((Operation))Operating and Maintenance Expense((s))” means all
expenses incurred by the City in causing the Municipal Water System -of the
City to be operated and maintained in good repair, working order and condition., :
including without limitation: deposits, premiums, assessments or other payments
for insurance, if any, on the Municipal Water System; payments into pension

- funds; State((—));impt;sed taxes; amounts due under Contract Resource
Obligations (but only at the- times described in Section ((22—ef—this
erd;'m&nee))@; payments made to any other person or entity for the receipt of

~ water supply or transmission or other commodity or service; and payments with
‘respect to any other expenses of the Municipal Water System that are properly .
treated as- operating and maintenance expenses under generally accepted
accounting principles ~ applicable to municipal‘ corpo'rations.
((@péfaﬁeﬁ))Ogerating and Maintenance Expense((s)j does not include any

- depreciation or taxes levied or imposed by the City, or payments to the City in .

lien of taxes, or capital additions or capital replacements to the Mumc1pa1 Water

' System.
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“Outstanding Parity Bonds” means, with reference to a Series of the

Bonds, the ((th
2001—Boends; 2003 Bends—and—2004—Bends,—as))outstanding  Parity Bonds
described in Exhibit A, and any other Parity Bonds outstanding as of the Issue

Date of that Series.
“Owner” means, without distinction, the Registered Owner and the
Beneficial Owner of a Bond. .

“Parity Bond Account” means the Waler - Revenue Paritvy Bond

~ Account created by Ordinance 116705 in the Water Fund for the purpose of
paying and securing the principal of and interest. on Parity Bonds. N

“Parity Bond Legislation” means any ordinance or resolution passed or

adopted by the City Council providing for the issuance and sale of a series of

Parity Bonds, and any other ordinance or resoluﬁon amending or supplementing

 the provisions of any Parity Bond Legislation.
“Parity Bonds” means the QOutstanding Parity Bonds, the Bonds, and

any outstanding Future Parity Bonds(()) ot Parity Payment Agreements.

plan-of finanece:)) | o
“Parity Conditions” means the conditions for issuing Future Parity
Bonds under the Parity Bond Legislation. |

“Parity Payment Agreement” means a Payment Agreement under

which the City’s payment obligations are expressly stated to constitute a charge

Form Last Révised: January 16, 2013 18
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and lien on the Net Revenue((-efthe Municipal Water System)) equal in rank

with the charge and lien upon such revenue required to be paid into the_Parity
. Bond Account to pay.iﬁterest on Parity Bonds.

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

| .Qualiﬁed Counterparty as authorized by any applicable laws of the State in
connection with, or incidental to, the issuance, incurriﬁg or carfying of particular
bonds, notes, bond anticipation notes, commercial paper(()) or other obligatiqns
for borrowed money, or lease, installment purchase or other similar financing
~agreements or éerﬁﬁcates of 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 thercof or any similar device.

“Payment Agreerpent Payments” meaﬁs the amounts periodically
required to be paid by the City to. the Qualified Counterparty pursuant to a
Payment Agreemen. ‘ | V |

“Payment Agreement Receipts” means the amounts peri;)dically
required. to be paid by the Qualified Couhterparty to the City pursuant to a

Payment Agreement.

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

Form Last Revised: January 16, 2013 19
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“Principaf and Interest Subaccount” méans the ((aseeunt))subaccount
of that name created in thel Parity Bond Account for the payment of the principal
of and interest and((—mandatory—redemption—requirements—ifany)) on((—he))
Parity Bonds. ‘ ' .

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

accordance with this ordinance to setve as underwriter, purchaser or successfui

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

related to the City) who is the other party to a Payment Agreement((—and)),
((3Na){((a))i) whose senior debt obligations are rated in one of the three highgst
rating categories of each of the Rating Agencies (without regard to any
gradations within a rating category), or (((b))ii) whose obligations under the .
Payment Agreement are guaranteed for the entire term of the Payment
Agreement by a bond insurer or other institution which has been assigned a
credit rating in one of the two highést rating categories of each Rating Agency;
and((-2))_(b) who is otherwise qualified to act as the other party to a Payment

Agreement under any applicable laws of the State.

“QZHalified Insurance” means Bond Insurance provided by an insurénce
company that, as of the time of issuance of such Bond Insurance, is rated in one of
the two highest rating categories (without regard to any gradations within a rating
category) by at least two nationally recognized rating agencies.

“Qualified Tetter of Credit” means any letter of credit issued by a
financial institution for the account of the City on behalf of the Beneficial
Owner of any Parity Bond, which institution maintains an office, agency or

Form Last Revised: January 16, 2013 ' 20
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branch in the United States and, as of the time of issuance of such leiter of

credit, is rated in one of the two highest rating categorics by at least two
nationally recognized rating agencies, ' '

“RBI” means The Bond Buyer Revenue Bond Index or_comparable

index, or, if no comparable index can be obtaineda 80% of the interest rate for
‘ activélg traded 30-year United States Treasury obligationé‘ '

“Rate Stabilization Account” means the account of that name created
in the Water Fund pursuant to Ordinance 116705 and redesignated for
accounting purposes és the Revenue Stabilization Subfund of the Water Fund
pursuant to Ordinance 120875.

“Rating ((Ageneies))Agency” means ((Meedﬁmm%ﬂee—m_

fa ~
5 o 7Y v C) ]

@eﬂ%p&ﬂies,—kwaﬂd—t-heh;saeeessefs,—&ad—anfeﬂaef))@ “nationally((-))
recognized ((seeurities-))rating agency ((er-ageneies))then maintaining a rating
on a series of Parity Bonds at the request of the City. |

("R

“Record Date” means, unless otherwise defined in the Bond Resolution,
in the case of each interest or principal payment or redemgtioﬁ date, the Bond
Registrar’s close of business on the 15th day of the month preceding the interest
or principal payment date. With regard to redeﬁlg‘ tion of a Bond Qridr to its
maturity, the Record Date shall mean the Bond Registrar’s close of_businéss on
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the day prior to_the ‘date on which the Bond Registrar _sends the notice of
redemgtidn.

- Bonds,-and-all-er-a-portion-of-these—Euture)) Paﬁty\ Bonds that((—have—been
desienated)) the City may from time to time designate as Refundable Bonds((dz
the-applicable Parity Bend-Ordinance)).

((“Refundable-Subordinate-Fie

“Refunded Bond Legislation” means the respective ordinance and
resolution, including all amendatory or supplemental ordinances and resolutions,

pursuant to which a series of Refunded Bonds was issued.
“Refunded Bonds” means those Refundable Bonds included in a

Refunding Plan.
((“Re
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“Refunding Plan” means((—w%h—%speet—te—the—rssu&&ee—e#—eaeh—seﬂes

the plan approved in a Bond Resolution to issue a Series, é.nd to_apply the
proceeds of the sale of such Series and any other available money included in
the plan, to redeem, -or to defease and redeem, those Refundable Bonds

identified in the plan. | |
“Refunding Trust Agreement” means, with respect to each ((series-of

Bends))Series, a refunding trust or esCrow agreement, dated as of the Issue Date
of such Series, between the City and a Refunding Trustee((-—dated—as—ofthe
5))_and providing for the ((safekeeping))irrevocable

deposit of ((eertdin)) Bond proceeds and ((therefunding-of all oraportionofthe

Refundable Bonds—)) other available rrionez of the City, to be used to carry outa

Refunding Plan, _
“Refunding Trustee” means, for each ((s))Series((—efBends)), the

Dlrector of Finance, or ((%he—tFus’eee—e{—eseEeangﬁt—deﬁgaa{ed))a financial
institution selected by the Director of Flnance((—eeﬁ&steﬁ{—'ﬁqﬂa—th&Refaﬁded

adLegislation and-any-applicable-agrecn i nsarers))_to serve
as refunding trustee or escrow agent under a Refunding Trust Agreement. |
“Registered Owner” means, with regard to a Bond, the person

((shown))in whose name that Bond is registered on the Bond Register. For so
long as the ((owner-of-one-er-more Bonds))City uses a book-entry only system

under the Ictter of Representations, the Registered Owner shall mean the
Securities Depository.

Form Last Revised: January 16, 2013 23




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

22

23
24
25
26
27

Y- -C RN I N T

Michael VanDyck/Marc Greenough
FAS, Water Omnibus Ref ORD
October 10, 2013

Version #2

“Registration Ordinance” means City Ordinance 111724 establishing a
system of registration for the City’s bonds and other obligations pursuant to
"~ Seattle Municipal Code Cha‘gter 5.10, as that chapter now_ exists or may

hereafter be amended.

((“

Rating-Agencies:))
“Reserve Requirement” means as of any date the lesser of Maximum

“Annual Debt Service or 125% of Average Annual Debt Service on the Parity
Bonds.

“Reserve Security” means any Qualified Insurance or Qualified Letter
of Credit obtained by the City to satisfy part or all of the Reserve Requirement,
and which is not cancelable on less than three vears’ notice. '

“Reserve Subaccount” means the ((aeeount))subaccount of that name
created in the Parity Bond Account for the purpose of securing the payment of
the principal of and interest on {(the-))Parity Bonds.

“Rule 15¢2-12” means Rule 15¢2-12 promulgated by the SEC under the
Securities Exchange Act of 1934, as amended.
“SEC” means the United States Securities and Exchange Commission.
“Securities Depository” means ((any—one—of thefollowing registered

o1le hial L heen—de mated—hb ha =el] )
WA 3! ated : -
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delivered—to—the Bond Registrar))DTC, any successor thereto, any substitute

securities _depository selected by the City, or the nominee of any of the
foregoing. Any successor or substifute Securities Depository must be qualified
under agglicabie laws and regulations to grbvide the ser\}ices proposed to be
provided by it. ‘ | |

“Serial Bonds” means Parity Bonds maturing in sg_eciﬁed vears, for
‘which no Sinking Fund Requirements afe mandated, |

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

“Sinking Fund Requirement” means, for any calendar vear, the
principal amount and premium, if any, of Term Bonds required to be p_ufcha&edg
redeemed, paid at maturity or paid into_any Parity Bond Account for such
calendar year as established by the Péritg Bond Legislation' authorizing the-

issuance of such Term Bonds.
“State” means the State of Washington.
“State Auditor” means the office of the Auditor of the State or such '
other department or office of the State authorized and directed by State law to

make audits.

((“Term Bend-Matu
B&Hds—af&seheéa-}eekte«m&&&))
‘ “Tax Credit Subsidy Bond” means any bond that is designated by thé
City as a tax credit bond pursuant to the Code, and which is further designated
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as a “qualified bond” under Section 6431 or similar provision of the Code, and

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

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

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

- “Term Bond((s))” means({-these Parity Bonds-designated-as-such-inthe
applicable-Parity Bond-Autherizing Ordinance:)) any Bond that is issued subject

to_mandatory redemption prior to its maturity in periodic mandatory redemption
payments.

“ULID” means a utility local improvement district((:))((“
D)) of the

- City created for the acquisition or construction of additions to and betterments

and extensions of the Municipal Water System,

“ULID Assessments” means all assessments levied al;xsi_ collected in a

"ULID, if ((€)and only if(())) those assessments are pledged to be paid into the

((Bond-Acecount;notinetuding))Parity Bond Account. ULID Assessments shall

include all installments of principal, payments of interest, and penalties and

interest on delinquencies, but shall not include any prepaid assessments paid into

a construction fund or account.((—ULI;Bj&ssessmeﬁts—shaHéﬁe}&ée—iﬂﬁtaﬂmems

thereoland-any interest-or-penalties-thereen:)) _
“Undertaking” means the((—City*s)) undertaking ((in—the—Bend

Resetution—))to . provide ((eertain—disclosure —as—provided—by—Section
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24-))continuing disclosure entered into pursuant to Section 242 in substantially

the form attached as Exhibit B. | |
“Valuation Date” means, with respect to any Capital Appreciation

Bond, the date or dates set forth in the relevant Parity Bond Legislation or Bond

Purchase Contract on which specific Accreted Values are assigned to_that
Capital AQQ_ reciation Bond. -

“Variable Interest Rate” means any variable interest rate or fates to be
borne by any Parity Bonds. The method of computing such a variable interest

rate shall be ((as-speeifiedin))set in accordance with the applicable Parity Bond

resolution—alse))Legislation, which shall specify either (((+))a) the particular

period or i)eriods 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 |

(((2)b) the time or times upon which any changg in such variable interest rate

shall become effective. ((A—VatiableInterest Rate-may—without-limitationbe

Py a¥a EPL L o nfara At L ] e Q) wa AV ead—om oo =
= mn v Cl - i Tt wiwaELw ) Yyt Uty CO—d C) ry

eurrencycommodity-orother-indexes:))

“Variable Interest Rate Bond((s))” means, for any period of time, any
Pafity Bond((s)) that bears a Variable Interest Rate during that petiod, except
that a Parity Bond((s)) shall not be treated as a Variable Tnterest Rate Bond((s))

if the net economic effect of interest rates on a particular Parity Bond((s)) of ((&a '

issue))a series and interest rates on other Parity Bonds of the same

((issue))series, as set forth in the  applicable - Parity Bond ((Autherizing
Ordinanee))Legislation, or the net economic effect of a Paymént Agreement

"|{ Form Last Revised: Jannary 16, 2013 27
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with respect to a_particular Parify Bond((s)), in either case is to produce
obligations that bear interest at a fixed interest rate; and a Parity Bond((s)) with-
respect to which a Payment Agreement is‘in force shall be treated as a Variable
Interest Rate Bond((s)) if the net economic effect of the Payment Agreement is
to produce ((eblig&ieﬁs))an oblig. ation that bears interest é.t a Variable Interest
Rate. | 7

“Water Fund” means the fund of that name into which is paid the Gross

Revenue of the Municipal Water System.

Section 3. Amendment to Section 2 of the Or(_iihance. Section 2 of Ordinance
121939 is amended and restated as folloWs: |

Section 2. Authorization ((and Deseription-))of Bonds. The City

is authorized to ((i

selling))issue Municipal Water Sg. stem revenue bonds, payvable from the sources
described in Section 14, in grincigél amounts not to expeed the limits stated in
Section 4, to carrg out one or more Refunding Plans, including paying the
administrative costs of carrying out-each such 'Refunding Plan! and to g‘aX the
costs of issuance of the Bonds. The Bonds may be issued in one or more ((series
at—aﬂﬁkmﬁe-eﬁ—er—befefe@eeeﬁkbe}i%%))SerIes and may be combined with
other Parity Bonds authorized separately. ((—"Phe—ma*}m&m—pﬂﬂe}pal—&mem&t—ef

shall be designated Municipal Water System revenue bonds and shall be
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numbered separately and shall have any name, yvear and series or other label as
deemed necessary orappiopriate by the Director of Finance.

“Section 4, Amendment to Section 3 of the Ordinance. Section 3 of Ordinance

121939 is deleted in its entircty:
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Section 5.

121939 is amended and restated as follows:
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Section 4. ((Allae&tien—ef—t—lcwm—BmMS—te——the—E{efuiided
Beonds))B ond Sale Terms: Bond Resolution. ((%th—fespeﬁﬁe—eae%kseﬂes—#

sehedf&és—&&aehed—te—tmi&eﬁ)ﬂhe Director of Finance is
appointed to serve as the City’s designated regreséntative in cqnnection with the
issuance and sale of the Bonds in accordance with RCW 39.46.040(2) and this
ordinénce. The Director of Finance is authorized to accept, on behalf of the City,
an offer to purchase the Bonds on Bond S'ale Terms consistent with 1§he
parameters set forth in this section. No such acceptance shall be effective until
adoption of a Bond Resolution'aggroving the Bond Sale Terms. Once adopted,
the Bond Resolution shall be deemed a part ‘of this ordinance as_if set forth

herein.

(a) _ Maximum Principal Amount. The Bonds may be issued in one
‘or_more Series and may be combined with other Parity Bonds authorized
separately. The agpregate principal amount of tﬁe Bonds allocated to_each

* Refunding Plan shall not exceed 125% of the stated principal amount or
Accreted Value of the Refunded Bonds included in that Refunding Plan. |

(b) Date of Dates,_Fach Bond shall be dated its Issue Dé.te! as

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

Director of Finance,

{c) Denominations. The Bonds_shall be issued in Authorized

Denominations,
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-@) Interest Rate(s); Payment Dates. Each Bond shall bear interest
from the Issue Date or from the most recent date to which interest has been paid
or_duly provided for, whichever iS later, and shall be payable on dates
determined by the Director of Finan(;e. One or more rates of interest shall be
established for each maturity of each Seﬁes, which rate or rates may be fixed
interest rates or‘ Variable Interest Rates. Fixed interest rates shall be computed
on the basis of a 360-day vyear of twelve 30-day months and the net interest cost
shall not exceed a weighted average rate of 10% per annum. Principal payments
shall commence on a date and shall be payable at maturity or have Siﬁking Fund
Requirements on dates dgtermined by the Director of Finance,

{e) Final Maturity. The Bonds shall mature no later than 40 vears
after the Issue Date.

H Redemption Rights. The Bond Sale Terms may -include
provisions for the optional and mandatory redemption of Bonds determined -bx
the Director of Iinance, 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 to its
maturity date on the dates and at the redemption prices set forth
in the Bond Purchase Contract; or (B) not subject to redemption
prior to its maturity date. If a Bond is subject to optional
redemption prior to its maturity, it must be subject to such
redemption on one or more dates occurring not more than 10V
years after the Issuc Date. ‘

(ii) Mandatory_Redemption. Any Bond may be designated as a
Term Bond, subject to mandatory redemption prior to its maturity
on the dates and in Sinking Fund Requirements consistent with-
Section 7(b). : '
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(g) Price. The purchase price for each Series shall be acceptable to

the Director of Finance.

(h)  Other Terms and Coﬁditions.

(i) As of the Issue Date of éach Series, (A) the Finance Director

must determine that the Parity Conditions have been met ot

satisfied, so that such Series may be issued as Parity Bonds, and
(B) the City Council must find the Bond Resolution that, in
creating the Parity Bond Account and in fixing the amounts to be
paid into it in accordance with this ordinance, the City Council
- has had due regard for the cost of mainienance and operation of
the Municipal Water System, and is not sefting aside into the
Parity Bond Account a greater amount than in_the judgment of
the City Council, based on the rates to be established from time

to time consistent with Section 17(b), will be available over and

above such cost of maintenance and operation.

(i1 A Series mav not be issued unless the Bond Resolution with

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

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

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

interest of the City to modify debt service requirements,
sources of payment covenants or other terms of the
Refunded Bonds; or (3) will effect a savings to the City,
giving consideration to the fixed maturities of the Series

- to be issued and of the Refunded Bonds, the costs of
issuance of that Series and the known earned income from

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

(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
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Bond Legislation, and immediately upon such deposit, the
Refunded Bonds will no longer be . deemed to be .

outstanding under the Refunded Bond Legislation.

(iiiY The Bond Sale Terms for any Series may provide for Bond

Insurance, a Reserve Security or other credit enbancement, or for
a Parity Payment Agreement. To that end, the Bond Sale Terms
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 a Qualified Counterparty. '

{iv)__ The Bond Salg Terms must establish the method of providing for
the Reserve Requirement, consistent with Section 16(a)(ii).

(v} Any Serics may be designated or gualified 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, congistent with Section 23, -

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

121 939 is amended and restated as follows:

Section 5. Bond Registrar; Registration _and Transfer((—se¢

Ew)) of Bonds, :
(a) __ Registration of Bonds, The Bonds shall be issued only in

régistefed form as to both .principal and interest and shall be recorded on the ‘

Bond Register.

(b) Bond Registrar; Transfer and Exchange of Bonds. The Bond
Registrar shall keep, or cause to be kept, sufficient books for the registration and
transfer of the Bonds, which shall be open to inspection by the City at all times.

The Bond Register shall contain the name and mailing address of the Registered
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Owner of each Bond and the principal amount and number of each of the Bonds

held by each Registered Owner. The Bond Registrar is authorized, on behalf of
the City, to authenticate and deliver Bonds transferred or exchanged in
accordance with the provisions of the Bonds and this ordinance, to serve as the
City’s paying agent for the Bonds and to carry out all of the Bond Registrar’s
powers and duties under this ordinance and the Registration Ordinance.

The Bond Registrar shall be responsible for its representations contained
in the Bond Registrar’s .eertiﬁcate of authentication on the Bonds. The Bond
Registrar may become an Owner of Bonds with the same rights it would have if
it were not the Boﬁd 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 0wners.. Bonds surrendered to the Bond Registrar may be exchanged for

 Bonds in any ((a))éethorized ((d))Denomination of an equal aggregate principal
amounf and of the same ((s))gefies, interest rate and maturity. Bonds may be
tyansferred only if endorsed in the manner prm;ided thereon and surrendered tot
~ the Bond Registrar. Anyr exchange or transfer shalI be without cost to the((
Pceg*stereé)) Owner or transferee. The Bond Registrar shall not be obligated to

exchange or transfer any Bond during the ((35-days—precedingany principal
ef))period between the Record Date and the eorresgondmg interest payment or

redemption date((

C Securities De- ository: Book-Entry Form, The Bonds initiall

 shall be registered in the name of Vthe Securities Depository. The Bonds so
registered shall be held fully immobilized in book-entry form _bx the Securities
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Depository in accordance with the provisions of thé Letter of Regresentati_ons.
Neither the City nor fhe Bond Registrar shall have any responsibility or
obligation to participants of the Securities Depository or the persons for whom -
they act as nominees with respect to the Bonds regarding accuracy of any
records maintained by the Securities Dégosito;g or_its participants of any
amount in respect of principal of or interest on the Bonds, or any notice which is
permitted or required to be given to Owners hereunder {except such notice as is

required to be given by the Bond Registrar to the Securities Depository).

Registered ownership of a Bond initially held in book-entrx' form, or any portion

thereof, may not be transferred except: (i) to any successor Securities

Depository; (ii) to any substitute Securities Depository appointed by the City or

such substitute Securities Depostiory’s successor: or (iii) fo 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

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

Securitiey Degositorg regigns from its functions as depository, and no _substitute

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

are to be in certificated form, then ownership of Bonds may be transferred to any
person as provided herein and the Bonds no longer shall be held in b(.)ok-‘f:ng.y~
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Section 7. Amendment to Section 6 of the Ordinance. Section 6 of Ordinance

121939 is deleted in its entirety:
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provisions-ofState-law-shall-prevail))

Section 8. Amendment to Section 7 of the Ordinance. Section 7 of Ordinance
121939 is renumbered as Section 6 and is amended and restated as follows:
Section (())6. Payment of Béugg((%eipammm». Principal
of((Gpremium;ifany;)) and interest on((-the Bonds)) each Bond shall be payable
solely out of the Parity Bond Account, in lawful money of the United_ States,((-ef

Bend-Registrar)) Principal of and interest on each Bond registered in the name
of the Securities Depository is payable in the manner set forth in the Letter of
- Representations. Interest on each Bond not registered in the name of the
Securities Deg' ository is payable by electronic transfer on the interest pavment

date, or by check or draft of the Bond Registrar mailed on the interest payment
date to the Registered Owner((s)) at the address((es)) appearing on the Bond -

Register on the ((

the—request—of))Record Date. However, the City is not required to make
electronic transfers except pursuant to a request by a Registered Owner ((of

Ovmer))in writing received at least ten days prior to the Record Date and at the

sole expense of the Registered Owner. Principal of ((&Hd—pfemimﬁ,—-if—anﬁ—eﬁ

ﬂae—BeﬁdswshaH—be))each Bond not _registered in_the name of the Securities
‘ Depository is payablé upoen presentation and surrender of the Bond((s)) by the
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Registered ((Owners-a

DE~Payao e OO EE voe O

Bond Registrar.((Th

i ity-)) The Bonds are not subject to
acceleration under any circumstances, -

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

121939 is renumbered as Section 7 and is amended and restated as follows:

Section-((8))_7. Redemption and((-Open-Market)) Purchase of

Bonds.

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

to redemption prior to their stated maturity dates at the option of the City at the
times and on the terms ((set—{forth—in—the—Bond Reseolution))approved in

accordance with Section 4.

(b)  Mandatory Redemption. ((;Eh%G}tﬁLsh&H—reéee—m—aﬂ{y#efm

- determine)-at-par))or_purchased at the City’s option prior to maturity, Term
Bonds (if any) shall be redeemed, at a price equal to the principal amount

thereof to be redeemed plus accrued interest, on the dates and in the ((vears-and

prinetpal—amounts))Sinking Fund Reguirementé as~ set forth in the Bond

Resolution. If the City redeems ((FermBonds—under-theoptional redemption
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provisions—set-forth-in-the-Bond Reselution-))or purchases Term Bonds ((in))at
the((-open-market-as-set-forth-below))_City’s option prior to maturity, the Term

Bonds so redeemed or purchased (itrespective 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((-er—+fne-such)). In the

absence of a determination ((is-made—on-apro-))by the Director of Finance or
“other direction in the Bond Resolution, credit shall be allocated on a pro rata

basis.

(c) Seclection _of Bonds for Redemption; Partial Redemption.

Bends-are))If fewer than all of the outstanding Bonds are to be redeemed at the
option of the City, the Director of Finance shall select the Series and maturity or
maturities to be redeemed. If fower than all of the outstanding Bonds of a

maturity of a Series are to be redeemed, the Securities Depository shall select
Bonds registered in the name of ((DT&ef—ﬁsmmne&—D?G—sha}l—seleet—{he

Bonds—er—pertions—thereof))the Securities Depository to be redeemed in
accordance with the Letter of Representations((—Ja-ne-eventshall-any Beond-be

amounts—of-$5;000;)), and the Bond Registrar shall select all other Bonds to be
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redeemed randomly in such manner as the Bond Registrar shall determine. All
or a portion of the principal amount of any Bond that is o be redeemed may be
redeemed((;—anless—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-eithet-of the-prineipal
eﬁﬁees—ei))t:o the Bond Registrar, there shall be issued to the Registered Owner,
without charge((—therefor)), a new Bond (or Bonds, at the option of the
Registered Owner) of the same ((s))Series, maturity and interest rate in any ((ef .

a))Authorized

Denomination in the aggregate ((total—))principal amount ((remaining
unredeerned))to remain outstanding. -

(d) ((OpenMarket-))Purchase. The City reserves the right and
option to purchasel any or all of the Bonds ((#))offered to the ((epen

masket))City at any time at any price acceptable to the City plus accrued interest

to the date of purchase.((—'PheﬁPiﬂeipal—&memﬂ—eﬂeﬂﬂ—Beﬁdé—pmehased

B}Eeeter—ef—Fmaﬁe%))
(({e}—Beﬂds—te—be—Ganeded—))((—Al%—Beﬂds—pufeh&seeHHedeemed
m&éeP%hds—SeeHeﬂ—S—sha}}—b%eaﬁee}ed-)) '

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

1

121939 is renumbered as Section 8§ and is amended anci restated as follows;

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

any intended redemption of Bonds to be given not less than ((39));“__.(_) nor more
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than 60 days prior to the date fixed for redemption by first-class mail, postage
prepaid, to the‘ Régistered Owner of any Bond to be redeemed a-t the address
appearing on the Bond Register ((at-the-time the Bond Registrar prepares-the
netice))on_the Record Date, and the requirements of this sentence shall be
deemed to have been fulfilled when notice has been mailed as so provided,
whether or not it is actually received by the ((Registered-))Owner of any Bond.

Interest on Bonds called for redemption shall cease to accrue on the date fixed

for redemption unless the Bond or Bonds called are not redeemed when

In the case of an optional redemption, the hdtice may state that the City
retains the right to rescind the redemption notice and the related optional
redemption of Bonds by giving a notice of rescission to the affected Registered
Owners at any time prior to the scheduled optional redemption date. Any notice
of optional redemption that is rescinded by the Director of Finance shall be of no
effect, and the Bonds for which the notice of optional redemption has_been
rescinded shall remain outstanding.

Form Last Revised: January 16, 2013 46




[am—

e -1 Sy b AW R

e S N e e N e S B e S
~) [« R ) [\ I == T o B - - B, | [= SRV W |\ T [

Michael VanDyck/Marc Greenough
FAS, Water Omnibus Ref ORD
October 10, 2013

Version #2

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

121939.is renumbered as Section 9 and is amended and restated as follows:

Section ((}9))2. Failure to ((Redeem))Pay Bonds. If any Bond is

not ((vedeemed))paid when properly presented at its maturity or
((eall))redemption  date, the City shall be obligated to pay,_solely from the

Parity Bond Account and the other sources 'gledged in this 'ordinance, interest on

that Bond at the same rate provided in th((e))at Bond from and after its maturiiy
ot ((ealt))redemption date until that Bond, principal((-ef)), 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 Account and th((e))at Bond has been called for
payment by giving notice of that call to the Registered Owner of ((eaeh—ef—these
unpaid Bonds))that Bond. -

Section 12. Amendment to Section 11 of the Ordmance Sectlon 11 of Ordlnance

121939 is renumbered as Section 10 is amended and restated as follows:

Section ((1))10. Form and Execution of Bonds. The Bonds shall
be typed, ((photocopied—))printed or ((l-ft-hegf&phed—eﬂ—geeé—bend
paper)) egroduced in a form consistent with the provisions of this ordinance, the
Bond Resolution and State law, shall be signed by the Mayor((-o£-The-City—of

Seattle)) and Director of Finance, either or both of whose signatures may be

manual or in facsimile, and the seal of the City or a facsimile reproduction
thereof shall be impressed or printed thereon.
Only Bonds bearing a ((€))certificate of ((A))authentication in

substantially the following form (with the designation, year((;)) and ((series—of
the Bonds-completed))Series adjusted consistent with this ordinance), manually
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signed.by the Bond Registrar, shall be valid or obligatory for any purpose or
entitled to the benefits of this ordinance: ((G—ER?IF—IGA—"PE—QF :
AUTHENTICATION))_ “This Bond is one of the fully registered The City of
Seattle, Washington, [Water System Revenue Refunding ((Pcevenue—))Boﬁdsl,
[Year], [Series], described in ((the—Bend—Ordinance—))[this ordinancel].”
(W i Authors
Signer)) The authorized signing of a ((€))certificate of ((A))gutﬁentication shall

be conclusive evidence that the Bond so authenticated has lbeen duly executed,
authenticated and delivered and is entitled to the benefits of this ordinance.

If any officer whose manual or facsimile signature appears on ((the))a
Bond((s)) ceases to be an officer of the City authorized to sign bonds before the .
Bond((s)) bearing his or her manual or facsimile signature ((are))is authenticated
or delivered by the Bond Registrar or issued by the City, ((these))that Bond((s))
nevertheléss 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 13. Amendment to Section 12 of the Ordinance. Section 12 of Ordinance

121939 is deleted in its entirety:
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Section 14, Amendment to Section 13 of thé Ordinance. Section 13 of Ordinance

121939 is renumbered as Section 16 and is amended and restated as follows:

Form Last Revised: January 16, 2013 49




[a—y

SRR N RN N RN b e e e e e e e e
~ N L R WD = O e 1Y e W N = D

o e 1 o bn B W N

Michael VanDyck/Marc Greenough
FAS, Water Omnibus Ref ORD
October 10, 2013

Version #2

Section ((13))16. Parity Bond Account. ((Ordinance—H6705
ereated-the Water Revenue))The Parity Bond Account (({theiBeﬂd—Aeee&&ti’—)
'iﬁ—ﬂ&e—Wafeer——Fuﬂdm—and—ﬁaﬁher))i:s divided ((the—~Bend-Aecount—))into two
subaccounts: the Principal and Intérest'Subaccount and the Reserve Subaccount.
The Director of Finaﬁce 'még create sinking fund subaccounts or c;ther
subaccounts in the Parity Bond Account for the payment or securing the
payment of Parity Bonds, as long as the maintenanée of such accounts does not
conflict with the rights of the Owners of Parity Bonds. . :

(a) Reguired'Paxnients Into Parity Bond Account. So .long as any
Parity Bonds are outstanding, the City shall set aside and pay into the Parity
Bond Ac.count‘ all ULID Asseésments on their collection((—{exeeptForULID
Agsessments-depesited-in-a-constructionaeeount))) and, out of the Net Revenue,

certain fixed amounts without regard to any fixed proportion, namely:

(((@)i) Into the Principal and Interest Subaccount (((i))A) upon receipt
thereof, the accrued interest, if any, received by the City from the
((purchaser—ofthe Bonds))Purchaser, and (((i))B) on or before
each interest or principal and interest payment date of any Parity
Bonds((-at-least)) an amount which, together with other money
on deposit therein, will be sufficient to pay the interest, .or
principal and interest and Sinking Fund Requirements, to become

due and payable on the Parity Bonds on that payment date,

((incladingany Parity Boads-subicetto-mandatery-redemption-os

that-dater))and net payments due on Parity Payment Agreements;
and

(((b))ii) Into the Reserve Subaccount((;—in—appreximately—equal
annual-payments—amounts))_an amount necessary to ((fand-the

1y 3 3

.
o P =
S H o y

i )provide for the
Reserve Requirement for the Parity Bonds within the time and in
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the manner_required by this ordinance and the Parity Bond
Legislation. The amount necessary to satisfy the Reserve

Requirement upon the issuance of a Series may be funded (i) on
the Issue Date, by a deposit from the bond sale proceeds or a
Reserve Security, or {ii) in annual instaliments from Net Revenue
so that the Reserve Requirement is fully funded by the fifth
anniversary of the Issue Date. The manner of funding the Reserve

Requirement for the Bonds shall be set forth in the Bond

Resolution. For the purpose of determining the amount credited
to_the Reserve Subaccount, obligations in which money in the

Reserve Subaccount has been invested shall be valued at the

_greater of cost or accreted value,

The City may provide all or any part of the Reserve Requirement
through a Reserve ((Insurance,—and))Security, subject to the
following: (A) the amount available to be drawn upon under
((that))a Reserve ((Iasuranee))Security shall be credited against

the Reserve Reqmrement((—s&bjeet—te—the—feﬂew;-&g—))((%e -

WH))E and gB; on recelpt of a nonce of cancellatmn _ -

of any Reserve ((manee—er—&peﬂ—ne&ee—m&t—the—enmy

feq&memeﬁtsﬁee}ﬁed—heraﬁ))w the Clty shall either gl;
substitute a Reserve ((Iasuranee))Security in.the amount required

- to make up the deficiency created in the Reserve Subaccount, or

((inthe-alternative-shall))(2) create a special account in the Water
Fund and deposit therein, on or before the 25th day of each of the

* 36 succeeding calendar months (commencing with the 25th day

of the calendar month next following the date of the notice)
1/36th of the amount sufficient, together with other money and
investments on deposit in the Reserve Subaccount, to equal the
Reserve Requitement in effect as of the date the cancellation ((er

Bend-Account))becomes effective. Amounts on deposit in that
special account shall not be available to pay debt service on
Parity Bonds or for any other purpose of the City, and shall be
transterred to the Reserve Subaccount on the effective date of any
cancellation of a Reserve ((Insuranee))Securily to make up all or
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part of the deficiency caused thereby. Amounts in that special
account or in the Reserve Subaccount may be transferred back to
the Water Fund and used for any purpose if and when
((quakifying))a_ substitute Reserve ((Insuranee))Security is
obtained.

The Diréctor of Finance may transfer any money from any funds or accounts of
the Cig legally available therefor, except bond redemption funds, refunding
escrow funds or defeasance funds, to meet the required p_azments- to_be made
into_the Parity Bond Account. The Director of Finance may provide for the
purchase, redemption or defeasance of any Parity Bonds by the usé of money on
deposit in any subaccount in the Parity Bond Account as long as the money

remaining in those subaccounts is sufficient to satisfv the required deposits in

those subaccounts for the remaining Parity Bonds.
(b) __ Reserve Subaccount. ((Execept-for-withdrawals—therefrom-and

maintained))The City covenants that it will at all times so long ag any Parity

Bonds are outstanding, maintain the Reserve Subaccount at the Reserve
Requirement_(taking into _account scheduled payments to fund the Reserve

value.))_except for withdrawals as authorized by this ordinance. The Dﬁector of

Finance may make withdrawals of cash from the Reserve Subaccount in the
event of ((fathe—event-that-there-shall-be-))a deficiency in the Principal and

Interest Subaccount to meet maturing installments of either principal (or Sinking
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Fund Reguirements) or interest((-er-mandatoryredemptionrequitements;-as-the

the-withdrawal-of cash-therefromforthat-purpese)). Any deficiency created in

‘the Reserve Subaccount by reason of any such withdrawal shall, within 12 ‘
months, be made up from ULID Assessments and Net Revenue available after
making necessary provisions for the required payments into the Principal and

Interest Subaccount. The money in the Reserve Subaccount may be applied to

the payment of the last outstanding ((bends-payable-out-of-the-Bond-Account;
except-that-any-money)Parity Bonds, and when the fotal amount in the Parity
Bond Account (including investment earnings) eg uals the total amount_of |
principal and interest for all then—outstanding Parity Bonds to the last maturity
thereof, no further anl ment need be made into the :Paritg Bond .Accrorunt. Moneg _

in the Reserve Subaccount (including investment earnings) in excess of the
Reserve Requirement may be withdrawn and deposited in the Principal and
Interest Subaccount and spent for the purpose of retiring Parity Bonds or may be

deposited in any other fund or account and spent for any other lawful Municipal

(When4 | o b Bond A

Water System purpose.
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Boends:))

() _Investment of Money in Parity Bond Account. All money in
the Parity Bond Account may be kept in cash or iﬁvested in ((legal-investments

,))Peﬁnitted
Investments maturing not later than the ((dates-when-the-funds-are-requiredfor
t—he—paamat—e#pfh&e‘fp&i—ef—))date when needed (for investments in the Principal
and Interest Subaccount) or the last maturig- of any outstanding Parity Bonds
(for investments in the Reserve Subaccount). In no gvent shall any money iﬁ the -

Parity Bond Account or any other money reasonably eXgected to be used to ‘gag
principal and/or interest on the Parity Bonds be invested at a yield which would

cause any Series issued as Tax-Exempt Bonds or Tax Credit Subsidy Bonds to
be arbitrage bonds within the meaning of Section 148 of the Code, Income from
investments in the Principal and Interest Subaccount shall be deposited in that

Subaccount-shall be-deposited-in-that-account—))Income from investments in the
Reserve Subaccount shall be deposited in that subaccount until the amount
therein is equal to the Reserve Requirement for all Parity Bonds, and thereafter

shall be degositéd in the Principal and Interest Subaccount. Notwithstanding the
provisions for ((thev))deposit or_retention of earnings in the Parity Bond
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Account, any earnings ((that))which are subject to_a federal ((atbitrage))tax or
rebate requirement((s)) may be withdrawn from the Parity Bond Account for
deposit ((}n%e))m a separate fund or account ((ereated—))for ((the—purpese—of

eeﬂi—phﬁ:ﬁ%&—“‘kﬁk-t—h@&ﬁéb&t&—f&q&ﬁ%m&ﬂ%ﬁ))th&t purpose. 1f no longer regulred

for such rebate, money in that separate fund or account shall be returned to the
Parity Bond Accoun ((@h%@lﬁumay—efea%e—smlaﬂg—ﬂmé—aeee&ms—ef—ethef

(d Failure to Deposit Monev in Pari Bond Account. If the Ci

- fails to set aside and pay into the Parity Bond A‘ccount2 or the subaccounts
therein, the amounts set forth above, the registered owner of any of the
outstanding Parity Bonds may bring action against the City for failure to make
the required deposits to the Parity Bond Account only in accordance witﬁ
- Section 26 regarding Events of Default, ‘

Section 15. Amendment to Section 14 of the Ordinance. Sec’;ion 14 of Ordinahce '

121939 is renumbered as Section 19 and is amended and restated as follows:

1

Section ((14))19. Rate Stgbilizaﬁon Account. The Rate

Stabilization Account has been created as a separate account in the Water
Fund. The City may at any time, as determined by the ((Citi~and-as-eonsistent
vith—Seetion—18—of this—ordinanee))Director of Finance, deposit in the Rate
Stabilization Account, Gross Revenue and any other money received by the
Municipal -Water System and available ((to—be—used—therefor— The—City
may))for this purpose, consistent with Section 15. The Director of Finance
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may, upon authorization by resolution of the City Council, withdraw any or

all of the money from the Rate Stabilization Account for inclusion in the
Adjusted Gross Revenue for any fiscal year((-ef-the-City)). Such deposits or
withdrawals may be made up to and including the date 90 days after the end of
the fiscal year for which the depésit or withdrawal will be included as
Adjusted Gross Revenue. No deposit of Gross Revenue ((shall))may be made
into the Rate Stabilization Account to the extent that such deposit would
prevent the City frém meeting the Coverage Requirement in the relevant fiscal

year.

Section 16, Amendment to Section 15 of the Ordinance, Secﬁon 15 of Ordinance

121939 is deleted in its entirety: -

((Seetion-15—Einding as to Sufficieney of Gross Revenue—A-seriesof
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the-Operation-and-Maintenance Expenses:))

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

121939 is renumbered as Section 14 and is amended and restated as follows:
Section ((16))14.  ((Pledge_of Net Revenue andLien Position))
Security for the Bonds; Parity with other Bonds. The Bonds shall be special

limited obligations of the City payable from and secured solely by the Net
Revenué((—ef—ﬂaeMuﬂ%eip&I—\Ma{eFSys%em)) and_ULID Assessments, and by((
all)) money ((&éd—i&ves%men%s—held))in the &1_;11.2__Bor_1.d Account and the ((Rate
Stabilization—Aceount))subaccounts thergin. The Net Revenue and all ULID ‘

Assessments, and all money and investments held in the Parity Bond Account,

the Rate Stabilization Account and the Constrﬁction Account (except moneg.and ,
| investmeﬁfs held in a separate fund or acéount cfeated for the purpose of

compliance with rebate requirements undér the Code), ((is))are pledged to the

payment of the Parity Bonds and to make payments into the Reserve Subaccount

required by this ordinance((

Ordinanees;))_and the Parity Bond Legislation.((~and—this))_This pledge shall

constitute a ((lien-and-eharge))charge and lien upon thé Net Revenue priof and

superior to any other charges whatsoever.

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. Nothing in this ordinance prevents
the City from issuing revenue bonds or other obligations which are a charge or
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lien upon the Net Revenues subordinate to the payments required to be made
from Net Revenue into the Parity Bond Account and the subaccounts. therein,

The Bonds shall not constitute g“eneral obligations of the City, the State
or any ‘golitical subdivision of the State or a charge upon any general fund or
upen_any money or other property of the City, the State or any political
subdivision of the State not specifically pledged by this ordinance.

Section 18. _Amendmlent to Section 17 of the Ordinance, Section 17 of Ordinance

121939 is amended and restated as follows:

Section 17. Pax;itv Bond Covenants. The City covenants ((—and

agfeeé)) with the owner of each Bond at any time outstanding, as follows: ‘

(a)  Operation and Maintenance. It will pay all Operating and
Maintenance Expense and otherwise meet the obligations of the City under this
ordinance, It will at all times .maintain, preserve and keep((-the-properties—of))
the Municipal Water System in good rei)air, working order and coﬁdition, will
make all necessary and proper addiﬁons, betterments, renewals and repairs
thereto, and improvements, replacements and extensions thereof so that at all
times ‘the business carried on in connection therewith will be properly and
advantageously'conducted, and will at all times operate or cause to be operated
-the properties of the Municipal Water System and the business in connection
therewith in an efficient manner and at a reasonable cost. _

(b)  Establishment and Collection of Rates and Chargés. It will
establish, maintain, revise .as necessary, and.collect rates and charges for

services and facilities provided by the Municipal Water System which will be
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fair and equitable, and will adjust those rates and charges from time to time so.
that:

(((—1—))) The Gross Revenue will be sufficient to ((G)HA) pay all
Operati((e))ng and Maintenance Expense((s)), (((1))B) pay when
due all amounts that the City is obligated to pay into the Parity
Bond Account and the subaccounts therein, and (((31)C) pay all
taxes, assessments or other governmental charges lawfully
imposed on the Municipal Water System or the revenue
therefrom or payments in lieu thereof and any and all other
amounts which the City may now or hereafter become obligated
to pay from the Gross Revenue by law or contract; and

(C ‘The Adjusted Net Revenue ((of—the Municipal Water

System-))in each fiscal year will be at least equal to the Coverage
Requirement; and .

(((3Niii) Except to aid the poor or infirm and for fire((-))-fighting
purposes, it will not furnish or supply or permit the furnishing or
supplying of any service or facility in connection with the
operation of the Municipal Water System free of charge to any
person, firm or corporation, public or private.

The failure of the City to comply with subparagraphs (((1—));) and ({((2)-efthis
paragraph-(b)))il) above shall not be an Event of Default if the City promptly

retains an Independent ((Censulting-Engineer))Utility Consultant to recommend
to the City Council adjustments in the rates of the Municipal Water System

necessary to meet the requirements of those subparagraphs and if the City
Council adopts the.recommended modifications within 180 days of the date the
failure became known to the City Council. _

(c) Salﬂ(,—Tmnsfer)) or Disposition of the Municipal Water
System. It will sell, transfer or otherwise dispose of any of the ‘works, plant,

properties, facilities or other part of the Municipal Water System or any real or
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personal property comprising a part of the Municipal Water System only upon

approval by ordinance and only consistent with one or more of the following:

(D)D) The City in its discretion may carry out such a sale, transfer or
.disposition (each, as used in this ((subparagraph))section, a
“transfer”) if the facilities or property transferred are not material
to the operation of the Municipal Water System, ((er-shall-))have
become unserviceable, inadequate, obsolete or unfit to be used in
the operation of the Municipal Water System, or are no longer
necessary, material or useful to the operation of the Municipal
Water System; or '

((Z)ip) The City in its discretion may carry out such a transfer if
the aggregate depreciated cost value of the facilities or property
being transferred under this ((subparagraph-(2)))subsection in any
fiscal year comprises no more than ((three—pereent))3% of the
total assets of the Municipal Water System; or

(((3))iii) The City in its discretion may carry out such a transfer if
the City receives from the transferee an amount equal to the fair
market value of the portion of the Municipal Water System
transferred. As used in this subparagraph, “fair market value”
means the most probable price that a property should bring in a
competitive and open market under all conditions requisite to a
fair sale, the willing buyer and willing seller each acting-
prudently and knowledgeably and assuming that the price is not
affected by coercion or undue stimulus. The proceeds of the
transfer shall be used (i) to promptly redeem, or irrevocably set
aside for the redemption of, Parity Bonds, and/or (ii) to provide
for part of the cost of additions to and betterments and extensions
of the Municipal Water System. Before any such transfer under

this ((subparagraph—(3)))subsection, the City must obtain a

certificate of an Independent ((Censuling Eagineer))Utility
Consultant to the effect that in his or her professional opinion,

upon such transfer and the use of proceeds of the transfer as
proposed -by the City, the remaining Municipal Water System
will retain its operational integrity and the Adjusted Net Revenue
of the Municipal Water System will be at least equal to the
Coverage Requirement during the five fiscal years following the
fiscal year in which the transfer is to occur, taking into account,
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(((W))Q the reduction in revenue resulting from the transfer;
(((%))B) the use of any proceeds of the transfer for the redemption
of Parity Bonds, (((#)C) the Independent ((Censulting

Engineer))Utility Consultant’s estimate of revenue from
customers anticipated to be served by any additions to and

betterments and extensions of the Municipal Water System
financed in part by the proposed portion of the proceeds of the.
transfer, and (((2))D) any other adjustment permitted in the
preparation of a . certificate - under Section
(EMLU(H)D(R@) Vi B)((-ofthis—erdinanee)). Before such a
transfer, the City also must obtain confirmation from each((-ef
the)) Rating Agenc((ies))y to the effect that the rating then.in
effect will not be reduced or withdrawn upon such transfer. The
amount required to be paid to the City may be reduced by any
“equity credits” or similar amounts based on prior capital

. contributions or’ other payments to the City which, under any
contract between the City and the transferee, are allowed as a
setoff’ against the transfer price that would otherwise be payable
to the City.

Upon the redemption or defeasance of all ((then-))outstanding (1997 -
})2003 Bonds((;)) .

and 2004 Bonds((;)): the City may sell, transfer or otherwise dispose of any of
the works, plant, prbpertfes, facilities or other part of the Municipal Water
System or any real or personal property comprising a part of the Municipal

Water System only consistent with one or more of the following:

((E)1) The City in its discretion may carry out such a sale, transfer or
disposition (each, a “tramsfer”) if the facilities or property
transferred are not material to the operation of the Municipal
Water System, or shall have become unserviceable, inadequate,
obsolete or unfit to be used in the operation of the Municipal
Water System or are no longer necessary, material or usefil to
the operation of the Municipal Water System; or

(((2)ii) The City in its discretion may carry out such a transfer if
the aggregate depreciated cost value of the facilities or property

being transferred under this ((subparaegraph—{2)))subsection in
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any fiscal year comprises no more than ( (fivepercent))5%( 9))
of the total assets of the Municipal Water System, or

(((3))iii) The City in its discretion may carry out such a transfer if

(d)

the proceeds from such transfer are used to acquire new useful
operating facilities or properties of the Municipal Water System,
or are used to retire outstanding Parity Bonds or other revenue
obligations of the Municipal Water System, if, at the time of such
transfer, the City has on file((—a)) a certificate of both the
Director of Finance and the Director of Seattle Public Utilities
for any officer who succeeds to substantially all of the

~ responsibilities of either office) demonstrating that in their

opinion, upon such transfer and the use of proceeds of the
transfer as proposed by the City, the remaining facilities of the
Municipal Water System will retain their operational integrity
and, based on the financial statements for the most recent fiscal
year available, the proposed tramsfer would not prevent the

- Municipal Water System from complying with the Coverage

Requirement during the five fiscal years following the fiscal year
in which the transfer is to occur. The certificate shall take into
account, (A) the reduction in revenue and expenses, if any,
resulting from the transfer; (B) the use of any proceeds of the
transfer for the redemption of Parity Bonds, (C) the estimate of
revenue from customers anticipated to be served by any additions
to and betterments and extensions. of the Municipal Water System
financed in part by the proposed portion of the proceeds of the
transfer, and (D) any other adjustment permitted in the

" preparation of a certificate under Section ((1¥P{—of this

ordinance))18(a)(vi)(B). Before such a transfer, the City also
must obtain confirmation from each of the Rating Agencies to the
effect that the rating then in effect will not be reduced or
withdrawn upon such transfer.

Liens Upon the Municipal Water System. Except as otherwise

provided in this ordinance, it will not at any time create or permit to accrue or to

exist any lien or other encumbrance or indebtedness upon the Gross Revenue or

any part thereof, prior or superior to the lien thereon for the payment of the

Parity Bonds, and will pay and discharge, or cause to be paid and discharged,
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any and all lawful claims for labor, materials or supplies which, if unpaid, ,zhight
become a llien or charge upon the Gross Relv_enue or any pan_theréof, prior or
superior to, or on a parity with, the ﬁen of the Parity Bonds, or which might
fmpair the security of the Parity Bonds. _

(e) Books and ((Aeedﬁnts))Records. It will keep proper books,
records and-accounts with respéct to the operations, income and expenditures of
the Municipal Water System in accordance with generally accepted accounting
practices relating to the municipal utilities and any applicable rules and
regulations prescribed by the State, and will cause those books, records and
accounts to be audited on an annual basis by the State Auditor (or, if such {:ludif
is not made By the State Auditor _Within 270 days after the close of any ﬁécal
year of the City, by a certified public accountant selected by the City). It will
prepare anﬁual financial and operating statements as soon as practicable after the
close of each fiscal year showing in reasonable detail the financial condition of
the Municipal Water System as of the close of the previous year, and the income .
and expenses for such year, including the amounts paid into the_Parity Bond
Account and into any and all special funds of accounts created pursuant to the
provisions of this ordinance, the status of all funds and accounts as of the end of
such year, and the amc;unts expended for maintenance, renewals, replacements
and cépital additions to the Municipal Water System. .Such statements shall be
sent to the owner of any Parity Bond((s)) upon written request ((%h%fefer—bemg
made—to))received by the City. The City may qharge a reasonable cost fdr

i

providing such financial statements.
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() ACoIlection of Delinquent Accounts. On at least an annual basis,
it will determine all accounts that are delinquent and will take such actions as
the City determines are reasonably necessary to enforce payment of those
delinquent accounts.

(g2 Maintenance of Insurance. It at all times will carry ﬁre and
extended coverage, public liability and property damage and such other forms of
insurance with respon'sible insurers and with policies payable to the City on such
of the buildings, equipment, works, plants, facilities and properties of the

Municipal Water System as are ordinarily carried by municipal or privately
owned utilities engaged in the operation of like systems, and against such claims
for damages as are ordinarily carried by municipal or privately owned utilities
engaged in the operation of like systems, or it will self({-))-insure or will _
participate in an insurance pool or pools with reserves adeqﬁate, in the
reasonable judgment of the City, to protect the Municipal Water System and the
((e))Owners of the Parity Bonds against loss.

(h) Condemnation Awards and Insurance Proceeds. If the City
receives any condemnation awards or proceeds of an insurance policy in

~ connection with any loss of or damage to any property of the Municipal Water
System, it shall apply the condemnation award ;)r insurance proceeds, in the
City’s sole discretion, either (i) to the éost of replacing or repairing the lost or
damaged properties, (ii) to the payment, purchase or redemption of Parity

Bonds, or (iii) to the cost of improvements to the Municipal Water System.
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Section 19. - Amendment to Section 18 of the Ordinance. Section 18 of Ordinance

121939 is rémimbered as Section 15 and is amended and restated as follows:

Section ((18))15. Priority Expenditure of Q ross Revenue; Flow

of Funds. ((AH-ULID-Assessments—shall-be—paidinto-the Bond-Accountas
provided—by—this—erdinanee—))The Gross Revenue ((of-theMunieipal-Water -
System-))shall be used for the following purposes only and shall be applied in.

the following order of priority: - .

(é.) To pay the ((Operation))Operating and' Maintenance
Expense((s)); | :
| (b)  To pay interest on Parity Bonds and net payments on Plarity
Payment Agreremen_ts when due;

(c) To pay the principal of Parity Bonds as it comes due ‘at

ds))to meet Sinking Fund
Requirements, and to make payments due under any((—reimbursement))

agreement with a ((BeadInsurer))provider of _a Reserve Security which
agreemenf requires those payments to be treated on a parity of lien with the
- Parity Bonds;

(dy  To make all payments required to be made into the Reserve -

Subaccount, fo make all payments required to be made under any agreement

((relating—to—the—provisien—of))with a provider of a Reserve ((Jnsuranceand

Insurer))Security, which agreement requires those payments to. be treated on

a parity of lien with the payments required to be made into the Reserve
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Subaccount,_and to make the deposits required to be made into a special

account in the Water Fund upon the expiration of a Reserve Security, in

accordance with Section 16(a)(ii);

(e) To make all payments required to be made into any revenue

bond, note, warrant or other revenue obligation redemption fund, debt service
accouﬁt or reserve account created to pay or secure the payment of the
principal of and interest on any revenue bonds, notes, warrants or other
obligations of the City having a lien ﬁpon the revenue of the Municipal Water

System((—junior—and—inferior)) subordinate to the lien thercon for the

payment of the principal of and interest on the Parity Bonds; and
® To retire by redemption or purchase((—}ﬁ—ﬂae—epeﬁ;ma:ﬂeet)) any
outstanding revenue bonds or other revenue obligations of the Municipal Water
System((;)); to make necessary additional betterments, improvements and
- repairs to or extensions and replacements of the Municipal Water System((5));
to pay City taxes or other payments in lieu of taxes payable from Gross

Revenue; to make deposits into-the Rate Stabilization Account((;)); or for any

other lawful Municipal Water System purposes.

payments-to-be-made-into-the Bond-Account.))

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

121939 is renumbetred as Section 18 and is amended and restated as follows:

Section ((19))18. ((Provisiensfor))Futiure Parity Bonds.
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QL;Thé City reserves the right to issue Future Parity Bonds and to

A enter into Périty Payment Agreements for purposes of the Municipal Water
System or to refund a poriion of the Parity Bonds if the following conditions are
‘met and complied with at the time of the issuance of those Future Parity Bonds

or-entering into the Parity Payment Agreement:

(((a)i) There ((shaﬂ))musf be ﬁo deficiency in the Parity Bond Account
and no Event of Default with respect to any Parity Bonds shall
“have occurred and be continuing. :

(b)) ' . The Future Panty Bond ((Au%hemg—@%dﬂa&nee—shal-}.

- : ] : . . I E E 1 . . 1 F P -
Bends;))Legislation must provide that all ULID Assessments
shall be paid directly into the Parity Bond Account((-execepttfor

(((e))iid) The Future Parity Bond ((Autherizins—Ordinance
shall))Legislation must provide for the payment of the principal
thereof and interest thereon out of the Parity Bond Account.

(G The Future Parity Bond ((Autherizing —Ordinanece
shaH))Leglslatlon must prov1de f01 the payment of ((ameuﬂts—mte

maa‘s&H%yLda%e)) any Sznkmg Fund Reguu'ement from money in

* the Principal and Interest Subaccount.

_(((e))_)The Future  Parity = Bond - ((Autherizing—Ordinance
shell))Legislation must provide for the dep031t into the Reserve

Subaccount of ((()A) an amount, if any, necessary to fund the
Reserve Requirement upon the issuance of those Future Parity
Bonds from Future Parity Bond proceeds ot other money legally
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available(G)),___(B) _one or  ((6))more  Rescrve
((Insuranee))Securities or an  amount plus  Reserve
((Insurance))Securities necessary to fund the Reserve
Requirement upon the issuance of those Future Parity Bonds, or

(((iH))C) amounts necessary to fund the Reserve Requirement

from ULID. Assessments and((-Adjusted)) Net Revenue within
five years from the date of issuance of those Future Parity Bonds,
in five approximately equal annual payments.

{(®)vi) There shall be on file with the City ei_ther:

((EN ((@)A certificate of the Director of Finance .
“demonstrating that during any ((twelve))12 consecutive
calendar months out of the immediately preceding 24
calendar months Adjusted Net Revenue was at least equal
to the Coverage Requirement for all Parity Bonds plus the
Future Parity Bonds proposed to be issued (and assuming

. that the debt service of the proposed Future Parity Bonds
for that ((twelve-))12 month period was the Average
Annual Debt Service for those proposed bonds); or

{(@)HB) (@)A certificate of((—beth)) -the Director of
Finance and the Director of Seattle Public Utilities (((whe

the-Superintendent-of the Munieipal Water System);-))or
any officer who succeeds to substantially all of the
responsibilities of ((either))that office), that in their
opinion((-the)), Adjusted Net Revenue for the five fiscal
years next following the earlier of (((A))1) the end of the
period during which interest on those Future Parity Bonds

“is to be capitalized or, if no irterest is capitalized, the
fiscal year in which the Future Parity Bonds are issued, or
(((B))2) the date on which substantially all new facilities
financed with those Future Parity Bonds are expected to
commence operations, such Adjusted Net Revenue further
adjusted as provided in paragraphs (({(f))1) through
{((#%))4) below, will be at least equal to the Coverage
Requirement. That certificate may take into account the
following adjustments:
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(((®)1D) Any changes in rates in effect and being charged,

or rates expected to be charged in accordance with

a program of specific rates, rate levels or increases

-in overall rate revenue approved by ordmance or
resolution;

((@)2) - Net revenue from customers of the
Municipal Water System who have become
customers during the 12 consecutive month period
or thereafter, and their estimate of net revenue
from any customers to be connected to the
Municipal Water System who have paid the
required connection charges, adjusted to reflect
one year’s net revenue from those customers;

(G Their estimate of net revenue from
customers anticipated to be served by facilities or
improvements financed in substantial part by those
Future Parity Bonds (or additional Parity Bonds
expected to be issued during the five((-))- -year
period); and '

((znN4) Net revenue from any person, firm,
corporation or municipal corporation under any
executed contract for water or other utility service,
which revenue was not included in the historical
Net Revenue of the Municipal Water System.

If the Future Parity Bonds proposed to be issued are for
the sole purpose of refunding Parity Bonds, no such
coverage certification shall be required if the Adjusted
Annual Debt Service on the Parity Bonds after the
issuance of the Future Parity Bonds is not, for any year in
which the Parity Bonds being refunded were outstanding,

. more than $5,000 over the Adjusted Anmal Debt Service

on the Parity Bonds prior to the issuance of those Future
Parity Bonds.

~(b)___ Nothing contamed herem shall prevent the City from issuing

Future Parity Bonds to refund maturing Parity Bonds, money for the payment of
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which is not otherwise available, or revenue bonds that are a charge or lien upon
the Gross Revenue subordinate to the chdrgé or lien of the Parity Bonds, or from
pledging the paylhent of ULID assessments into a bond redemption fund created
for the payment of the principal of and interest on those ({funier))subordinate
lien. bonds as long as such ULID assessments are levied for improvements
constructed from thé proceeds of those ((junier))subordinate lien bonds.

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

121939 is renumbered as Section 11 and is amended and restated as follows:

Section ((20))11. ((Reihab&mment—@hligaﬁem))gegosigang Use

of Proceeds. ((H-theCity—elects—to—meet—the Reserve Requirement—or-any

-of lien—with—the Parity Bends:))Unless provided otherwise in the Bond |
Resolution, the principal proceeds and premium, if any received from the sale of
each Series, in the amount necessary to carry out the Refunding Plan (including
- payment_of costs of issuance and administrative costs of carrxing. out the
~ refunding) approved in connection with such Series, shall be degl osited with the
Refunding Trustee and used in accordance with the provisions of Section 12 to
discharge the obligations of the City relating to the Refunded Bonds.
To the extent not necessary to carry out the Refunding Plan, excess
proceeds received from the sale of a Series (including interest carnings thereon)

shall be deposited into such funds, subfunds2 aécounts and subaccounts as the
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Director of Finance shall determine, consistent with the Bond Resolution, The
Director of Finance may apply any amounts remaining after_the costs of
issuance and the administrative costs of the Refunding Plan have been paid (or , |
after the City Council has determined that the expenditure of such amounts for
those purposes is no longer necessary or appropriate) to pay_ principal of and
interest on that Series 6r for any other purposes approved by ordinancé or by the

Bond Résolution.

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

121939 is renumbered as Section 20 and is amended and restated as follows: _

Section ((21))20. Separate Utility Systems. Thé City may create,

acquire, cbnstruct, finance, own and operate one or more additional systems for
water supply, transmission or dther commodity or service_relating to the
Municipal Water System. The revenue of thaf separate utility system shall not
be included in the Gross Revenue of the Municipal Water System and may be
pledged to the payment of reveﬁue obligétions issued to purchase, construct,
condemn or other{Nise acquire or expand the separate utility system. Neither the
Gross Revenue nor the Net Revenue ((ef-the- Munieipal Water System)) shall be
pledged by the City to the payment of any obligations of a separate utility
system except (((3))a) as a Coniract Resource Obliga‘tion((—&peﬂ—eempﬁmee

with-Section22-hereof-and/or(2)), or (b) with respect to the Net Revenue, on a

 basis subordinate to the lien of the Parity Bonds on that Net Revenue.
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Section 23.  Amendment to Section 22 of the Ordinance. Section 22 of Ordinance

121939 is renumbered as Section 21 and is amended and restated as follows:

Section ((22))21. Contract Resource Obligations. . The City may

at a.ny time enter into one or more Coniract Resource Obligations for the
acquisition, from facilities to be constructed, of water supply, transmission or
- other commodity or service relating to the Municipal Water .System((:)),é
follows: |
{a) __ The City may detérmine that, and may agree und_er a Contract
Reéource Obligation to provide that, all payments under that Contract Resource
Obligation (including payments .prior to the time that water supply or
transmission or ;)ther commodity or service is being provided, or during a
suspension or after termination of supply or service) shall be ((Operation))an
Operating and Maintenance Expense((s)) if the following requirements are met

at the time such a Contract Resource Obligation is entered into:

(((a))i) No Event of Default has occurred and is continuing((-)); and

(((b))id) There shall be on file a certificate of an-Independent
((Consulting Engineer))Utility Consultant stating that (((i))A) the
payments to be made by the City in connection with the Contract
Resource Obligation are reasonable for the supply or
transmission rendered; (((i))B) the source of any new supply, -

~and any facilities to be constructed to provide the supply or
transmission, are sound from a water or other commodity supply
or transmission planning standpoint, are technically and
economically feasible in accordance with prudent utility practice,
and are likely to provide supply or transmission no later than a
date set forth in the Independent ((Consulting-Engineer))Utility
Consultant’s certification; and (((##))C) the Adjusted Net
Revenue (further adjusted by the Independent ((Censulting

Engineer))Utility Consultant’s estimate of the payments to be
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made in accordance with the Contract Resource Obligation) for
the five fiscal years following the vear in which the Contract
Resource Obligation is incurred, as such Adjusted Net Revenue is

estimated by the Independent ((Censulting—Ensineer))Utility

Consultant in accordance with the provisions of and adjustments
permitted in Section ((39)18(((H)a)}((2))vikB)((—ef—this
erdinanee)), will be at least equal to the Coverage Requirement.

Q):Paymenfs required to be made under Cpntract Resource
Obligations shall nof be subject to acceleration.

{c} _ Nothing in this ((8))section shali be deemed to preve;lt the City
from entering into other agreements for the acquisition of water supply,

transmission or other commodity or service from existing facilities and from

~ treating those payments as ((Opesation))Operating and Maintenance

Expense((é)). Nothing in this ((S))section shall be deemed to prevent the City
from entering into other agreeﬁlents for the acquisition of water supply, .
transmission or other commodity or service from facilities to be constructed and
from agreeing to make payments with respect thereto, such payments
constituting a((—ﬁeﬁ—fm_d)) charge and lien on Net Revenue subordinate to that of

Parity Bonds.

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

121939 is amended and restated as follows:

Section 23.  ((Preservation—eof Tax —Exemption —for Interest

on))Provisions Relating To Certain Federal Tax Consequences of the

Bonds.

(a) __ Tax-Exempt Bonds. The City covenants that it will take all
actions consistent with the terms of ((the-))any Series issued as Tax-Exempt

Bonds, this ordinance and the Bond Resolution, reasonably within its power and
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necessary to prevent interest on ((the-Beonds-))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 ((theBends-))such
Series or other funds of the City treated as proceeds of the (Bends-))Series at
any time dﬁring the term of the ((Bends-))Series which will cause interest on the

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

The City also covenants that it will, to the extent the arb1trage rebat
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 Serigs! including
the calculation and payment of any penalties that the City has elected to Q&X. as

an _alternative to calculating rebatable arbitrage, and the payment of any other
penalties if required under Section 148 of the Code to prevent interest on such

Series from being included in gross income for federal income tax purposes.

{b) Tax-Credit Subsidv Bonds or other Taxable Bonds. The

Director of Finance may, without further action by the Councila 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 Paxments in respect of
any Series issued as Tax Credit Subsidy Bonds or otherwise become and remain
eligible for tax benefits under the Code.
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Section 25. Amendment to Section 24 of the Ordinance. Section 24 of Ordinance

121939 is renumbered as Seétion 24 and is armended and restated as follows:

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

: (a) Prélim;'nagx Official Statement. The Director of Finance and
other appropriate City officials are dirécted to cause the preparation of and
review the form of a preliminary official statement in connecfion with each sale
of one or more Series 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 ifs date, except
for the omission of information permitted to be omitted by Rule 15¢2-12. The

City_approves the distribution to potential purchasers of the Bonds of a

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

substitution.

(b) __ Final Official Statement. ”:Fhe' City approves the preparation of -
a final official statement for each sale of one or mare Series fo be sold to the
public in the form of the preliminary official statement with such modifications
and amendments as the Director of Finance deems necessary or desirable, and

 further authorizes the Director of Finance to execute and deliver such final
official statement to the Purchaser. The City authorizes and approves the
distribution by the Purchaser of that final official statement to purchasers and

potential purchasers of the Bonds, 3
c Undertaking to rovide Continuing Disclosure. ((Fhe—City

] 0 a -
=a v
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_ -))To _meet the
requirements of paragraph (b)(5) of Rule 15#242; as _applicable to a
participating underwriter for a Series, the Director of Financé is authorized to
execute the written Undertaking in substantially the form attached as Exhibit B.

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

121939 is renumbered as Section 22 and is amended and restated as follows:

Section ((25))22.  ((Advanee))Refunding or Defeasance of Bonds.

The Bonds are herebg‘ 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,
premium, if any, and interest on ((the))any Bond((s)), ‘or((—saeh)) portion
thereof, included in a refunding or defeasance pian,((—&&—the—same_—beeer&e—dﬁe
and-payable)) and to redeem and retire, release, refund or. defease those Bonds
(the “((P))defeased Bonds™) and to pay the costs of such refunding or
defeasance. ((}nmiehemeve;a%wtha%))g money and/or Government Obligations
((sufficient-in))maturing at a time or times and in an amount, sufﬁcient, to gether
with known earned income from the investment((s)) thereof, to redeem and
retire, release, refund or Idefease the defeased Bonds in accordance with their

terms, are set aside({-izreveeably)) in a special frust fund ((fer-and))or escrow

account irrévocablz pledged((—iffeveeably)) to such redemption, retirement or.

Form Last Revised: January 16, 2013 76




—

D -1 Oh th B W

~J Sy Lh = L [\ En S s TN o =] ~] SN = W [ ] — o

Michael VanDyck/Marc Greenough
FAS, Water Omnibus Ref ORD
October 10, 2013

Version #2

defeasance (the “trust account”), then all right and interest of the ((e))Qwners of
the defeased Bonds in the covenants of this ordinancé and in the Net Revenue
‘and the funds and accounts bledged to the payment of such defeased Bonds,
~ other than the right to reccive the funds so set aside and pledged, thereafter shall
cease and become void. Such ((e))Owners thereafter shall have the right to
receive payment of thé principal of and interest or redemption price on the
defeased Bonds from the trust account. After ((the—))establishing and fully
funding ((ef))such a trust account, the ((Gity))defeased Bonds shall be deemed

as no longer outstanding, and the Director of Finance then may apply any money
in any other fund or account established for the payment or redemption of the
defeased Bonds to any lawful purposes((~as—it-shall determine;subjectonlyto
ﬂ&e—ﬁgh%s—ef—th&e%ﬂefs—ef—aﬁ%etheﬂlafﬁy)). Notice of reﬁmding or defeasance
shall be given, and selection of Bonds for any partial refunding or defeasance

shall be conducted, in the manner set forth in this ordinance fqr the redemption
of Bonds. |

If the refunding or defeasance plan proyide’s that the defeased Bonds_or
the refunding bonds to be issued be secured by money and/or Government
Obligations pending the prior redemption of the defeased Bonds and if such
refunding or defeasance plan also provides that certain money and/or |
Government Obligations are pledged irrevocably for the prior redemption of the
defeased Bonds included in thé.t refunding or defeasance plan, then only the debt -
service on the Bonds which are not defeased Bonds and the refunding bondé, the
payment of which is not so secured by the refunding plan, shall be included in

the computation of the Coverage Requirement for the issuance of Future Parity
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Bonds and the annual computation of the Coverage Requirement for
determining compliance with the rate covenants. '

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

121939 is renm_nbered as Section 25 and is amended and restated as follows:

Section ((26))25. Supplemental or Amendatory Ordinances,

(@  This ordinance shall not be ((meéiﬁeé)jsugglemented or
amended in any respeét subsequent to the ((initial-issuance-of-the-Bends))Issue
Date, except as provided in and in accordance with and subject to thé provisions
of this ((S))section.

(b)  The City_may, from time to time((5)) and at any time,.without the
consent of or notice to the owners of the Parity Bonds,((—may)) pass
supplemental or amendatory ordinances ((as—follews))for any of the following

PUrposes:

(@) To cure any formal defect, omission, inconsistency or ambiguity
in this ordinance in a manner not adverse to the owners of any
Parity Bonds;

- (((@id) To impose upon the Bond Registrar (with its consent) for
the benefit of the owners of ((the))any Parity Bonds any
additional rights, remedies, powers, authority, security, liabilities
or duties which may lawfully be granted, conferred or imposed
and which are not contrary to or inconsistent with this ordinance
as therefore in effect;

(((3))iii) To -add to the covenants and agreements of, and
limitations and restrictions upon, the City in this ordinance((s))
other covenants, agreements, limitations and restrictions to be
observed by the City which are not contrary or 1ncons15tent with
this ordinance as therefore in effect;
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((4)iv)  To confirm, as further assurance, any pledge under, and

the subjection to any claim, lien or pledge created or to be created
by this ordinance of any other money, securities or funds;

(((5))_)T0 authorize different denominations of the Bonds and to make
correlative amendments and modifications to this ordinance
regarding exchangeability of Bonds of different authorized
denominations, redemptions of portions of Bonds of particular
authorized denominations and similar amendments and
modifications of a technical nature; '

(((&)vi) - To comply with any future federal law or interpretation to -
preserve the exclusion of the interest on the Tax-Exempt Bonds
from gross income for federal income tax purposes and the
entitlement of the City to receive from the United States Treasury
the applicable Tax Credit Subsidy Payments in respect of any
Series sold and issued as Tax Credit Subsidy Bonds;

(@i (B _
ﬁﬁeﬁa———federaJ—meeme—-taxaﬁe&))To modlfy alter amend or -

supplement this “ordinance in any other respect which is not
materially adverse to the owners of the Parity Bonds and which
does not involve a change descrzbed in subsection (c) of this
((See’&en—)) sectmn and :

(((8))@ To add to the covenants and agreements of, and
limitations and restrictions upon, the City in this ordinance, other
covenants, agreements, limitations and restrictions to be observed

by the City which are requested by a((BendIasurer-or)) provider .
of ((Reserve))Bond Insurance or provider of a Reserve Security

and which are not materially adverse to the owners of the Parity
Bonds.

Before the City ((shell-adept))may pass any such supplemental or

amendatory ordinance pursuant to this subsection((—5))), there ((shal-have

been))must be delivered to the City ((and-the-Bond Registrar-))an opinion of
Bond Coﬁnsel‘, stating that such supplemental or amendatory ordinance is

authorized or permitted by this ordinance and, upon the ((exeeution—and
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delivery))effective date thereof, will be valid and binding upon the City in

accordance with its terms((-and)), will not adversely affect the exclusion from

gross income for federal income tax purposes of interest on ((the))any Tax-

Exempt Bonds.

(c(O—+¢))  Except for any supplemental or amendatory ordinance

((entered-inte))passed pursuant to subsection (b) of this ((8))section, subject to

the terms and provisions contained in this subsection (c¢) and not otherwise((;

Registered-Owners)).

{i) With the consent of registered owners of not less than 60% in

aggregate prmclpal amount of the Panty Bonds ((ahall——hav&the

ﬂae—@&yuei))then outstandmg the Cltv Councﬂ may pass any _
supplemental_or amendatory ordinance deemed necessary or
desirable by the City for the purpose of modifying, altering,

amending, supplementing or rescinding, in any particular, any of
the terms or provisions contained in this ordinance((;—exeept
that)). However, unless approved in writing by the ((R))registered
(())owner((s))((—ef—all))_of each Parity ((Beands))Bond then
outstanding, nothing contained in this ((S))section shall permit, or
be construed as permitting((x)) ({(i3—))A) a change in the times,

amounts or currency of payment of the principal of or interest on
any outstanding Parlty Bond or-a reductlon in the principal-
amount or(( ;
ehaﬁge—m—%he)) redemptlon price of any outstandlng Parity Bond
or a change in the method of determining the rate of interést
thereon, ((e£))(((#))B)((-A))_a preference or priority of any Parity
Bond ((er—Bends—er))over any other ((bond—or—bonds))Patity

Bond, or (((i#))C){(-A))_a reduction in the aggregate principal

amount of Parlty Bonds((—ﬂ&e—eeﬁseﬁt—ef—ﬂae—Regﬂ%efed—Q%mers
ce)).

G D .. e A 6 Gl AR O R -0

((@»i) - If at any time the City ((shall))Council passes((-any))_a

supplemental or amendatory ordinance for any of the purposes of
this subsection (c), the Bond Registrar shall cause notice of the
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proposed supplemental or amendatory ordinance to be given by
first((-))-class United States mail to all (®R))egistered
((©))awners of the then outstanding Parity Bonds, to ((any))each

provider of Bond ((Iasurer))Insurance or a Reserve Security, and
to ((the))each Rating ((Agenciesif-the Bonds-are-ratedby-those

agenetes—))Agency. Such notice shall briefly set forth the nature
of the proposed supplemental or amendatory ordinance and shall
state that a copy ((theree£))is on file at the office of the ((Bond

Registrar))City Clerk for inspection by all ((P:egﬂieefed
Owwners))owners of the outstanding Parity Bonds.

(((3))iid) Within two years after the date of the mailing of such

notice, ((the-City-may-adopt-))such supplemental or amendatory
ordinance({(—i#)), substantially ((the—ferm))as described in such

notice, may go into effect, but only if there shall have first been
delivered to the Bond Registrar ((}))A) the required consents, in
writing, of ((theRegistered-Owners))registered owners of the
Parity Bonds, and ((())B) an opinion of ((b))Bond ((&))Counsel
stating that such supplemental or amendatory ordinance is
authorized or permitted by this ordinance and, upon the

((exeeution-and-delivery))effective date thereof, will be valid and

. binding upon the City in accordance with its terms((—fzt-ml))é will

not adversely affect the exclusion from gross income for federal

income tax purposes of interest on ((ﬂae—llaﬁty))anz Tax-Exempt
Bonds.

(M) If ((R)registered ((©))owners of not less than the

percentage of Parity Bonds required by this subsection (c) shall

have consented to and approved the ((exeeution—and—delivery

thefeeﬁ—as—hefeﬂi—prewdeé))gassage of such a supplemental or
amendatory ordinance, no owner of ((the))a Parity Bond((s))

* shall have any right to object to the passage of such supplemental

ordinance, or to object to any of the terms and provisions
contained therein or the operation thereof, or in any manner to .
question the propriety of the passage thereof, or to enjoin or
restrain the City from passing the same or the City, any
authorized official thereof, or the Bond Registrar from ((passiag
the-same-orfrem-))taking any action pursuant to the provisions
thereof. -
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(d) Thé Registered Owners from time_to time of the outstanding

Bonds, by taking and holding the same, shall be deemed to have consented to

the adoption by the City of aﬁg supplemental or amendatory ordinance or

 resolution Qassed pursuant to the provisions of this section for any one or more
of the following: purposes: | |

(i) When calculating “Annual Debt Service,” to permit or require

Tax Credit Subsidy Payments expected to be received by the City
in any period to be credited against amounts required to be paid
in resgect of interest on the Parity Bonds in that period; and

g i) To permit or require Tax Credit Subsidy Payments to 'be
deposited into the Principal and Interest Subaccount and credited
against the Net Revenue otherwise required to be deposited info

- the Principal and Interest Subaccount.

() _ Upon the ((exee&ﬁefi—aaﬁdfde;%veﬁy))effective date of any

supplemental or_ amendatory ordinance pursuant to the provisions of this

((8))section, this ordinance shall be, and be deemed to be, modified and
amendéd in accordanqe therewith, and the respective' rights, duties and
obligations under this ordinance of the City, the Bond Registrar and all owners
of Parity Bonds, shall theréafter be determined, exercised and enforced under
this ordinance subject in all respects to such modifications and amendmenté.

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

121939 is renumbered as Section 26 and is amended and restated as follows:

Section ((27))26. Defaults and Remedies.

(a)  Events of Default. The f(jlldvving shall constitute ((<))Events of
Default((2%)) with respect to the Bonds: '
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(D If a default is made in the payment of the principal of or interest
on any of the Bonds when the same shall become due and
payable; or

((@)i) . If the City defaults in the observance and performance of
any other of the covenants, conditions and agreements on the part
of the C1ty set forth in th1s ordmance or ((aﬁy—eeveﬁants—

aﬂy))m any Parltv Bond Leglslatlon ( except as otherw1se
provided herein or in such Parity Bond ((Autherizings
Ordinance))Legislation) and such default or defaults have
continued for a period of six months afier the City has received
from the Bond Owners’ Trustee (as defined below) or from the
((R))registered ((©))owners of not less than 25% in principal
amount of the Parity Bonds, a written notice specifying and
demanding the cure of such default. However, if the default in
the observance and performance of any other of the covenants,
conditions and agreements is one which cannot be completely
remedied within the six months after written notice has been
given, it shall not be an Event of Default with respect to the 3
Bonds as long as the City has taken active steps within the six
months after written notice has been given to remedy the default
and is diligently pursumg such remedy((z)), or

(&) A) If the City files a petition in bankruptcy or is placed in
receivership under any state or federal bankruptcy or insolvency
law.

Notwithstanding anything in this section fo the contrary, the failyre of
the City or any obligated person to_comply with the Undertaking shall not
constitute an Event of Default under this ordinance thé Bond Resolution or the
Bonds, and the sole remedy of any holder of a Bond shall be to seek an order of
specific performance from an appropriate court fo compel the City to comply

with the Undertaking,
(b)  Bond Owners’ Trustee. S.o long as s_ttch Event of Default has

not been remedied, a trustee (the “Bond Owners’ Trustee™) may be appointed by
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the ((R))registered ((©))owners of 25% in principal amount of the Parity Bonds,
by an instrument or concurrent instruments in W’riting signed and acknowlédged
by such ((R));egistered ((©))owners of thé Parity Bonds or by their attomeys—in;
fact duly authorized and delivered to such Bond Owners’ Trustee, notification
thereof being given to the City. That appointment shall become effective
immediately upon écceptance thereof by the Bond Owners’ Trustee. Any Bond
Owners’ Trustee appointed under the pf_ovisions of this subsection (b) shall be a
bank or trust company organized under the laws of the State of Washington or
the State of New York or a national banking association. The bank or trust
company acting as Bond Owners’ Trustee may be removed. at anyltime, and a
successor Bond Owners’ Trustee lmay be appointed, by the ((R))registered
((©))owners of a majority in principal amount of the Parity Bonds, by an
instrument or concurrent instruments in writing signed and acknowledged by
such (R))registered ((@))owners of the_Parity Bonds or by their attbmeys-in— :
fact duly authorized. The Bond Owners’ Trustee may require such security and
indemnity as may be reasonable against the costs, expenses and liabilities that
may be incurred in the performance of its duties.

In the event that any Event of Default in the sole judgment of the Bond
Owners’ Trustee is cured and the Bond Owners® Trustee furnishes to the City a
certificate so stating, that Event of Default shall be conclusively deemed to be
cured and the City, the Bond Owners’ Trustee and the ((R))registered
((©))owners of the Parity Bonds shall be restored to the same rights and position
which they would have held if no Event of Default had occutred.
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The Bond Owners’ Trustee appointed in the manner herein provided, and
eééh successor thereto, is declared to be a trustee for the ((R))egistered
((©))owners of all the Parity Bonds and is empowered to exercise all the rights
and'powérs herein conferred on the Bond Owners’ Trustee.

(¢) ° Suits at Law or in Equity. Upon the happening of an Event of
Default and duriﬁg the éontinuance thereof, the Bond Owners’ Trustee may, and
upon the written request of the ((R))registered ((©))owners of not less than 25%
in principal améunt of the Parity Bonds outstanding shall, take su_ch steps and
institute such suits, actions or other proceedings, all as it may deem aﬁpropriate :
for the protection and enforcement of the rights of the ((R))registered
((6))owners of the Parity Bonds, to collect any amounts due and owing to or
from the City, or to obtain other appropriate relief, and may enforce the specific
performance of any covenant, agreement or condition contained in this
ordinance ot in any of the Parity Bonds.

Nofhing contained in this ((8))section. shall, in any event or under any
circumstance, be deemed to authorize the acceleration of maturity of principal
on the Parity Bonds, and the remedy of acceleration is expressly denied to the
((R));egistered ((B))owners of | the Parity Bonds under any circumstances
inclﬁding, without limitation, upon the occurrence and co_ntinua_nce of an Event
of Default. |

Any action, suit or other proceedings instituted by the Bond Owners’

" Trustee hereunder shall be brought in its name as((—trastee—for)) ther Bond
((ewners))Owners’ Trustee and all such rights 6f action upon or under any of the

Parity Bonds or the provisions of this ordinance may be enforced by the Bond
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Owners’ Trustee without the possession of any of those Paﬁty Bonds and
without the production of the sarﬁe at any trial or proceedings relative thereto
except where otherwise required by law. Any such suit, action or proceeding:
instituted by the Bond OWners’ Trustee shall be brought for the ratable- benefit
of all of the ((R))registered ((8))owners of those Parlty Bonds, subject to the
provisions' of this ordinance. The respective ((R))registered ((©))owners of the
Parity Bonds, by taking and holding the same, shall be cdnclusivély deemed
irrevocably to appoint the Bond Owners’ Trustée the true and lawful trustee of
~ the respective (R))registered ((©))owners of those Parity Bonds, with authority
to instituté any such action, suit or proceeding; to receive as trusteeland deposit
in frust any sums beconﬁng distributable on account of those Parity Bonds; to
execute any paper or documents for the receipt of money; and to do all acts with
respect thereto that the ((R))registered ((@))owner himself or herself might have
done in person.. Nothing herein shall be deemed to authorize or empower the
Bond Owners’ Trustee to consent to accept or adopt, on behalf of any
((R))registered ((6))owner of the Parity Bonds, any plan of reorganization or
adjustment affecting the Parity Bonds or any right of any ((e))Owner thereof, or
to authofize or empower the Bond Owners’ Trustee to vote the claims. of the
((R)registered ((©))owners thereof in any receiveréhip, insolvency, liquidation,
bankruptcy, reorganization or other proceeding to which the City is a pafty.
(d}  Application of Money Collected by Bond Owners’ Trustee,
Any money collected by the Bond Owners” Trustee at any time pursuant to this

((3))section shall be applied in the followihg order of priority:
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®

(i)

(i)

(e

: _7((§rst,—))t0 the: payment of the charges, expenses, advances and

compensation of the Bond Owners’. Trustee and the charges,
expenses, counsel fees, disbursements and compensation of its
agents and attorneys; and

((second;-))to the payment to the persons entitled thereto of all
installments of interest then due on the Parity Bonds in the order
of maturity of such installments and, if the amount available shall
not be sufficient to pay in full any installment or installments
maturing on the same date, then to the payment thereof ratably,
according to the amounts due thereon to the persons entitled
thereto, without any discrimination or preference; and

((thirds—))to the payment to the persons entitled thereto of the
unpaid principal amounts of any Parity Bonds which shall have
become due (other than Parity Bonds previously called for
redemption for the payment of which money is held pursuant to
the provisions hereto), whether at maturity or by proceedings for
redemption or otherwise, in the order of their due dates and, if the

“amount available shall not be sufficient to pay in full the

principal amounts due on the same date, then to the payment
thereof ratably, according to the principal amounts due thereon to
the persons entitled thereto, without any discrimination or
preference, : :

Duties and Obligations of Bond Owners’ Trustee. The Bond

Owners’ Trustee shall not be lable except for the performance of such duties as

are specifically set forth herein. During an Event of Default, the Bond Owners’

Trustee shall exercise such of the rights and powers vested in it hereby, and shall

use the same degree of care and skill in its exercise, as a prudent person would

exercise or use under the circumstances in the conduct of his or her own affairs.

The Bond Owners’ Trustee shall have no liability for any act or omission to act

hereunder except for the Bond Owners’ Trustee’s own negligent action, its own

negligent failure to act or its own willful misconduct. The duties and obligations

‘of the Bond Owners’ Trustee shall be determined solely by the express.
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provisions of this ordinance, and no hnpliéd powers, duties or obligations of the
Bond Owners’ Trustee shall be read into this ordinance.

The Bond Owners’ Trustee shall not be required to expend or risk its
own funds or otherwise incur individual liabiﬁfy in the performance of any of its
duties or in the exercise 6f any of its rights or powers as the Bond Owners’
Trustee, except as may result from its own negligent action, its own negligent
failure to act or its own willful misconduct.

The Bond Owners’ Trustee shall not be bound to recognize any person as

a (R))registered ((Q))gwner of any Parity Bond until his_or her title thereto, if
disputed, hés been established to its reasonable satisfaction.

The Bond Owners’ Trustee may consult with counsel and the opinion of
such counsel shall be full and complete authorization and protection in respect
of any action taken or suffered by it hereunder in good faith and in accordance
with the opinion of such counsel. The Bond Owners’ Trustee sha11 not be
answerable for any neglect or default of any person, firm or corporation
employed and selected((-)) by it with reasonable care. | _

® Suits by Individual_Parity Bond Owners Restricted. _l No
owner of any one ot moré((—e;ﬁ)) Parity Bonds shall have any right to institute
any action, suit or proceeding at iaw or in equity for the et_lforcement of same

; unless:

(i) an Event of Default has happened and is 6ontinuing; and

(i)  aBond Owners’ Trustee has been appointed; and
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(iii))  such owner previously shall have given to the Bond Owners’
Trustee written notice of the Event of Default on account of
which such suit, action or proceeding is to be instituted;_and

(iv)  the ((R))registered ((O))owners of 25% in principal amount of

. the Parity Bonds, after the occurrence of such Event of Default,

ha((s))ve made written request of the Bond Owners” Trustee and

have afforded the Bond Owners’ Trustee a reasonable
opportunity to institute such suit, action or proceeding; and

(v)  there have been offered to the Bond Owners’ Trustee security and
indemnity satisfactory to it against the costs, expenses and
liabilities to be incurred therein or thereby; and

(vi)  the Bond Owners’ Trustec has refused or neglected to comply
with such request within a reasonable time.

No owner of any Parity Bond shall have ény right in any manner

whatever by his or her action to affect or impair the obligation of the City to pay

from the Net Revenue the principal of and interest on such Parity Bonds to the -

respective ((R))registered ((6))owners thereof when due,

(((g)—le&Pe—tﬁ—Gmnﬂth—-Uﬁdeﬂakmg-)) ((Ne’éw%hstaﬁéﬂg

Uﬁdeﬁa:laﬁg—))

Section 29, Ameudment to Sectlon 28 of the Ordinance. Section 28 of Ordinance

121939 is renumbered as Section 12 and is amended and restated as follows:

Section ((28))12. ((Exeention-of-))The Refunding Plan.
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(a) Approval of Refunding Plan; Appointment of Refunding

Resolution:))The Bond Resolution shall approve a Refunding Plém for each
Series, which shall provide for the issuance of the Seriés! shall identify the
Refundable Bonds to be refunded, shall allocate the Bonds among the various.
Refunded Bonds, shall désaribe the method for carrg'ngvout the refunding of the

* Refunded Bonds, and shall aggoiﬁt the Refunding Trustee. The Refunding Plan
shall be carried out, and proceeds of the ((Bends))Series shall be ai)plied, in

accordance with this ordinance, the respective Refunded Bond Legislation, the ~

Bond Resolution and the laws of the State.
(b) Use-of Bond Preeeeds;—Acquisition of Acquired Obligations.

extent practicable, ((sueh—ebligaﬁeﬂs))thé Refunding Plan shall ((be—éisehafged
fully-by))provide for the Refunding Trustee’s((—simultaneous)) purchase of the

Acquired Obligations, bearing such interest and maturing as to principal and
interest in such amounts and at such times so as to provide, together with a
beginning cash balance, if necessary, for the payment of the amounts required to

be paid by the Refunding Plan. The Acquired Obligations shall be listed and -
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more particularly described in a schedule attached to the Refunding Trust

Agree'ment, ((and—shall—be))but are - subject to “substitution as set forth
((therein:))in subsection (c) below, ' |

(c) Substitution of Acquired Obligations. The City reserves the

right at any time to substitute cash or Government Obligations for the Acquired
Obligatiqns if the City obtains a verification by a nationally recognized
independent- certified public accdunting firm_reasonably acceptable to_the
Refunding Trustee confirming that the payments of Qrincigal of and interest on
the substitute Government Obligations, if paid when du'e; togefher with the cash
to_be held by the Refunding Trustee, will be sufficient to carry out the
Refunding Plan. If the applicable Series (or series of the Refunded Bonds) were
issued as Tax-ExemQt Bonds, then prior to such substitution, the City must also _
obtain an opinion from Bond Counsel to _the effect that the disposition and
substitution or purchase of such securities will not cause the interest on_the
agglicab[é Series (or serigs of fhe Refunded Bonds) issued as Tax-Exempt
Bonds to be included in gross income for federal income tax gugosés and that

such disposition and substitution or purchase is in comgliancé with the statutes
and regulations applicable to the Series. Any surplus 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-Water Fund-to-))may be used for any lawful City purpose.
((@)d)((Administrntion—of—Refunding—Plan.))Refunding _Trust

Agreement. In_connection with each Series, the Director of Finance is
authorized to execute a Refunding Trust Agreement with a Refunding Trustee, '
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setting forth the duties, oblilgations and resgor_lsibilities 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 moﬁex deposited with it((—FheRefunding—Trustee—is
authorized-and-directed)) 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

with the Refunding Trustee, including the Acquired Obligations and any

((income-therefrom))investment earnings, shall be held irrevocably, invested and
applied in accordance with the provisions of the_respective Refunded Bond
Legislation, this ordinance, the Bond-Resolution, chapter 39.53 RCW and other

apphcable((~statutes~ef—the)) State ((ewaslcm&gten—aﬁd—ﬂ&e—Reﬁmdﬂ&g—Tmst
Agreement—))law. All administrative costs (including without limitation, all

necessary and proper fees, compensation and expenses of the Refunding Trustee

and all other costs incidental to the setting up of the escrow to accomplish the

Refunding Plan) and costs of issuance may, in the discretion of the Director of -
Finance, be paid out of the amounts deposited with the Refunding Trustee or
other available money of the Ci;:g.'
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Section 30. Amendment td Section 29 of the Ordinancé.' Section 29 of Ordinance

121939 is renumbered as Section 13.and is amended and restated as follows:

Section ((29))13.  Call for Redemption of the Refunded Bonds.

((As-a-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
((speeify))identify the Refunded Bonds, call dates and redemption prices

*{expressed as a percentage of the stated principal amount, plus accrued interest),
and shall be irrevocable after the ((delivery—to—the—initial purehaser of the

a_dntoc An e tho B atiim o d TR o A Q o]
- cH d

practical-dates-on—which e-bonds-may be-calle - ))Issue Date
of the applicable Series. The proper City ofﬁciais are authorized and directed to
give or cause to be given such notices as required. at the times and in the manner
required pursuant to the Refunded Bond Leg.isl.ation! in order to ‘carr‘g out the

Refunding Plan.
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Section 31. Amendment to Section 30 of the Ordinance. Section 30 of Ordinance

121939 is deleted in its entirety:

Section 32. Amendment to Section 31 of the Ordinance. Secﬁion 31 of Ordinance
121939 is renumbered as Section 3 and is amended and restated as follows:

Section ((31:))3. Manner of Sale of Bonds. At least (8))ten days

before the ((City-Council-adopts-a-Bend Reselution-for-a-series-))date selected
by _the Director of Finance for the sale of a Series((efBends)), the Director of

Finance shall notify the President of the City Council, in writing, of the Director-
of Finance’s determination that the issuance of the ((s))Series((-e£-Bends)) 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
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such notice, the Director of Finance may provide for the sale of ((that-seriesof

Bends—{(or-any-portion—thereof)-))cach Series by public sale, or by é negotiated
sale((—with-an—underwriter-or—otherfinancial institution)), limited offering or

private placement with a_Purchaser 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 ((#he—Beﬂds;))=and a &ate and time for delivery of each Seties; to give notice of
that sale((;)); to determine any bid parameters or other bid reéluirements and
criteria for determining the award of the bid((3)); to provide for the use of an

clectronic bidding mechanism((;)); and to specify other matters in his or her

determination necessary, appropriate, or desirable in_order to carry out the sale

purchaser’s-expense:))each Series. Each Series must be sold on Bond Sale

Terms in accordance with Section 4.
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i typed-or-photocopied-))

Section 33. Amendment to Section 32 of the Ordinance. Section 32 of Ordinance

121939 is renumbered as Section 27 and is amended and restated as follows:

Section ((32))27.

General Authorization. ((The))In addition to the

specific authorizations in this ordinance, the Mayor and the Director of Finance
~ ((efthe-City-))and each of the other appropriate officers of the City are each

authorized and directed to do everything as in ((their))his or her judgment may

be necessary, appropriate, or desirable in order to carry out the terms and

provisions of, and complete the transactions contemplated by, this ordinance. In

particular((s)) and without ((Himitation;))limiting the_foregoing:

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

further action by the City Council((;)): (i) issue requests for proposals for

underwriting or financing facilities and execute engagement letters with

underwriters, bond insurers or other financial institutions based on responses to
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‘change the Bond Registrar or ((any—securities—depository—appointedfor—the
Bonds:))Securities Depository for the Bonds; and (iii) take such actions on
behal_f of the City as are necessary or appropriate for the City to desigl‘m':lteE
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
Tax Credit Subsidy Payments in respect of any Series issued as Tax-Credit
Subsidgl Bonds and to otherwise receive any other federal tax benefits relating to

“the Bonds that available to the Citv; 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 éggrov_al is necessary
ot to which the City is a party (including but not limited to agreements with
escrow_agents, refunding trustees, providers of Bond Insurance or Reserve
Securities, remarketing agents,” underwriters, lenders, fiscal agents, Qualified
Counterparties, custqdians2 and the Bohd Registrar); and (ii) such other contracts
or documents incidental to the issuance and sale of a Series; 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 ot

appropriate, _
Section 34. Amendment to Section 33 of the Ordinance. Section 33 of Ordinance |

121939 is renumbered as Section 28 and is amended and restated as follows:
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Section ((33))28. 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 offendmg provision shall, if feasible, be deemed to be
modified to be within the limits of enforceability or validity. However, if the
offending provision cannot be so modified, it shall be null and void with respect
to the particular person or circumstance, and all other 'provisions of this
ordinance in all other respects, and the offending provision with respect to all

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

Section 35. Amendment to Section 34 of the Ordinance. Section 34 of Ordinance
121939 is renumbered as Section 29 and is amended and restated as follows:

Section ((34))29. Ratification of Prior Acts. Any action taken

consistent with the authority of this ordinance, after its passage but prior to the

effective date((—e

ratified, approved and confirmed.

Section 36. Amendment to Section 35 of the Ordinance. Section 35 of Ordinance

121939 is renumbered as Section 30 and is amended and restated as fdllows:
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Section ((35))30. Section Headings. ((%é—))Section headings in
this ordinance are used for convenience only and shall not constitute a
substantive portion of this ordinance.

Section 37. Amendment to Section 36 of the Ordinance. Section 36 of Ordinance

121939 is renumbered as Section 31 and is amended and restated as follows:

Section ((36))31. Effective Date. This ordinance shall take effect

and be in force 30 days from and after its approval by the Mayor, but if not
approved by the Mayor and returned by the Mayor within ten days after
presentation, it shall take effect as provided by Municipal Code Section 1.04.020.

Section 38.  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 39.  Restatement of Ordinance. Attached as Exhibit C is a restated

Ordinance that incorporates éﬂ of the amendments set forth in this amendatory ordinance. The
restated Ordinance attached as Exhibit .C, and the section nunibérings used therein, may be
cited and used for all purposes as the definitive version of Ordinance 121939, as amended by
Ordinance 122837 and this ordinance. | |

Section 40.  Severability. The provisions of this ordinance are _rd‘eclared to be
separate and severable. If a court of cd_mpetent jurisdiction, all appeals having been exhausted
or all appeal periods héving run, funds any provision of this ordinance to be invalid or
uné'nforceable as to any person or circumstance, such offending pfovision 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 modiﬁéd, it shall be null and void with respect to the

particular person or circumstance, and all other provisions of this ordinance in all other
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respects, and the offending provision with respect to all other person and all other
circumstances, shall remain valid and enforceable.

Section 41.  Ratification of Prior Acts. Any action taken consistent with the

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

Section 42,  Section Headings. The section headings in this ordinance are used for

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

Section 43.  Effective Date. This ordinance shall take effect and be in force 30 days

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

after presentation, it shall take effect as provided by Seattle Municipal Code Section 1.04.020.

Passed by the City Council the day of : ,2013, and
signed by me in open session in authentication of its passage this '

day of , 2013,

President of the City Council

Approved by me this day of ,2013.

Michael McGinn, Mayor

Filed by me this_~_ day of | , 2013.
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Monica Martinez Simmons, City Clerk
(Seal) -
Exhibit A — List of Outstanding Parity Bonds _
Exhibit B — Form of Undertaking to Provide Continuing Disclosure

Exhibit C — Amended and Restated Ordinance 121939, as amended by Ordinance 122837 and
thls ordmance (without strikethroughs and msertlons)
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EXHIBIT A

Outstanding Water Parity Bonds

Parity Bond
Original Par Authorizing
Issue Name Dated Date Amount Legislation
Water System and Refunding Revenue 4/29/2003 | $271,320,000 {Ordinance 121094
Bonds, 2003 (*2003 Bonds™) - - jand
- Resolution 30598
Water System Revenue Bonds, 2004 10/25/2004 $84,750,000 |Ordinance 121587
(“2004 Bonds™) and
Resolution 30710

Form Last Revised: Jawary 16, 2013
51321164.1

EXH A Clean to FAS Water Omnibus Ref ORD




e = & U B W R e

g
=

1
12
13
14
LS
L6

n7 -

it

Michael VanDyck/Marc Greenough
FAS Water Omnibus Ref 2014 ORD EXH A
September 13, 2013

Version #1
EXHIBIT A
Qutstanding Water Parity Bonds
_ Parity Bond-
Original Par . Authorizing
Issue Name Dated Date Amount Legislation
((WaieePSys%em—Pceveﬂ&%Beﬁds,—l-Qﬁ}? (BHSH99N) | (($53;000,000))|((Ordinanee 11851
'E“] 99# B 5 5]5”))) ) . 2 ; g ))
_ | Resoliution29553))
(Water-System Revenne Bonds; 1998 ((6HH998)) | (($805600,000))|((Ordinance
- |Reselution20785))
((Water-SystemRevenue Bonds; 1099 ((6H4H999)) | ((3106;006;060))|((Ordinance
Reselution 29973

((Wa%%l—Sys%em—Reveﬁ&e—Beﬁds,—l-QQQ— (FO4999)) {(($110;000,000)i((Ordinance
Series B-C19998 Bonds™)) : HO649 and

. Resolution30057))
(Water System-RevenueBonds 200+ (HA2001)) | (($52:525;000)) |[((Ordinance 12054 -
Water System and Refunding Revenue 4/29/2003 | $271,320,000 |Ordinance 121094
Bonds, 2003 (“2003 Bonds™) ' and

' - [Resolution 30598
Water System Revenue Bonds 2004 10/25/2004 $84,750,000 {Ordinance 121587
(“2004 Bonds™) : . and
Resolution 30710
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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 Water Refunding Revenue Bonds, 2014 (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, (he “Bond Legislation™). '

(2) Undertaking to Provide Annual Financial Information and Notice of Listed
Events, The City undertakes {o 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 Water
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 ot additional trustee or the change of name of a trustee, if
material. :

(jii) ~Timely notice of a failure by the City to provide required annual

financial information on or before the date specified in subsection (b) of this section.
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(b)  Type of 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 Water System of the type included in the final official statement for the Bonds as
follows: (1) annual financial statements of the Water System prepared in accordance with
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 revenues of the Water
System; (3) debt service coverage ratios; (4) general customer statistics, such as number and
type of customers and revenues by customer class; and (5) current water rates;

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

(i) May be provided in a single or multiple documents, and may be
incorporated by specific reference to documents available to the pubhc 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 explanatlon of the effect of that change
on the type of information to be provided.

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

(e) Termination of Undertaking. The City’s obligations under this Undertaking
shall terminate upon the legal defeasance, prior redemption, or payment in full of all of the
outstanding Bonds. In addition, the City’s obligations under this Undertaking shall terminate if
those provisions of Rule 15¢2-12 which require the City to comply with this Undertaking
become legally inapplicable in respect of the Bonds for any reason, as confirmed by an opinion
of nationally recognized bond counsel or other counsel familiar with federal securities laws
delivered to the City, and the City provides timely notice of such termination to the MSRB.
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- Remedy for Failure to Comply with Undertaking. As soon as practicable after
the City learns of any failure to comply with the Undertaking, the City will proceed with due
diligence to cause such noncompliance to be corrected. No failure by the City. or other
obligated person to comply with the Undertaking shall constitute a default in respect of the -
Bonds. The sole remedy of any Beneficial Owner of a Bond shall be to take such actions as
that Beneficial Owner deems necessary, including seeking an order of specific performance
from an appropriate court, to compel the City or other obligated person to comply with the

Undertaking.

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

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

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

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

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

(v) Effecting any necessary amendment of the Undertaking.
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EXHIBIT 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 Water Refunding Revenue Bonds, 2014 (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 undcrwriter for the Bonds.
Capitalized terms used but not defined below shall have the meanings given in Qrdinance

and Resolution (together, the “Bond egislation™).

(a) Undertalking to Provide Annual Financial Infofrna’;ion and Notice of Listed
Events. The City undertakes to provide or cause to be provided, either directly or through a

idesignated agent, to the MSRB, in an_electronic format as prescribed by the MSRB,

accompanied by identifving information as prescribed by the MSRB:

(i} Annual financial information and operating data regarding the Water
System of the type included in the final official statement for the Bonds and described in
subsection (b) of this section (“annual {inancial information™);

(i) Timely notice.(not in excess of 10 business days after the occurrence of
the eveni) 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
roviders, 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; (§) 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 fo its terms, if material; and
(14) appointment of a successor or additional trustee or the change of name of a trustee, if

material.

(iii)  Timely notice of a_failure by the City to provide required annual

financial information on or before the date specified in subsection (b) of this section.
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(b) Type of Annual Financial Information Undertaken to be Provided. The annuai

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

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

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

generally accepted accountmg 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 revenues of the Water
System: (3) debt service coverage ratios; (4) general customer statistics, such as number and
type of customers and revenues by customer class; and (5) current water rates;

(ii) Shall be Drovided not later than the last day of the ninth month after the

end of each fiscal vear of the City (currently, a fiscal year ending December 31), as such fiscal
vear may be changed as required or permitted by State law, commencing with the City’s fiscal
vear ending December 31, 20 ; and '

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

incorporated by specific reference to documents avallable 10 the public on the Internet website
of the MSRB or filed with the SEC,

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

(d) Beneficiaries. The Undertaking evidenced by this section shall inure to the
benefit of the City and any Beneficial Owner of Bonds, and shaIl 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
outstanding Bonds. In addition, the City’s obligations under this Undertaking shall terminate if
those provisions of Rule 15¢2-12 which require the City to comply with this Undertaking
become legally inapplicable in respect of the Bonds for any reason, as confirmed by an opinion
of nationally recognized bond counsel or other counsel familiar with federal securities laws
delivered to the City, and the City provides timely notice of such termination to the MSRB.
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() Remedy for Failure to Comply with Undertaking, As soon as practicable after
the City leamns 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 anv Beneficial Owner of a Bond shall be to take such actions as
that Beneficial Owner deems necessary, including seeking an order of specific performance
from an appropriate court, to compel the City or other obligated person to comply with the
Undertaking, '

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

actions: '

{i} Prenaring 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: ,

iii Determining whether anv person other than the City is an “oblisated

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 carrving out the Undertaking: and

(V) Effecting any necessary amendment of the Undertaking.
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EXHIBIT C

N - WY T S VR N

AMENDED AND RESTATED
ORDINANCE 121939
(as amended by Ordinances 122837 and )

AN ORDINANCE relating to the municipal water system of The City of Seattle; authorizing
‘the issuance and sale of water system 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 water system
revenue bonds and 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.

BEIT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

Section 1. Definitions, As used in this ordinance the following
capitalized terms shall have the following meanings: |
“Accreted Value” means with respect to any Capital Ai)preciation Bond
(a) as of any Valuation Date, the amount set fortﬁ for such date in any Parity
| Bond Legislation authorizing such Capital Appreciation Bond, and (b) as of any
date other than a Valuation Date, the sum of (i) the Accreted Value on the
preceding Valuation Date and (i) the product of (A) a fraction, the numerator of
which is the number of days having eiapsed from the preceding Valuation Date
and the denominator of which is the number of days from such preceding
Valuation Date to the next succeeding Valuation Date, calciulated based on the
‘assumption that Accreted Value accrues during any semiannual petiod in equal
daily amounts on the basis of a year of twelve 30-day months, multiplied by (B) |
the difference between the Accreted Values for such Valuation Dates.
“Acquired Obligations” means those Government Obligations

purchased to accomplish the Refunding Plan, consistent with the Refunded

Form Last Revised: January 16,2013 1
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Bond Legislation and any applicable agreements with a provider of Bond
Insurance or a Reserve Security. 7

“Adjﬁsted Annual Debt Service” for any fiscal year means Annual
Debt Service minus (a) an amount equal to ULID Assessments due in that year
and not delinquent, (b) an amount .equal to earnings from investments in the
Reserve Subaccount, and (¢) Annual Debt Service provided for by Pa..rity Bond
proceeds.

“Adjusted Gross Revenue” means, for any period, Gross Revenue plus
withdrawals from the Rate Stabilization Account made during that period, and
minus (a) ULID Assessments, (b) earnings from investments in the Reserve
Subaccount and (c) deposits into the Rate Stabilization Account made during
that period.

“Adjusted‘ Net Revenue” means Adjusted Gross Revenue less |
Operating and Maintenance Expense.

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

amounts required in such calendar year to pay the interest due in such calendar

year on all Parity Bonds outstanding, excluding interest to be paid from the
proceeds of the sale of Parity Bonds or other bonds; the principal of all
outstanding Serial Bonds due in such calendar year; and the Sinking Fund
Requirement, if any, for such célendar year. |

(a) For purposes of fhis definition, the principal and interest portions
of the Accreted Value of Capital Appreciation Bonds becoming due at maturity
or by virtue éf a Sinking Fund Requirement shall be included in the calculations

- of accrued and unpaid and accruing interest or principal in such manner and

Form Last Revised: Yanuary 16, 2013 2
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during such period of time as is specified in any Parity Bond Legislation
authorizing such Capital Api)reciation Bonds. |

(b)  For purposes of calculating and determining compliance with the
Coverage Requirement, the Reserve Requirement and the conditions for the
issuance - of Future- Parity Bonds and/or entering into Parity Payment

Agreements, the following shall apply:

1] 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 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 issue of Variable Interest
Rate Bonds shall be calculated on the assumption that the interest
rate on those bonds would be equal to the rate that is 90% of the
‘average RBI during the four calendar quarters preceding the
quarter in which the calculation is made.

(iti)  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
Agréement, 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

Form Last Revised: January 16, 2013 3
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(iv)

would be payable at the rate or rates stated in those Parity Bonds
plus Payment Agreement Payments minus Payment Agreement

Exhibit C

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, the City shall not be required to (but may in its
discretion) take into account in determining Annual Debt Service
the effects of any Payment Agreement that has a term of ten years
or less. '

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 subsection (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
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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 payment
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)  Balloon Bonds. For purposes of calculating debt service on any
Balloon Bonds, it shall be assumed that the principal of those
Balloon Bonds, together with interest thercon at a rate equal to
the assumed RBI-based rate, will be amortized in equal annual
installments over a term of 30 years. '

“Authorized Denomination” means $5,000 or any integral multipie _
thereof within a maturity of a Series, |

“Average Annual Debt Service” means, at the time of calculation, the
sum of the Annual Debt Service remaining to be paid fo the last scheduled
maturity of the appiicable series of Parity Bonds divided by the number of years
such bonds are scheduled to remain oﬁtsta.nding. |

“Balloon Bonds” means any series of Parity Bonds designated as
Balloon Bonds in the applicable Parity Bond Legislation,

“Beneficial Owner” means, with regard to a Bond, the owner of any
beneficial interest in that Bond. | |

“Bond Counse]” means a lawyer or a firm of lawyers, selected by the
City, of nationally ré_cogm'zed standing in matters pertaining to bonds issued by

states and their political subdivisions.
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“Bond Insurance” means any bond insurance, guaranty, surety bond or
similar credit enhancement device providing for ot securing the payment of all
or part of the principal of and interest on any Parity Bonc_is.

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

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

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

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

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

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

“Bonds” means the Water System refunding revenue bonds issued

pursuant to this ordinance.
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FAS, Water Omnibus Refunding O
October 10, 2013 ‘
Version #2

“C_sipital Appreciation Bond” means any Parity Bond, all or a portion -
of the interest on which is compounded and accumulated at the rates or in the
manner, and on the dates, set forth in the applicable Parity Bond Legislation and
is payable only upon redemption or on the maturity date of such Parity Bdnd. A
Parity Bond issued as a Capital Appreciation Bond, but which later converts to
‘an obligation on which interest is paid peﬁodically, shall be a Capital
Appreciation Bond until the conversion date and thereafier shéll no longer be a.
Capital Appreciation Bond, but shall be treated as having a principal amount

- equal to its Accreted Value on the conversion date. |

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

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

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

“Contract Resource Obligation” means an obligation of the City,
designated as a Contract Resource Obligation and entered into in accordance

~with Section 21. |

“Coverage Requirement” means Adjusted Net Revenue equal to at
least 1.25 times Adjuéted Annual Debt Service.

“DTC” means Thé 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

Form Last Revised: January 16, 2013 )
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“Event of Default” shall have the meaning assigned to that term in
Section 26.

“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, all revenue bonds and obligaﬁons of the Water System (other than that
Series and any other Parity Bonds then outstanding) issued or entered into .after

 the Issue Date of such Series, the payment of which constitutes a charge and lien
on the Net Revenue equal in rank with the charge and lien upon such reveﬁue
required to be paid into the Parity Bond Account under Section 16. Future
Parity Bonds may include Parity Payment Agreemenfs and any other obligations
issued in compliance With Section 18. |

“Future Parity Bond Legislation” means any ordinance or resolution
passed or adopted by the City Council providing for the issuance and sale of a
series of Future Parity Bonds, and any other ordinance or resolution amending
or supplementing the provisions of any such ordinance or resolution.

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

“Gross Revenue” means (a) all income, revenues, receipts and profits
derived by the City through the ownership and operation of the Municipal Water
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
Municipal Water System; (¢) Payment Agreement Receipts, to the extent that

such receipts are not offset by Payment Agreement Payments; and (d) the

Form Last Revised: January 16, 2013 8
51319943.4




—

N - LY. T R ORI

e B T T O L S = = T A e N U e R SN ==

Exhibit C

Michael VanDyck/Marc Greenough
FAS, Water Omnibus Refunding ORD
October 10, 2013

Version #2

investment income eatned on money held in any fund or account of the City,
including any bond redemption funds and the accounts therein, in connection
with the ownership and operation of the Municipal Water System. Gross
Revenue does not include: (a) insurance proceeds compensating the City for the |
~ loss of a capital asset; (b) income derived from investments irrevocably pledged
to the payment of any defeased bonds payable from Gross Revenue; (c)
investment income set aside for or 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; (d) any gifts, grants, donations or other funds
received by the City from any State or federal agency or other person if such
gifts, grants, donations or other funds are the subject of any limitation or
reservation imposed by the donor or grantor or imposed by law or administrative
regulation to which the donor or grantor is subject, limiting the application of
such funds in a manner inconsistent with the application of Gross Revenue
hereunder; (¢) the proceeds of any borrowing for capital ‘ir_nprovements {or the
reﬁnancing' thereof); (f) the proceeds of any liability or other insurance
(excluding business interruption insurance or other insuranée of like nature
insuring against the'loss of revenues); (g) general ad valorem taxes, excise taxes
and special assessments, including interest and penalties thereon; and (h)
earnings_ of any separate utility - system that may be created, acquired, or
constructed by the City pursuant to Section 20.
“Independent Utility Consultant” méans an independent person or
firm having a favorable reputatibn for skill and experience with municipal water
syStems of comparable size and characterrto the Municipal Water System in

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

Forin Last Revised: January 16, 2013 9
51319943.4




O e 1 N W B W R e

-] R | N h N W) ] f— [ O o =] (@) LN £ (Y] 3] —_ <

Exhibit C

Michael VanDyck/Marc Greenough
FAS, Water Omnibus Refunding ORD
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Version #2

“Issue Date” means, with respect to a Bond, the date, as determined by
" the Director of Finance, on which that Bond is issued and delivered to the
Purchaser in éxchange for its purchase price.

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

“Maximem Annual Debt Serviée” means, at the time of calculation,
the maximum amount of Annual Debt Service which shall become due in the
current calendar year or in any future calendar year on the Parity Bonds then
outstanding. |

“MSRB” means the Municipal Securities Rulemaking Board.

“Municipal Water System” means the water system of the City as it
ﬁow .exists, and all additions thereto and betterments and extensions thereof at.
any time made, together with anj,.r utility systems of the City hereafter combined
with the Municipal Water System. The Municipal Water System shall not
include any separate utility system that may be created, acquired or constructed
by the City as provided in Section 20.

“Net Revenue” means, for any period, the Gross Revenue less
Operating and Maintenance Expense.

. | “Qperating and Maintenance Expense” means all expenses incurred
by the City in causing the Municipal ‘Water System of the City to be operated

. and maintaiﬁed in good repair, working order and condition, including without
limitation: deposits, premiums, assessments or other payments for insurance, if -

any, on the Municipal Water System; payments into - penéion funds;

Form Last Revised: January 16,2013 10
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State-imposed taxes; amounts due under Contract Resource Obligations (but
only at the times described in Section 21); payments made to any other person or
| entity for the receipt of Weter supply or transmission or other commodity of
service; and payments with respect to any- other 'expenses of the Municipal
Water System that are properly treated as operating and maintenance expenses
under generally accepted accounting principles ap_plicable to municipal
corporations. Operating and Maintenance Expense does not include any
depreciation or taxes levied or imposed by the City, or payﬁlents to the City in
lieu of taxes,‘ or capital additions or capital replacements to the Municipal Water A
System.
“Outstanding Parity Bonds” means, with reference to a Series of the
Bonds, the then outstanding Parity Bonds described in Exhibit A, and any other
Parity Bonds outstanding as of the Issue Date of that Series.
“Owner” means, without distinction, the Registered Owner and the
Beneficial Owner of a Bond.
. “Parity Bond Accounf” means the Water Revenue Parity Bond
Account created by Ordinance 116705 in the Water FFund for the purpose of
paying and securing the principal of and interest on Parity Bonds.
“Parity -Bond Legislation” means any ordiﬁance or resolution passed or
adopted by the City Council providing for the issuance and sale of a series of
~ Parity Bonds, and any other ordinance or resolution amending or supplementing
the provisions of any Parity Bond Legislation. |
“Parity Bonds” means the Qutstanding Pafity Bonds, the Bonds, and

any outstanding Future Parity Bonds or Parity Payment Agreements.

Form Last Revised: January 16, 2013 11
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Version #2 .

“Parity Ceonditions” means the conditions for issuing Future Parity
Bonds under the Parity Bond Legislation. . 7
| “Parity Payment Agreement” means a Payment Agreement under
which the City’s payment obligations are expresslf stated to constitute a charge
and lien on the Net Révenue eqﬁal in rank with the charge and lien upon such
revenue required to be paid into the Parity Bond Account to pay interest on
Parity Bonds.

“Payment Agreement” means a written agreement, 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, entered into on either a current or forward basis by the City and a
Qualified Counterparty as authorized by aﬂy applicable laws of the State in
connection with, or incidental to, the issuance, incurring or carrying of particular
bonds, notes, bond anticipation notes, commeréial paper or other obligations for
borrowed mohey, or léase, installment purchase or othér similar financing

| agreements or certificates of parﬁcipation tﬁerein, 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 a.mbunts periodically
required to be paid by the City to the Qualified Counterparty pursuant to a
Payment Agreement, “ | |

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

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

“Principal and Interest Subaccount” means the subaccount of that
na:fne created in the Parity Bond Account for the payment of the principal of and
interest and on Parity Bonds,

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

“Qualified Counterparty” means a party (other than the City or a party
related to the City) who is the other party to a Payment Agreement, (a)(i) whose
senior debt obligations are rated in one of the three highest raﬁng éategories of
each of the Raﬁng Agencies (without regard to any gradations within a rating
category), or (ii) whose obligations under the Payment Agreement are
guaranteed for the entire term of the Payment Agreement by a bond insurer or
other iﬁstitution which has been assigned a credit rating in one of the two
highest rating categories of each Rating Agency; and (b) who is othgrwise
qualified to act as the other party to a Payment Agreement under any applicable
laws of the State. |

“Qualified Insurance” means Bond Insurance provided by an insurance
company that, as of the time of issuance of such Bond Insurance, is rated in one of
the two highest rating categories (without regard to any gradations within a ratiﬁg
category) by at least two nationally recognized'rating agencies. |

“Quélified Letter of Credit” means any letter of credit issued by a

financial institution for the account of the City on behalf of the Beneficial

Form Last Revised: January 16, 2013 13
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Owner of any Parity Bond, which. institution maintains an ofﬁce, agency or
branch in the United States and, as of the time of issuance of such letter of
credit, is rated in one of the two highest rating categories by at least two
nationally recognized rating agencies,

“RBI” means The Bond Buyer Revenue Bond Tndex or comparable
‘index, or, if no comparable index can be obtained, 8§0% of the intercst rate for
actively traded 30-year United States Treasury obligations.

“Rate Stabilization Account” means the account of that name created

- in the Water Fund pursuant to Ordinance 116705 and redesignated for

accounting purposes as the Revenue Stabilization Subfund of the Water Fund
pursuant to Ordinance 120875. | '

“Rating Agency” means any nationally recognized rating agency then
maintaining a rating on a series of 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 paynient or redemption date, the Bond
Registrar’s close of business on the 15th 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 noﬁce of
redemption. |

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

may from time to time designate as Refundable Bonds.

Form Last Revised: January 16, 2013 14
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“Refunded Bond Legislation” means the respective ordinance and
resolution, including all amendatory or supplenientel ordinances and resolutions,”
'pursuant to which a series of Refunded Bonds was issued.

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

“Refunding Plan” means the plan approved in a Bond Resolution to
issue a Series, and to apply the proceeds of the sale of such Series and any other
available money included in the plan, to redeem, or to defease and redeem, those
Refundable Bonds identified in the plan, |

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

“Refunding Trustee” means, for each Series, the Director of Finence,
or a financial iﬁstitution selected by the Director of Finance to serve as
refunding frustee or escrow agent under a Refunding Trust Agreement,

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

“Registration Ordinance” means City Ordinance 111724 establishing a
system of regiétraﬁon 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,
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“Reserve Requirement” means as of any date the lesser of Maximum
Annual Debt Service or 125% of Average Annual DeBt Sefvice on the Parity
Bonds. | '

“Reserve Security” means any Q.ualiﬁed Insurance or Qualified Letter
of Credit obtained by the City to satisfy part or all of the Reserve Requirement,
and which is not cancelable on less than three years’ notice.

I“Reserve Subaccount” means the subéccOunt of that name created in
the Parity Bond Account for the purpose of securing the payment of the
principal of and interest on Parity Bonds.

“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 Sgcurities and Exchange Commission. _

“Securities Depository” means DTC, any successor thereto, any
substitﬁ;te securities depository selected by the City,.or the nominee of any of the
foregoing. Any successor or substitute Securities Depoéitqry 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” means a serics of the Bonds issued pursuant to this ordinance.

“Sinking Fund Requirement” ‘means, for any calendar year, the

' principal amount and premium, if any, of Term Bonds required to be purchased,

redeemed, paid -at maturity or paid into any Parity Bond Account for such

Form Last Revised: January 16, 2013 16
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calendar year as established by the Parity Bond Legislation authorizing the
issuance of such Term Bonds. '

“State” means the State of Washington. |

“State Auditor” means the office of the’ Auditor of the State or such
other department or office of the State authorized and directed by State law to
make audits. . )

“Tax Credit Subsidy Bond” meaﬁs any bond that is designated by the
City as a tax credit bond pursuant to the Code, and which is further designated
as a “qualified bond” under. Section 6431 or similar provision of the Code, and
with respect to which the City is eligible to claim a tﬁx credit subsidy payment.

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

“Tax-Exempt Bond” means any Bond, the interest on which is intended _
on the Issue Date to be excluded from £ross income fdr federal income tax

: purposés. | | |

“Term Bond” means aﬁy Bond that is issued subject to mandatory
Vredemp'tion prior to its maturity in periodic mandatory redemption payments.

“ULID” means a utility local improvement district of the City' created
for the acquisition or construction of additions to and betterments and éxtensions
of the Municipal Water System. |

| “ULID Assessments” means all assessments le_:vied and collected in a

ULID, if and only if those assessments are pledged to be paid into ;the Parity
Bond Account. ULID Assessments shall include all installments of principal,
payments of interest, and penalties and interest on delinquencies, but shall not

include any prepaid assessments paid into a construction fund or account.
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“Undertaking” means tﬁe‘undertaking to provide continuing disclosure
entered into pursuant to Section 24, in substantially the form attached as Exhibit
B.

“Valuation Date” means, with respect to any ‘Capital Appreciatioﬁ
Bond, the date or dates set forth in the relevant Parity Bond Legiﬁlation or Bond
Purchase Contract on which specific Accreted Values are assigned to that
Capital Appreciation Bond. |

“Variable Interest Rate” means any variable interest rate or rates to be
bomé by any Pari{y Bonds. The method of computing such a variable interest
rate shall be set in -accordance with the applicable Parity Bond Legislation,
which shall specify eifher (a) 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 (b) the time or times upon which

" any change in such variable interest rate shall become effective.

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

produce an obligation that bears interest at a Variable Interest Rate.
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“Water Fund” means the fund of that name into which is paid the Gross

Revenue of the Municipal Water System.

Section2.  Authorization of Bends. The City is authorized to issue

. Municipal Water System revenue bonds, payable from the sources described in
Section 14, in principal amounts not to exceed the limits stated in Seétién 4, to
carry out one or more Refunding Plans, including paying the administrative
costs of carrying out each such Reﬁinding Plan, and to pay the costs of issuance

| of the Bonds. The Bonds may be issuéd in one or more Series and may be
combined with other Parity Bonds authorized separafely._ The Bonds shall be
designated Municipal Water System revenue bonds and shall be numbered
separately and shall have any name, year an-d‘ series or other label as deemed
neceésa.ry or appropriate by the Director of Finance.

Section 3. Manner of Sale of Bonds. At least ten days before the .

date selected by the Director of Finance for the sale of a Series, the Dircctor of
Finance shall notify the President of the City Council, in writing, of the Director
of Finance’s determination that the issuance 6f the Series is consistent with the
then-current financial pohcws of the City. The notice shalI set forth the reasons
for the Director of Finance’s determination. Upon giving such notice, the
. Director of Finance may provide for the sale of each Series by pubhc sale, or by

a negotiated sale, limited offering or private placement with a Purchaser 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 prdvided 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; to give notice of that sale; to
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determine any bid parameters or other bid requirements and criteria for

detemﬁning the award of the bid; to provide for the use of an electronic bidding

mechanism; and to _specify other matters in his or her determination necessary,

appropriate, or desirable in order to carry out the sale of each Serics. Each Series
" must be sold on Bond Sale Terms in accordance with Section 4.

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

Finance is appointed to serve as the City’s designated représentative 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 beﬁalf of the City, an offer to purchase the Bonds on Bond Sale Terms
consistent with the parametérs 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 shalli be deemed a part of this .
ordinance as if set forth herein, '

(@  Maximum Principal Amount. The Bonds may be issued in one
or more Series and may be combined with other Parity Bonds authorized
separately. The aggregate principal amount of the Bonds allocated to each
Refunding Plan shall not exceed 125% of the stated principal amount (or the
Acereted Value, if applicable) of the Refunded Bonds included in that
Refunding Plan. | |

(b)  Date or Dates. Each Bond -shall be Idated its Issue Date, as
‘determined by the Director of Finance, which shall be _determined by the
Director of Finance.

() Denominations. The Bonds shall be issued in Authorized

Denominations.
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(d) Int_erest Rate(s); Payment Dates. Each Bond shall bear interest
from the Issue Date or from the most recent date to whiéh interest has been paid
or duly provided for, whichever is- later, and shall be payable on dates
determined by the Director of Finance. One or more rates of interest shall be

 established for each matufity of each Series, WMch rate or rates may be fixed
interest rates or Variable Interest Rates. Fixed inferest rates shall be computed
on the basis of a 360-day year of twelve 30-day months and the net interest cost
shall not exceed a weighted average rate of 10% per annum, Principal payments
shall commence on a date and shall be payable at maturity or have Sinking Fund
Requirements on dates determined by the Director of Finance.

(e) Final Maturity. The Bonds shall mature 116 later than 40 years
after the Issue Date. ' |

()  Redemption Rights. The Bond Sale Terms may include .
provisions for the optiondl and mandatory redgmption of Bonds determined by

_the Director of Finance, subject to the following:

(i) Optional Redemption. Any Bond may be designated as being
(A) subject to redemption at the option of the City prior to its
maturity date on the dates and at the redemption prices set forth’
in the Bond Purchase Contract; or (B) not subject to redemption

~ prior to its maturity date. If a Bond is subject to optional
redemption prior to its maturity, it must be subject to such
redemption on one or more dates occurring not more than 10%
years after the Issue Date. .

(i)  Mandatory Redemption. Any Bond may be designated as a
Term Bond, subject to mandatory redemption prior to its maturity
on the dates and in Sinking Fund Requiremeénts consistent with
Section 7(b). :

(8  Price. The purchase price for each Series shall be acceptable to

‘the Director of F inance,
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()

(i)

Other Terms and Conditions.

As of the Issue Date of each Series, (A) the Finance Director
must determine that the Parity Conditions have been met or
satisfied, so that such Series may be issued as Parity Bonds, and
(B) the City Council must find the Bond Resolution that, in
creating the Parity Bond Account and in fixing the amounts to be
paid into it in accordance with this ordinance, the City Council
has had due regard for the cost of maintenance and operation of
the Municipal Water System, and is not setting aside into the
Parity Bond Account a greater amount than in the judgment of
the City Council, based on the rates to be established from time
to time consistent with Section 17(b), will be available over and
above such cost of maintenance and operation.

A Series may not be issued unless the Bond Resolution with
respect to that Series sets forth a Refunding Plan and includes the
findings that:

(A)  The Refunding Plan (1) will pay or discharge the City’s
obligations with respect to Refundable Bonds that are in
arrears or about to become due, and for which sufficient
funds are not available; (2) is necessary or in the best
interest of the City to modify debt service requirements,
sources of payment covenants or other terms of the
Refunded Bonds; or (3) will effect a savings to the City,
giving consideration to the fixed maturitics of the Series
to be issued and of the Refunded Bonds, the costs of
issuance of that Series and the known earned income from
the investment of the sale proceeds and other money of
the City used in the Refunding Plan; and

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

(i) The Bond Sale Terms for any Series may provide for Bond |

Insurance, a Reserve Security or other credit enhancement, or for
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a Parity Payment Agreement. To that end, the Bond Sale Terms

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 a Qualified Counterparty.

(tv)  The Bond Sale Terms must establish the method of providing for
' the Reserve Requirement, consistent with Section 16(a)(ii). .

(v)  Any Series 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 23.

Section 5. Bond Registrar; Registration and Transfer of Bonds.

(a)  Registration of Bonds. The Bonds shall be issued only in
registered form as to both principal and interest and shall be recorded on the
Bond Register. |

(b) ~ Bond Registrar; Transfer and Exchange of Bonds. The Bond
Registrar shall keep, or cause to be kept, sufficient books for the regiétration and
transfer of the Bonds, which shall be open to inspection by the City at all times.
The Bond Register shall contain the name and mailing address of the Registered :
Owner of each Bond and the principal amount and number of each of the Bonds
held by each Registered Owner. The Bond Registrar is authorized, on behalf of
the City, to authenticate and deliver Bonds t{ransferred or exchanged in
accordance with the provisions of the Bonds and this ordinan‘ce., to serve as the
City’s paying agent for the Bonds and to carry out all of the Bond Registrar’s
powers and duties under this ordinance and the Registration Ordinance.

The Bond Registrar shall‘ be responsible for its representations contained

in the Bond Registrar’s certificate of authentication on the Bonds. The Bond
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Registrar may become an Owner of Bonds with the same rights it would have if
it were not the Bond Registrar and, to the extent permitted by law, may act as
debositoi‘y for and permit any of its officers or directors to act as members of, or |
in any other capacity with respect to, any committee férmed to protect the rights
of Owners. Bonds surrendered to the Bond Registrar .may be exchanged for
Bonds in any Authorized Denomination of an equal aggregate principal amount
and of the same Series, interest rate and maturity. Bonds may be transferred only
if endoré_ed in the manner provided thereon and surrendered to the Bond
Registrar. Any exchange or transfer shall be without cost to the(( )) Owner or
transferee. The Bond Registrar shall ﬁot be obligated fo exchange or transfer any
Bond during thé period between the Record Date and the corresponding interest
payment or redemption date. |

(é) ‘Sec'urities Depository; Book-Entry Form. The Bonds iﬁitially )
shall be registered in the name of the Securities Depository. The Bonds so
registered shall be held fully immobilized in book-entry form by the Securities
Depository in accordance with the provisions of the Letter of Representations.
Neither the City nor the Bond Registrar shall have any responsibility or
obligation to péﬂicipants of thé Securities Depositbry or the persons for whom
they act as nominees with respect to the Bonds regarding accmécy of any
records maintained by the Securities Depository or its participants of any
amount in respect of principal of or interest on the Bonds, or any notice which is
permitted or required to be given to Owners hereunder (except such notice as is
required to be given by the Bond Registrar to the Securities. Depository).
Registered ownership of a Bond initially held in ‘odok—entry form, or any portion

thereof, may not be transferred except: (i) to .aily successor Securities
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Depository; (ii) to any substitute Securities i)epository éppointed by the City or
such substitute SécuritiesDepository’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
Depository, the City may appoint a substitute Securities Depository. If (i) the
Securities Depository,res.igns from its functions as depository, and no substitute
Securities Depository can be obtained, or (ii) the City determines that the Bonds
are to be in certificated form, then ownership of Bonds may be transferred to any
pérsc‘m as pro{zided herein and the Bonds no longer shall be held in book-entry
form. | |

Section 6. Payment of Bonds. Principal of and inierest on each

Bond shall be payable solely out of the ’Parity Bond Account, fin lawful ‘money ,
of the United States. Principal of and interest on cach Bond registered in the
name of the Securitics Depository is payable in the manner set forth in the Letter
of Representations. Interest on each Bond not registered in the name of the
Securities' Depository is payable by electronic transfer on the mte'rest.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. However, the City is not required to make electronic transfers
except pursuant to a request by a Registered Owner in writing received at least
ten days prior to the Record Date and at the sole expense of the Registered

Owner. Principal of each Bond not registered in the name of the Securities

Depository is payable upon presentation and surrender of the Bond by the
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Registered Owner to the Bond Registrar. The Bonds are not subject to

acceleration under any circumstances.

Section 7.  Redemption and Parchase of Bonds.

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

(b) Mandatory Redemption. If not redeemed or purchased at the
City’s option prior to maturity, Term Bonds (if any) shall be redeemed, at a
price equal to the principal amount thereof to be redeemed plus accrued interest,
on the dates and in the Sinking Fund Requifeménfs as set forth in the Bond
Resolution. Ifthe City redeems or purchases Term Bonds at the City’s option
prior to maturity, the Term Bonds‘ so redeemed or purchased (irrespéctive 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-Directdr of Finance or other
direction in the Bond Resolution, credit shall be allocated on a pro rata basis,

(¢)  Selection of Bonds for Re'demptidn; Partial Redemption. If
fewer than all of the; outstanding Bonds are to be redeemed at the option of the
City, the Director of Finance shall select the Series and maturity or maturities to

be redeemed. If fewer than' all of the outstanding Bonds of a maturity of a
 Series are to be redeemed, the Securitiés Depository shall select Bonds
registered in the name of the Securities Depository to be redeemed in
accordance with the Letter of Representations, and the Bond Registrar shall
select all other Bonds to be redeemed randomly in such manner as the Bond

Registrar shall determine. All or a portion of the principal amount of any Bond
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that is to be redeemed may _be‘ redeemed in any Authorized Denomination. If .
less than all of the outstanding principal amount of any Bond is redeemed, upon
surrender of that Bond to ‘the Bond Registrar, there shall be issued to the
Registered _Owner, without charge, a new Bond (or Bonds, at the option of the
Registered .Owner) of .the same Series, maturity and interest rate in any -
Authorized Denomination in the aggregate principal amount to remain
outstanding. | |

(@)  Purchase. The City reserves the right and option to purchase any
or all of the Bonds offered to the City at any time at any price acceptable to fhe
City plus accrued interest to the date of purchase. |

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

any intended redemption of Bonds to be given not less than 20 nor more than 60
days prior to the date fixed for redemption by firsi-class mail, postage prepaid, .
to the Registéred Owner of any Bond to be redeemed at the address appearing
on the Bond Register on the Recérd Date, and the requirements of this sentence
shall be deemed to have been fulfilled when notice has been mailed as so

- provided, whether or not it is actually received by the Owner of any Bond.
Interest on Bonds called for fedemption shall cease to accrue on the date fixed
for redemption unless the Bond or Bonds called are not redeemed when
presented pﬁrsuant to the call. -

- In the case of an optional rederﬁption, the notice may state that the City
retains the right | to resci_nd the redemption notice and the related opﬁonal
redeinption of Bonds by giving a notice of rescission to the affected Registerpd
Owners at any time prior to the scheduled optional redemption date. Any notice

of optional redemption that is rescinded by the Director of Finance shall be of no
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effect, and the Bonds for which the notice of optional redemption has been

rescinded shall remain outstanding.

Section 9.  Failure to Pay Bonds. If any Bond is not paid when
propetly presented at its maturity or redemption date, the City shall be obligated
to pay, solely from the Parity Bond Account and the other sources pledgéd in
this ordinance, interest on that Bond af the same rate provided in that Bond from
and after its maturity or redemﬁtion 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 Account and that Bond has been called for

payment by giving notice of that call to the Registered Owner of that Bond.

Section 10. Fbrm and Execution of Bonds. Thée Bonds shall be
typed, printed or reproduced in a form consistent with the provisions of this
ordinance, the Bond Resolution and State law, shall be signed by the Mayor and
Director of Finance, éither or both of whose signatures may be manual or in
facsimile, and the seal of the City or a facsimile reproduction thereof shall be
impressed or printed thereon. |

Only Bonds bearing a certificate of authentication in substantially the
followiﬁg form (with the designation; year and Series 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, [Water
Syste‘rﬁ Revenue Refunding 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 dﬁly executed,

authenticated and delivered and is entitled to the benefits of this ordinance.
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If any officer whose manual or facsimile signature appears on a Bond
ceases to be an officer of the City authorized to sign bonds before fhe Bond
bearing his or her manual or facsimile signature is authenticated or delivered by
the Bond Registfar or issued by the City, that Bond nevertheless may be
eiuthenticated, delivered and is'sued and, when authenticated, issued and
delivered, shall be as binding on the City as though that person had cbntinued 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 sigﬁing 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 11.  Deposit _and Use of Proceeds. Unless provided

other“dse in thé Bond Resolution, the principal proceeds and premium, if any
received from the sale of each Series, in the amount necessary to carry out the
Refunding Plan (including payment of costs of issuance and administrative costs
of carrying out thelreﬁmding) approved in connection with such Series, shall be
depoéited with the Refunding Trustee and used in accordance with the
provisions of Section 12 to discharge the obligations of the City fglating to the
Refunded Bonds. | |
To the extent not necessary to carry out the Refunding Plan, excess
proceeds received from the sale of a Series (including interest earnings thereon)
shall be deposited into such funds, subfunds, accounts aﬁd subaccounts as the
Director of Finance shall determine, consistent with the Bond Resolution. The
Director of Fihance 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 such amounts for

Form Last Revised: January 16, 2013 29
5[31%943.4




Y- TR~ R T - LY, DR SR UURE NG R

VOO RO NN RN R m e e s e e o o e
DO\JO\M-BWNHO_\OOO\JO\M-BUJN'—‘O

Exhibit C

Michael VanDyck/Marc Greenough
FAS, Water Omnibus Refunding ORD
Qctober 10, 2013

Version #2

those purposes is no longer necessary or appropriate) to pay principal of and
interest on that Series or for any other purposes approved by ordinance or by the
Bond Resolution.

Section 12.  The Refunding Plan.

(a) Approval of Refunding Plan; Appointment of Refunding
Trustee. The Bond Resolution shall approve a Refunding Plan for each Series,
which shall provide for the issuance of the Series, shall identify the Refundable
Bonds to be refunded, shall allocate the Bonds among the various Refunded
Bonds, shall describe the method for carrying out the refunding of the Refunded
Bonds, and shall appoint the Refunding Trustee. The Refunding Plan shall be
carried out, and proceeds of the Series shall be applied, in accordance with this
ordinance, the respective Refunded Bond Legislation, the Bond Resolution and
the laws of the State. |

(b) . Acquisition of Acqﬁired O.bligations. To the extent practicable,
the Refunding Plan shall provfde for the Refunding Trustee’s purchase of the
Acquired Obligétions, bearing sﬁch interest and maturing as to princibal and
interest in such amounts and at such times so as to provide, together with a
beginning cash balance, if necessary, for the payment of the amounts required to
be paid by the Refunding Plan. The Acquired Obligations shall be listed and
more particularly described in a schedule attached to the Refunding ‘Trust
Agreement, but are subjeét to substi‘mﬁon as set forth in subsection (c) below.

(c) Substitution of Acqﬁired Obligations. The City reserves the
right at any time to substitute cash or Government Obligations for the Acquired
Obligations if the City obtains a veriﬁcatién by a nationally recognized

independent certified public accounting firm reasonably acceptable to the
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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
Refundihg Plan. If the applicable Scries (or series of the Refunded Bonds) were
issued as Tax-Exempt Bonds, then prior to such substitution, the City must also
obtain an opinion from Bond Counsel to the effect that the disposition and
‘substitution or purchase of such securities will not cause the interest on the
applicable Series (or series of the Refunded Bo.hds) issued as Tax-Exempt
Bonds to be included in gross income for federal income tax purposes and that
such disposition and substitution or purchase is in compliance with the statutes
and regulations applicable to the Series. Any surplus money resulting from the
sale, transfer, other disposition or redemption of the Acquired Obligations and
the substitution's 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, -
fhe Director of Finance is authorized to execute a Refunding Trust Agreement
with a Refunding Trustee, setting forth the duties, obligations and
resp_onsibﬂities of the Refunding Trustee in connection with carryiné out the
Refunding Plan. Each Refunding Trust Agreement shall, among other things,
authorize and direct the Refunding Trustee to-use the money deposited with it to
purchase the Acquired Obligations (or substitute obligations) and to apply such
money. aiong with the maturing principal of .and interest on such obligaﬁons to
make the payments required to be made by the Refunding Plan. The money
deposited with the Refunding Trustée, including the Acquired Obligations and

any investment earnings, shall be held irrevocably, invested and -applied in
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accordance with the provisions of the respective Refunded Bond Legislation,
this ordjnanee, the Bond Resolution, chapter 39.53 RCW and other applicable
State law. All administrative costs (including without limitation, all necessary
and proper fees, compensation and expenses of the Refunding Trustee and all
other costs incidental to the .setting up of the _-escrow to accomplish the
' 'Refunding Plan) and costs of issuance may, in the discretion of the Director of
Finance, be paid out of the amounts deposited with the Refunding Trustee or
other available money of the City,
Section 13.  Call for Redemption of the Refunded Bonds. The City

may in the Bond Resolution call, or authorize the Director of Finance to call, the
: Refunded Bonds for redemption. Such call for redemption of the Refunded
Bonds shall identify the Refunded Bonds, call dates and redemption prices
(expressed as a percentage of the stated principal amount, plus accrued interest),
and shall be irrevocable after the Issue Date of the applicable Series. The proper
City officials are authorized and directed to give or cause to be given such
notices as required, at the ti'meé, and in the manner required pursuant to the
Refunded Bond Legislation, in order to carry out the Refunding Plan.
Section 14, Secgrifv for the Bonds; Parity with other Bonds. The

Bopds shall be special limited obligations of the City payable from and secured
solely by the Net Revenue and ULID Assessments, and by money in the Parity
Bond Account and the subaccounts therein. The Net Revenue and all ULID
Assessments, and all money and investments held in the Parﬁy Bond Account,
the Rate Stabilization Account and the Construction Account (except money and
investments held in a separate fund or account created for the purpose of

compliance Wlth rebate requirements under the Code), are pledged to the
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payment of the Parity Bonds and to make payments into the Reserve Subaccount
required by this ordinance and the Parity Bond Legislation. This pledge shall
constitute a charge and lien upon the Net Revenue prior and superior to ariy
other charges whatsoever,

The Bonds shall be on a parity with the Outstanding Paﬂty Bonds and all
Future Parity Bonds, without regard to date of issuance or authorization and
Withou;[ prefefence or pﬁority of right or lien. Nothing in this ordinance prevents
the City from issuing revenue bonds or other oingetions which are a charge or
lien upon the Net Revenues subordinate to the payments required to be ‘made
from Net Revenue into the Parity Bond Account and the subaccounts therein,

The Bonds shall not constitute general obligations of the City, the State
or any political subdivision of the State or a charge upon any general fund or
Upon any money or o’_ther property of the City, the State or any political
subdivision of the State not specifically pledged by this ordinance. :

Section 15.  Priority Expenditure of Gross Revenue; Flow of

F_uil_(_ig. The Gross Revenue shall be used for the following purposes only and
shall be api)lied in the following order of priority:

(&)  To pay the Operating and Maintenance Expense;

(b) To pay interest on Parity Bonds and net payments on Parity
Payneent Agreements when due;

(c) To pay the principal of Parity Bonds as it comes due at
maturity or to meet Sinking Fund Requirements, and to make payments due
under any agreement with a prox}ider of a Reserve Security which agreement

. requires those payments to be treated on a parity of lien with the Parity Bonds;
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{(d) To make all ﬁayments requiréd to be made into the Reserve
Subaccount, to. make all payments required to be made under any agreement
with a provider of a Reserve Security, which agreement requires those
payments to be trealted on a parity of lien ﬁith the payménts required to be
made into the Reserve Subaccounf, and to make the deposits required to be
made into a special account in the Water Fund .up01.l. the expiration' of a
Reserve Security, in accordance with Section 16(a)(ii); | |

(e) | To make all péyments required to be made into any revenue
bond, note, warrant or other revenue obligation redemption fund, debt service
account or reserve account created to pay or secure the payment of the
principal of and interest on any revenue bonds; notes, warrants or other
obiigations of the City having a lien upon the revenue of the Municipal Water

~ System subordinate to the lien thereon for the payment of the principal of
and interest on the Parity Bonds; and

(f) To retire by redemption or purchase any outstanding revenue
bonds or cher revenue obligatiéns of the Municip_él Water System; to make
‘necessary additional betterments, improvements and repairs to or extensions and
-replacements.of the Municipal Water System; to pay City taxes or other
payments in lieu of taxes payébie from Gross Revenue; to make deposits into
the Rate Stabilization Account; or for any other lawful Municipal Water.
System purposes. . .

Section 16.  Parity Bond Account. The Parity Bond Account is

divided into two subaccounts: the Principal and Interest Subaccount and the
Reserve Subaccount. The Director of Finance may create sinking fund

subaccounts or other subaccounts in the Parity Bond Account for the payment or
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securing the payment of Parity Bonds, as long as the maintenance of such

accounts does not conflict with the rights of the Owners of Parity Bonds.

(a)

Required Payments Into Parity Bond Account. So long as any

Parity Bonds are outstanding, the City shall set aside and pay into the Parity

Bond Account all ULID Assessments on their collection and, out of the Net

Revenue, certain fixed amounts without regard to any fixed proportion, namely:

(@

(i)

- Into the Principal. and Interest Subaccount (A) upbn recéIpt
thereof, the accrued interest, if any, received by the City from the

Purchaser, and (B) on or before each interest or principal and
interest payment date of any Parity Bonds an amount which,
together with other money on deposit therein, will be sufficient to
pay the interest, or principal and interest and Sinking Fund
Requirements, to become due and payable on the Parity Bonds on
that payment date, and net payments due on Parity Payment

~ Agreements; and

Into the Reserve Subaccount an amount necessary to provide for
the Reserve Requirement for the Parity Bonds within the time
and in the manner required by this ordinanee and the Parity Bond
Legislation. The amount necessary to satisfy the Reserve
Requirement upon the issuance of a Series may be funded (i) on
the Issue Date, by a deposit from the bond sale proceeds or a
Reserve Security, or (ii) in annual installments from Net Revenue
so that the Reserve Requirement is fully funded.by the fifth
anniversary of the Issue Date. The manner of funding the Reserve
Requirement for the Bonds shall be set forth in the Bond
Resolution. For the purpose of determining the amount credited -
to the Reserve Subaccount, obligations in which money in the
Reserve Subaccount has been invested shall be valued at the
greater of cost or accreted value.

The City may provide all or any part of the Reserve Requirement

“through a Reserve Security, subject to the following: (A) the

amount available to be drawn upon under a Reserve Security
shall be credited against the Reserve Requirement; and (B) on

“receipt of a notice of cancellation of any Reserve Security, the

City shall either (1) substitute a Reserve Security in the amount
required to make up the deficiency created in the Reserve
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Subaccount, or (2) create a special account in the Water Fund and
deposit therein, on or before the 25th day of each of the 36
succeeding calendar months (commencing with the 25th day of
the calendar month next following the date of the notice) 1/36th
of the amount sufficient, together with other money and
investments on deposit in the Reserve Subaccount, to equal the
Reserve Requirement in effect as of the date the cancellation
becomes effective. Amounts on deposit in that 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 Subaccount on the effective date of any cancellation of a
Reserve Security to make up all or part of the deficiency caused
thereby. Amounts in that special account or in the Reserve
Subaccount may be transferred back to the Water Fund and used
for any purpose if and when a substitute Reserve Security is
obtained. :

The Director of Finance may transfer any money from any funds or accounts of
the City legally available therefor, except bond redemption funds, refunding
escrow funds or defeasance funds, to meet the requited payments to be made
into the Parity Bénd Account. The Director of Finance may provide for the |
purchése, redemption or defeasance of any Parity Bonds by the use of rhoney on
deposit in any subaccount in the Pari‘Fy Bond Account és‘ long as the money
remaining in those subaccounts is sufficient to satisfy the required deposits in
those éubaccdunté for the remailﬁﬁg Parity Bonds.

(b)  Reserve Subaccount. The City covenants that it will at all times
so long as any Parity Bonds are outstaﬁding, maintain the Reserve Subaccount at
the Reserve Requirement (taking into account scheduled payments to fund the
Reserve Requirement over time), as it is adjusted from time to time, except for

. withdrawals as authorized by this ordinance. The Director of Finance may make
withdrawals of cash from the Reserve Subaccount in the event of a deficiency m
the Principal and Interest Subaccount to meet maturing installfnents of either

principal (or Sinking Fund Requirements) or interest. Any deficiency created in
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the Reserve Subaccount by reason of any such withdrawal -shall, within 12
months, be made up from ULID Assessments and Net -Re{renue available after
making necessary provisions for-the required payments into the Principal and
Interest”Subaccount. The money in the Reserve Subaccount may be applied to
the payment of the last outstandiﬁg Parity Bonds, and when the total amount in
the Pdrity Bond Account (including investment earnings) equals the total
amount of principél and iﬁterest for all then-ouﬁs.tanding Parity Bonds to the last
maturity thereof, no . further payment need be made into the Parity Bond
Account. Money in the Rescrve Subaécount (including investment earnings) in
cxcess of the Reserve Requirement may be withdrawn and deposited in the
Principal and Interest-Subaccount and spent for the purpose of retiring Parity
Bonds or may be deposited in any other fund or account and spent for any other
lawful Municipal Water System purpose. -

(c) In\r;estment of Money in Parity Bond Account. All money in
the Parity. Bond Account may be kept in cash or invested in Permitted
Investments mafuring not later thén the date when needed (for investments in the
Principal and Interest Subaccount) or the last maturity of any outstanding Parity
Bonds (for investments in the Reserve Subaccount). In no event shall any money
in the Parity Bond Account or any other money reasdnably expected to be used
to pay principal and/or interest oﬁ the Parity Bonds be invested at a yield which
would cause any Séries issued as Tax-Exempt Bonds or Tax Credit- Sub31dy
Bonds to be arbltrage bonds within the meaning of Section' 148 of the Code.
Income from investments in the Principal and Interest Subaccount shall be

deposited in that subaccount.
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Income from investments in the Reserve Subaccount shall be deposited
in that subaccount until the arhount therein is equal to the Reserve Requirement
for all Parity Bonds, and thereafter shall be deposited in the Principal and
Interest Suba;:count. Notwithstanding the provisions for deposit or retention of
earnings in the Parity Bond Account, any earnings which are subject to a federéi
tax or rebate requirement may be withdrawn from the Parity Bond Account for
deposit in a separate fund 617 account for that purpose. If no longer required for
such rebate, money in that scparate fund or account shall be retﬁrned to the

Parity Bond Account. _ |

(d) Failare to‘Deposit Money in Parity Bond Account. If the City
fails to set aside and pay into the Parity Bond Account, or the subaccounts
therein, the amounts set-forth above, the registered owner of any of the-
outstanding Parity Bonds may bring action against the City for failure to make .
the réquired deposits to the Parity Bond Accoﬁn‘c only in accordance with
Section 26 régarding Events of Default,

Section 17.  Parity Bond Covenants. The City covenants with the

owner of each Bond at any time outstanding, as follows: ,

(a) Operzrltion and Maintenance. It will pay all Operating and
Maintenance Expense and otherwise meet the obligations of the City under this
ordinance. It will at all times maihtain, preserve and keep the Municipal Water
System in good repair, working order and condition, will make all necessary and
proper additions, betterments, renewals and repairs thereto, and improvements,
replacements and extensions thereof so that at all times the business carried on -
in connection therewith will be properly and advantageously conducted, and will

at all times operate or cause to be operated the properties of the Municipal Water
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System and the business in connection therewith in an efficient manner and at a _
reasonable cost. |

(b)  Establishment and Collection of Rates ana Charges. It will
establish, maintain, revise as necessary, and collect rates and charges for
services and facilifies provided By the Municipal Water System which will be
fair and equitable, and will adjust those rates and charges from time to time so

that:

(1) The Gross Revenue will be sufficient to (A) pay all Operating
- -and Maintenance Expense, (B) pay when due all amounts that the
City is obligated to pay into the Parity Bond Account and the
subaccounts therein, and (C) pay all taxes, assessments or other
governmental charges lawfully imposed on the Municipal Water
System or the revenue therefrom or payments in lieu thereof and

any and all other amounts which the City may now or hereafter
become obligated to pay from the Gross Revenue by law or

~ contract; and

(i)  The Adjusted Net Revenue in-cach fiscal year will be at least
equal to the Coverage Requirement; and

(iii)  Except to aid the poor or infirm and for fire-fighting purposes, it
will not furnish or supply or permit the furnishing or supplying of
any service or facility in connection with the operation. of the
Municipal Water System free of charge to any person, firm or
corporation, public or private.

The failure of the City to comply with subparagraphs (i) and (ii) above shall ﬁot |
be an Effgnt of Default if the City promptly retains an Independent Utility
Consultant to recommend to the City Council adjustments in the rates of the
Municipal' Water System necessary to meet the requirements of those
.. subparagiaphs and if the City Council adopts.the recommended modiﬁcations

within 180 days of the date the failure became known to the City Council.
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©

~ Sale or Disposition of the Municipal Water System. It will

sell, transfer or otherwise dispose of any of the works, plant, properties, facilities

“or other part of the Municipal Water System or any real or personal property

comprising a part of the Municipal Water System only upon approval by'

ordinance and only consistent with one or more of the following:

(1)

(i

(iii)

The City in its discretion may carry out such a sale, transfer or
disposition (each, as used in this section, a “transfer”) if the

- facilities or property transferred are not material to the operation

of the Municipal ‘Water System, have become unserviceable,
inadequate, obsolete or unfit to be used in the operation of the
Municipal Water System, or are no longer necessary, material or
useful to the operation of the Municipal Water System; or

The City in its discretion may carry out such a transfer if the

. aggregate depreciated cost value of the facilities or property

being transferred under this subsection in any fiscal year
comprises no more than 3% of the total assets of the Municipal
Water System; or

The City in its discretion may carry out such a transfer if the City
receives from the transferee an amount equal to the fair market
value of the portion of the Municipal Water System transferred.
As used in this subparagraph, “fair market value” means the most
probable price that a property should bring in a competitive and
open market under all conditions requisite to a fair sale, the
willing buyer and willing seller each acting prudently and
knowledgeably and assuming that the price is not affected by
coercion or undue stimulus. The proceeds of the transfer shall be
used (i) to promptly redeem, or irrevocably set aside for the
redemption of, Parity Bonds, and/or (ii) to provide for part of the
cost of additions to and betterments and extensions of the
Municipal Water System. Before any such transfer under this
subsection, the City must obtain-a certificate of an Independent
Utility Consultant to the effect that in his or her professional
opinion, upon such transfer and the use of proceeds of the
transfer as proposed by the City, the remaining Municipal Water
System will retain its operational integrity and the Adjusted Net
Revenue of the Municipal Water System will be at least equal to
the Coverage Requirement during the five fiscal years following
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the fiscal year in which the transfer is to occur, takihg into

- account, (A) the reduction in revenue resulting from the transfer;

(B) the use of any proceeds of the transfer for the redemption of
Parity Bonds, (C) the Independent Utility Consultant’s estimate
of revenue from customers anticipated tfo be served by any
additions to and betterments and extensions of the Municipal
Water System financed in part by the proposed portion of the
proceeds of the transfer, and (D) any other adjustment permitted
in the preparation of a certificate under Section 18(a)(vi)(B).
Before such a transfer, the City also must obtain confirmation
from each Rating Agency to the effect that the rating then in
effect will not be reduced or withdrawn upon such transfer. The
amount required to be paid to the City may. be reduced by any
“equity credits” or similar amounts based on prior capital
contributions or other payments to the City which, under any

- contract between the City and the transferee, are allowed as a

setoff against the transfer price that would otherwise be payable
to the City.

Upon the redemption or defeasance of all outstanding 2003 Bonds and

2004 Bonds: the City may sell, transfer or otherwise dispose of any of the

works, plant, properties, facilities or other part of the Municipal Water System

or any real or pe}‘sonal property comprising a part of the Municipal Water

System only consistent with one or more of the following:

)

(ii) .

(i)

The City in its discretion may carry out such a sale, transfer or
disposition (each, a “transfer”) if the facilities or property
transferred are not material to the operation of the Municipal
Water System, or shall have become unserviceable, inadequate,
obsolete or unfit to be used in the operation of the Municipal
Water System or are no longer necessary, material or useful io

. the operation of the Municipal Water System, or

The City in its discretion may carry out such a transfer if the
aggregate depreciated cost value of the facilities or property
being transferred under this subsection in any fiscal year
comprises no more than 5% of the total assets of the Municipal
Water System; or

The City in its discretion may carry out such a transfer if the
proceeds from such transfer are used to acquire new useful
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operating facilities or properties of the Municipal Water System,
or are used to retire outstanding Parity Bonds or other revenue
obligations of the Municipal Water System, if, at the time of such
transfer, the City has on file a certificate of both the Director of
Finance and the Director of Seattle Public Ultilities (or any
officer who succeeds to substantially all of the responsibilities of
either office) demonstrating that in their opinion, upon such
transfer and the use of proceeds of the transfer as proposed by
the City, the remaining facilities of the Municipal Water System
will retain their operational integrity and, based on the financial
statements for the most recent fiscal year available, the proposed
transfer would not prevent the Municipal Water System from
complying with the Coverage Requirement during the five fiscal
years following the fiscal year in which the transfer is to occur.
The certificate shall take into account, (4) the reduction in
revenue and expenses, if any, resulting from the transfer; (B) the
use of any proceeds of the transfer for the redemption of Parity
Bonds, (C) the estimate of revenue from customers anticipated fo
be served by any additions to and betterments and extensions of
the Municipal Water System financed in part by the proposed
portion of the proceeds of the transfer, and (D) any other
adjustment permitted in the preparation of a certificate under
Section 18(a)(vi)(B). Before such a transfer, the City also must
obtain confirmation from each of the Rating Agencies to the .
effect that' the rating then in effect will not be reduced or
- withdrawn upon such transfer.

' (d)  Liens Upon the Municipal Water System. Except as otherwise
provided in this ordinance, it will not at any time create or permit to accrue or to
exist any lien or other encumbrance or indebtedness upon the Gross Revenue or
any part thereof, prior or superior to the lien thereon for the payment of the
Parity Bonds, and will pay and discharge, or cause to be paid and discharged,
any and all lawful claims for labor, materials or supplies Whlch if unpaid, mlght
become a hen or charge upon the Gross Revenue or any part thereof, prior or
superior to, or on a parity with, the lien of the Parity Bonds, or which might

impair the security of the Parity Bonds.
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(e) Books and Records. It will keep propér books, records and
- accounts With respect to the operations, income and expenditures of the
' Municipal Water System in accordance with generally accepted accounting
practices relating to the municipal utilities and any applicable rules and
reguiations prescribed by the State, and will cause those books, records and
accounts to be audited on an annual basis by the State Auditor (o, if such audit
is not made by the State Auditor within 270 days after the close of any fiscal
year of the City, by a certified public accountant selected by the City). Tt will
prepare annual financial and operating statements as soon as practicable after the
close of each fiscal year showing in reasonable detail the financial condition of
the Municipal Water System as of the close bf the previous year, and the income
‘and expenses for such year, including the amounts paid into the Parity Bond
Acco'un‘; and into any aﬁd all special funds or accounts created pursuant to the
‘provisions of this ordinance, the status of all funds and accounts as of the end of
such year, and the amounts expended for maintenance, renewals, replacements
_ aﬁd capital additions to the Municipal Water ASystem..' Such statements shall be
sent to the owner of any Parity Bond upon written request 'rg;ceived by the City.
The City may charge a reasonable cost for providing such financial statements.
(f) Collection of Delinquent Accounts. On at least an annual basis‘,
it will determine all accounts that are delinquent and will take such actions as
the City determinés are reasonably necessary to enforce payment of those
delinquent accounts, | ,
(2) Maintenéuce of Insurance. It af all times will carry fire and
extended coverage, public liability and property damage and such other forms of

 insurance with responsible insurers and with policies payable to the City on such
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of the buildings, equipment, works, plants, facilities and properties of the

Municipal Water System as are ordinarily carried by municipal or privately

owned utilities engaged in the oﬁeration of like systems, and against such claims

for damages as are ordinarily carried by mﬁnicipal or privately owned utilities

engaged in the operation of like systems, or it will self-insure or will participate -
in an insufanée pool or pools with reserves adeduate, in the reasonable judgment

of the City, to protect the Municipal Water System and the Owners of the Parity

Bonds égainst loss.

(h) Condemnation Awards and Ihsurance Proceeds. If the City
receives any condemnation awards or proceeds of an insurance policy in
conn'ectioﬁ with anj loss of or damage to any property of the Municipal Water
System, it shall apply the condemnation award or insurance proc'eeds,_ih the-
City’s sole discretion, either (i) to the cost of replacing or repairing the lost or
damaged properties, (ii) to the payment, purchase or redemption of Parity
Bonds, or (iii) to the cost of improvements.to the Municipal Water System.

Section 18. Future Parity Bonds.

(a) The City reserves the right to issue Future Parity Bonds and to
enter -into. Parity Payment Agreements for purposes of the Municipal Water
System or to refund a portion of the Parity Bonds if the following conditions are

~met and complied with at the time of the issuance of those Future Parity Bonds

or entering into the Parity Payment Agreement;

- Q) There must be no deficiency in the Parity Bond Account and no
' Event of Default with respect to any Parity Bonds shall have
occurred and be continuing. '

| (ii)  The Future Parity Bond Legislation must provide that all ULID
 Assessments shall be paid directly into the Parity Bond Account.
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(i) - The Future Parity Bond Legislation must provide for the payment
' of the principal thereof and interest thereon out of the Parity

Bond Account.

(v)  The Future Parity Bond Legislation must provide for the payment
of any Sinking Fund Requirements from money in the Pr1n01pa1
and Interest Subaccount

(v) The Future Parity Bond Legislation must provide for the deposit
into the Reserve Subaccount of (A) an amount, if any, necessary
to fund the Reserve Requirement upon the issuance of those
Future Parity Bonds from Future Parity Bond proceeds or other
money legally available; (B) one or more Reserve Securities or
an amount plus Reserve Securities necessary to fund the Reserve
Requirement upon the issuance of those Future Parity Bonds, or
(C) amounts necessary to fund the Reserve Requirement from
ULID Assessments and Net Revenue within five years from the
date of issuanece of those Future Parity Bonds, in five
approximately equal annual payments.

(vi) . There shall be on file with the City either:

(A) A certificate of the Director of Finance demonstrating that
during any 12 consecutive calendar months out of ‘the
immediately preceding 24 calendar months Adjusted Net
Revenue was at least equal to the Coverage Requirement
for all Parity Bonds plus the Future Parity Bonds
proposed to be issued (and assuming that the debt service
of the proposed Future Parity Bonds for that 12 month
period was the Average Annual Debt Service for those
proposed bonds); or

(B) A certificate of the Director of Finance and the Director
of Seattle Public Utilities (or any officer who succeeds to

~ substantially all of the responsibilities of that office), that
in their opinion, Adjusted Net Revenue for the five fiscal
years next following the earlier of (1) the end of the
period during which interest on those Future Parity Bonds
is to be capitalized or, if no interest is capitalized, the
fiscal year in which the Future Parity Bonds are issued, or
(2) the date on which substantially all new facilities
financed with those Future Parity Bonds are expected to
commence operations, such Adjusted Net Revenue further
adjusted as provided in paragraphs (1) through (4) below,
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~will be at least equal to the Coverage Requirement. That
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certificate may take into account the following
adjustments: '

(1)  Any changes in rates in effect and being charged,
or rates expected to be charged in accordance with
a program of specific rates, rate levels or increases
in overall rate revenue approved by ordinance or
resolution; :

(2)  Net revenuc from customers of the Municipal -
Water System who have become customers during
the 12 consecutive month period or thereafter, and
their estimate of net revenue from any customers
to be connected to the Municipal Water System
who have paid the required connection charges,
adjusted to reflect one year’s net revenue from
those customers; '

(3)  Their estimate of net revenue from customers
anticipated to be served by facilities or
improvements financed in substantial part by those
Future Parity Bonds (or additional Parity Bonds
‘expected to be issued during the five-year period);
and -

{4y  Net revenue from any person, firm, corporation or
municipal corporation under any executed contract
for water or other utility service, which revenue
was not included in the historical Net Revenue of
the Municipal Water System.

If the Future Parity Bonds proposed to be issued are for
the sole purpose of refunding Parity Bonds, no such
coverage certification shall be required if the Adjusted
Annual Debt Service on the Parity Bonds after the
issuance of the Future Parity Bonds is not, for any year in
which the Parity Bonds being refunded were outstanding,
more than $5,000 over the Adjusted Annual Debt Service
on the Parity Bonds prior to the issuance of those Future
Parity Bonds.
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‘ (b)  Nothing contained herein shall prevent the City from issuing
Future Parity Bonds to refund maturing Parity Bonds, money for the payment of
which is not otherwise available, or revenue bonds that are a charge or lien upon
the Gross Revenue subordinate to the charge or lien of the Parity Bonds, or from
pledging the payment of ULID assessments into a bond redemption fund created
for the payment of the principal of and interest on those subordinate lien bonds
as long as such ULID assessments are levied for improvements constructed from
the proceeds of those subordinate lien bonds.

Section 19. Rate Stabilization Account. The Rate Stabilization

Account has been created as: a separate‘account in the Water Fund. The City
may at any time, as determined by the Director of Finance, deposit in the Rate
Stabilization Account, Gross Revenue and any other moncy received by the
Municipal Water System and available for this purpose, consistent with
Section 15. The Direcior of Finance may, upon authorization by resolution
of the City Council, withdraw any or all of the money from the Rate
Stabilization Account for inclusion in the Adjusted : Gross Revenue for any
fiscal yéaf. Such deposits or wdﬂldréwais may be made up to and including
the date 90 days after the end of the fiscal year for ‘which the deposit or
withdr.aw'al will be included as Adjusted Gross Revenue. No deposit of Groés
Revenue may be made into the Rate Stabilization Account to the extent that
such deposit would prevent the City from meeting the Coverage Requirement in
the relevant.ﬁs-cal year. '

Section 20.  Separate Utility Systems. The City may create, acquire,

construct, finance, own and operate one or more additional systems for water

supply, transmission or other commodity or service relating to the Municipal
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Water System. The revenue of that separate utility system shall not be included
in the Gross Revenue of the Municipal Water System and may be pledged to the
payment of rervenue obligations issued to purchase, consﬁ*uct, condemn or
otherwise acquire or expand the separate utility system. Neither the Gross
Revenue nor the Net Revenue shall be pledged by the City to the payment of
any obligations of a separate utility system except (a) as a Contract Resource
Obligation, or (b) with respect to the Net R‘elvenue, on a basis subordinate to the
lien of the Parity Bonds on that Net Revenue, |

Section 21.  Centract Resource Obligations. The City may at any

time enter into one or more Contract Resource Obligations for the acquisition,
from facilities to be- constructed, of water supply, transmission or other
commodity or service relathig to the Municipal Water System, as follows:

(a) The City may determine that, and may agree under a Contract
Resource Obligation to provide that, all payments under thét Contract Resource
Obligation (including payments prior to the time that water supply or
transmission or other commodity or service is being provided, or during a
suspension or after termination of supply or'service) shall be an Qpefating- and
Maintenance Expense if the following requirements are met at_-the time such a

Contract Resource Obligation is entered into:

- (i) No Event of Default has occurred and is continuing; and

(i)  There shall be on file a certificate of an Independent Utility
Consultant stating that (A) the payments to be made by the City
'in connection with the Contract Resource Obligation are
reasonable for the supply or transmission rendered; (B) the
source of any new supply, and any facilities to be constructed to
provide the supply or transmission, are sound from a water or
other commodity supply or transmission planning standpoint, are
technically and economically feasibie in accordance with prudent
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utility practice, and are likely to provide supply or transmission
no later than a date set forth in the Independent Utility
Consultant’s certification; and (C) the Adjusted Net Revenue
(further adjusted by the Independent Utility Consultant’s estimate
of the payments to be made in accorddince with the Contract
Resource Obligation) for the five fiscal years following the year
in which the Contract Resource Obligation is incurred, as such
Adjusted Net Revenue is estimated by the Independent Utility
Consultant in accordance with the provisions of and adjustments
permitted in Section 18(a)(vi}(B), will be at least equal to the
Coverage Requirement,

~ (b)  Payments required to be made ~under Contract Resource
Obligations shall not be Subjecf to acceleration.

(c) Nothing in this section shall be deemeci to- prevent the City from
entering into other agreements for the acquisition of water supply, transmission
or other commodity or service from existing faciliﬁes and from treating those
payments as Operating and Maintenance Expense. Nothing in this section shall
be deemed fo prevent the City from entering into other‘ agreements for the
acquisition of water supply, transmission or other commodity or service from
facilities to be constructed and from agreeing to make payments with respect

 thereto, such payments constituting a charge and lien on Net Revenﬁe'

subordinate to that of Parity Bonds.

Secﬁon_ 22. Refunding or rDefeasal_xce of Bonds. The Bonds are
hereby designated “Refundable Bonds” for purposes of this ordinance, as it may
be amended from time to time. The City may issue refunding bonds pursuant to
the laws of the State or use money available from any other fawful source to pay
when due the j)rincipal of, premium, if any, and interest on any Bond, or 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
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~ maturing at a time or times and in an amount sufficient, together with‘ known
earned income from the ihvestment thereof, to redeem and retire, release, refund
or defease the defeased Bonds in accordance with their terms, are set aside in a -
specia.l' trust fund or escréﬁ account irrevocably pledged to such redemption,
retirement or defeasance (the “trust account”), then all right and interest of the ‘
Owners of the defeased Bonds in the covenants of this ordinance and in the Net

- Revenue and the funds and accounts ﬁledged to the payment of such defeased
Bonds, other than the right to receive the funds so set aside and pledged,
thereafter shall cease and become void. Such Owners thereafter shall have the
right to receive payment of the principé.l of and interest or redempﬁon price on
the defeased Bonds from the trust account. After establishing and fully funding
Such a trust account, the defeased Bonds shall be deemed as no longer
outstanding, and the Director of Finance then may apply any money in any other .
fund or account established for the payment or redemption of the defeased
Bonds to any lawful pﬁrposes. Notice of réfunding or defeasance shall be give;:l,'
and selection of Bonds for any partial refuﬁding or defeasance shall be
conducted, in the manner set forth in this ordinance for the redeniption of
Bonds.

If the refunding or defeasance plan provides that the defeased Bonds or

the refunding‘ bonds to be issued be secured by money and/or Government
Obligations pending the prior redemption of the defeased Bonds and if such
refunding or defeasance plan also provides that certain money and/or
Government Obligations are pledged irrevocably for the prior redemption of the
defeased Bonds included in that refunding or defeasance plan, then only the debt

service on the Bonds which are not defeased Bonds and the refunding bonds, the
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payment of which is not so secured by the refunding plan, 'sh_all be included in
the computation of the Coverage Requirement for the issuance of Future Parity
Bonds and the annual computation of the ' Coverage Requiremen't for
determining compliance with the rate covenants.

Section 23.  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 er federal
income tax purposes, and the City will néither take any action nor make or
pexmit-any use of proceeds of such Series or other funds of the City treated as
proceeds of the Series at any time during the term of the Series which will cause
interest on the Series to be included in gross income for federal income tax
purposes. The City also covenants that it will, to the extent the arbitrage rebate’
requirement of Section 148 of the Code is applicable to any Series issued as
Tax-Exempt Bonds, take all actions necessary to comply. (or to be treated as
having complied) with that requitement in connection with that Series, including
the calculation and -payment of any penalties that the City has elected to pay as
an alternative to calculating rebatable arbitrage, and the payment of any other
penalties if required undér Section 148 of the Code to prévent interest on such .
Seties 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
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as may be necessary or appropriate in order for the City to receive from the
United States Tre;asury the applicable Tax Credit Subsidy Payments in respect of
any Series issued as Tax Credit Subsidy Bonds or otherwise become and remain
eligible for tax benefits under the Code. |

Section 24.  Official Statement; Continuning Disclosure.

(a) Preliminary Official Statement. The Director of Finance and
other appropriate City officials are directed to cause the preparation of and.
review the form of a preliminary official statement in connection with eacﬁ sale
of 6ne or more Series to the public. Fdr 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 t.'h_at preliminary official statemént 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 fo potentiai purchasers of the Bonds of a
preliminary official statement that has been deemed final in accordance with this
substitution. |

(b)  Final Official Statement. The City approves the preparation of
a final official statement for each sale of one or more Series to be sold to tile
public in the form of the preliminary official statement with such modifications
and amendments as the Director of Finance deems necessary or desirable, band
further authorizes the Director of Finance to execute and deliver such final
official statement to the Purchaser. The City authorizes and approves the
distribution by the Purchaser of that final official statement to purchasers and
potential purchasers of the Bonds. |

(c) Undertaking to Provide Continuing Disclosure. To meet the

- requirements of paragraph (b)}(S) of Rule 15¢2-12, as applicable to 2
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participating underwriter for a Series, the Director of Finance is authorized to
execute the written Undertaking in substantially the form attached as Exhibit B.

Section 25,  Supplemental or Amendatory Ordinances.

(a) This ordinance shall not be supplemented or amended in any
respect subsequent to the Tssue Date, except as provided in and in accordance
- with and subject to the provisions of this section.
(b)  The City may, from time to time and at any time, without the
consent of or notice to the owners of the Parity Bonds, pass supplemental or

amendatory ordinances for any of the following purposes:

(1) To cure any formal defect, omission, inconsistency or ambiguity
_in this ordinance in a manner not adverse to the owners of any
Parity Bonds;

(ii)  To impose upon the Bond Registrar (with its consent) for the
benefit of the owners of any Parity Bonds any additional rights,
remedies, powers, authority, security, liabilities or duties which
may lawfully be granted, conferred or imposed and which are not
contrary to or inconsistent with this ordmance as therefore in
effect

(ii)) To add to the covenants and agreements of, and limitations and
restrictions upon, the City in this ordinance other covenants,
agreements, limitations and restrictions to be observed by the
City which are not contrary or inconsistent with thls ordinance as
therefore in effect; :

(iv) To confirm, as further assurance, any pledge under, and the
subjection to any claim, lien or pledge created or to be created by
this ordinance of any other money, securities or funds;

W To authorize different denominations of the Bonds and to make
correlative amendments and -modifications to this ordinance
regarding exchangeability of Bonds of different authorized
denominations, redemptions of portions of Bonds of particular
authorized denominations and similar amendments and
modifications of a technical nature;
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(vi)

(vii)

(viii)

To comply with any future federal law or interpretation to
preserve the exclusion of the interest on the Tax-Exempt Bonds
from gross income for federal income tax purposes and the
entitlement of the City to receive from the United States Treasury
the applicable Tax Credit Subsidy Payments in respect of any
Series sold and issued as Tax Credit Subsidy Bonds;

To modify, alter, amend or supplement this ordinance in any
other respect which is not materially adverse to the owners of the
Parity Bonds and which does not involve a change described in
subsection (¢) of this section; and

To add to the covenants and agreements of, and limitations and
restrictions upon, the City in this ordinance, other covenants,
agreements, limitations and restrictions to be observed by the
City which are requested by a provider of Bond Insurance or
provider of a Reserve Security and which are not materially
adverse to the owners of the Parity Bonds.

Before the City may pass any such supplemental or amendatory

ordinance pursuant to this subsection, there must be delivered to the City an

opinion of Bond Counsel, stating that such supplemental or amendatory

ordinance is authorized or permitted by this ordinance and, upon the effective

date thereof, will be valid and binding upon the City in accordance with its

terms, will not adversely affect the exclusion from gross income for federal

income tax purposes of interest on any Tax-Exempt Bonds.

©

Except for any supplemenfal or amendatory ordinance passed

pursuant to subsection (b) of this section, subject to the terms and provisions

contained in this subsection (¢) and not otherwise:

@

With the consent of registered owners of not less than 60% in
aggregate principal amount of the Parity Bonds then outstanding,

. the City Council may pass any supplemental or amendatory

ordinance deemed necessary or desirable by the City for the
purpose of modifying, altering, amending, supplementing or
rescinding, in any particular, any of the terms or provisions
contained in this ordinance. However, unless approved in writing
by the registered owner of each Parity Bond then outstanding,

Form Last Revised: January 16, 2013 54

513199434

Exhibit C




O o ~3 N [ £y (IS Mo )

e e T O L o T N O T S e Sy G UG
JOﬁO\Lh-P-U)NJ—*D\DOG\Im-UILwN'—‘O

Exhibit C

Michaet VanDyck/Mare Greenough

October 10, 2013
Version #2

(ii)

(iii)

(iv)

FAS, Water Omnibus Refunding ORD

nothing contained in this section shall permit, or be construed as
permitting (A) a change in the times, amounis or currency of

" payment of the principal of or interest on any outstanding Parity

Bond, or a reduction in the principal amount or redemption price.
of any outstanding Parity Bond or a change in the method of
determining the rate of interest thereon, (B) a preference or

~ priority of any Parity Bond over any other Parity Bond, or (C) a

reduction in the aggregate principal amount of Parity Bonds.

If at any time the City Council passes a supplemental or

amendatory ordinance for any of the purposes of this subsection
(c), the Bond Registrar shall cause notice of the proposed
supplemental or amendatory ordinance to be given by first-class
United States- mail to all registered owners of the then
outstanding Parity Bonds, to cach provider of Bond Insurance or
a Reserve Security, and to each Rating Agency. Such notice shall
briefly set forth the nature of the proposed supplemental or
amendatory ordinance and shall state that a copy is on file at the
office of the City Clerk for inspection by all owners of the
outstanding Parity Bonds. :

Within two years after the date of the mailing of such notice,
such supplemental or amendatory ordinance, substantially as
described in such notice, may go into. effect, but only if there
shall ‘have first been delivered to the Bond Registrar (A) the
required consents, in writing, of registered owners of the Parity
Bonds, and (B) an opinion of Bond Counsel stating that such
supplemental or amendatory ordinance is authorized or permitted
by this ordinance and, upon the effective date thereof, will be
valid and binding upon the City in accordance with its terms, will
not adversely affect the exclusion from gross income for federal
income tax purposes of interest on any Tax-Exempt Bonds.

If registered owners of not less than the percentage of Parity
Bonds required by this subsection (¢) shall have consented to and
approved the passage of such a supplemental or amendatory
ordinance, no owner of a Parity Bond shall have any right to
object to the passage of such supplemental ordinance, or to object
to any of the terms and provisions contained therein or the
operation thereof, or in any manner to question the propriety of
the passage thereof, or to enjoin or restrain the City from passing
the same or the City, any authorized official thereof, or the Bond
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Registrar from taking any action pursuant to the provisions
thereof. :

- (d)  The Registered Owners ~fr6m time to tfme of the outstanding
Bonds, 'by taking and hélding the same, shall be deemed to have consented to
the adoption by the City of any sﬁpplemental or amendatory ordinance or
resolution passed pursuant to the provisions of this section for any one or more

of the following purposes:

(1) When calculating “Annual Debt Service,” to permit or require
Tax Credit Subsidy Payments expected to be received by the City
in any period to be credited against amounts required to be paid
in respect of interest on the Parity Bonds in that period; and

(ii) To permit or require Tax Credit Subsidy Payments to be
deposited into the Principal and Interest Subaccount and credited
against the Net Revenue otherwise required to be deposited into
the Principal and Interest Subaccount.

(e) 'Upon the effective date of any ‘supplemental or amendatory
ordinance pursuant to the provisions of this section, this ordinance shall be, and
be deemed to be, modified and amended in accordance thefewith, and the
respective rights, duties and obligations under this ordinance of the City, the
Bon& Registrar and all owners of Parity Bonds, shall thereafter be determined,
exercised and enforced under this ordinance subject in all respects to suéh
modifications and amendﬂlents.

Section 26. Defaults and Remedies.

(a)  Events of Default. The following shall constitute Events of

Default with respect to the Bonds:

(i)  If a default is made in the payment of the principal of or interest
on any of the Bonds -when the same shall become due and
- payable; or '
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(i) . If the City defanits in the observance and performance of any
other of the covenants, conditions and agreements on the part of
the City set forth in this ordinance or in any Parity Bond
Legislation (except as otherwise provided herein or in such Parity
Bond Legislation) and such default or defaults have continued for
a period of six months after the City has received from the Bond
Owners’ Trustee (as defined below) or from the registered
owners of not less than 25% in principal amount of the Parity -
Bonds, a written notice specifying and demanding the cure of
such default. However, if the default in the observance and
performance of any other of the covenants, conditions and
agreements is one which cannot be completely remedied within
the six months after written notice has been given, it shall not be
an Event of Default with respect to the Bonds as long as the City
has taken active steps within the six months after written notice
has been given to remedy the default and is diligently pursuing
such remedy; or :

(iii) If the City files a petition in bankruptcy or is placed in
receivership under any state or federal bankruptcy or insolvency
law. -

Notwithstanding anything in this section to the contrary, the failure of
the City or any obligated person to comply with the Undertaking shall not
constitute aﬂ Event of Default under this ordinance, the Bond Resolution or the
Bonds, and the sole remedy of any holder of a Bond shall be to seék an order of
specific perforniance from an appropriate court to compel the City to comply.
with the Undertaking. - -

(b)  Bond Owners’ Trustee. So long as such Event 0f Default has

-not been remedied, a trustee (the “Bond Owners’ Trustee™) may be appbihted by
the registeréd owners of 25% in principal amount of the Parity Bonds, by an
instrument or concurrent instruments in writing signed and acknowledged by-

such registered owners of the Parity Bonds or by their attorneys-in-fact duly
authorized and delivered to such Bond Owners’ Trus;[ee, notification thereof

being given to the City. That appointment shall become effective immediately
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~upon acceptance thereof by the Bond Owners’ Trustee. Any Bond Owners’

Trustee appointed under the provisions of this subsection (b) shall be a bank or
trust company organized under the laws of the State of Washington or the State
of New York or a national banking association. The bank or trust company
acting as Bond Owners’ Trustee may be removed at any time, and a successor
Bond Owners’ Trustee may be appointed, by the registered owners of a majority
in principal amount of the Parity Bonds, by an instrument or concurrent
instruments ih writing signed and acknowledged by such registered owners of
the Parity Bonds or by their attorneys-in-fact duly authotized. The Bond
Owners’ Trustee may require. such security and indemnity as may be reasonable |
against the costs, expenses and liabilities that may be incurred in the
performance of its duties. l
In the event that any Event of Default in the sole judgment of the Bond

Owners’ Trustee 1s cured and the Bond Owners’ Trustee furnishes to the City a
certificate so stating, that Event of Default shall be conclusively deemed to be
cured and the City, the Bond Owners’ Trusteé and the registered owners of the
Parity Bonds shall be restored to the same rights and position which they would
have helci if no Event of Default had occurred.

E The Bond Owners’ Trustee appointed. in the manner herein provided, and
each successor thereto, is declared to be a trustee for the registered owners of all

the Parity Bonds and is empowered to exercise all the rights and powers herein

~ conferred on the Bond Owners’ Trustee.

(c) Suits at Law or in Equity. Upon the happening of an Event of
Default and during the continuance thereof, the Bond Owners’ Trustee may, and

upon the written request of the registered owners of not less than 25% in
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principal amount of thé Parity Bonds outstanding shall, take such steps and
institute such suits, actions or other proceedings, all as it may deem appropriate
for the protection and enforcement of the rights of the registered owners of the
Parity Bonds, to collect any amounts due and owing to or from the City, or to
obtain other appropriate relief, and méy enfdrc_:c the specific performance of any
covenant, agreement or condition contained in this ordinance or in any of the
Parity Bonds.

Nothing contained in this section shall, in any event or under any
circumstance, be deemed to authorize the aéceleration of maturity of principal
on the Parity Bonds, and the remedy of acceleration is expressiy denied to the
registered owners of the Parity Bonds under any circumstances including,
wifhout limitation, upon the occurrence and éontiﬁuance of an Event of Default.

Any action, suit or other proceedings instituted by the Bond Owners’
Trustee hereunder shall be brought in its name as the Bond Owners’ Trustee and
all such rights of action upon or under any of tlic Parity Bonds or the provisions
of this ordinance may be enforced by the Bond Owners’ Trustee without the
possession of any of those Parity Bonds and without the production of the same

- at any trial or proceedings relative thereto except where otherwise required by
law. Any such suit, action or proceeding instituted by the Bond Owners’
‘Trustéé shall be brought for the ratable benefit of all of the regisfcered owners of
those Parity Bonds, subject to the provisions of this ordinance.r The respective
registered owners of the Parity Bonds, by taking and holding the séme, shall be
conclusively deemed irrevocably to appoint the Bond dwners’ Trustee the true
and lawful trustee of the respective registered owners of those Parity Bonds,

with authority to institute any such action, suit or proceeding; to reccive as
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trustee and deposit in trust any sums becoming distributable on account of those
Parity Bonds; to execute any paper or documents for the reéeipt of money; and
to do all acts with respect thereto that the registered owner himself or herself
might have done in person. Nothing herein shall be deemed to authorize or
empower the Bond Owners’ Trustee to consent to accept or adopt, on behalf of
any registered owner- of the Parity Bonds, any plan of reorganization or
adjustment affecting the Parity Bonds or any right of any Owner theréof, or to
- authorize or empower the Bond Owners’ Trustee to vote the claims of the
registered owners thereof in any receivership, \ insoh./ency, liquidation,
bankruptcy, reorgamzatxon or other proceeding to which the City is.a party.
(d) Appllcatlon of Money Collected by Bond Owners’ Trustee.
Any money collected by the Bond Owners’ Trustee at any time pursuant to this

'section-shall be applied in the following order of priority:

(i) to the payment of the charges, expenses, advances and
compensation of the Bond Owners” Trustee and the charges,
expenses, counsel fees, disbursements and compensation of its
agents and attorneys; and '

(i)  to the payment to the persons entitled thereto of all installments
of interest then due on the Parity Bonds in the order of maturity
of such installments and, if the amount available shall not be
sufficient to pay in full any installment or installments maturing
on the same date, then to the payment thereof ratably, according
to the amounts due thereon to the persons entitled thereto,
without any discrimination or preference; and

(iii) - to the payment to the persons entitled thereto of the unpaid
principal amounts of any Parity Bonds which shall have become
due (other than Parity Bonds previously called for redemption for
the payment of which money is held pursuant to the provisions
hereto), whether at maturity or by proceedings for redemption or
otherwise, in the order of their due dates and, if the amount
available shall not be sufficient to pay in full the principal
amounts due on the.same date, then to the payment thereof
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ratably, according to the principal amounts due thereon to the
persons entitled thereto, without any discrimination or
preference.

(e) Duties and Obligations of Bond Owners’ Trustee. The Bond
Owners’ Trustee shall not be liable except for the performance of such duties as
are specifically set forth herein. During an Event of Default, the Bond Owners’.
Trustee shall exercise such of the ri-ghts and powers vested in it hereby, and shall

-use the same degree of care and skill in its exercise, as a prudent person would -
exercise or use under the circumstances in the conduct of his or her own affairs.
The Bond Owners’ Trustee shall have no liability for any act or omission to act
hereunder except for the Bond Owners’ Trustee’s own negligent action, its own
negligent failure to act or its own willful misconduct. The duties and obligations
of the Bond Owners’ Trustee shall be determined solely by the express
provisions of this ordinance, and no implied powers, duties or obligations of the
Bond Owners” Trustee shall be read into this ordinance. |

The Bond Owners’ Trustee shall not be required to expend or risk its
own funds or otherwise incur ihdividual liability in the perfc')r'mance' of any of its

- duties or in the exerciée of any of its rights or powers as the Bond Owners’ |
Trustee, except as may result from its own negligent actioﬁ, its o@ negligent
failure to act-or its own willful misconduct.

The Bond Owners’ Trustee shall not be bound to recognize any person as
a registered owner of any Parity Bond until his or her title thereto, if disputed, -

* has been established to its reasonable sétisfaction. | V

The Bond Owners’ Trustee_may consult with counsel and the opinion of
such counsel shall be full and complete authorization and protection in respect
of any action taken or suffered by it hereunder in good faith and in accordance |

with the opinion of such counsel. The Bond Owners’ Trustee shall not be
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answerable for any neglect or default of any person, firm or corporation
employed and selected by it with reasonable care.

(f)  Suits by Individual Parity Bond Owners Restricted. No
owner of anir one or more Parity Bonds shall have any right to institute any

action, suit or proceeding at law or in equity for the enforcement of same unless:

(1) an Event of Default has happened and is continuing; and
(ii) a Bond Owners’ Trustee has been appointed; and

(iii)  such owner previously shall have given to the Bond Owners’
Trustee written notice of the Event of Default on account of
which such suit, action or proceeding is to be instituted; and

(iv)  the registered owners of 25% in principal amount of the Parity
Bonds, after the occurrence of such Event of Default, have made
written request of the Bond Owners’ Trustee and have afforded
the Bond Owners’ Trustee a reasonable opportunity to institute
such suit, action or proceeding; and

(v)  there have been offered to the Bond Owners’ Trustee security and
indemnity satisfactory to it against the costs, expenses and
liabilities to be incurred therein or thereby; and

(vi)  the Bond Owners’ Trustee has refused or neglected to comply
~with such request within a reasonable time.

‘No owner of any Parity Bond shall have any right in any manner
whatever by his or her action to affect or impair the obligation of the City to pay
from the Net Revenue the principal of and interest on such Parity Boﬁds to the
fespective registered owners thereof when due.

Section27. General Authorization. In addition to the “specific

authorizations in this ordinance, the Mayor and the Director of Finance and each
of the other appropriate officers of the City are each authorized and directed to

do everything as in his or her judgment may be necessary, appropriate, or
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desirable in order to carry out the terms and provisions of, and complete the
transactions contemplated by, this ordinance. Tn particular and without limiting
 the foregoing:

. (a) The Director of Finance may, in his or her discretion and without
further action by the City Council: (i) issue requests for proposals for
underwriting or financing facilities and execute engagement letters with
underwriters, bond insurers or other financial institutions based on responses to
such requests, (ii) change the Bond Registrar or Securities Depository for the
Bonds; and (iii) take such actions on behalf of the City as are necessary or
appropriate for the City to designate, qualify or maintain the tax-exempt
treatment with respect to any Series issued as Tax-Exempt Bonds, to receive
from the United States Treasury the applicable Tax Credit Subsidy Payments in

“respect of any Series issued as Tax-Credit Subsidy Bonds and to otherwise |

: fec_eive any other federal tax benefits relating to the Bonds that available to the
City; and | ' |

(b))  Each of ﬂ_:le Mayor and the Director of Finance is seﬁarately

‘ éuthorized to execute and deliver (i) any and all contracts or other dﬁcuments as
are consistent with this ordinance and for which the City’s-approval is necessary
ot to which the City is a party (including but not lhﬁifed to agreements with
escrow. agents, refunding trustees, providers of Bond Insurance or Reserve |
Securities, remarketing agents, underwriters, lenders, fiscal agents, Qualified
Counterparties, custodians, and the Bond Registrar) ; and (1i) such other contraéts
or documents incidental to the issuance and sale of a Series; the establishment of

* the initial interest rate or rates on a Bond; or the tender, purchase, remarketing,
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~ or redemption of a Bond, as may in his or her judgment be necessary or

" appropriate.

Section 28.  Severability. The provisions of this ordinance are
declared to be separate and severable. If a court of competent jurisdiction, all
appeals having beeﬁ exhausted or all appeal periods having run, finds any
provision of this ordinance to be invalid 6r unenforceable as to any person or
circumstance, such offending provision shall, if feasiibl_e, 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 partiéular person or circumstance, and all othér 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 29.  Ratification of Prior Acts. Any action taken consistent

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

Section 30.  Section Héadings. Section headings in this ordinance are |
used for convenience only and shall not constitute a substantive portion of this

ordinance.

Section 31.  Effective Date. This ordinance shall take effect and be in

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

the Mayor and returned by the Mayor within ten days after presentation, it shall
take effect as provided by Municipal Code Section 1.04.020.

Exhibit A — List of OQutstanding Parity Bonds
Exhibit B — Form of Undertaking to Provide Continuing Disclosure
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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 water system of The City of Seattle; amending Ordinance
121939 to conform Ordinance 121939 to reflect changes recently made by the City to update its
standard form of bond ordinance; and ratifying and confirming certain prior acts.

Summary and background of the Legislation:

Ordinance 121939 authorizes the City to refund (refinance) Water System bonds in order
to capture interest rate savings. The attached legislation amends that ordinance to conform
to the City’s other current bond ordinances (which were revised this year to address recent
statutory changes). '

When market interest rates fall, substantial savings may be realized if the City can act quickly to
refund (refinance) its outstanding bonds, Over the past 15 years, the City and its utilities have
saved over $300 million through such sirategic 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.

X _ This legislation has financial implications.
Other Implications:
a) Does the legislation have indirect financial implications, or long-term implications?

This legislation enables the City to act more quickly to take advantage of savings
opportunities.

b) What is the financial cost of not implementing the legislation?
Small changes in market interest rates can result in substantial losses to the City.

¢} Does this legislation affect any departments besides the originating department?
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SPU and FAS.

d) 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.

f) Is publication of notice with The Daily Journal of Commerce and/or The Seattle
Times required for this legislation?
No.

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

h) Other Issues:
None.

" List attachiments to the fiscal note below:

None,



