ORDINANCE fio, 12305

o yoaser BT
COUNCIL BILL No. ‘ i ; St
U/ 'E‘Eae;gity':o;ff,: Sea,itle-éLegisig ;

A T

AL ORDINANCT creating The City of Seattle
Industrial Development Corporation

avproving its charter, estabi.sh
board of directors to qovern its a

REPORT OF COMMITTEE

ERN B3

iding , : . o T P e P

Honorable President: \
§€) ? 3 Qc‘,y Q'.s gl Vour Cemn"lt‘te 4“ B M:WW

: : ] . to which was referred the wrthm Councrl Blll No. i =
o IPTROLLER FILE No. AGAL TS report that we have constdered the Same and respect fully.

5 ,Vlzl‘('r’moduced ﬁéﬁ 28 g By: ‘\ EXEGUU‘:’E REQUEST .

: VF‘?eferrecVi; o W 28 “&3:'7 m%ﬁ@{ﬁ%&éﬁ - 7 QQS.S . % Ew—{{“"*é’ne

" |Referred: L To:

sha’l conduct its affairs; and
a new Chapter 3.116 o the ¢

unicipal Cxde.

Referred: = To:

Repnrted 0CT. 241983 |Second Reading:

Lol , 0CT 2 41983

,fTh‘ird_ Refadi‘n‘g’;ﬂCT 2 41983 [Signed: 0CT 2 4' 1983

' Presented to Mayor 7 Approved: i

K 128 19‘93 GGT 11983
- Retumed to Clty Clerk: Pablished:- . . .
o OCT 311983 & 7‘/,
Vetogetl by Mayor: Veto Published: : : / )

B S N / Wl 77//;’?"’///L/,éé/ :
| Passed over Veto: - . LetoiSustained: : ,, " e _y.«/ Commrttee Chaar g




T i 106
: \\‘\‘ ENo.: i’a J‘?.» —
' - - i
N No. , . o o
’ The City of Seattle--Legislative Department
Mt g The City of Seattle : e : i I .
B <loment Corporation, : : -
charter, establishing a . ) . ) Daté Reported
ors to novern its affairs, Tl -and Adopted o
orum, and providing the REPORT OF COMIMITTEE - . LeLES
*h the public corpoy . cion - - e .7
its affairs; and adding -
“ 3116 to the seattle Honorabie Fresicdent: ) '
\Q) - JQ -3 Q& 0._5"? YOUf Cammitte on ___ ' ' . - g
e — : e e
G : \\, 6 to which was .eferred the within Council Bill No ( Q ) %\ S A ;
; No:. AC? Aa‘? repmt that we havg considered 'the same and respgctfully recommeﬁd thatthe same: . 7~ :
N Sil.f R By ,v -® §XEGUTHE REI]UESF
, RAL - Q%Ss s B ol
- 030 ; e \ ) i e Y9
B 05wl u&ﬁ'&?@g@w N
o o fTor
055+ Second Readlng.
Tl oCT 2408
4 1983 Signed: : QCT 2’4 1983
e Anproved
A 627 31 1963 L
19E i |Published; ) =
A . |Veto Pubtished: /////
} :,‘Vf--’ ”""uﬁ : N . ’/// /{///7 ’? //6/7/\/%/ 4{/(( ({/
5 (“‘L &‘eu%slasfained: S Committee Chair
2] ) ONIVERSAL 3-21940) ;'
L




. LIGHT_ . HEALTH

e ENG

—_PARKS

TTOCLU L &CA

iaw

-—




A

-
ORD. 111396 -Amendments & Re to .....

C.F.293126 -Apmt. of David Hsiao as member, 3rd. of Dir.'s, City of Seattle Ind.
Development Corp.

C.F.293127 -Apmt. of Gary L. Wolfstone as member, Brd. of Dir.'s, City of Seattle
Ind. Development Corp.




10

12

13

14

15

17

8

19

20

21

22

23

24

25

26

27

28

JGB:pl
3/22/83

ORDINAKCE ____i_ﬁ___g;%g

AN ORDINANCE creating The City of Seattle Industrial Develop-
ment Corporation, approving its charter, establishing
a board of directors to govern its affairs, defining a
quorum, and providing the manner in which the public
corporation shall conduct its affairs; and adding a new
Chapter 3.116 to the Seattle Municipal Code.

BE IT ORDAINED BY THE CITY OF SEATTLE AS PFOLLOWS:
Section 1., The Seattle Municipal Code is amended by
adding thereto a new Chapter 3.116., as follows.

Section 3.116.010. Corporation created; Charter approved.

The City of Seattle Industrial Development Corporation

(callad the "Corporation®) is hereby established under the
authority of and to implement Amendment 73 of the Washington
Cornistitution (Article XXXII, Bection 1) and RCW Chapter 32.84
{Chapter 300, Laws of 1981), as now existing or hereafter
amended. The Charter, an unexecuted copy of which is attached
as Exhibit "A", is approved, and the Mayor and City Comptroller
shall execute and issue a duplicate original as the Charter

of The City of Seattle Industrial Development Corporation.

Section 3.116.020. Amendments; dissolution. The City

reserves the right, in its discretion, by ordinance, at any
time, to alter or change the structure, organizational
programs, or activities of the Corpcration, including tex-
mination or dissolution of the Corporation if contracts made
by the public corporation are not impaired. Any net earnings
of the Corporation beyond those necessary for the retirement
of the indebtedness incurred by it shall inure exclusively

to the benefit of The City of Seattle (called "the .ity").
Upon dissolution of the Corporation, title to all property

owned by the Corporation shall vest in the City.

cs 19.2
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Section 3,1156.030. Board of Directors; Quoruni; Meetings.

The Board of Directors (called the "RBoard") shall govern the

affairs of the Corporation. The Board shall be comprised of:

(1)

(2)

The Chairperson of the City Council's Finaace
Committee, the Mayor of Seattle and three represen-
tatives from the private sector. The Mayor shall
recommend the appointments of the Directors from the
private secter to the City Council for confirmation.

If the Chairperson of the City Council's Finance
Committee declines to serve, the Vice Chairperson of
the Finance Commictes shall serve as Director., The
public officials on the Board shall serve for a term
coincident with his or her term of office. The
Directors from the private sector shall serve for a
term of one year. The Chairperson of the Finance .
Committee shall be permitted to designate E&kﬂﬁmm 4’§§§
Gy Courctimentres- as an alternate, The Mayor shall/%é
be permitted to designate the Directer of OMB as an
alternative,

Vacancies shall be filled in the same manner as that

used for original appointments.
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A majority of the Board (three out of five members)
shall constitute a quorum for the conduct of meetings;
the Board shall take action only pursuant ro a majority vote
of its members; two members may call a special meeting; and,
when a quorum is lacking, a majority of those present may
recess or adjourn the meeting as provided in RCW 42.30.090.

The Board shall select its own officers and the officers
of the Corporation, provide for the conduct of its meetings,
and the keeping of its records and the records of the
Corporaticn. RCW Chapter 42.30, the Open Public Meetings
Act of 1971, as now existing or hereafter amended, shell
apply to meetings of the Board.

Section 3.116.040. Powers of Board. The Board shall

have the power to adopt, amend, and rescind the by-laws of
the Corporation, which control jts activities and internal
affairs; to establish offices sub-ordinate to those created
in the Corporation Charter and to assign duties; to employ
staff and consultants; to provide for their compensation and
the compensation of members of the Board; to approve and
authorize the execution of Corporate transactions; to
establish offices and control the property of the Corporation;
to establish fees and charges for services; and to exercise
t1.ze powers ancillary or incidental to governance of the
affairs of the Corporation and to carrying out the power
conferred by RCW 39.84.080. The Board may delegate
administrative, managerial, end ministerial duties to the

officers and employees of the Corporation.

cs 19.2
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Section 3.116.050. Revenue BBonds. Revenue bonds issued

by the Corporation shall not constitute a debt of the City in
any way or pledge any of the faith and credit of the City to
pay principal or interest thereon, The revenue bonds chall be
payable solely from both the revenues derived as a result of
the industrial development facilities funded by the revenue
bonds, including, without limitation, amounts received under
the terms of any additional security furnished by the user of
the industrial development facility in connection with the
financing thereof, and money and other property received from
pPrivate sources, No tax funds or governmental revenue may be
used to pay the principal or interest thereon.

Section 3.116.060. Acceptance of Compensation by

Directors. A member of the Board may accept the reimbursement
of expenses and a reasonable i -r diem compensation authorized
by resolution of the Board measured by time expended in preparing
for meetings, attending meetings, and supervising corporate
affairs.

Section 3,116.070. Indemnity. The Corporation shall hold
the City harmless from any and all claims, lawsuits, judgments
and other liabilities that arise against the Corporation, the
City, or the Corporation and the City jointly, as a result of
the transacticns, actions, or omissions of the Corporation,
and to appear and defend the proceedings for such purposes at
its cost and expense,

Section 3.116.080. Audit. The books and records and
transactions of the Corporation shall be subject to audit by

the State Auditor and the City Comptroller at all times.
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Section 3.1156.090. Completion of Exhibit "A" and Charter,

The City Comptroller is authorized to complete Exhibit
"A", attached, and the Corporate charter issued by inserting
the series number of this ordinance in its Articles 3, 4,

and 6 and in the appropriate sections of its bylaws.

cs 19.2




(To be used for all Ordinances except Emergency.)

approval, if approved by the Mayor; otherwise it shall take effect at the time it shail become a law ander the
provisions of the city charter.

Published........... ... Deputy Clerk.
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CHARTER
OF

THE CITY OF SEATTLE INDUSTRIAL DEVELOPMENT CORPORATION

ARTICLE 1
Name
The name of this public corporation is The City of Seattle

Industrial Development Corporation.

ARTICLE 2
Duration
The period of duration of this public corporation is

perpetual.

ARTICLE 3
Purposes
The purposes of this public corporation are to facilitate

local economic ‘elopmeni: and employment copportunities in the
City of Seattle (.he "City") to the full extenc and by any means
permitted by Chapter 39.#4 of the Revised Code of Washington
(Chapter 300, Laws of Washingtcn, 1981) and by Washington
Constitution Article XXXII, Section 1, (Amendment 73) "The Special

Revenue Financing Laws," as now or hereafter amended, both

collectively referred to in this Charter as the "Local Ecornomic
Development Act of 1981;" and to act on behalf of The City of

Seattle as an authority and an insccumentality thereof within the



meaning of Section 103 of the United States Internal Revenue Code
of 1954, as amended, and the Treasury regqulations ans Internal
Revenue Service rulings issued pursuant thereto, for the specific
public purposes authorized by the Local Economic Development Act

of 1981; and to implement Ordinsnce 111396 .

ARTICLE 4
Powers
The public corporation shall have all of the powers granted

t.c public corporations by the Local Economic Development Act of
1981, as now existing or hereafter amended, including all powers
necessary or incidental to specific powers granted thereby, and
shall be gr»ject to any limitations stated therein. It shall also
have those powers and be subject to the limitations contained in

Ordinance 111396 and this Charter.

ARTICLE &

- Limitations on Authority

This public corporation shall be subject to all limitations
set forth in the Local Economic Development Act »f 1981 of the
State of Washington, in=sluding the following limitations on its
authority:

5.1 General. It is not a municipal corperatinn or political
subdivision within the meaning of the Constitution and laws <% the

State of Washington. 1t shall neither have ncr be delegated any




attributes of sovereignty, inclnding but not limited to the power
to tax, the power of eminent domain and the police power. It
shall not receive or accept gifts or loans of any mcney or
property from any municipality.

5.2 Limitations on Revenue Obligations.

a. Nonrecourse revenue bonds and other nonrecourse
revenue obligationrs issued pursuant to this section shall be
payable only from money or other property received as a result of
projects financed by the nonrecourse revenue bends or other
nonrecourse revenue obligations and from money and other property
received from private sources.

b. Nonrecourse revenue bonds and other nonrecourse
revenue obligations issued pursuant to this section shall not he
payable from or secured by any tax funds or governmental revenue

or by all or part of the faith and credit of the state or any unit

of local government,

¢. Nonrecourse revenue bonds or other nonrecourse
revenue obligations issued pursuant to this section may be issued
only if the issuer certifies th»” it reasonably believes that the
interest paid on the bonds or obligations will be exempt from
income taxation by the federal government,

d. Nonrecourse revenue bonds or other nonrecourse
revenue obligations may only be used to finance industrial
development projects as defined in legisiation.

e. The state, cour:ies, cities, towns, port districts.
or public corporations established thercby, shall never exercise

their respective attributes of sovereignty, including but not



limited to, the power to tax, the power of eminent domain, and the
police power on behalf of any industrial development project
authorized pursuant to this section.

5.3 Prereguisites to the Issuance of Revenue Bonds. It

shall not issue revenue bonds unless:

a. The issuance is approved by both the City and, if
the proposed industrial development facility lies outside the
City, the (city, town or county) within whose planning
jurisdiction the proposed industrial development facility lies;
and

b. The board of directors in accordance with an
opinion obtained from bond counsel, makes a finding that, in the
Boards opinion, the interest paid on the bonds will be exempt from
federal income taxation.

5.4 Nature and Payment of Revenue Bonds. All revenue bonds

issued by it:

a. Shall not be Geemed (i) to constitute a debt of the
State of Washington, of the City or of any other municipal
corporation, quasi-municipal corporation, subdivision or agency of
the State of Washington or (ii) to pledge any ovr all of the faith
and credit of any of those entities;

b. Shall be payable su!2ly from both revenues derived
in any manner as a result of the industriai development facilities
funded by the revenue bonds and money and other property received

from private sources; and




c, Shall contain on the face of each bond statements
to the effect that (i) neither the State of Washington, the City
or any other municipal corporation, quasi-municipal corporation,
subdivision or agency of the State of Washington is obligated to
pay the principal or interest thereon; (ii) no tax funds or
governmental revenue may be used to pay the principal or interest
th- reon; and (iii) neither any or all of the faith and credit nor
the taxing power of the State of Washington, the City or any other
municipal c ~tion, guasi-municipal corporation, subdivision or
agency thereo: . pledged to the payment of the principal of or
the interest on the revenue bond.

5.5 Obligations Gererally. It may incur only those

financial obligations which will be paid from revenues received
pursuant to financing documents providing funds to pay or secure
debt service on revenue bonds, from fees or charges paid by users
or prospective users of the industrial development facilities
funded by the revenue bonds, or from the proceeds of revenue

bonds, and which are authorized by its Board of Directors.

ARTICLE &

Board of Directors

6.1 Power. The Board of Directors shall govern the affairs
¢f the public corporation. The Board shall have the power to
adopt, amend, and rescind the by-laws of the Corporation, which
control its activities and internal affairs; to establish o.rfices
sub-ordinate to those created in the Corporation Charter and to

assign duties; to employ staff and consultants; to provide fc:

3
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their compensation and the compensation of members of the Board;
to approve and authorize the execution of Corporate transactions;
to establish offices and control the property of the Corporation;
to establish fees and charges for services; and to exercise those
powers ancillary or incidental to governance of the affairs of
the Corporation and to carrying out the power conferred by RCW
39.84.080. The Board may delegate administrat!:-e, managerial,
and ministerial duties to the officers and employees of the
Corporation.

A maijority of the Board (three out of five members) shall
constitute a quorum for the conduct of meetings and taking other
actions; two members may call a special meeting; and, when a
quorum is lacking, a majority of those present may recess or
adijourn the meeting as provided in RCW 42.30.090.

6.2 Membership. The board of directors shall consist of the

five members as provided in Ordinance 111396

6.3 Designation; Term; and Vacancies. The City Councilmember

designated by Ordinance 111396 , the Mayor and three members

from the private sector to be designated according to Ordinance

111396 shall, upon taking their oath of office, compose

the initial board of directors.




6.4 Resignation. A Director may resign at any time upon

giving seven (7) days notice.

6.5 Quorum. Three members of the Roard shall constitute a
quorum for the conduct of meetings and taking other sections. Two
members may call a special meeting. When a quorum is lacking, a
majority of those present may recess or adjourn the meeting as
provided in RCW 42.30.090.

6.6 Open Public Meetings Act. The Open Public Meetings Act,

RCW Chapter 42.30, shall apply to meetings of the Board.

6.7 Indemni.ication. To the same extent permitted by the

Washington Trust Act (RCW Chapter 30.99 as now or hereafter
amended), this public corporation shall indemnify any person who
was or is a party or is threatened to be made a party to any
civil, administrative, or investigative action, suit, or
proceeding by reason of the fact that he or she is or was a
director or officer of the corporation or by reason of any alleged
act or omission in such capacity against expenses (including
attorneys' fees), judgements, fines, and amounts paid in
settlement actually and reasonably incurred by him or her in
connection with sguch action, suite or proceeding; and the Board of
Directors may, at any time, approve indemnification of any other
person whom the corporation has the power to indemnify under the
provisions of any applicable law. The indemnification provided by
this section shall not be deemed exclusive of any other rights to
which a person may be entitled as a matter of law or by contract
and shall inure to the benefit of the estate, legal
representatives and heirs of the person entitled to

indemnification.



ARTICLE 7

Prohibition of Interest

No director, officer, agent or employee of this public
corporation shall have, directly or ind‘rectly, any financial
interest in any property to be included in or any contract for
property, services, or materials to be furnished or used in
connection with any industrial development facility financed

through this public corporation, and no person having any such

interest shall be eligible to serve as a director, officer, agent

or employee of this public corporation.

ARTICLE 8

Financial Statements, Books and Records

The financial statements, bocks and records of this public

corporation shall be subject to examination by the State of

Washington and City, which shall have access thereto at all times.

ARTICLE 9

Bylaws

The bhoard of directors shall adopt bylaws to govern the

activities and internal affairs of this public corporation

consistent with this Charter.



ARTICLE 10
Amendments
The City in its discretion arnd at any time may by an
ordinance amend or repeal the Charter, and change or terminate the
programs and activities of public coiporation or terminate or
dissolve this public corporation if such action does not have the

effect of impairing any contract of this public corporation.

ARTICLE 11

Dissolution

The net earnings, if any, of this public corporation beyond

those necessary for retirement and indebtedness incurred by it

shall not inure exclusively to the benefit of the City. The City

may by the passage of an ordinance dissolve this public

corporation if it has no funds or property to administer except

those, if any, that are to be paid or transferred to the City and
all of its cutstanding obligations have been satisfied. Upon
dissolution of this public corporation, title to all property

owned by it shall vest in the City.

ARTICLE 12

Designation of Initial Office and Agent

for Service of Process

The address of the initial office of this public corporation
is The City of Seattle Industrial Development Corporation, 400
Yesler Building, Seattle, Washington 98104 and its agent for
service of process at that address is the Secretary of the public

corporation.



ARTICLE 13

Interpretation and Glossary

This Charter shall be interpreted to carry out the Local
Economic Development Act of 1981 and Ordinance 111396 ; and, unless
the context clearly indicates otherwise, any word used in this
Charter and defined in RCW 39.84.020 shall have the meaning
contained in RCW 39.84.020,

AFPROVED o5y Ordinance No. 111396 adopted by the City on

October 31 19 83

7 .




BYLAWS
OF

THE CITY OF SEATTLE INDUSTRIAL DEVELOPMENT CORPORATION

ARTICLE 1
OFFICES
The principal office of The City of Seattle Industrial
Development Corporaticon ("the corporation") shall be located at
400 Yesler Building, Seattle, Washinaton 98104, The corporation
may have such other offices as the Board of Directors ("Board")
may designate or as the affairs of the corporation may require

from ti.e to time.

ARTICLE 2

Meetings of Directors

2.1 Annual Meeting. The annual Board meeting shall be held

each year on a date and at a time designated by the Board for the
purpose of electing officers and transacting such other business

as may come before the meeting.

2.2 Regular Meetings. By resolution, the Board may provide

the time and place for holding additional regular meetings without
other notice than such resolution.

2.3 Special Meetings. Special Board meetings may be called

by or at the request of the Chair or any two directors. Special
meetings shall be held at the corporation's principal office or at

another location fixed by the person or persons who call the

meeting.




2.4 Notice. Written notice of each special Board meeting
shall be delivered to each director persconally or by mail to his.
or her business address at least 24 hours before the time of the
meeting specified in the notice. If the notice is mailed, it
shall be deemed to be delivered on the second business day after
it has keen deposited in the United States mail in King County,
Washington, properly addressed, with postage prepaid. The
attendance of a director at a meeting shall constitute a waiver of
notice of such meeting, unless the divector objects on the record
to the failure to give notice. The notice of a special meeting
shall state the business tc be transacted.

2.5 Presumption of Assent. A director of the corporation

present at a Board meeting at which action on any corporate matter
is taken shall be presumed to have assented to the action taken
unless |

(a) the Director votes "nay" on a record vote;

(b) the Director's dissent is entered in the minutes of
the meeting;

(c) the Director files his or her written dissent with
the secretary at, before, or immediately after the meeting;

(d) the Director delivers a written dissent to the
Secretary of the Corporation on the next business day or sends the
Secretary his or her dissent by certified mail on the day
following the adjournment of the meeting.

2.6 Compliance with Open Public Meetings Act. All Board

meetings shall be held and conduct:d in compliance with the Open
Public Meetings Act, RCW Chapter 42.30, including the holding of

executive sessions as provided therein.



2.7 Compensation. By Board resolutions, directors may be

paid their expenses, if any, of attendance at each Board meeting
or a fixed sum for attendance at each Board meeting.

2.8 Resignation. Any director may resign at any time

cffective by 7 days written notice to the Chairman or the

Secretary of the corporation.

ARTICLE 3
Officers
3.1 Number. The officers of the corporation shall be a
Chair, a Vice Chair, a Secretary, and a Treasurer, each of whom
shall be elected by the Board. Any two or more offiées may be
held by the same person, except the offices of Chair, Secretary
and Treasurer.

3.2 Election and Term of Office. The officers of the

rporation shall be elected annually by the Board at its annual
meeting for a one year term. If the election of officers is not
held at such meeting or a deadlock occurs, the Board shall hold
elections for the office as soon thereafter as a Board meeting may
conveniently be held. Unless he or she residgns or is removed,
each officer shall hold office until the next annual Board meeting
at which his or her successor has been elected and until the
successor quaiifies.

3.3 Chair. The Chair shall be the principal executive

officer of the corporation and, subject to the Bcard's control,

shall supervise and control all of the activities and affairs of

the corporation. He or she shall preside over all Board meetings.



He or she may sign leases, subleases, installment or conditional
sales agreements, loan agreements, guaranties, trust indentures,
deeds, mortgages, bonds, contracts, or other instruments that the
Board has authorized to be executed, except when the signing and
execution thereof has been expressly delegated by the Board or by
these Bylaws to some other officer or agent of the corporatiocn or
is required by law to be otherwise signed or executed by some
other officer or in some other manner. In general, he or she
shall perform all duties incident to the office of Chair and such
other duties as may be prescribed by the Board from time to time.

3.4 Vice Chair. In the absence of the Chair or in the event

of his or her death, inability, or refusal to act, the Vice

Chair shall perform the duties of the Chair, and when so acting,
shall have all the powers of and be subject to all the
restrictions upon the Chair. The Vice Chair shall pérform such
other duties as from time to time may be assigned to him or her by
the Chair or by the Board.

3.5 Secretary. The Secretary shall: (a) keep the minutes of
Board meetings in one or more books provided for that purpose; (b)
see that all notices are duly given in accordance with the
provisions of these Bylaws; (c) be custodian of the corporate
records and of the seal of the corporation; and (d) in general
perform all duties incident to the office of Secretary and such
other dutcies as from time to time miy be assigned to him or her by

the Chaix or by the Board.



3.6 Treasurer., If required by the Board, the Treasurer (and
any assistant treasvrers) shall give a bond for the faithful
discharge of his or her duties in such sum and with such surety or
sureties as the Board shall determine. He or she shall have
charge ard custody of and be responsible for all funds and
securities of the corporation; receive and give receipts for
moneys due and payable to the corporaticn from any source
whatsoever, and deposit all such moneys in the name of the
corporation in such banks, trust companies, or other depositaries
as shall be selected in accordance with the provisions of these
Bylaws and in general perform all of the duties incident to the
office of Treasurer and such other duties as from time to time may
be assigned to him or her by the Chair or by the Board.

3.7 Compensation. The compensation, if any, of the officers

shall be fixed from time to time by the Board, and no officer
shall be prevented from receiving such compensation by reason of
the fact that he or she is also a director of the corporation.

3.8 Resignation. Any officer may resign at any time by

delivering written notice to the Chair or the Secretary of the
corporation.

3.9 Removal. Any officer or agent elected or appointed by
the Doard, may be removed by the Board whenever in its judgement
the best interests of the corporation would ke served thereby.

3.10 Vacancies., A vacancy in any office because of death,
resignation, removal, disqualification, or otherwise, may be

filled by the Board for the unexpired portion of the term.



ARTICLE 4

Contracts, Loans, Checks, and Depcsits

4.1 Contracts. The Board may authorize any officer or
officers, agent or agents, to enter into any contract or execute
and delivery any instrument in the name of and on behalf of the
corporation, and such authority may be general or confined to
specific instances., The execution of any instrument on behalf of
the corporation by a person then an officer or agent duly
authorized to do so shall remain valid and effective for all
purposes notwithstanding that such person ceases to hold office or
to be an agent prior to the delivery thereof.

4.2 Loans. No loans shall be contracted on behalf of the
corporarion and no evidences of indebtedness shall be issued in
its name unless authorized by a resolution of the Board. Such
authority may be general or confined to specific instances.

4.3 Checks, Draftts, Btc. Aall checks, drafts, or other

orders for the payment of money, notes, or other evidences of
indebtedness issued in the name of the corporation, shall be
signed by such officer or officers, agent or agents, cof the
corporation and in such manner as is from time to time determined
by resolution of the Board.

4.5 Deposits. All funds of the corporation not otherwise
employed shall be deposited from time to time to the credit of the
corporation in such banks, trust companies, or other depositaries

as the Board may select.

-



ARTICLE 5

Fiscal Year

The fiscal year of the corporation shall be as set by

resolution of the Board.

ARTICLE 6
Seal
The seal of this corpcration shall consist of the name of the

corporation, and the state and year in which it was chartered.

ARTICLE 7
Amendments
These Bylaws may be altered, amended, or repealed and new.
Bvlaws may be adopted by the Board at any regular or speciainﬁ

meeting of the Board, which amendments shall not be inconsistent

with the Charter.

ARTICLE 8

Rules of Order

The rules contained in the most recent edition of Reeds

parliamentary Procedure shall govern all meetings of directors

except when those rules are inconsistent with the Charter, Bylaws, =z

or special rules of order of the corporation.

Adopted by the Board of Directors on ,

19 .
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May 9, 1983

Hon. Norm Rice, Chair

Finance Committee

Seattle City Council

1100 Municipal Building

Seattle, Washington 98104
Re:

Selection of Bond Counsel for Seattle IDBs

Dear Norm:

This letter is in response to your request that I put in
writing my comments to the Finance Committee concerning the
selection of bond counsel for IDBs issued by the City of Seattle's
Industrial Development Corporation.

The only material discussing the selection of bond counsel
for Seattle IDBs is contained at page 10 of a document entitled
"City of Seattle Industrial Revenue Bond Program", transmitted by
Mayor Royer to Jeannette Williams on March 22, 1983. That proposal
suggests that bond counsel be selected by a borrowing company (or
"User"), from a list of bond counsel approved by the Industrial
Development Corporation (the "Corporation"). The March 22, 1983
pnrogram document states that the selection of bond counsel from a
list of qualified firms insures that more than one firm have an
opportunity to participate in these projects.

Provisions concerning bond counsel are not included in any of the
ordinances before the counsel in connection with IDB's, nor do the
articles and bylaws of the Corporation refer to bond counsel; I assume
that the process for selecting bond counsel will be in some manner
formalized by rules issued by the Corporation.




Hon. Norm Rice, Chair
May 9, 1983
Page two

Our major concern is the proposal in the program document that
bond counsel be selected by the "User" corporation. As you know,
several lawyers are involved in an industrial development bond issue.
The borrowing company will usually be regpresented by an attorney of
its choice; often an investment banker or underwriter involved in the
financing will choose an attorney who will give an opinion on certain
aspects of the transaction. In a large industrial revenue bond issue
the trustee bank and/or the bank that may issue a letter of credit in
connection with the issue, will also appoint counsel. None of these
lawyers, if they are involved, represents the interests of the public
corporation that issues the bonds., In Washington, bond counsel do
represent the issuing entity, as well as the interests of the bond-
holders. Therefore we believe it 1is important that bond counsel both
be chosen and appointed by the Industrial Development Corporation rather
than by the borrowing company.

Because bond counsel must issue an opinion as to whether or not
the bonds are being issued in conformance with state law, and whether
they are in fact tax-exempt under federal law, on occasion bond lawyers
must object to certain aspects of the transaction or refuse to give
an opinion approving issuance of the bonds. If bond counsel are chosen
by the borrowing companies, there could conceivably be pressu: on bond
lawyers to give approving opinions if they wish to be selected o serve
in the future. In other words, the choice of bond counsel by the
borrower could hinder the ability of bond counsel to give an independent
opinion.

It may be bothersome for the Corporation to select bond counsel
for every small IDB that is issued. Therefore the Corporation may wish
to consider a competitive selection process to choose bond counsel for
smaller IDBs, e.g., those up to $2,000,000; there would then be a

separate competicion for each issue above the $2,000,000 figure. This
$2,000,000 amount is given by way of example, and may or may not be
the most practical break point. But I believe the principle of having

one bond counsel for smaller issues, chosen on the basis of experience
and a willingness to negotiate a reasonable fee, might make sense from
the Corporation's standpoint.

As I noted in my oral testimony on May 5, 1983, the Corporation
should discuss with the City Attorney whether the process for
selection of bond counsel, and other aspects of the program set forth
in the March 22, 1983 program document, should be incorporated into
rules issued by the Corporation in conformance with Seattle's
Administrative Code.



Hon. Worm Rice, Chair
May 9, 1983
Page three

Thank you for your consideration. If you have any questions
concerning these or other aspects of industrial revenue bonds,
please feel free to contact me, or George Mack or Amy Gallagher of
our office.

Sincerely,

ROBERTS & SHEFELMAN

R

Hugh D. Spitzer

HDS/vc

cc: Hon. Sam Smith
Hon. Virginia Galle
Hon. Jeannette Williams
Ms. Beryl Fernandez
Mr. Tom Brunton
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INANCE 111396

AN ORDINANCE cxeatlng The City of Seattle Xndustxial Develop—
ment Corporation, approving its charter, establishing
a board of directors to govern its affairs, defining a
guorum; ‘and providing the manmet in which the public
corporation shall conduct its affairs; and adding a new
Chapter 3.116 to the Seattle Municipal Coda. .

BE 1T ORDAINED BY THE CITY OF SEATTLE AS POLLOWS:
Sect‘mn 1. The Seattle Hunicipal Code iz amended Ly

adding thereto a new Chapter 3.116., as follows.

Section 3:116:010.. Co ion ; Charter .-

The City of Seattle Industrlal Develépment Corporatisn

(called the “Corporation®) is hereby established under the
authority of and to implement Auendment. 73 of the Washington
Constitution {Article XRXIL, Section 1) and RCHW Chapter-38.84
{Chaptdr 300, Laws of 1981), as now existing or hereafter
amended, The Charter, an unexecuted copy of which is attached
as Bxhipit °A®, ip approved, and the Mayor and City Comptroller
shall execuie and issue a duplicate original as the Charter

‘oE The City of Seattle Industrial Dzvelopument Corporation.

Section 3.116,020. ' Amendments: dissolution. . The City

reserves thé right, in its discretion, by ordinance, at any
tine, to alter or change the structure, organizational .
programs, or -activities of ‘the Corporation, including tei- .
nination or dissolution of the Corporation if contracts made
by the public corporation are ‘nﬁt iupaited.r Any net earnings
of the Corporation beyond trose nccéssa(y for -the rethémer\t
of the indebtedness incurred by it shall inure exclusively
to the benafit of The Ci.ty Of Seattle {called "the City™).
Upon aissoldtion of the Corporation, titia to all property

owned by the Corporation shall vest in the City.

Section 3.116.030. RBoard.of Directors; Quorum; Hgetings.
The Board of Direétoxs (called the 'Doagd"') shall govern the
affairs of tlie Corporation. The Board shall be comprised of:

(1) The Chairperso_n of the City Council'’s Finance

Coumit’ee, the Mayor of Seattl;: ar2 three represen=
tatives from the private’ sector. Th(‘! Mayor shall
reconmend the appointments of the Pirectors from the,
private seotor to the City Councll £or Gonfirmation.
If the Chaiiperson of the City Council’s Firance
Compittee declines to serve, the VYice Chairperson of
the. Finance Committee 5hall serve ag D{rgc,tof. The -
public officials on the Baard shall serve for a term
coincident with bis or her term of offlce, The

Dizcéto:s from. the private sector .shall serve for a

Cd

term of one year. The Chalrperson of the rlnance
Committee shall be permitted to de.,ignate —eﬁo-ﬂ—er
Erty—eouncﬂnnbec- as an alternate. The Hayor shall

be permitted to dasngnate Lhe Ditector of 'OMB as an
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al:ernat’ive.
(2) ' Vacancies shall be rilled in the same manner as.that
used for originmal appointments. oo
A majority of the Board_ (three out of five merrpbczru)
shall constitute a guorum for the conduct of meetings;
the Board shall take action only pursuant to a majority vote
of its members; two members may call.a special meetingi and,
when a quorum is lacking, a majority of those present may
recess or adjourn the meeting as pruvided in RCW 42.30.090.
The Board shall select its own officers and’ the officers
of the Corporation, provide for the conduct of its meetings,
and the keeping of its records and the records of the
Corporation.” RCW Chapter 42.30, the Opea Fublic Mestings
Azt of 1971, as now existidg or.hereafter’ amended, shall
apply to meetings of the Board.

Bection 3.116.040. FPowers of Board. The Bocaxd ehall

have the power to adopt, amend, and rescind the by-laws of
the Corporation, which control its activitles and internal
affairs; to establish offices sub-ordinate to thou¢ created
in the bo:puration Charter -and to assign dutles; to employ

staff and consultants; to provide foe thelr compensation and

the compensaticn of membiers of the Rcards to approve and
authorize the exccution of Corporate transackions; to
establish offices and control the property of the Corporation;
to establish fees and charges for services; and to vxercise
those powers ancillary ox incidental to governance of Lhe
affalrs of the Corporation ond to. carrying out the power
The Board may delegate
administrative, managerial, and minlstarial duties to the

confecred by RCH 39.94,080,

officers and employees of the Corporation.

Section 3.116.050. Revenue Donds. Revenue bonds issued

by the Corporation shail not constitute a debt of the City in
any way or pledge any of the falth and oredit of the City to

pay principai ot interest thereon,  The tsvenun hon i



Directors from the private sector shall swive For «

term of one year. The Chalrperson of the Fipance x —"‘
Committee shall be permitted to designate Smovies - BL:@ =0
eity-Councitmenbes as an alternate. The Mayor shall
be permitted to designater the picrector of OM8 as an
alterpative.
(2) vacancies shall be filled in the same mannes as that
used For original appointments.
A majority of the Board (three out of five members}
¢hall constitute 3 quorum for the conduct of meetingsi
the Board shall take action only pussuant to a majority vote
of its members; twa menbers may call a special meetings and,
sent may

when a quorum is lackiag. a majority of those pv
recess or adjoutn the meeting as provided in RCW 42.30.090.
The Board shall select its oun officers and the officers

of the Corporation, provide far the conduct Of its meeting‘s,

and the keeping of its racords and the tecords of the
Corpotaticn. RCW Chapter 42.3¢ the Oped public Meetings
Act of 1971, as now existing or hereafter awended, shall
apply to meetings of the Board.

Section 3.116.040, gowers of Board. The Board shall
have the power to adopt, smend, and rescind the ty-laws of
the Corporation, which contrel its activities and intsrnal
affairs; to establish offices sub-ordinate to thosc created.
in the Corporation tharter and to asslgn duties; to employ
staff and consultants; to provide for their compensation -and

| —

the cospensaticn of members of the Board; to approve an?
authorize the execution of Corporate transacticas) to‘
establish officés and control the property of the Corporationg
to establish fees and cha:ges for services; and to exarcise
those powers uacillary or incidental to governaiaca of tﬁe’
affairs of the Co:poration’ and to.cauylng out the pcue:'
ccnfer:éd by RCH 39.84.080. The Board may delegate
administrative, managerialﬂ and ministerial duéieﬂ'to the
ofificers and employees of the Co:;o:atriron. )

Section 3.116.050, Reverue Bonds. . levenue bonds issued

by the Corporation shail not constitute a debt of the City in
any way of pledge any of the faith and .credit of the City o
pay prlnc_ipal or inte:est thereon. The revenue bf)nds shall be
payable solely from both the revenues derived as a result of’
the industrial development faciiltfes funded by the. xevanus
bonds, including, without 1h;|itatiun, amounts recelved undei.

the terms of any additional secucity fucrnished by thé user of

the industrial development facility {n.connection with the ~
financing therect, and money and other property recelved from
private sources, No tax funds or governmental revenue may be
used to pay the prir‘:cipal or interest thereon,

. Section 3.116.060. of C tion by

Directors. ' A member of the Board may accept the reimbursenent

of and a'r 2 per dien p tion authorized

by resolution of the board measured by tir 3 expended in preparing
for mestings, atiending meetings; and supérvising corpoiate
affairs. .

Section 3.116.070. Indemnity. The Cotpotation shall hold
the City harmless from any and alil claims, lawsuits, judgments
and other 1iabilities that arise agalnst the Corporation, the
City, or the Corporation and the City juintly, as a result of
the transactioas, actlons, or onlssions of the Corporatiop,
and to appear and defend the proceedings £6r such purposes at
its cost and expense,

section 3.116.080, Audit.. The books and recocds and

transactions of the Corporation shall be subject to audit by

the State Auditor and the City Comptroller at all times,

Section 3.116.096. Complstion of Exhibit "A" and Chartec.
The City Tomptroller is authorized to conplete sxhiplt
*k", attached, and the Corporate charter lasued by inserting
the series number of this ordinaiicé in its Articles 3, 4,

and 6 and in the appropriate sections of its bylaws.

Soetion .2, This codinance shall tnke effoct and bt b fores thinty days from end efter fts passage szd
approvel, if sppeeved by the Mayor; otlierwise It shall take effect st the tima ft ahll become @ Iaw under the

provisioes of ih city <Farter, )
Pesied by tin City Counci tha. . DAL, Odo\xup
aied aigred by ems b’ opes session I euth ion of its prraage ol alll‘l

QOcyoon. .. 183, g/ Z(r_/}/ // 7%

Appeoved by me this. S L 2T day o .

dey of..

Filed by me (hix.. 5(4./7"...1.,01.. -

City Comptrotier snd City Cirve.
(SFALY
. ,éwg%m&t

Publicativn ordered by TIM HILL, Comptrolier and LnyC etk
U_-\leofulhcnlpubhcanon in Daily Journal of Commerce, Seatitc, November 2, 1983. (CMO)
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STATE OF WASHINGTON
KING COUNTY—SS.

The undersigned, on cath states that he is an
authorized representative of The Daily Journal of Commerce,
a daily rewspaper, which newspaper is a legal newspaper
of general circulation and it is now and has been for more
than six months prior to the date of publication hereinafter
refered to, published in the English language continuously
as a daily newspaper in Seattle, King County, Washington,
and it is now and during ail of said time was orinted in an
office maintained at the aforesaid place of publication of
this newspaper. The Daily Journal of Commerce was on the
12th day of June, 1941, approved as a legal newspaper by
the Superior Court of King County.

The notice in the exact form annexed, was published in
regular issues of The Daily Journal of Commerce, which was
regularly distributed to its subscribers during the below

s:ated period. The annexed notice, & ... ..
Ordinance No. 111396

S BAURE N

Subscribed and sworn to before me on
November 2, 1983 ..

e 7
S % a2l *//5/” 278D
ary Public for thesState of Washington,
residing in 8a2attle,




