AN ORDINANCE relating to the electric system of The City
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purpose of paying all or part of the costs of refunding certain
of the City’s municipal light and power revenue bonds and
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ORDINANCE e 4/

AN ORDINANCE relating to the electric system of The City of Seattle; authorizing the issuance and
sale of municipal light and power revenue bonds, in one or more series, for the purpose of
paying all or part of the costs of refunding certain of the City’s municipal light and power
revenue bonds and issuing and selling 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.

WHEREAS, The City of Seattle, Washington (the “City”), owns, operates and maintains an electric
system (the “Light System”); and

WHEREAS, the City issued municipal light and power revenue bonds pursuant to the ordinances
and resolutions set forth in Exhibit A to this ordinance (the “Outstanding Parity Bonds”);
and

WHEREAS, the City has determined that it is in the best interest of the City to authorize the
issuance and sale, subject to the provisions of this ordinance, of municipal light and power
refunding revenue bonds (collectively, the “Bonds”), in one or more series, for the purpose
of paying all or part of the cost of refunding all or a portion of the Outstanding Parity
Bonds, the Bonds and certain municipal light and power revenue bonds hereafter issued
(collectively, the “Refundable Bonds™) and of paying all or part of the costs of issuance and
sale of the Bonds; and '

WHEREAS, the City from time to time will receive, review and adopt a plan to refund selected
maturities of those Refundable Bonds, which selected maturities will be identified in the
Bond Resolutions (hereinafter defined); and

WHEREAS, this ordinance will allow the refunding of any Refundable Bonds only if the refunding is
(a) consistent with City financial policies in effect at the time of the proposed refunding and (b)
approved by resolution of the City Council; NOW, THEREFORE,

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

Section 1. Definitions. As used in this ordinance, the following words and phrases shall

have the meanings set forth below.

“Accreted Value” means with respect to any Capital Appreciation Bonds (a) as of any
Valuation Date, the amount set forth for such date in any Parity Bond Ordinance authorizing such
Capital Appreciation Bonds and (b) as of any date other than a Valuation Date, the sum of (i) the

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

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

“Adjusted Net Revenue” has the meaning assigned to that term in Section 18(g)(iii).

“Annual Debt Service” for any calendar year means the sum of the amounts required in such-
calendar year to pay:

| (a) the interest due in such calendar year on all Parity Bonds outstanding, excluding
interest to be paid from the proceeds of the sale of Parity Bonds or other bonds; and

(b) the principal of all outstanding Serial Bonde due in-such calendar year; and

(c) the Sinking Fund Requil\'ement, if any, for such calendar year.

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

* For purposes of calculating and determining compliance with the Reserve Fund Requirement
and eonditions for the issuance of Future Parity Bonds and/or entering into Parity Payment
Agreements:

(i)  Generally. Except as otherwise provided by subparagraph (ii) 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

50550163.04 2 ‘ g%%{
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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 Ordinance;

(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 ninety percent (90%) of the average
RBI during the four calendar quarters preceding the quarter in which the calculation is made;

(iii).  Interest on Parity Bonds With Respect to Which a Payment Agreement is in

Force. Debt service on Parity Bonds with respect to which a Payment Agreement is in force shall be
based on the net economic effect on the City expécted to be produced by the terms of the Parity
Bonds and the terms of the P.ayment Agreement, including but not limited to the effects produced by
the following: - (A) Parity Bonds that would, but for a Payment Agreement, be treated as obligations
bearing interest at a Variable Interest Rate instead shall be treated as obligations bearing interest at a
fixed interest rate, and (B) Parity Bonds that would, but for a Payment Agreement, be treated as
obligations bearing interest at a fixed interest rate instead shall be treated as obligations bearing
interest at a Variable Interest Rate. Accordingly, the amount of interest deemed to be payable on
any Parity Bonds with respect to which a Payment Agreement is in force shall be an amount equal to
the amount of interest that would be payable at the rate or rates stated in those Parity Bonds plus
Payment Agreement Payments‘ minus Payment Agreement Receipts. For the purposes of calculating
as nearly as practicable Payment Agreement Receipts and Payment Agreement Payments under a
Payment Agreement that includes a variable rate component determined by reference to a pricing
mechanism or index that is not the same as the pricing mechanism or index used to determine the
variable rate interest component on the Parity Bonds to which the Payment Agreement is related, it
shall be assumed that the fixed rate used in calculating Payment Agreement Payments will be equal
to 105% of the fixed rate specified by the Payment Agreement and that the pricing mechanism or

index specified by the Payment Agreement is the same as the pricing mechanism or index specified
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by the Parity Bonds. Notwithstanding the other provisions of this subparagraph (iii), the City shall
not be required to (but may in its discretion) take into account in determining Annual Debt Service
the effects of any Payment Agreement that has a term of ten (10) years or less;

(iv)  Parity Payment Agreements. No additional debt service shall be taken into

account with respect to a Parity Payment Agreement for any period during which Payment
Agreement Payments on that Parity Paymenf Agreement are taken into account in determining
Annual Debt Service on related Parity Bonds under subparagraph (iii) of this definition. However,
for any period during which Payment Agreement Payments are not taken into account in calculating
Annual Debt Service on any outstanding Parity Bonds because the Parity Payment Agreement is not

then related to any outstanding Parity Bonds, payments on that Parity Payment Agreement shall be

' taken into account by assuming:

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

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

(B)  City Obligated to Make Payments Based on Variable Rate Index. If

the City is obligated to make Payment Agreement Payments based on a variable rate index and the
Qualified Counterparty is obligated to make 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.

50550163.04
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“Bond Counsel” means a lawyer or a firm of lawyers, selected by the City, of nationally
recognized standing in matters pertaining to bonds issued by states and their political subdivisions.

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

“Bond Registrar” or “Registrar” means the fiscal agency of the State of Washington, or any
successof bond registrar selected by the City, whose duties include the registration and
authenticétion of the Bonds, maintenance of the Bond Register, effecting transfer of ownership of
the Bonds, and paying the principal of and premium, if any, and interest on the Bonds.

“Bond Resolution” means the resolution or resolutions of the City Council adopted pursuant
to this ordinance to specify certain additional provjsions of each series of the Bonds and their sale..

“Bonds” means the refunding bonds issued in one or more series from time to time pursuant
to, under the authority of and for the purposes provided in this ordinance.

“Capital Appreciation Bonds” means any Périty Bonds as to which intereét is payable only at
the maturity or prior redemption of such Parity Bonds. For the purpose of (a) receiving payment of
the redemption premium, if any, of a Capital Appreciation Bond that is redeemed pﬁor to maturity,
or (b) computing the principal amount of Parity Bonds held by the owner of a Capital Appreciation

Bond in giving to the City or the paying agent for those bonds any notice, consent, request, or

demand pursuant to this ordinance or for any purpose whatsoever, the principal amount of a Capital

Appreciation Bond shall be deemed to be its Accreted Value.

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

“City Coﬁncil” means the City Council of the City.

“Cloéing Date” means the date on which a series of Bonds is delivered to the initial purchaser
or purchasers thereof upon payment in full therefor.

“Code” means the Internal Revenue Code of 1986, as amended, or any successor thereto, and

all applicable regulations thereunder.

50550163.04
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“DTC” means The Depository Trust Company, New York, New York, as initial Securities
Depository for the Bonds.

“Director of Finance” means the Director of Finance of the City, or any successor thereto.

“Future Parity Bonds” means any fixed or variable rate revenue bonds of the City (other than
the Bonds) issued hereafter having a charge or lien upon the Gross Revenues for payment of the
principal thereof and interest thereon equal in priority to the charge or lien upon the Gross Revenues
of the Light System for the payment of the principal of and interest on the Outstanding Parity Bonds
and the Bonds. Future Parity Bonds may include Parity ‘Payment Agreements and any other
obligations issued in compliance with Section 18(g) or Section 18(h).

“Government  Obligations” means those government obligations defined by
RCW 39,53.010(9) as it now reads or hereafter may be amended or replaced.

“Gross Revenues” means (a) all income, revenues, receipts and profits derived by the City
through the ownership and operation of the Light System; (b) the proceeds received by the City
directly or indirectly from the sale, lease or other disposition of any of the properties, rights or
facilities of the Light System; (c) Payment Agreement Receipts, to the extent that such receipts are
not offset by Payment Agreement Payments; and (d) the investment income earned on money held in
any fund or account of the City, including any bond redemption funds and the accounts therein, in
connection with the ownership and operation of the Light System. Gross Revenues do not inélude:
(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
Revenues; (C) investment income earned on money in any fund or account created or maintained
solely for the purpose of complying with the arbitrage rebate provisions of the Code; (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
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application of Gross Revenues hereunder; (E)the proceeds of any borrowing for capital
improvements (or the refinancing thereof); and (F) the proceeds of any liability or other insurance
(excluding business interruption insurance or other insurance of like nature insuring against the loss
of revenues).

“Letter of Representations” means, for each series of Bonds, the Letter of Representations
relating to the Bonds to be delivered by the City to DTC.

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

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

“Mayor” means the Mayor of the City.

“Moody’s” means Moody’s Investors Service, Inc.

“Net Revenue” for any period has the meaning assigned to that term in Section 18(g)(ii).

“New Covenant Date” means the date on which no 1994 Bonds, 1995A Bonds, 1995B
Bonds, 1996 Bonds, 1997 Bonds, 1998A Bonds, 1998B Bonds, 1999 Bonds or 2000 Bonds remain
outstanding under the respective ordinances authorizing the issuance of such bonds.

“Outstanding Parity Bonds” means, collectively, the outstanding 1996 Bonds, 1997 Bonds,
1998A Bonds, 1998B Blonds, 1999 Bonds, 2000 Bonds, 2001 Bonds, 2002 Bonds, 2003 Bonds and
2004 Bonds, as described in Exhibit A,

“Parity Bond Fund” means the Seattle Municipal Light Revenue Parity Bond Fund
established pursuant to Ordinance 92938 and now treated as a separate account within the Light Fund.

“Parity Bond Ordinance” means any ordinance or resolutipn passed or adopted by the City
Council providing for the issuance of Parity Bonds, and any other ordinance or resolution amending
or supplementing the provisions of any Parity Bond Ordinance as originally passed or adopted or as
theretofore amehded or supplemented.

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

“Payment Agreement” means a written contract entered into, for the purpose of managing or
reducing the City’s exposure to fluctuations or levels of interest rates or for other interest rate,
investment, asset or liability management purposes, by the City and a Qualified Counterparty on
either a current or forward basis as authorized by any applicable laws of the State in connection with,
or incidental to, the issuance, incurring or carrying of particular bonds, notes, bond anticipation
notes, commercial paper or other obligations for borrowed money, or lease, installment purchase or
other similar financing agreements or certificates of participation therein, that provides for an
exchange of paymehts based on interest rates,'ceilings or floors on such payments, options on such
payments, or any combination thereof or any similar device.

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

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

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

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

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

Payment Agreement under any applicable laws of the State.

50550163.04
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“Qualified Insurance” means any municipal bond insurance policy or surety bond issued by
any insurance company licensed to conduct an insurance business in any .state of the United States
(or by a service corporation acting on behalf of one or more such insurance companies) which
insurance company or companies, as of the time of issuance of such poliéy or surety bond, are rated in
one of the two highest rating categories by Moody’s and S&P or their comparably recognized business
SUCCESSOTS.

“Qualified Letter of Credit” means any letter of credit issued by a financial institution for the

‘account of the City on behalf of the owners of Parity Bonds, which institution maintains an office,

agency or branch in the United States and as of the time of issuance of such letter of credit is rated in
one of the two highest rating categories by Moody’s and S&P or their comparably recognized
business successors.

“Rate Stabilization Account” means the fund of that name created in the Light Fund for the
purposes described in this ordinance.

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

“Refundable Bonds” means, collectively, all or a portion of any Outstanding Parity Bonds and
the Bonds, and all or a portion of those Future Parity Bonds that have been designated as Refundable
Bonds in the applicable Parity Bond Ordinance.

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

“Refunded Bond Legislation” means bne or more of the ordinances and resolutions of the City
pursuant to which the Refunded Bonds were issued.

“Refunding Parity Bonds” means Parity Bonds issued pursuant to Section 18(h) of this

ordinance for the purpose of refunding bonds of any prior series of Parity Bonds.

50550163.04
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“Refunding Plan” means, with respect to the issuance of each éeries of Bonds, the refunding
of all or a portion of the Refundable Bonds through the issuance of such series, as more particularly
described in the Bond Resolution.

“Refunding Trust Agreement” means, with respect to each series of Bonds, a refunding trust
or escrow agreement between the City and a Refunding Trustee, dated as of the Closing Date of such
series, providing for the safekeeping of certain Bond proceeds and the refunding of all or a portion of
the Refundable Bonds.

“Refunding Trustee” means, for each series of Bonds, the Director of Finance, or the trustee
OF escrow agent designated by the Director of Finance, .consistent with the Refunded Bond
Legislation and any applicable agreements with Bond Insurers. | |

“Reserve Fund” means the Municipal Light and Power Bond Reserve Fund established
pursuant to Ordinance 71917, as amended, ‘and now treated as a separate account within the Light
Fund.

“Reserve Fund Requirement” means, at any time, the lesser of (a) the maximum Annual Debt
Service on all Parity Bonds then outstanding; and (b) the maximum amount permitted by the Code as
a “reasonably required reserve or replacement fund.” Notwithstanding the foregoing, on the New
Covenant Date, “Reserve Fund Requirement” shall mean, for any issue of Future Parity Bonds, the
Reserve Fund Requirement specified for that issue, and the Reserve Fund Requirement for all series of
Future Parity Bonds shall be the sum of the Reserve Fund Requirement for all such Future Parity
Bonds.

“S&P” means Standard & Poor’s Ratings Services, a Division 6f The McGraw-Hill
Companies, Inc.

“Securities Depository” means any one of the following registered securities depositories

which has been designated by the City: (i) DTC; (ii) Midwest Securities Trust Company, Chicago,

Hlinois, (iii) Philadelphia Depository Trust Company, Philadelphia, Pennsylvania; or (iv) such other

10
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securities depositories as the City may designate in a certificate of. the City delivered to the Bond
Registrar.

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

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

“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 iﬁto
any Sinking Fund Account for such calendar year as established by the Parity Bond Ordinance
authorizing the issuance of such Term Bonds.

“State” means the State of Washington.

“Subordinate Lien Bonds” means, collectively, the City’s outstanding Municipal Light and
Power Adjustable Rate Revenue Bonds, 1990, Municipal Light and Power Adjustable Rate Revenue
Bonds, 1991, Series A and B, Municipal Light and Power Adjustable Rate Revenue Bonds, 1993,
and Municipal Light and Power Adjustable Rate Revenue Bonds, 1996, and any bonds issued
hereafter, having a charge or lien upon the Gross Revenues of the Light System on a parity with
those bonds.

“Term Bonds” means any Parity Bonds identified as such in the Parity Bond Ordinance
authorizing the issuance thereof, which Parity Bond Qrdinance requires that all or a portion of such
bonds be purchased, redeemed or paid prior to maturity in a schedule established thereby.

“Valuation Date” means, with respect to any Capital Appreciation Bonds, the daté or dates
set forth in any Parity Bond Ordinance authorizing such Parity Bonds on which specific Accreted
Values are assigned to’ the Capital Appreciation Bonds.

“Variable Interest Rate” means any variable interest rate or rates to be borne by any Parity
Bonds. The method of computing such a variable interest rate shall be as specified in the Parity

Bond Ordinance authorizing or specifying the terms of such Parity Bonds, which Parity Bond
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Ordinance also shall specify either (i) the particular period or periods of time or manner of
determining such period or periods of time for which each value of such variable interest rate shall
remain in effect or (ii) the time or times upon which any change in such variable interest rate shall
become effective.

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

interest at a Variable Interest Rate.

Section2.  Authorization and Description of Bonds; Bond Resolution. The City is
authorized to issue Bonds for the purpose of providing all or a part of the funds with which to pay
the cost of refunding, defeasing, or refunding and defeasing, the Refunded Bonds and to pay all or
part of the costs of issuing and selling the Bonds. The Bonds may be issued in one or more series at
any time on or before December 31, 2015, and may be combined with other Parity Bonds authorized
separately. The maximum principal amount of any series of the Bonds shall not exceed 125% of the
then-outstanding principai amount of the Refundable .Bonds 1'efunded by that series of Bonds.

The Bonds shall be dated and have such yeér and series or other designation as determined
by the Director of Finance or as specified by the Bond Resolution; shall be in the denomination of
$5,000 or any integral multiple thereof within a single maturity or such other denomination specified
in the Bond Resolution; and shall be numbered separately, in the manner and with any additional
designation as the Bond Registrar deems necessary for the purpose of identification. The Bonds shall

mature on the dates and in the amounts and bear interest payable on the dates and at the rates

12
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specified in the Bond Resolution, except that the net interest cost shall not exceed a weighted
average rate of ten percent per annum; and as specified by the Bond Resolution. All or some of the
Bonds may be Term Bonds, as specified by the Bond Resolution. The final maturity of any series of
Bonds shall not exceed 40 years from the issue date for that series.

With respect to each series of Bonds, the City Council may adopt the Bond Resolution and in
that resolution may provide for the matters described in this ordinance, including the manner of sale
and delivery of and payment for thé Bonds, the refunding of the Refunded Bonds, and such other
mlatters that the City Council deems necesséry and appropriate to carry out the purposes of this
ordinance. Once adopted, the Bond Resolution shall be deemed a pért of this ordinance as if set forth
herein. |

For each series of Bonds, the Bond Resolution may provide for Qualified Insurance or a
Qualified Letter of Credit, and conditions or covenants relating thereto, including additional terms,
conditions and covenants relating to the Bonds that are required by the bond insurer or letter of
credit provider and are consistent with the provisions of this ordinance, including but not limited to
restrictiohs on investments and requirements of notice to and consent of the bond insurer or letter of
credit provider.

For each series of Bonds, the Bond Resolution may approve and authorize the execution and
delivery on behalf of the City of any contracts consistent with the provisions of this ordinance for
which the City’s approval is necessary or to which the City is a party and that are related or
incidental to the initial issuance and sale of the Bonds, the initial establishment of the interest rate or
rates on the Bonds and any redemption of the Bonds, including‘ but not limited to Payment
Agreements and similar contracts for such purposes.

The Bond Résolution for each series of Bonds shall identify the Refunded Bonds to be
refunded by that series, shall establish the terms and conditions upon which the Refunded Bonds are
to be refunded, and shall confirm the Diréctor of Finance as, or the Director of Finance’s

appointment of, the Refunding Trustee. The City Council may specify in the Bond Resolution the
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amount, if any, from the proceeds of or accrued interest on the Bonds to be deposited into specified
funds, subfunds, accounts and subaccounts. In the absence of such a determination and specification
in the Bond Resolution, the Director of Finance may make such determination and specification.

Section 3. Allocation of the Bonds to the Refunded Bonds. With respect to each series

of Bonds, the City Council shall, by the Bond Resolution, provide for the allocation of that series of
Bonds to the various sél‘ies of the Refunded Bonds in a manner consistent with the Code. Such
allocation shall bé reflected in schedules attached to the Bond Resolution.

Section 4. Registration and Transfer or Exchange of Bonds. The Bonds shall be issued

only in registered form as to both principal and interest and recorded on the Bond Register. 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.

Bonds ‘surrendéred to the Bond Registrar may be exchanged for Bonds in any authorized
denomination of an equal aggregate priﬁcipal amount and of the same series, interest rate and
maturity. Bonds may be transferred only if endorsed in the manner provided thereon and
surrendered to the Bond Registrar. Any exchange or transfer shall be without cost to the registered
owner or transferee. The lBond Registrar shall not be obligated to exchange or transfer any Bond
during the period'between any record date and the next succeeding principal or interest payment or
redemption date.

The City appoints DTC as initial Securities Depository for the Bonds. For so long as DTC is
the Securities Depository for the Bonds, DTC shall be deemed to be the registered owner of the
Bonds for all purposes hereunder, and all references in this ordinance or the Bond Resolution to the
registered owners of the Bonds shall mean DTC or its nominee and shall not mean the owners of any
beneficial interests in the Bonds. Payments of principal of and interest on all outstanding Bonds
registered in the name of the nominee of DTC, or its registered assign, shali be made as provided in

the Letter of Representations.
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Bonds executed and delivered in fully immobilized form shall be executed and delivered in
the form of one fully-registered immobilized certificate for each series and maturity of the Bonds
representing the aggregate principal amount of the Bonds of that series and maturity, which Bonds
shall (except as provided below for the discontinuation or substitution of Securities Depository) be
registered in the name of the Securities Depository or its nominee. For so long as DTC serves as
Securities Depository for the Bonds, the Bonds shall be registered in the name of Cede & Co., as
nominee of DTC; however, if DTC shall request that the Bonds be registered in the name of a
different nominee,- the Bond Registrar shall exchange all or any portion of the Bonds for an equal’
aggregate principal amount of Bonds registered in the name of such other nominee or nominees of
DTC. No person other than DTC or its nominee shall be entitled to receive from the City or the
Bbond Registrar any Bond or any other evidence of ownership of the Bonds, or any right to receive
any payment in respect thereof, unless DTC or its nominee shall transfer record ownership of all or
any portion of the Bonds on the Bond Register, in connection with discontinuing the book-entry
system as provided below or otherwise.

So long as the Bonds are registered in the name of DTC or any nominee thereof, all payments
of the principal of, premium, if any, or interest on the Bonds shall be made to DTC or its nominee in
immediately available funds on the dates provided for such payments under this ordinance and the
Bond Resolution and at such times and in the manner provided in the Letter of Representations.
Each such payment to DTC or its nominee shall be valid and effective to fully discharge all liability
of the City or the Bond Registrar with respect to the principal of, premium, if any, or interest on the
Bonds to the extent of the sum or sums so paid. In the event of the redemption of less than all of the
Bonds of any series and maturity, the Bond Registrar shall not require surrender by DTC or its
nominee of the Bonds so redeemed, and DTC or its nominee méy retain such Bonds and make an
appropriate notation thereon as to the amount of such partial redemption. DTC shall deliver to the

Bond Registrar, upon request, a written confirmation of such partial redemption. The records
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maintained by the Bond Registrar shall be conclusive as to the amount of the Bonds of such series

“and maturity that have been redeemed.

All transfers of beneficial ownership interests in Bonds registered in the name of DTC or its
nominee shall be effected by the procedures of DTC’s participants and/or indirect participants. for
recording and transferring the ownership of beneficial interests in bonds.

The City and the Bond Registrar may treat DTC, or any nominee thereof, as the sole and
exclusive registered owner of the Bonds registered in such name for the purposes of payment of the
principal of, premium, if any, or interest on those Bonds, selecting Bonds or portions thereof to be
redeemed, giving any notice permitted or required to be given to registered owners of Bonds under
this ordinance or the Bond Resolution, registering the vtransfer of Bonds, obtaining any consent or other
action to be taken by registered owners of Bonds and for all other purposes whatsoever; and the City
and the Bond Registrar shall not be affected by any notice to the contrary. The City and the Bond
Registrar shall not have any responsibility or obligation to any direct or indirect DTC participant, any
person claiming a beneficial ownership interest in the Bonds under or through DTC or any such direct
or indirect participant, or any other person which is not shown on the Bond Register as being a
registered owner of Bonds, with respect to: (1) the Bonds; (2) any records maintained by DTC or any
such direct or indirect participant; (3) the payment by DTC or any such direct or indirect participant of
any principal of, premium, if any, or interest on the Bonds; (4) any notice which is permitted or required
to be given to registered owﬁers of Bonds under this ordinance or the Bond Resolution; (5) the selection
by DTC or any direct or indirect participant of any person to receive payment in the event of a partial
redemption of the Bonds; or (6) any consent given or other action taken by DTC as registered owner of
the Bonds.

So long as the Bonds are registered in the name of DTC or any nominee thereof, all notices
required or permitted to be given to the registered owners of such Bonds under this ordinance or the
Bond Resolution shall be given to DTC as provided in the Letter of Representations, in form and

content satisfactory to DTC, the City and the Bond Registrar.

16
50550163.04 m
B
OLE]




(O8]

~

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

Karen Boyle

SCL 2005 Refund Bond Ord | , [
August 24, 2005

Version 1

In connection with any notice or other communication to be provided to registered owners
pursuant to this ordinance or the Bond Resolution by the City or the Bond Registrar with respect to
any consent or other action to be taken by registered owners of the Bonds, DTC shall consider the
date of receipt of notice requesting such .consent or other action as the record date for such consent
or other action; however, the City or the Bond Registrar may establish a special record date for such
consent or other action and shall give DTC notice of such special record date not less than fifteen
(15) calendar-days in advance of such special record date to the extent possible.

Any successor Bond Registrar, in its written acceptance of its duties under this ordinance and
the Bond Resolution, shall agfee to take any actions necessary from time to time to comply with the
requirements of the Letter of Representations.

The book-entry system for registration of the ownershfp of the Bonds in fully immobilized
form may be discontinued at any time if: (1) after notice to the City and the Bond Registrar, DTC
determines to resign as Securities Depository for the Bonds; or (2) after notice to DTC and the Bond
Registrar, the City determines that a continuation of the system of book-entry transfers through DTC (or
through a succes>sor Securities Depository) is not in fhe best interests of the City. In each of such events
(unless, in the case described in clause (1) above, the City appoints a successor Securities Depository),
the Bonds shall be delivered in registered certificate form to such persons, and in such maturities and
principal amounts, as may be designated by DTC, but without any liability on the part of the City or the

Bond Registrar for the accuracy of such designation. Whenever DTC requests the City and the Bond

Registrar to do so, or whenever the City requests DTC and the Bond Registrar to do so after the

determination by the City to replace DTC with a successor Securities Depository, the City and the Bond
Registrar shall cooperate with DTC in taking appropriate action after reasonable notice to arrange for
another Securities Depository'to maintain custody of certificates evidencing the Bonds.

Section 5. Mutilated, Lost, Stolen and Destroyed Bonds. In case any Bonds issued

hereunder shall become mutilated or be destroyed, stolen or lost, the City may, if not then prohibited

or otherwise required by law, cause to be executed and delivered a new Bond of like amount, series,
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interest rate, maturity date and tenor in exchange and substitution for and upon cancellation of such
mutilated Bonds, or in lieu of and in substitution for such destroyed, stolen or lost Bonds, upon
payment by the registered owner thereof of the reasonable expenses and charges of the City and the
Bond Registrar in connection therewith, and in the case éf a Bond destroyed, stolen or lost, the filing
with the Bond Registrar of evidence satisfactory to the City that such Bond was destroyed, stBlen or
lost, and of the ownership thereof, and furnishing the City and the Bond Registrar with indemnity
satisfactory to each of them. If the mutilated, destroyed, stolen or lost Bond already has matured or
been called for redemption in accordance with its terms it shall not be necessary to issue a new Bond

prior to payment.

Section 6. Payment of Bond Principal and Interest. Principal of, premium, if any, on and
interest on the Bonds shall be payable in lawful money of the United States of America. Interest on
the Bonds shall be paid by checks or drafts mailed by the Bond Registrar on the interest payment
date to the registered owners at the addresses appearing on the Bond Register on the fifteenth day of
the month preceding the interest payment date (or other record date established in the Bond
Resolution, the “Record Date”) or, at the request of the registered owner of $1,000,000 or more in
aggregate principal amount of Bonds, by wire transfer to an accdunt in the United States designated
in writing by such registered owner prior to the Record Date. Principal of and premium, if aﬁy, on
the Bonds shall be payable upon presentation and surrender of the Bonds by the registered owners at
either of the principal corporate trust office or offices of the Bond Registrar at the option of the
owners. Notwithstanding the foregoing, payment of any Bonds registered in the name of DTC or its
nominee, shall be made in accordance with the Letter of Representations.

The Bonds shall be payable solely out of the Parity Bond Fund and shall not be general

obligations of the City.

Section 7. Redemption and Open Market Purchase of Bonds.

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

option of the City at the times and on the terms set forth in the Bond Resolution.
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(b) Mandatory Redemption. The City shall redeem any Term Bonds, if not redeemed

under the optional 1'edemptidn provisions set forth in the Bond Resolution or purchased in the open
market under the provisions set forth below, by lot (or in such other manner as the Bond Registrar
shall determine) at par plus accrued interest on the dates and in the years and pfincipal amounts as
set forth in the Bond Resolution.

If the City redeems Term Bonds under the optional redemption provisions set forth in the
Bond Resolution or purchases Term Bonds in the open market as set forth below, the Term Bonds so
redeemed or purchased (irrespective of their redemption or purchase price) shall be credited at the
par amount thereof against the remaining mandatory redemptibn requirements in a manner to be
determined by the Director of Finance or, if no such determination is made, on a pro-rata basis.

(©) Partial Redemption. Whenever less than all of the Bonds of a single maturity are to

be redeemed, the Bond Registrar shall select the Bonds or portions thereof to be redeemed from the
Bonds of that maturity by lot, or in such other manner as the Bond Registrar shall determine, except
that, so long as the Bonds are registered in the name of DTC or its nominee, DTC shall select the
Bonds or portions thereof to be redeemed in accordance with the Letter of Representations. Iﬁ no
event shall any Bond be outstanding in a principal amount that is not an authorized denomination.
Portions of  the principal amount of any Bond, in integral multiples of $5,000, may be
redeemed, unless otherwise provided in the Bond Resolution. If less than all of the principal arﬂount
of any Bond is redeemed, upon surrender of that Bond at either of the principal offices of 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 series, maturity and interest rate in any of

the denominations authorized by the Bond Resolution in the aggregate total principal amount

remaining unredeemed.

(d) Open Market Purchase. The City reserves the right and option to purchase any or all

of the Bonds in the open market at any time at any price acceptable to the City plus accrued interest

to the date of purchase.
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(e) Bonds to be Cancelled. All Bonds purchased or redeemed undet this Section 7 shall

be cancelled.

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

redemption of Bonds to be given not less than thirty (30) nor more than sixty (60) days prior to the
date fixed for redemption by first-class majl, postage prepaid, to the registered owner of any Bond to
be redeemed af the address appearing on the Bond Register at the time the Bond Registrar prepares
the notice, and the requirements of this sentence shall be deemed to have been fulfilled when notice
has begn mailed as so provided, whether or not it is actually received by the registered owner of any
Bond. Interest on Bonds called for redemption shall cease to accrue on the date fixed for redemption
unless the Bond or Bonds called are not redeemed when presented pursuant to the call. In addition,
the redemption notice shall be mailed by the Bond Registrar within the same period, postage
prepaid, to Moody’s and S&P at their offices in New York, New York, or their successors, to any
bond insurer for the Bonds, and to such other persons and with such additional information as the
Director of Finance shall detérmine or as specified in the Bond Resolution, but these additional
mailings shall not be a condition precedent to the redemption of Bonds.

Section 9. Failure to Redeem Bonds. If any Bond is not redeemed when properly

presented at its maturity or call date, the City shall be obligated to pay interest on that Bond at the
same rate provided in the Bond from and after its maturity or call date until that Bond, principal,
premium, if any, and interest, is paid in full or until sufficient money for its payment in full is on
deposit in the Parity Bond Fund and the Bond has been called for payment by giving notice of that
call to the registered owner of each of those unpaid Bonds.

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

printed or lithographed on good bond paper in a form consistent with the provisions of this
ordinance, the Bond Resolution and State law; shall be signed by the Mayor and Director of Finance,
either or both of whose signatures may be manual or in facsimile; and the seal of the City or a

facsimile reproduction thereof shall be impressed or printed thereon.
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Only Bonds bearing a Certificate of Authentication in substantially the following form, (with
the designation, year, and series of the Bonds completed 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:

CERTIFICATE OF AUTHENTICATION

This Bond is one of the fully registered The City of Seattle, Washington,
Municipal Light and Power Refunding Revenue Bonds, [YEAR], [SERIES],
described in the Bond Ordinance,

Bond Registrar
By

Authorized Signer

The authorized signing of a Certificate of Authentication shall be conclusive evidence that the Bond
so authenticated has been duly executed, authenticated and delivereci and is entitled to the bénéﬁts of
this Qrdinance.

‘If any officer whose facsimile signature appears on the Bonds ceases to be an officer of the
City authorized to sign bonds before the Bonds bearing his or her facsimile signature are
authenticated or delivered by the Bond Registrar or issued by the City, those Bonds nevertheless
may be authenticated, delivered and issued and, when authenticated, issued and delivered, shall be as
binding on the City as though that person had continued to be an officer of the City authorized to
sign bonds. Any Bond also may bé 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 11.  Bond Registrar. The Bond Registrar shall keep, or cause to be kept, at its

principal corporate trust office, sufficient books for the registration and transfer of the Bonds which
shall be open to inspection by the City at all times. The Bond Registrar is authorized, on behalf of

the City, to authenticate and deliver Bonds transferred or exchanged in accordance with the
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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 SMC Chapter 5.10
establishing a system of 'registration for the City’s bonds and obligations, as that chapter now exists
or may hereafter be amended. The City reserves the right in its discretion to appoint special paying
agents, registrars or trustees in connection with the payment of some or all of the principal of or
interest on the Bonds. If a new Bond Registrar is appointed by the City, notice of the name and
address of the new Bond Registrar shall be mailed to the registered owners of the Bonds. The notice

may be mailed together with the next interest payment due on the Bonds, but, to the extent

any Bond.

The Bond Registrar shall be responsible for its representations contained in the Bond
Registrar’s Certificate of Authentication on the Bonds. The Bond Registrar may become the
registered owner of Bonds with the same rights it would have if it were not the Bond Registrar and,
to the extent permitted by law, may act as depository for and permit any of its officers or directors to
act as members of, or in any other capacity with respect to, any committee formed to protect the
rights of the registered owners of the Bonds.

Section 12.  Parity With Other Bonds. The Bonds authorized herein shall be on a parity

with the Outstanding Parity Bonds and all bonds hereafter issued on a parity therewith, without
regard to date of issuance or authorization and without preference or priority of right or lien with
respect to participation of special funds in amounts from gross revenues for payment thereof.

Nothing contained herein shall prevent the City from issuing revenue bonds or other obligations

required to be made therefrom into the Parity Bond Fund and the accounts therein.

‘Section 13.  Execution of Refunding Plan(s).

(a) Appointment of Refunding Trustee. Consistent with the applicable requirements of

the Refunded Bonds Legislation and ény applicable agreements with providers of Qualified
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Insurance or a Qualified Letter of Credit Bond, the Director of Finance may serve as, or appoint the
Refunding Trustee for each series of Bonds, which service or appointment shall be confirmed by the
Bond Resolution.

(b) Acquisition and Substitution of Acquired Obligations. For each series of Bonds,

sufficient proceeds of the sale of the Bonds shall be deposited immediately upon the receipt thereof
with the Refunding Trustee and used to pay the amounts required by the Refunding Plan to discharge
the obligations of .the City with respect to the applicable Refunded Bonds. The Refunding Plan shall
be carried out, and proceeds of the Bonds allocable to the refunding purposes shall be applied, in
accordance with this ordinance, the respective Refunded Bond L/egislation, the Bond Resolution and
the laws of the State. To the extent practicable, such obligations shall be discharged fully by 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 amount 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, and shall be subject to substitution as set forth
therein. 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 Light Fund to be used for any lawful purpose.

(©) Administration of Refunding Plan. The Refunding Trustee is authorized and directed

to purchase the Acquired Obligations (or substitute obligations) and to make the payments required
to be made lby the Refunding Plan from the Acquired Obligations (or substitute obligations) and
money deposited with t‘he‘Refunding Trustee pursuant to this ordinance. All Acquired Obligations
(or substitute obligations) and the money deposited with the Refunding Trustee and any income
therefrom shall be held irrevocably, invested and applied in accordance‘with the provisions of the
respective Refunded Bond Legislation, this ordinance, the Bond Resolution, chapter 39.53 RCW and

other applicable statutes of the State of Washington and the Refunding Trust Agréement. All
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necessary and proper fees, compensation and expenses of the Refunding Trustee and all other costs
incidental to the setting up of the escrow to accomplish the refunding of the Refunded Bonds and
costs related to the issuance and delivery of the Bonds, including bond printing, verification fees,
Bond Counsel’s fees and other related expenses, shall be paid out of the proceeds of the Bonds.

(d) Authorization for Refunding Trust Agreement. To carry out the Refunding Plan for

each series of Bonds, the Director of Finance is authorized and directed to execute and deliver to the
Refunding Trustee, in connection with each series of Bonds, a Refunding Trust Agreement
substantially in the form approved by the Bond Resolution setting forth the duties, obligations and
responsibilities of the Refunding Trustee in coﬁnection with the payment, redemption and retirement
of the Refunded Bonds as provided herein and in the Bond Resolution.

Section 14,  Calls for Redemption of the Refunded Bonds. As a part of the Refunding

Plan, the City may in the Bond Resolution call the Refunded Bonds for redemption. Such call for
redemption of the Refunded Bonds shall specify the Refunded Bonds, call dates and redemption
prices, and shall be irrevocable after the delivery to ,thé initial purchaser of the applicable series of
Bonds. The dates on which the Refunded Bonds are called for redemption shall be, in the judgment
of the Director of Finance, the earliest practical dates on which those bonds may be called for
redemption.

The proper officials of the City are authorized and directed to give or cause to b¢ given such
notices as required, at the times and in the manner required pursuant to the applicable Refunded
Bond Legislation in order to effect the redemption prior to maturity of the Refunded Bonds.

Section 15,  City Findings with Respect to Refunding. With respect to each series of

Bodns, the Refunding Plan shall be carried out only if the City finds and determines in the Bond
Resolution that the money to be deposited with the Refunding Trustee will discharge and satisfy the
obligations of the City with respect to the Refunded Bonds under the applicable Refunded Bond
Legislation, and the pledges, charges, trusts, covenants and agreements of the City therein made or

provided for as to the Refunded Bonds, and that the Refunded Bonds shall no longer be deemed to
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be outstanding under such legislation immediately upon the deposit of such money with the

Refunding Trustee.

Section 16.  City Findings of Sufficiency of Revenues. The Bonds shall be issued only if
the City Council finds and determines by the Bond Resolution that the issuance and sale of the
Bonds is in the best interest of the City and in the public interest. In making such findings and
determinations, the City Council shall give due regard to the cost of operation and maintenance of
the Light System and to any portion of the Gross Revenues pledged for the payment of any bonds,
warrants or other indebtedness, and shall find and determine that the Gross Revenues, at the rates
established from time to time consistent with Section 18(d) of this ordinance, will be sufficient, in
the judgment of the City Council, to meet all expenses of operation and maintenance of the Light
System and to provide the amounts previously pledged for the payment of all outstanding obiigations
payable out of the Gross Revenue and pledged herein for the payment of the Bonds.

Section 17.  Security for the Bonds. The Bonds shall be special limited obligations of the

City payable from and secured solely by the Gross Revenues and by money in the Parity Bond Fund
and the Reserve Fund. The Gross Revenues are pledged to make the payments into the Parity Bond
Fund and the Reserve Fund required by Section 18(a) and (b) of this ordinance, which pledge shall
constitute a charge upon such Gross Revenues prior and superior to all other charges whatsoever,
save and except reasonable charges for maintenance and operation of the Light System.

The Bonds shall not in any manner or to any extent constitﬁte general obligations of the City,
the State of Washington or any political subdivision of the State of Washington or a charge upon any
general fund or upon any money or other property of the City, the State of Washington or any

political subdivision of the State of Washington not specifically pledged thereto by this ordinance.

Section 18.  Bond Covenants.

(a) Parity Bond Fund. A special fund of the City known as the “Seattle Municipal Light

Revenue Parity Bond Fund” (the ‘“Parity Bond Fuhd”) has heretofore been created by

" Ordinance 92938, and is now maintained as a separate account within the Light Fund, for the sole
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purpose of paying the principal of and interest on the bonds therein authorized and future bonds -
issued on a parity therewith as the same shall become due. The Bonds shall be payable, principal,
premium, if any, and interest, out of the Parity Bond Fund.

From and after the issuance of the Bonds, and so long thereafter as obligations are
outstanding against the Parity Bond Fund (including any Payment Agreement Payments required to
be made under any Parity Payment Agreements), the Director of Finance shall set aside and pay into
the Parity Bond Fund on or prior to the respective dates on which the interest on or principal of and
interest on the Bonds shall become due and payable certain fixed amounts out of the Gross Revenues
sufficient to pay such interest or principal and interest as the same shall become due.

Money in the Parity Bond Fund shall, to the fullest exteﬁt practicable and reasonable, be
invested and reinvested at the direction of the Director of Finance solely in, and obligations
deposited in such accounts shall consist of, Permitted Investments. Earnings on money and
investments in the Parity Bond Fund shall be deposited in and .used for the purpbses of that fund.

- (b) Reserve Fund. A special fund of the City known as the “Municipal Light and Power
Bond Reserve Fund” (the “Reserve Fund”) has heretofore been created by Ordinance 71917, as
amended, and is now maintained as a separate account within the Light Fund, for the purpose of
securing thbe payment of the principal of and interest ‘on all Parity Eonds outstanding (including
amounts due under any Parity Payment Agreements). |

In the Bond Resolution, the City will specify whether it will satisty the Reserve Fund
Requirement with Qualified Insurance or a Qualified Letter of Credit or by depositing into the
Reserve Fund, out of any money legally available therefor, within five (5) years from the date of
issuance of the Bonds, the amount required to fund the Reserve Fund to the Reserve Fund
Requirement.

Money held in the Reserve Fund shall, to the fullest extent practic‘able z;lnd reasonable, be
invested and reinvested at the direction of the Director of Finance solely in, and obligations

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

)
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investments in the Reserve Fund shall be deposited in that fund and credited against amounts
required to be deposited therein until the Reserve Fund is fully funded, and thereafter such earnings
shall be deposited in the Parity Bond Fund.

(i) Reserve Fund Requirement,

(A)  The City shall provide in the Parity Bond Ordinance authorizing the
issuance of any Future Parity Bonds for deposit into the Reserve Fund out of the Gross Revenues (or
out of any other funds of the City on hand and legally available therefor, including the proceeds of

the Future Parity Bonds being issued or any other Future Parity Bonds) of periodic payments so that

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

(B) Notwitl}standing the foregoing, any Parity Bond Ordinance may
provide for the City to obtain Qualified Insurance or a Qualified Letter of Credit for specific
amounts required to be paid into the Reserve Fund. The amount available to be drawn upon under
Such Qualified Insurance or Qualified Letter of Credit shall be credited against the amounts required
to be maintained in the Reserve Fund by Section 18(b)(i)(A).

(C)  Such Qualified Letter of C.redit or Qualified Insurance shall not be
cancelable on less than five (5) years’ notice. In the event of receipt of any such notice of
cancellation, the City shall substitute Qualified Insurance or a Qualified Letter of Credit in the
amount required pursuant by Section 18(b)(i)(A) or in the alternative shall create a special account in
the Light Fund and deposit therein, on or before the twenty-fifth (25th) day of each of the sixty
(60) succeeding calendar months, one sixtieth (1/60th) of the amount sufficient, together with other
money and investments on deposit in the Reserve Fund, to equal the Reserve Fund Requirement on
the date any such cancellation shall become effective. Such amounts shall be transferred from

money in the Light Fund (after making provision for payrhent of operating and maintenance
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expenses and for the required payments into the Parity Bond Fund). Amounts on deposit in such
special account shall not be available to pay debt service on Parity Bonds or for any other purpose of
the City, and shall be transferred to the Reserve Fund on the effective date of any cancellation of a
Qualified Letter of Credit or Qualified Insurance to make up the deficiency caused thereby.

(D) If the amount in the Reserve Fund shall be less than the Reserve Fund
Requirement (taking into account the five (5) year period referred to in Section 18(b)(1)(A)), the City
shall transfer to the Reserve Fund money in an amount sufficient to restore the Reserve Fund to the
Reserve Fund Requirement within twelve (12) months after the date of such deficiency. The City
shall transfer such amounts first from money in the Light Fund (after making provision for pa&ment
of operating and maintenance expenses and for the 1'equired payments into the Parity Bond Fund)
and only thereafter from money in any construction fund or account established with respect to any
issue of Parity Bonds, first taking money from the unrestricted portion thereof, then taking monéy
from the restricted portion thereof. If the amount in the Reserve Fund shall be greater than the
Reserve Fund Requirement, then aﬁd only then may the City withdraw such excess from the Reserve
Fund and deposit such excess in the Light Fuﬁd.

(i) Use of Reserve Fund for Refunding Bonds. If any Parity Bonds are refunded,

the money set aside in the Reserve Fund to secure the payment of such Parity Bonds may be used to
retire such Parity Bonds or may be transferred to any resefve fund or account which may be created
to secure the payment of any bonds issued to refund such Parity Bonds, as long as the money left
remaining in the Reserve Fund is at least equal, together with any Qualified Insurance or Qualified
Letters of Credit, ‘to the Reserve Fund Requirement.

(iii) Use of Reserve Fund for Payment of Debt Service. If the money in the Parity

Bond Fund is insufficient to meet maturing installments of either interest on or principal of and
interest on the Parity Bonds payable out of the Parity Bond Fund (including amounts payable under
any Parity Payment Agreements), such déficiency shall be made up from the Reserve Fund by the

withdrawal of money or proceeds of Qualified Insurance or Qualified Letters of Credit therefrom, as
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the case may be.. Any deficiency created in the Reserve Fund by reason of any such withdrawal or
claim against Qualified Insurance or a Qualified Letter of Credit shall then be made up out of the
Gross Revenues (or out of such other funds of the City on hand and legally available therefor), after
making necessary provision for the payments required to be made for operation and maintenance of
the Light System and debt service on any obligations payable from such Gross Revenues.

(iv) Withdrawals From Reserve Fund. Money in the Reserve Fund may be

withdrawn by the City for any lawful purpose as long as the aggregate of any money, Qualified
Insurance and Qualified Letters of Credit left remaining on deposit in the Reserve Fund is at least
equal to the Reserve Fund Requirement for the Parity Bonds then outstanding.

The City reserves the right to substitute Qualified Insurance or a Qualified Letter of Credit
for money previously deposited in the Reserve Fund and to withdraw such money to the extent
described in the preceding paragraph.

Any withdrawals from subaccounts within the Reserve Fund shall be made on a pro rata
basis except when the provider of a Qualified Letter of Credit or Qualified Insurance requires all
cash and investments in the Reserve Fund to be withdrawn before draws on the Qualified Letter of
Credit or Qualified Insurance, or unless the City receives an opinion of Bond Counsel to the effect
that such pro rata withdrawal is not required to maintain the exclusion of interest on the Parity Bonds
then outstanding from gross income.

(c) Sale or Disposition of the Light System.

(i) The City may dispose of all or substantially all of the Light System if the City

simultaneously causes all of the Parity Bonds to be, or deemed to be, no longer outstanding.

(ii) Except as provided below, the City will not dispose of any part of the Light

System in excess of 5% of the value of the net utility plant of the Light System in service unless

prior to such disposition:
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(A)  there has been filed with the Director of Finance a certificate of the
Professional Utility Consultant stating that such disposition will not impair the ability of the City to
comply with the rate covenant set forth in Section 18(d); or

(B)  provision is made for the payment, redemption or other retirement of a
principal amount of Parity Bonds equal to the greater of the following amounts:

(I)  An amount which will be in the same proportion to the net
principal amount of Parity Bonds then outstanding (defined as the total principal amount of Parity
Bonds then outstanding less the amount of cash and investments in the Parity Bond Fund) that the
Gross Revenues for the twelve (12) preceding months attributable to the part of the Light System
sold or disposed of bears to the total Gross Revenues for such period; or |

(I)  An amount which will be in the same proportion to the net
principal amount of Parity Bonds then optstanding that the book value of the part of the Light
System sold or disposed of bears to the book value of the entire Light System immediately prior to
such sale or disposition. |

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

(iv) If the ownership of all or part of the Light System is transferred from the City
through the operation of law, the City shall reconstruct or replace the transferred portion using any
proceeds of the transfer unless the City Council determines that such reconstruction or replacement
is not in the best interests of the City and the owners of the Parity Bonds, in which case any proceeds

shall be used to retire Parity Bonds prior to maturity.

(d) Rates and Charges. The City will establish from time to time and maintain such rates
for electric energy as will maintain the Light System in sound financial condition and provide
sufficient revenues to permit the payment of sums into the special fund which the City has pledged

to be set aside for the payment of principal and interest, as herein provided, to be applied to the

30

50550163.04




[\

~N &N o B W

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

Karen Boyle

SCL 2005 Refund Bond Ord { {
August 24, 2005

Version 1

payment of the principal of and interest on the .Parity Bonds until the Parity Bonds shall have been
paid in full, and in addition thereto, will pay all costs of operation and maintenance, and all bonds,
warrants and indebtedness for which any revenﬁes of the Light System shall have been heretofore
pledged.

(e) Maintenance and Operation of the Light System. The City will operate the properties

of the Light System in an efficient manner and at a reasonable cost; and will maintain, preserve and

keep, or cause to be maintained, preserved and kept, the properties of the Light System and every

part and parcel thereof in good repair, working order and condition; and from time to time will make
or cause to be made all necessary and proper repairs, renewals and replacements thereto so that at all
times the business carried on in connection therewith will be properly and advantageously

conducted.

® Books and Financial Statements. The City will keep and maintain proper books of
account for the Light System in accordance with generally accepted accounting principies applicable
to governmental utilities, and will generally adhere to the uniform system of accounts prescribed by .
tﬁe Division of Municipal Corporations of the State Auditor’s Office and the Federal Energy
Regulatory Commission; and will prepare, on or before one hundred twenty (120) days after each
calendar year, annual financial statements showing reasonable detail, including a balance sheet, an
income statement and a statement of cash flows or other such statement. Copies of such financial
statements shall be placed on file in the office of the Director of Finance and shall be open to
inspection at any reasonable time by any owner (or beneficial owner) of any Parity Bonds. A copy
of such financial statements shall be sent to any owner (or beneficial owner) of Parity Bonds, upon
request in writing setting forth the name and address to which such financial statements may be sent.

(g) Issuance of Future Parity Bonds. Except as provided in Section 18(h) of this

ordinance for the issuance of Refunding Parity Bonds, Future Parity Bonds may be issued (and
Parity Payment Agreements may be entered into), from time to time in one or more series for any

lawful purpose of the City’s Light Department, only if at the time of the delivery of each series of
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Future Parity Bonds to the initial purchasers thereof (or on the effective date of the Parity Payment
Agreement):

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

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

(A) acertificate of the Director of Finance stating that Net Revenue in any
twelve (12) consecutive months out of the most recent twenty-four (24) months preceding the
delivery of the Parity Bonds then proposed to be issued (the “Base Period”) was not less than one
hundred twenty-five percent (125%) of maximum Annual Debt Service in any future calendar year
on all Parity Bonds then outstanding and the Parity Bonds then proposed to be iésued (except that if
any adjustment in the rates, fees and charges for the services of the Light System shall be effective at
any time on or prior to the date of delivery of the Parity Bonds then proposed to be issued or within
six (6) months after the delivery of such Parity Bonds, the Director of Finance shall reflect in his or
her ‘certificate the Net Revenue he or she calculates would have been collected in the Base Period if
such new rates, fees and charges had been in effect for the entire Base Period), or

(B)  acertificate of the Professional Utility Consultant setting forth:

(I) the amount of the Adjusted Net Revenue computed as provided

in paragraph (C) below; |
(II) the amount of maximum Annual Debt Service in any calendar
year thereafter on aécount of all Parity Bonds to be outstanding in such calendar year, including the
Parity Bonds proposed to be issued, and stating that the amount shown in.paragraph (B)(I) above is
not less than one hundred twenty-five percent (125%) of the amount shown in this paragraph (B)(II).
“Net Revenue” as used in this Section 18(g) means that amount determined by deducting
from the Gross Revenues the expenses of operation, maintenance and repair of the Light System,

except that on the New Covenant Date, “Net Revenue” as used in this Section 18(g) shall mean that
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amount determined by deducting from the Gross Revenues the expenses of operation, maintenance
and repair of the Light System and further deducting any deposits into the Rate Stabilization
Account, and by adding to Gross Revenues any withdrawals‘ from the Rate Stabilization Account.
(i) For the purposes of the certificate required by paragraph (ii) above, Adjusted
Net Revenue shall be computed by the Professional Utility Consultant as follows:
The Net Revenue for the Base Period shall be adjusted by any or all of the following
conditions and requirements as may be appropriate to the circumstances:

(A) If the Parity Bonds are being issued for the purpose of acquiring
operating electric utility properties having an earnings record, the Professional Utility Consultant
shall estimate the effect on the Net Revenue for the Base Period of the acquisition of such electric
utility properties and the integration thereof into the Light System, and shall adjust the Net Revenue
for the Base Period to give effect to such estimate. Any such estimate shall be based upon the
operating experience and records of the City and upon any available financial statements and records
i'elating to the earnings of such electric utility properties to be acquired.

(B)  If any changes have been adopted by the City Council and are in effect
on the date of sale of the Parity Bonds or are to go into effect not later than twelve (12) months after
such date, in any rates and charges imposed by the City on sales of power and energy and other
services furnished by the Light System which were not in effect during the entire Base Period, the
Professional Utility Consultant may, if such changes resulted in increases in such rates and charges,
and shall, if such changes resulted in reductions in such rates and charges, adjust the Net Revenue
for the Base Period to reflect any change in such Net Revenue which would have occurred if the
changed rates and charges had been in effeét during the entire Base Period.

(C)  If the purpose for which the Parity Bonds are being issued is to acquire
or construct generation or transmission facilities required to furnish or make available to the Light
System additional power and energy, or transmission facilities required to enable the City to sell

additional power and energy, the Professional Utility Consultant may adjust the Net Revenue for the
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Base Period by (a) deducting the amount of the estimated increase in Operating Expenses resulting
from the acquisition or construction of such facilities in their first year of full operation, (b) adding
any additional revenues to be derived from the sale or transmission of such additional power and

energy pursuant to executed power sales contracts, and (c) adding an amount equal to the estimated

. cost of the power and energy which would have been replaced or displaced by such facilities had

such additional power and energy in excess of the power and energy to be sold pursuant to clause
(b) above been used in the Light System during the Base Period.

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

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

| (F)  The Net Revenue for the Base Period may be adjusted by excluding

from the determination of expenses of operation, maintenance and repair of the Light System any

extraordinary, nonrecurring expenses of the Light System or any judgments or amounts to be paid in
settlement of claims against the Light System.

(iv) In rendering any certificate under this Section 18(g), the Professional Utility

Consultant may rely upon, and such certificate shall have attached thereto, (A) financial statements

of the Light System, certified by the Director of Finance, showing income and expenses for the
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period upon which the same are based and a balance sheet as of the end of such period, (B) similar
certified statements by the Division of Municipal Corporations of the Office of the State Auditor of
the State (or any suc@_essor th¢1‘eto), or (C)similar certified statements by a Certified Public
Accountant for as much of such period as any examination by them has been made and completed.
If two or more of such statements are inconsistent with each other, the Professional Utility
Consultant shall rely on the statement described under clause (A) in this Section 18(g)(1v).

(h) Issuance of Refunding Parity Bonds.

(i) Without complying with the provisions of Section 18(g) of this ordinance, the
City may at any time and from time to time issue one or more series of Refunding Parity Bonds, but
only if there shall have been filed with the City a certificate of the Director of Finance stating that
Annual Debt Service immediately after the issuance of such Refunding Parity Bonds (calculated by
including debt service on the Refunding Parity Bonds but excluding debt service on the bonds to be
refunded with the proceeds thereof) does not exceed the Annual Debt Service immediately prior to
the issuance of the Refunding Parity Bonds (calculated by including debt service on the bonds to be
refunded but excluding debt service on the Refunding Parity Bonds) by more than $5,000 in any
calendar year that any then-outstanding Parity Bonds are anticipated to be outstanding.

(i) Parity Bonds of any one or more series or one or more maturities within a
series may be refunded by a single series of Refunding Parity Bonds, which Parity Bonds to be
refunded shall be specified in the Parity Bond Ordinance providing for the issuance of the Refunding
Parity Bonds, and the principal amount of such Refunding Parity Bonds may include amounts
necessary to pay the principal of the Parity Bonds to be refunded, interest thereon to the date of
payment or redemption thereof, any premium payable thereon upon such payment or redemption and
the costs of issuance of such Refunding Parity Bonds. The proceeds of the Refunding Parity Bonds
shall be held and applied in such manner as is provided in the Parity Bond Ordinance providing for
the issuance of such Refunding Parity Bonds, so that upon the delivery of such Refunding Parity

Bonds the Parity Bonds to be refunded thereby shall be deemed to be no longer outstanding in
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accordance with the provisions of the Parity Bond Ordinance providing for the issuance of those
bonds. | 7

(iii) Refunding Parity Bonds may also be issued upon compliance with the
provisions of Section 18(g) of this ordinance. |

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

Section 19.  Preservation of Tax Exemption for Interest on Bonds. The City covenants

that it will take all actions consistent with the terms of the Bonds, this ordinance and the Bond
Resolution, reasonably within its power and necessary to prevent interest on the Bonds from being
included in gross income for federal income tax purposes, and it will neither take any action nor
make or permit any use of proceeds of the Bonds or other funds of the City treated as proceeds of the
Bonds at any time during the term of the Bonds which will cause interest on the Bonds to be
included in gross income for federal income tax purposes.

The City has not been notified of any listing or proposed listing by the Internal Revenue

Service to the effect that it is a bond issuer whose arbitrage certifications may not be relied upon.

Section 20.  Advance Refunding or Defeasance of Bonds. The City may issue advance
refunding bonds pursuant to the laws of the State or use rﬁoney available from any other lawful
source to pay when due the principal of and premium,-if any, and interest on the Bonds, or any
portion thereof included in 2 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 sufficient in amount, together with known earned income
from the investments thereof, to redeem and retire, release, refund or defease the Defeased Bonds in
accordance with their terms, are set aside in a special trust fund or escrow account irrevocably
pledged to that redemption, retirement or defeasance (the “Trust Account”), then all right and

interest of the owners of the Defeased Bonds in the covenants of this ordinance and in the Gross
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Revenue and the funds and accounts pledged to the payment of the Defeased Bonds, other than the
right to receive the funds so set aside and pledged, thereafter shall cease and become void. Such
owners thereafter shall have the right to receive payment of the principal of and interest or
redemption price on the Defeased Bonds from the Trust Account. The City shall include in the
refunding or defeasance plan such provisions as the City deems necessary for the random selection
of any Defeased Bonds that constitute less than all of a particular maturity of the Bonds, for notice of
the defeasance to be given to the owners of the Defeased Bonds and to such other persons as the City
shall determine? and for any required replacement of Bond certificates for defeased Bonds.

After the establishing and full funding of such a Trust Account, the Defeased Bonds shall be
deémed no longer outstanding and the City may apply any money in any other fund or account
established for the payment or redemption of the Defeased Bonds to any lawful purposes as it shall
determine, subject only to the rights of the owners of any other Parity Bonds.

If the refunding plan provides that the Defeased Bonds be secured by money and/or
Government Obligations pending the prior redemption of the Defeased Bonds and if such refunding
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 plan, then only the debt
service on the Bonds which are not Defeased Bonds and the fefunding bonds, 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 Bonds and for determining compliance with rate
covenants.

Section 21.  Amendments.

(a) Amendments Without Bond Owners’ Consent. The City Council from time to time

and at any time may pass a resolution or resolutions, or ordinance or ordinances, supplemental
hereto, which resolution or resolutions, ordinance or ordinances thereafter shall become a part of this

ordinance, for any one or more of the following purposes:
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(i) To add to the covenants and agreements of the City contained in this
ordinance other covenants and agreements thereafter to be observed which shall not adversely affect
the interests of the owners of any Parity Bonds then outstanding, or to surrender any right or power
herein reserved to or conferred upon the City.

(i) To make such provisions for the purpose of curing any ambiguities or of
curing, correcting or supplementing any defective provision contained in this ordinance in regard to
matters or questions arising under this ordinance as the City Council may deem necessary or
desirable and not inconsistent with this ordinance and which shall not adversely affect the interests
of owners of any Parity Bonds then outstanding in any material respect.

(iii) To make such changes as are necessary to permit the Bonds to be held in
registered certificate form or in fully immobilized form by a Securities Depository other than DTC.

Any such supplerhental resolution or ordinance of the City may be passed without the
consent of the owners of any Parity Bonds at any time outétanding, notwithstanding any of the
provisions of Section 21(b) of this ordinance, but only upon receipt by the City of an opinion of
Bond Counsel to the effect that the amendment is permitted by the terms of this ordinance. The City
shall deliver a copy of any such supplemental resolution or ordinance to Moody’s, S&P or any other
rating agency then maintaining a rating on any Parity Bonds then outstanding prior to its passage by
the City.

(b) Amendments With Bond Owners’ Consent. The City Council may, with the consent

of the owners of not less than sixty percent (60%) in aggregate principal amount of the Parity Bonds
then outstanding, pass a resolution or resolutions or ordinance or ordinances supplemental hereto for
the purpose of adding any provisions to or changing in any manner or eliminating any of the
provisions of this ordinénce or of any supplemental resolution or ordinance, except no such
supplemental resolution or ordinance shall:

(i) Extend the fixed maturity of any Parity Bonds, or reduce the rate of interest

thereon, or extend the times of payment of interest from their respective due dates, or reduce the
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amount of the principal thereof, or reduce any premium payable on the redemption thereof, without
the consent of the owner of each Parity Bond so affected; or

(ii) Reduce the aforesaid percentage of bond owners required to approve any such
supplemental resolution or ordinance, without the consent of the owners of all of the Parity Bonds
then outstanding.

For purposes of determining whether the owners of the requisite percentage of principal
amount of Parity Bonds have consented to any amendment to this ordinance, the Accreted Value of
Capital Appreciation Bonds shall be deemed to be the principal amount thereof.

It shall not be necessary for the consent of bond owners under this Section 21(b) to approve
the particular form of any proposed supplemental ordinance or resolution, but it shall be sufficient if
such consent shall approve the substance thereof.

(©) Effect of Amendment. Upon the passage of any supplemental resolution or ordinance

pursuant to the provisions of this section, this ordinance shall be deemed to be modified and
amended in accordance therewith, and the respective rights, duties and oﬁligations of the City under
this ordinance shall thereafter be determined, exercised and enforced thereunder, subject in all
respects to such modification and amendments, and all the terms and conditions of any such
supplemental resolution or ordinance shall be deemed to be a part of the terms and conditions of this
ordinance for any and all purposes.

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

supplemental resolutjon or ordinance passed pursuant to the provisions of this Section 21 may have a
notation as to any matter provided for in such supplemental resolution or ordinance, and if such
supplemental resolution or ordinance shall so provide, new bonds modified to conform, in the
opinion of the City Council, to any modification of this ordinance contained in any such
supplemental resolution or ordinance may be prepared by the City and delivered without cost to the
owners of any affected Parity Bonds then outstanding, upon surrender for cancellation of such bonds

in equal aggregate principal amounts.
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Section 22.  Rate Stabilization Account. There is hereby established in the Light Fund a

Rate Stabilization Account. On the New Covenant Date, the City may at any time deposit in the
Rate Stabilization Account, Gross Revenue and any other money received by the Light System and
available to be used therefor. Thereafter, the City may withdraw any or all of the money from the
Rate Stabilization Account for inclusion in the Net Revenue for any fiscal year of the City. Such
deposits or withdrawals may be made up to and including the date ninety (90) days after the end of
the fiscal year for which the deposit or withdrawal will be included as Net Revenue.

Section 23.  Sale of Bonds. At least 10 days before the City Council adopts a Bond

Resoluﬁon for a series of Bonds, the Director of Finance shall notify the President of the City
Council, in writing, of the Director of Finance’s determination that the issuance of the series of
Bonds is consistent with the then-current financial policies of the City. The notice shall set forth the
reasons for the Director of Finance’s determination. Upon giving such notice, the Director of
Finance may provide for the sale of that series of Bonds (or any portion thereof) by public sale or by
a negotiated sale with an underwriter or other financial institution 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 the Bonds, to give notice of
that sale, to determine any bid requirements and criteria for determining the award of the bid, to
provide for the use of an electronic bidding mechanism, and to specify other matters in his or her
determination necessary, appropriate, or desirable to carry out the sale of the Bonds. The terms of
that sale shall be consistent with this ordinance and the Bond Resolution and shall be confirmed by
the Bond Resolution. The Bonds shall be delivered to the purchasers as provided in the Bond
Resolution immediately upon payment to the City of the purchase price plus accrued interest, if any,
to the Closing Date in immediately available federal funds in Seattle, Washington, at the City’s
expense or at another time or place upoﬁ which the Director of Finance and the purchaser may

mutually agree at the purchaser’s expense.
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CUSIP numbers (if required) will be printed on the Bonds, but neither failure to print CUSIP
numbers on any Bond nor error with respect thereto shall constitute cause for a failure or refusal by
the purchasers to accept delivery of and pay for the Bonds in accordance with the pﬁrchase offer.
All expenses in relation to the printing of CUSIP numbers on the Bonds shall be paid by the City,
but the fee of the CUSIP Service Bureau for the | assignment of thoée numbers shall be the
responsibility of and shall be paid by the purchasers.

The City will cause ‘the Bonds to be typed, photocopied, printed or lithographed, sealed and
executed and will furnish the approving legal opinion of Bond Counsel regarding the Bonds, the

opinion also being printed on each Bond unless the Bond is typed or photocopied.

Section 24,  Continuing Disclosure. The City shall undertake to provide for the benefit of
holders of the Bonds disclosure of certain financial information and operating data of the: .type‘
included in the final official statement, if any, for the Bonds, as well as disclosure of certain material
events respecting the Bonds, in the manner and to the extent required by United States Securities and
Exchaﬁge Commission Rule 15¢2-12. The particular terms of the undertaking shall be set forth in
the Bond Resolution.

Section 25.  General Authorization. The Mayor and the Director of Finance and each of

the other appropriate officers of the City are éach authorized and directed to do everything as in their
judgment may be necessary, appropriate or desirable in order to carry out the terms and provisions
of, and complete the transactions contelﬁplated by, this ordinance. In particular, and without
limitation, the Director of Finance may, in his discretion and without further action by the City
Council, (a) 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, (b) deem final and approve the distribution of any preliminary official
statement or official statement relating to the Bonds, (¢) comply with any continuing disclosure
requirements applicable to the Bonds and (d) change the Bond Registrar or Securities Depository for

the Bonds.
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‘ Section 26.  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 prdinance to be invalid or unenforceable as to any
person or circumstance, such offending provision shall, if feasible, be deemed to be modified to be
within the limits of enforceability or validity. However, if the offending provision cannot be so
modified, it shall be null and void with respect to the particular person or circumstance, and all other
provisions of this ordinance in all other respects, and the offending provision with respect to all other
persons and all other circumstances, shall remain valid and.enforceable.

‘Section 27.  Ratification of Prior Acts. Any action taken consistent with the authority but.

prior to the effective date of this ordinance, including, if applicable, but not limited to issuing
requests for proposals for financing or underwriting services, executing engagement letters for
financing or underwriting services based on responses to such requests, giving notices of the sale of
Bonds, adopting the Bond Resolution, executing contracts, making fund transfers and paying
warrants, is ratified, approved and confirmed.

Section 28.  Headings. Section headings in this ordinance are used for convenience only

and shall not constitute a substantive portion of this ordinance.
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Section 29.  Effective Date. This ordinance shall take effect and be in force thirty (30)

days from and after its approval by the Mayor, but if not approved and returned by the Mayor within
ten (10) days after presentation, it shall take effect as provided by Municipal Code Section 1.04.020.
- Passed by the City Council the 2 g day of Cyﬁ ng;w&&uv , 2005, and signed by me in open

session in authentication of its passage this w;i”\?lay of & g‘;@m@u , 2005.

ouncil

) -
Approved by me this_ =’ “day of

Gregory J: Nlckels ,Mayor

Filed by me this “y day of ( )(!/(/ / /M , 2005.

S
-

(SEAL)
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EXHIBIT A
CITY OF SEATTLE

Utility Refunding Candidates

Municipal Light & Power Revenue Bonds

Issue Name Dated Date Original Par Outstanding Bond Legislation
Amount Balance 6/30/05
Municipal Light and Power Revenue Bonds, 1997 12/1/1997 $30,000,000 $28,100,000 Ordinance 118745 and
Resolution 29686
Municipal Light and Power Refunding Revenue Bonds, 1/1/1998 $104,650,000 $101,380,000 Ordinance 118744 and
1998, Series A Resolution 29687
Municipal Light and Power Refunding Revenue Bonds, 10/1/1998 $90,000,000 $84,665,000 Ordinance 119141 and
1998, Series B Resolution 29851
Municipal Light and Power Revenue Bonds, 2000 12/1/2000 $98,830,000 $98,830,000 Ordinance 120131 and
Resolution 30274
Municipal Light and Power Improvement and Refunding 3/15/2001 $503,700,000 $494,320,000 Ordinance 120274 and
Revenue Bonds, 2001 Resolution 30298
Municipal Light and Power Refunding Revenue Bonds, 12/1/2002 $87,735,000 $80,195,000 Ordinance 120931 and
2002 ' Resolution 30549
Municipal Light-and Power Improvement and Refunding 8/20/2003 $251,850,000 $241,935,000 Ordinance 121198 and
Revenue Bonds, 2003 : Resolution 30618
Municipal Light and Power Improvement and Refuﬁding 12/23/2004 $284,855,000 $284,855,000 Ordinance 121637 and

Revenue Bonds, 2004 Resolution 30732
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@ City of Seétﬂe

Gregory J. Nickels, Mayor
Office of the Mayor

August 30, 2005

Honorable Jan Drago
President

Seattle City Council
City Hall, 2™ Floor

Dear Council President Drago:

I am pleased to transmit the attached proposed Council Bill that provides authorization for the
refunding of City Light's revenue bonds. The authorization, which covers both outstanding bonds
and bonds to be issued in the future, will remain in effect for ten years. The City Council approved
similar legislation for general obligation bonds last year, which resulted in a $3.4 million present
value savings.

Interest rates in recent years have been unusually volatile. There have been times when this has
made it difficult for the City to access the bond market in the timeliest, most advantageous, manner
because of the long lead time required for the passage of refunding legislation on a case-by-case
basis. The proposed legislation requires the Director of Finance to notify the City Council in writing
at least ten days prior to any refunding bond issue, confirming that the proposed refunding meets the
requirements of applicable City financial policies. As is the case in all of the City's bond issues, the
Council must pass a Resolution accepting the terms of the refunding at the time the bonds are issued.

* The refunding authorization proposed in this Bill will make it possible for the City to react in a more
timely manner when conditions in the bond market present refunding opportunities, thereby
maximizing potential savings. Thank you for your consideration of this legislation. Should you
have questions, please contact Michael van Dyck at 634-8347.

GREG LS
Mayor of Seattle

cc: Honorable Members of the Seattle City Council

600 Fourth Avenue, 7" Floor, P.O. Box 94749, Seattle, WA 98124-4749
Tel: (206) 684-4000, TDD: (206) 684-8811 Fax: (206) 684-5360, Email: mayors.office@seattle.gov
An equal employment opportunity, affirmative action employer. Accommodations for people with disabilities provided upon regdgst™
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FISCAL NOTE FOR NON-CAPITAL PROJECTS

Department: Contact Person/Phone: DOF Analyst/Phone:
| City Light/DOF | Steve Call/684-4649 | Michael Van Dyck/684-8347 |
Legislation Title:

AN ORDINANCE relating to the electric system of The City of Seattle; authorizing the issuance
and sale of municipal light and power revenue bonds, in one or more series, for the purpose
of paying all or part of the costs of refunding certain of the City’s municipal light and power
revenue bonds and issuing and selling 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.

e Summary of the Legislation: This legislation provides authorization for the refunding of
City Light's outstanding and future revenue bonds for a period of ten years.

e Background: Market interest rates in recent years have been unusually volatile.
When rates fall, substantial savings may be realized if the City can act quickly to
refund (refinance) its outstanding bonds. 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 light and power revenue bonds. Council
approved similar legislation for general obligation bonds last year which resulted in a
$3.4 million present value savings. This legislation would provide the same '
opportunity to City Light. Having in place a continuing authorization to refund
outstanding bonds will enhance the ability of the City to schedule and structure its
refunding bond issues so as to maximize the potential savings.

Refundings are guided by the Council-adopted Debt Management Policies. The City’s
Finance Director will notify the City Council President at least 10 days in advance of any
refunding of light and power revenue bonds authorized by this ordinance.

e Please check one of the following:

This legislation does not have any financial implications. (Stop here and delete the
remainder of this document prior to saving and printing.)

X This legislation has financial implications. (Please complete all relevant sections that
follow.)
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e What is the financial cost of not implementing the legislation? This legislation enables
the City to act quickly despite the unpredictable nature of interest rates. There are
frequently market conditions under which a two or three week delay could cost many
millions of dollars in lost refunding savings.

¢ What are the possible alternatives to the legislation that could achieve the same or
similar objectives? There are no other alternatives that would achieve the same objective.

e Is the legislation subject to public hearing requirements: No.

* Other Issues: The legislation enhances existing controls over the refunding process.
At least 10 days prior to any refunding bond issue, the proposed legislation requires
the Director of Finance to notify the City Council in writing issue that the proposed
refunding meets the requirements of applicable City financial policies. As is the case
in all of the City's bond issues, the Council must pass a resolution accepting the terms
of the refunding issue at the time the bonds are issued. -




STATE OF WASHINGTON - KING COUNTY

--88S.

190651 No.
CITY OF SEATTLE,CLERKS OFFICE

Affidavit of Publication

The undersigned, on oath states that he is an authorized representative of The Daily Journal of
Commerce, a daily newspaper, 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 referred to, published in
the English language continuously as a daily newspaper in Seattle, King County, Washington, and it is now
and during all of said time was printed in an office malntamed at the aforesaid place of publication of this
newspaper. The Daily Journal of Commerce was on the 12" 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 stated period. The annexed
notice, a
CT:121941 ORDINANCE
was published on

10/07/05

The amount of the fee charged for the foregoing publication is the sum of $3,055.19, which

amount has been paid in full. M//
\
») a/rg(yom to before me on
10/07/0;/(7‘ 7

Notary public for the State of Washmgton,
residing in Seattle

Afﬁdavxt of Pubhcatlon




and power revenue bonds, in one poz‘ more
series, for the purpose of paying all'or part
of the costs of refunding certnin of the City's
municipal light and power revenue bonds and
issuing and selling the bonds; providing for
terma, covenants and manner of sale ogzhe
bonda; describing the lien of the bonds; and
providing for agreements and activities in

connection with the disposition of the pro- -

ceeds of the;bonda.

WHEREAS, The City of Seattle,
Washington (the “City”), owns, operates and
maintaina ani eléctrie: syatem (the “Light
- System™); and

WHEREAS, the City issued municipal
light and power revenue bonds pursuant to
the ordinances and regolutions get forth in
Exhibit A to this ordinance (the “Outstanding
Parity Bonds”); and

WHEREAS, the City haa determined that
it ia in'the best interest of the City to autho-
rize the issuance and sale, aubject to the pro-
visiona of this'ordinance, of municipal light

‘and power refunding revenue honds (collec-
tively, the “Bonds”), in one or more series, for
the purpese of paying all'or part of the coat of
refitnding all or a portion of the Outstanding
Parity Bonds, the Bonds and certain munici-
pal light and power revenue bonds hereafter
iggued (collectively, the “Refundable Bonds?)
and of paying all or part of the costs of iasu-
ance and sale of the Bonds; and

WHEREAS, the City from time to

'

i

|

State of Wach

(i& Gi otherwise pro-
vided by subparagraph (ii) with respect to
Variable Interest Rate Bonds and b¥‘ sub-
Eara raph (iii) below with respect to

onde with reapect to which 'a Payment
‘Agreement ig in force, interest on any issue
ofgl’nrity Bonds shall be calculated based on |

erwise accuimulated interest that is g‘nyable
in respect of that {esile taken ag a whole, at
the rate or rates set forth in the applicable
Parity Bond Ordinance;

' (i) Interest on Variable Interest Rate
J Bg_[fdg THhe amount of interest deemed to be
‘payable on any issue of Variable Interest Rate
onds shall be calculated on the agsumption |
that the interest rate on those bonds would be |
equal to the rate that is ninety percent (90%)
i o?the average RBI during the four calendar
quarters preceding the quarter in which the
calculationis made; o i

i

time will receive, review and adopta plan (i) Interest on Parity Bonds Wét}:

to refund selected maturitiea of those

Refundable ‘Bonds, which selected maturi-
ties will be identified in the Bond Resolutions
(hereinafter defined); and

WHEREAS, thig ordinance will allow the
refiinding of any Refundable Bonds only if the
refiinding ia (a) consistent with City financial

. Debt gervice on Parity Bonds with
"respect to which a Payment Agreement is
! 'in force shall be based on the net economic
i effect on the City expected tobe produced by
* the terma of the Parity Bonds and the terms

of the Payment Agreement, including but not |

policies in effect at the time of the proposed
refiinding and ﬂb) approved by resolution of
: the City Council; NOW, THE ’EFORE’,‘
BE IT ORDAINED BY THE CITY O
SEATTLE AS FOLLOWS:

Section 1. Definitions. As used in thi
ordinance; the following words and phrase
ahall have the meaninga aet forth below.

“Accreted Value” meana with respect t
any CaFital A;greciation Bonds (a) as o
“any Valuation Date, the amount get fort
“for auch date in any Parity Bond Ordinanc
‘authorizing such Capital Appreciation Bond
‘and (b) ag of any date other than a Valuatio
' Date, the sum of (i) the Accreted Valie on
:the preceding Valuation Date and (ii) th
“product of (Ag a fraction, the numerator o
- whiceh is the number of days having elapse
/'from the preceding Valuation Date and th
denominator of which ia the number of da
| from such preceding Valuation Date to the
[ next siicceeding Valuation Date, calculate
based on the assumption that Accreted Valu
acerues during any semiannual period in!
equal daily amounts on the basis ot a year of|
* twelve 30-day months, times (B) the differ-l
ence between the Accreted Values for such,
i Valuation Dates. . i

|7 “Acquired Obligations” means thoa
. Government . Obligations purchased toi

+‘accomplish the refunding of the Refunde

' Bonds, consiatent with the Refiinded Bon
Legislation and any applicable agreemen
with bond instirers.

“Adjusted Net Revenue” has the meanin
ageigned to that term in Section 18(g)(iii).

“Annual Debt Service” for any calend,
year means the sum of the amounts required
in'guch ¢alendar'year to pay:

(az the intereat due in auch calendar yea
on all Parity Bonds outstanding, excludin
interest to be paid from’the groceeds of th
‘gale of Parity Bonds or other bonds; and

' (b) the principal of all cutstanding Seria
Bonda dite in siich calendar year; an

“2(c) the Sinking Fund Requirement, if any
for guch calendaryear.

' on any Parity Bonda with respect to which a

limited to the effects produced br the follow-
ing: (A) Parity Bonds that would, but fora |
Payment Agreement, be treated aa obligations
bearing'im‘ereat at a Variable Interest Rate
inatead shall be treated as obligationy bear-
ing interest at a fixed interest rate, and (B)
Parity Bonda that would, but for a Payment
Agreement, be treated as obligations bear-
ng interest at a fixed interest rate instead
hall be treated as obligations bearing inter-
eatat a Vacluble Interest Rate. Accordingly,
he amount of intereat deemed to be payn%wf;'

Payment Agreement is in force shall be an
amount eqital to the amount of interest that
would be payable at therate or rates stated in

hoge Parity Bonds plus Payment Agreément
Payments  minue  Payment Agreement
Receipta. For the purposes of calculatinig as
nearly ad practicable Payment Agreement
Receipta and Payment Agreement Payments
under a Payment Agreement that inclides a
variable rate component determined by ref.
erence {o a pricing mechaniam of index that

g not the same aa the pricing mechaniam or
ndex uised to determine the variable rate
nterest component on the Parity Bonds to
which the Payment Agreement ia related, it
shall be agaumed that the fixed rate used in |
calculating Payment Agreement Payments
will be equal to 105% of the fixed rate speci-

arity —

the actual amount of gccrued, decreted or oth= .~

fied by the Payment Agreement and that
the pricing mechanism or index apecified
by the Payment Agreement is the same as
the pricing mechanism or index specified
by the Parity Bonds. Notwithstanding the
other provisions of this subparagraph (iii),
the City shall not be required to (but may in
ita discretion) take into account in determin- |
ing Annual Debt Service the effects of any |
Payment Agreement that has a term of ten |
(10) yeara or lees; ' :

(iv) Parity Payment Agreements. No
additional debt service shall be taken into
account with respect to a Parity Payment
Agreement for any period during which
Payment Agreement Payments on that Parity
Payment Agréement are taken into account
in determining Annual Debt Service on relat-
ed Parity Bonds under subparagraph &iii) of |
this definition. However, for any period dur-
ing which Payment Agreement Payments
are not taken into account in calculating |
Annual Debt Service on any outstanding |
Parity Bonds because the Parity Paymeént \
Agreement ig not then reldted to any out.-

ington, King County

ients on that

standing Parity Bond
all be taken

Parity Payment Agreel
into account by asaumi

. (AI %l% gb!{gﬂ%g to Make Payments
i i ¢ If the City is obligat- |
‘ed to make Payment Agréement Payments |
based on a fixed rate and the Qualified |
Cotinterparty ia obligated to make payments !
based oni a variable rate index; that payments
by the City will be baged on the assumed
fixed payor rate, and that payments by th
Qualified Counterparty will be based on a|
rate equal to the average rate déterinined by
the variable rate index specified by the Parity
Payment Agreement duting the four calendar
quarters preceding the quarter in which the
calculation is made, and
(8) City Obliga a t
: ariable dex. If the City
is obligated to make Payment Agreement
Payments based on a variasble rate index
- ‘and the Qualified Counterparty is obligat-
" ‘ed to make payment based on a fixed rate,
. that paymenta by the City will be based on
a rate equal to the average rate determined
i 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 paymenta
based on the fixed rate specified by the Parity
Payment Agreement.

“Bond Counsel” means a lawyer or a firm
of lawyers, selected by the City, of nationally
i'recognized standing in matters pertainin%

to bonde issued by states and their politica
subdivisions,

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

“Bond Registrar? or “Registrar” means
the figcal agéncy of the State of Washington,
or any silccesgor bond registrar selected by
the Citg,‘ whose duties include the régistra-
tion and authentication of the Bonds, mainte:
‘nance of the Bond Register, effecting transfer
of ownerahip of the Bonds, and paying the
‘prineipal of and premium, if any, and inter-
est on the Bonds.

“Bond Resolution” means the resolution
‘or resolutions of the City Council adopted
‘pursiant to this ordinance to specify certain
additional provisions of each series of the
Bonds and their sale..

“Bonds” means the refunding bonds
isslled in one of more seriea from time to time
pursuant to, under the aithority of and for
the purposes provided in this ordinance.

“Capital Appreciation Bonds” means any
Parity Bondas as to which intereat is payable
only at the maturity or prior redemption of
‘auch Parity Bonds. For the purpose of (a)
receiving payment of the rédemption premi-
um, if any, of a Capital Appreciation Bond
that is redeemed prior to matiirity, or (b) com-
Rutmg the principal amount of Parity Bonds

eld by the owner of a Capital Appreciation
Bond in giving to the City or the paying agent
“for those bonda any notice, consent, request,
or demand piirsiant to thig ordinance or
“for any purpose whataoever, the principal
‘amotint of a Capital Appreciation Bond shall
be deemed to be its Accreted Value. |

“City” means The City of Seattle,
Washington, a municipal corporation duly
organized and exiating under the lawa of the j
‘State of Washington. ;

: i

1 ugt 2 of affidavit

For purposes of this definition, the prin- |

¢ipal and interest portions of the Accreted
. Value of Capital Appreciation Bonds becom-
ing due at maturity or b{ virtue'of a Sinking
Fund Requirement shall be included in the
caleulations of accrued and unpaid and aceru-
ing intereat or principal in'duch manner and
during auch period of time as is specified in
any Parity Bond Ordinance authorizing such
~Capital Appreciation Bonds:

For purpgges of calculating and deter-
mining compliance with the Reserve Fund
Requirement and conditions for the issuance
of gumre Parity Bonds and/or entering into
Parity Payment Agreements:

the City.

“City Cotingil” me e City Council'of

“Closing Date” means the date on which a ‘
series of Bonda is delivered to the initial pur- |
chiager or purchagers thereof upon payment |
in full therefor.

“Code” means the Internal Revenue Code
0f 1986, as amended, or any succeasor there-
to; and all applicable regulations thereun-
der. e : S

“DTC” means The De ‘nditory,f‘Tg\gst\‘
Company, New York, New ork, as mmalt
Securities Depository for the Bonds.

“T)irector of Finance” means the Director:
of Finance of the City, or any stccessor there- .
to. |

“Future Parity Bonde” means any fixedor l\
variable rate reveynue bonds of the CYty (other |
than the Bonde) issued hereafter havinga
charge or lien upon the Gross Revenues for:
payment of the principal thereof and interest
thereon equal in priority to the charge or lien
upon the Gross Reventes of the nght System ‘
for the payment of the principal o and inter- |
eat on the Outstanding Parity Bonds and:
the Bonds. Future Parity Bonds may include |
Parity Payment Agreements and an; other
obligations issued in compliance with Section |
18(g) or Section 18(h). .

“Government Obligations” means those '
government cbligations defined by RCW.
39.53.010(9) as it now readaor herealtter may:

+ be amended or replaced: i

“Gross Revenues” means (a) all income, s
reventes, receipts and profita derived by the |
City through the ownership and_?emuqn of !
the Light System; (b) the proceeds received

‘ by the City directly or indirectly from the
gale; lease or other dispoaition of any of the |
properties, rights or facilities of the Light |
Syatem; (c) Payment Agreement Recel}: , Lo
the extent thaf such receiptaare not oftset by
Payment Agreement Payments; and (d) the
inveatment income earned on money heldin
any fund or account of the City; including.
any bond redemption funds and the accounts
therein, in connection with the ownership
and- operation of the Light System. Gross
Reventies do not include: (A) insurance pro- .
ceeds compensating the City for the losa of a .

“‘capital asset; (BL ificome derived from invest- I
menta’ irrevocal lg pledged to the payment |
of any defeased bonds payable from Grods |
Reventues; (C) investment: income earned \
on money in any fundor account created or

maintained golely for the purpose of comply-
ing with the arbitrage rebate provisions of the |
Code; (D) any gifts, grante, ‘donations or other ,’
fiinds received by the City from any Stateor -
federal agency or other person if such gifta, |
grants, donationa or other funds are the sub-
sct of any limitation or regervation imposed
{7y the donor or grantor or imposed by law or
adiministrative regulation tc which the donor
or grantor is subject limiting the application
of such funds in a manner inconaistent wlﬂ'f
the application of Gross Revenued hereunder; :
(E) the proceedsa of any borrowing for capltal. :
improvements (or the refinancing thereof);.
and (F) the proceedsa of any liability or other
insurance (excluding business interruption
insurance or other insurance of like nature
insuring againat theloss of revenues).

‘“uf,etter  of Representationg” means,
for e:ch weries of Bonds; the Letter: of |
Representations relating to the Bonds to be |
delivered by the City to DTC. [‘
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],izht Fund” means the special fund of
the (If‘lltgy of that name heretofore created and
established by the City Council

“1,ight Syatem” meana the municipal light
and L;gver plant and system now belonging to
or which may hereafter belong te the City.

“Mayor” meand the Mayor of the City.

“Moody's” 'means Moody's Investors
Service, Inc. |

¢ Revenue” for any period has the
mear‘fi‘;tg assigned to that term in Secuonl
18(g)Gi): :‘

“ Covenant Date” means the date on!
whicri‘\er:{) 1994 Bonds; 1995A Bonds, 1995B |
Bonds; 1996 Bonds, 1997 Bonds; 1998A;‘
Bonds, 19988 Bonds, 1999 Bonds or 2000
Bondé remain outstanding under the respec-
tive ordinances authorizing the igsuance of :
guch bonds: i

i0utstanding Parity Bonds” means; col-
lectively, the outstanding 1996 Bonds; 199;7)
Bonds, 1998A Bonds, 1998B Bonds; 199
Bondg, 2000 Bonds, 2001 Bonds, 2002 .Bond‘a,
2003 Bonds and 2004 Bonds; as described in
Exhibit A: s

“Parity Bond Fund” means the Seattle
MunliJ:i;la Light Revenue Parity Bond Fund
established: pursuant to Ordinance 92938
and now treated ag a separate account with-
ini the Light Fund,

“Pparity Bond Ordinance” means an; ordi-
nan'cI; or xyesolution assed or adopted by thef
City: Council providing for the igsuance o
Parity Bonds, and any other ordinance or
resolution amending or supplementing the
provisiona of an: Parity Bond Ordinance as
originally passed or adopted or a8 theretofore
amended of supplemented.




“Parity Bonde” means the Outstanding
Parity:Bonds; the Bonds and-any Future
Parity Bonds. e

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

“Payment :Agreement” ‘means a ‘writ-
ten contract entered into, for the purpose of
managing or reducing the City’s exposure to
fluctuations or levels of interest rates or for
otheriinterest rate; investment, asset or lia-
bility management purposes, by the City and’
aQualified Counterparty on either a current
or forward basis as authorized by any appli-
cable laws of the State in'connection witg, or
incidental to, the issuance; incurring or car-
ryingof particular borids, notes, bond antici-
pation niotes, commercial paper or other obli-
gations for borrowed money; or lease, install-
ment: purchase or other similar:financing
agreements or certificates of participation
therein, that provides for an exchange of
payments based on interest rates, ceilings
or floors on such payments, optiona-on:such
payments; or any combination thereof or any
similar device:

“Payment Agreement Payments” means
the amounts, periodicall: re%m'red tobe paid
by the City to the Qualified Counterparty
pursuant to a Payment Agreement.

“Payment Agreement Receipts” means the
amounts periodically required to be paid by

the Qualified Counterparty to the City pur-
suant to a Payment Agreement.

“Permitted Investments” means any
investments or investment agreements
permitted for the investiment of City funds
under the laws of the State of Washingtonas-
m time to time.

ional Ut’xlity Consultant” means,

the independent person(e) or firm(e) selecte
by the City having & favorable reputation for
siil cperience with electric systems of

size and character to the Light
_such areds as are relevant to the
for which they were retained.

{of an the City or a person related to
the who is the other party to a Payment
A nt and who is qualified to act as the
ot] ty to a Payment Agreement under
any applicable laws of the State.

walified Insurance” means any munic-
Jond insuratice policy or surety bond
ny ingurance company licensed to
insurance business in any state of
4 States (or by a service corporation
behalf of one or more such insur-

a5 of the time of issuance of such |
rety bond; are rated in one of the
t rating categories by Moody’s and
ir comparably recognized business

He account of the City on behalf of
\ery of Parity Bonds, which institution
ns anoffice, agency or branch inthe
tates and ag of the time of issuance
Jetterofcredit ig rated in one of the '
eat rating categories by Moody’s and
heir comparably recognized business :

iBate Stabilization  Account” -means |
e fund of that name created in the Light"

&
'Fund for the purposes described in this ordi-
nance,

RBI” means The Bond Buyer Revenue
Index or comparable index, or, if no

mparable index can be obtained, eighty
_percent (80%) of the interest rate for active-
fi}r‘,tr‘a&éd thirty (30) year United States
Tredsury obligations:

_ "Refundable Bonds” means, collectively,
all or a portion of any Outstanding Parity

Ponds and the:Bonds, and all or a portion
of those Futiire Parity Bonds that have been
designated as Refundable Bonds in the appli-
cable Parity Bond Ordinance.

“Refunded  ~Bonds” means those
;gfafundable Bonds included in a Refunding.
n;

“Refunded Bond Legislation” means one
or moreé of the ordinances and resolutions of
the City pursuant-to which the Refunded
Bonds were issued.

“Refunding Parity Bonds” means Parity
Bonds issued pursuant to Section 18(h) of
this ordinance for the purpose of refunding
bondé of any prior series of Parity Bonds.

“Refunding Plan” means, with respect
to the issuance of each series of Bonds, the
refunding of all or a portion of the Refundable
Bonds through the issuance of such series,
ag more particularly described in the Bond
Resolution.

“Refunding Trust Agreement” means,
with respect to each series of Bonds, a
refunding trust or escrow a%reement between
the City and a Refunding Trustee, dated as
of the Closing Date of such geries, providing
for the safekeeping of certain Bond proceeds
and the refunding of all or a portion of the
Refundable Bonds.

“Refunding Trustee” means, for each
series of Bonds, the Director of Finance, or
the: trustee or escrow agent designated by
the Director of Finance, consistent with the :
Refunded Bond Legislation and any applica-
Dble agreements with Bond Insurers.

“Regerve Fund” means the Municipal
Light and Power Bond Reserve Fund estab-
lisied pursuant -to Ordinance 71917, as
amended, and now treated as a separate
account within the Light Fund.

“Regerve ‘Fund Requirement” means,”
at any time, the lesser of (a) the maximum
Annual Debt.Service on all Parity Bonds
then outstanding; and (b) the maximum
amount permitted by the Code as a “reagon-
ably required reserve or replacement fund.”
Notivithstanding the foregoing, on the New
Covenant Date, “Reserve Fund Requirement”
shall mean, for any issue of Future Parity
Bonds; the Reserve Fund Requirement s ect-
fied for that issue, and the Reserve Fund
Requirement for all series of Future Parity
Bonds shall be the sum of the Reserve Fund
Reguirement for all such Future Parity
Bonds.

458 P” means Standard & Poor's Ratings
Services, a Division of The McGraw-Hill
Companies, Inc.

. “Securities Depository” means any one
of the following registered securities depos-
itories which has been designated by the
City: (i) DTC; (i) Midwest Securities Trust
Company, Chicago, Illinois, (iii) Philadelphia
Depository Trust Company, Philadelphia,
Pennsylvania; or (iv) such other securities
depositories as the City may designate in a
certificate of the City delivered to the Bond
Registrar.

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

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

“Sinking Fund Requirement” means, for
any calendar year, the principal amount and
g:emium. if any, of Term Bonds required to

purchased, redeemed, paid at maturity or
paid into any Sinking Fund Account for such
calendar year as established by the Parity
Bond Ordinance authorizing the issuance of
guch Term Bonds.

tively, the City’s-outstanding
and Power Adjustable Rate Revenue Bonds;
1990, Municipal Light and Power Adjustable
Rate Revenue Bonds, 1991, Series A and B,
Murnicipal Light and Power Adjustable Rate
Revenue Bonds, 1993, and Municipal Light
and Power Adjustable Rate Revenue Bonds,
1996, and any bonds issued hereafter, hav-

ing
of t

nies) which insirance company or’. =

“Gtate” means the State of Washington.

“Subordinate Lien Bonds” means, collec-
ing Municipal Light

a nhar%e or lien upon the Gross Revenues
he Light System on a parity with those
d

bonds.

“Perm Bonde” means any Parity Bonds

identified as -such_in. the Parity -Bond
Ordinance authorizing the issuance there-
of, which Parity Bond Ordinance requires
that all or a portion of such bonds be pur-
chased, redeemed or gaid prior to maturity
in a'schedule establis 2

ed thereby.
“YValuation Date” means, with respect to

any Capital Appreciation Bonds, the date or
dates get forth in any Parity Bond Ordinance
authorizing such Parity Bonds on which spe-
cific: Accreted Values are assigned to the

Capital Appreciation Bonds.
“Variable Interest Rate” means any vari-

able interest rate or rates'to be borne'by an’
Parity Bonds. The method of computing suc!
a variable interest rate shall be as specified
in the Parity Bond Ordinance suthorizing or

specifying the terms of such Parity Bonds,
which Parity Bond Ordinance also shall spec-
iffy either (i) the particular period or periods
of time or manner of determining such peri-
od or periods of time for which each value of
such variable interest rate shall remain in
effect or (ii) the time or times upon which'any
change-insuch'variable interest rate ghall
become effective.

“Variable Interest Rate Bonds” means,
for any period of time, any Parity Bonda that
bear a- Variable:Interest Rate during that
period, except that Parity Bonds ghall not be
treated as Variable Interest Rate Bonds if the
net economic effect of interest rates on par-
ticular Parity Bonde of an issue and interest
rates on-other Parity Bonds of the same issue,
ag-get forth in the applicable Parity Bond
Ordinance, or the net-economic effect-of a
Payment Agreement with respect to partic-
jar Parity Bonds, in either case is to produce
obligations that bearinterestat a fixed inter-
est rate; and: Parity Bonds with respect to
which a Payment Aghreement isin foree shall
be treated as. Variable Interest:Rate Bonds
if the .net: economic effect of the Payment
Agreement ig toproduce obligations thatbear
interest at a Variable Interest Rate:

Section 2. Authorization and Description
of Bonds; Bond Resolution. The City is autho-
rized to igsue Bonds for the purpose of pro-
viding all'or:a part of the funds with which
to pay the cost of refunding, defeasing; or
refunding and defeasing, the efunded Bonds
.and to Fay allor, gart of the costs of issiling
and gelling the Bonds. The Bonds may be
isstied in one or more geries at any time onor
before December 31, 2015; and may be com-
bined -with other Parity Bonds authorized
geparately. The maximum principal’amount
of any series of the Bonds ghall not exceed
125%of - the then-outstanding princi al’
amount of the Refundable Bonds refunded
by that geries of Bonds:

The Bonds ghall be dated and have such
year and series or other designationag deter:
mined by the Director of Finance or as speci-
fied by the Bond Resolution; shall beiin'the
denomination of $5,000 or any integral mul-
tiple thereof within'a single maturityor such
otg:er d ination specified in the Bond
Resolution: and shall be niimbered separate:
ly;-in the manner and with any additional
g;signation as the Bond Registrar deems
neceseary for the purpose of 1dentification:
The Bonde shall mature on the dates and in
the amountsand bear interest payable on the
dates and at'the rates specified in'the Bond
Resolution; except that the niet interest cost
shall not exceed s weighted average rate-of
ten percent per annum; and ag sgeciﬁed by
the gond Resolution. All or some of the Bonds
may be Term Bonds, as specified by the Bond
Reaolution. The final maturity of any series
of Bonds shall not exceed 40 years from the
issue-date for that series. i

With respect to each series of Bonds, the
City Council may adopt the Bond Resolution
and in-that resolution may provide for the
matters described in thigordinance, incliad:
ing the manner of sale and delivery of and

ayment for the Bonds, the refunding of the
%efunded Bonds, and such other matters that
the City Council deems neécessary and appro-
priate tocarryout the purposes of this ordi-
neance. Once adopted; the:Bond Resolution
shall be deemed a part of this ordinance as if
set forth herein:

For each series of Bonds, the Bond

Resolution: may provide . for Qualified
‘Tneiurance or-a Qualified Letter of Credit,
and conditions-or covenants relating there-
to; including:additional: terms, conditions
and covenants relating to the Bonds that are
required by the bondinsurer or letter of cred-
it provider and are consistent with'the pro-
visionsof thisordinance; including but not
limited ‘to restrictions on investments and
requirements of notice to and consent of the
bond insurer or letter of credit provider:

For each series of Bonds, the Bond
Resolution: may ‘approve and githorize the
execution and delivery on behalfof the City
of any ‘contracts: consistént with'the provi-
sions of thig-ordinance for which the City’s
approval is necessary or to whichthe City is
a-party and that are related or incidental to
the initial issuance and sale of the Bonds, the
initial establishient of the interest rate or
rateson the Bondsand any redemptionof the
Bonds, including but not limited to Payment
Agreements and similar contracts for such
purposes:

The Bond Resolution for each series of
Bonds shall:identify: the Refunded Bonds
to be refunded by that series; shall estab-
lish the terms and conditions upon which
the Refunded Bonds are tobe refunded, and
shall confirm the Director of Finance:as;or
the Director of Finance's a pointment.of. the
Refunding Trustee. The City Council:may
specify in the Bond Resolution the amount, if
any, from the proceeds of or acerued interest
on the Bonds to be deposited into specified
funds, subfunds, accounts and subaccounts;
In the absence of such a determination and
gpecification in the Bond Resolution, the
Director of Finance may make such determi--
nation and specification:

Section 3. 2 )

- With respect to each geries
of Bonds, the City Counicil shall; by the Bond
Regolution; provide for the:allocation of that
series of Bonds to:the various series of the
Refunded Bonds in'a manner consistent with
the Code. Such allocationshall be reflected in
schedules attached to-the Bond-Resolution.

Section 4. Registration and. Transfer
of Bxchange of Bonds. The Bonds shall be
issued only in registered formas'to both grm-
cipal and Interest.and recorded on:the Bond
Register: The:Bond Register shall .contain
the name and mailing addregs of the regis-
tered owner of each:Bond and:the principal
amiount and nurmber of each of the Bonds held
by each registered owner. :

Bonds sirrendered to the Bond Registrar
may be exchanged for Bonds in any autho-
rized .denomination:of an-equal aggregate
principal amount:and of the game:series.
interest rate and maturity.-Bonds may be
transferred only if endorsed in'the manner

rovided thereon and surrendered to the
%ond Registrar. Any exchangeor transfer
shall be without cost to the registered owner
or transferee. The Bond Registrar ghallnot
be obligated to exchange or transfer any Bond
during the period between any record date
and the next succeeding principal oriinterest
payment or redemiption date.

~ The . City appoints

Securitieg Depository.
long as DTC ig the Secirrities Depository for
the Bonids; DTC shall be deémed to be the
registered owner of the Bonds for:all pur-
poses hereunder, and all references in this
ordinance or the Boxrd Resolution to the reg-
istered owners of the Bonda shall mean DTC
or.its nominee:and shall not mean the own-
ers of any beneficial interests in the Bonds.
Payments of principal of :and interest-on all
ontstanding Bonds registered in the name of
the nominee of DTC; or its registered assign,
chall be made as'provided in the Letter of
Representations. .

Bonds executed and delivered. in fully
imimobilized  form: shall be executed and
delivered in the form of one fully-registered
immobilized certificate for each series and
maturity -of ‘the: Bonds':representing the
aggregate principal amount of the Bonds of
that series and maturity, which Bonds shall
(except as provided below for the discontinu-
ation oF substitution'of Securities Depository)
be registered in the name of the Securities
Depository ‘or-its nominee.: For. so long as
DTC gerves as Securities: Depository for the
Bonds, the Bonds:shall be registered in the
name of Cede & Coi; as nominee of DTC; how-
ever, if DTC shall request that the Bonds be
registered in the name of a different nominee,
the Bond Registrar shall exchange all-.orany
portion of the:Bonds for an‘equal aggregate
principal amount of Bonds registered in the
name-of such other nominee or nominees of
DTC:No ierson'other than DTC or its nomi-
nee shall beentitled to receive from the City
or the Bond Registrar any Bond or any:other
evidence of swnership of the Bonde, or any
right toreceive any payment in respect there-
of, unless DTC or its nominee shall transfer
record ownership of all or any portion'of the
Bornds on’the Bond Register; 1n connection
with discontinuing the book-entry system as
provided below or otherwisge.

So long as the Bonda are registered in
the name of DTC or any nominee thereof,
all payments of the principal of, premium;if
any, or interest on the Bonds shall be made
to- DTC or ité nomineein‘immediately avail-
able fiilnds on the dates provided for such pay-
mients under this-ordinance and:the Bond
Resolution and at such times and in‘the man-
ner provided in'the Letter of Representations.
Each such payment to DTC or:ité nominee
shall be valid-and effective to fully discharge
all liability of the City or the Bond Registrar
with respect to the grincipal of; premium; if
any, or interest on'the Bonds to:the extent of
the st or sums s6 paid. In the eventof the
redemption of less than all of the Bonds of
any seriés and maturity, the Bond Registrar
ghall not require surrender by DTC or:its
nominee of the Bonds¢o redeemed, and DTC
or its nominee may retain such ‘Bonds and
make an appropriate notation thereon as to
the amount of such partial:redemption. DTC
shall deliver to:the:Bond Registrar, upon
request; a written confirmationiof such par-
tia redemtgtion. The records maintained by
the Bond Registrar shall be conclusive as to
the amount of the Bonds of such series and
maturity that have been redeemed.

All tranafers of beneficial ownership
interests in Bonds registered-in the name
of DTC or its nominee shall-be effected by
the procedures of DTC's participants and/or
indirect participants for recording and trans-
ferring the ownership of beneficial-intereats
in‘bonds:

The City and the Bond Registrar may
treat DTC, or any nominee thereof, as the sole
and exclusive registered owner of the Bonds
registered in such name for the purposes of
payment of the principal of, premiunm, ifany,
or interest on those Bonds; selecting Bonds or
portiona thereof to be redeemed; giving any
niotice permitted or required to be given to
registered owners of Bonds under thisordi:
nance or the Bond Resolution; registering the
transfer of Bonds; obtaining any consent or
other action to be taken by registered owners
of Borids and for all other purposes whatso-
ever: and the City and the Bond Registrar
ghall not be affected by any notice to the con:
trary. The City and the Bond Registrar shall
niot have any responsibility or obligation:to
any direct or indirect DTC particigﬁnt, any
person claiming a beneficial owners B inter-
eat in the:Bonds under;or:through: DTC or
any such direct or indirect participant, or
any other person which is:not ghown ori the
Bond Register as being a registered owner
of Bonds, with respect to: (1) the Bonds; (2)
any records maintained by DTC or any guch
direct orindirect participant; (3) the payment
by DTC orany suchidirect or indirect partici-
pantof any principalof, premium,if any, or
interest on the Bonds: (4) any notice’which
ig permitted or required to be iven to regig-
tered owners of Bonds under this ordinance
or the Bond Resolution; (5) the: selection by
DTC ot any direct or indirect participant of
any person to receive payment in thé event of
o partial redemption of the Bonds;or(6) ané
consent given or other action taken by DT
as registered owner of the Bonds.

~So long as the Bonds are registered in
the name of DTC or any nominee thereof, all
notices required or permitted to be given to
the registered ownera of such Bonds iinder
this ordinance or the Bond Resolution shall
be iiven to. DTC ag provided in the Letter
of Representations; -in form ‘and content
satigfactory to: DTC; the City and the Bond
Regiatrar. i

In connection with any notice or other
comminication to be provided toregistered
owners ‘purguant to: thig ordinance or the
Bond Resolution by the:City or:the:Bond
Registrar with: respect to- any consent:or
other action to be taken by registered own-
ers of the Bonds; DTC ghall consider the date
of receipt of notice requesting such consent
or other action as the record date: for such
consent or other action; however, the City or
the Bond Registrar may establish a special
record -date for such consent or other action
and:shall give DTC notice of such special
record date riot leas than fifteen(15) calen:
dar days in advance of such special record
date'to the'extent possible.

Any successor Bond Registrar, in its writs
ten acceptance of ite duties under this ordi-
nance and the Bond Resolution, shall:agree
to take any actions necessary from'time to
titne 1o comply with the requirements of the
Letter of Representations:

The book-entry system for registration of
the ownership of the Bonds in fully immobi-
lized form may be discontinued at-any time
if: (1) after notice to the City and the Bond
Registrar, DTC determines" to resign-as
Securities Depository for the Bonds; or (2)
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after hotice to DTC and the Bond Registrar,
the City determines that a continuation'of the
system of book-entry transfers through:DTC
(or through a successor Securities Depository)
igmotin the best interests of the City. In each
of siich events (Unless; in the case described
in‘clause (1) :above; the City appoints a suc-
cessor Securities  Depository), the Bonds
shall be delivered in:registered certificate
form to such persons, and in'such maturities
and principal amounts, as may be designat-
ed by DTC, but without any liability on the
part of the City or the Bond Registrar for the
aceuracy of such designation. W henever DTC
requiests the City and the Bond Registrar to
do 80, or whenever the City requests DTC and
the Bond Registrar to do so after the deter-
mination by the City to replace DTC with &
suceessor Securities De};osxmry, the City and
the Bond Registrar shall-cooperate with DTC
in:taking appropriate action after reagon-
able notice to arrange for another Securities
Depository to maintain custody of certificates
evidencing the Bondat ! /

Section 5. Mutilated; Liost, Stolen and
Destroved Bonds: In case any Bonda 1ssued
hereunder .shall’ become ‘mutilated or -be
destroyed, stolen or lost, the City may, if
not then prohibited or otherwise required
by ‘law, cauge to be executed and delivered
a new Bond of like amount, series, interest
rate, maturity date and tenor in exchange
and substitution’for and :upon cancellation
of such mutilated Bonds, or:in lien of and
in substitution for such destroyed, stolenor
lost Bonds; upon: payment by the registered
owner thereof of the reagonable expenses and-
charges of the City and the Bon Registrar
in connection therewith, andin the case ofa
Bond destroyed, stolen or lost, the filing with
the Bond Registrar of evidence satisfactory to
the City that such Bond was destroyed, ato-
len or lost; and-of the ownership thereof, and
furnishing the City and the Bond Registrar
with indemnity satisfactory to each of them.
If the mutilated; destroyed; stolen or lost

i Bond already has matured or been called:for

redemption in accordance with its terms:it
shall-not be necegsary:to issue a new Bond
prior to payment. :

Seéction 6. Payment of Bond Principal
and Interest. Princiial of, premium, if any,
on and interest.on 't
able in‘lawful ‘money of the United States
of America. Interest on the Bonds shall be
ﬁmq by checks or drafts mailed by the Bond

egistrar on the interest payment date tothe
registered owners at the addreases appear-
ing on the Bond Register on the fifteenth
day of the month preceding the interest pay-
ment date (or other record daté established
in the Bond Resolution; the “Record Date”)
or, at the request.of the registered owner
of :$1,000,000 or ‘more in"aggregate rin-
cipal:amount of Bonds, by wire transfer to
an.account in'the United States designated
in writing by such registered owner prior to
the Record Date: Principal of and premium,
if ‘any, on the Bonds shall be payable:upon
presentation and surrender of the Bonds by
the registered owners:at either of the prin-
cipal corporate trust-office or offices of the
Bond Registrar at'the option:of the owners.
Notwithstanding the foregoing, payment of
any Bonds registered in:the name ‘of DTC
or its nominee, shall be made in:accordance
with the Letter of Representations.

The Bonds shall be payable golely out of
the:Parity Bond Fund an: shall'not be gen-
eral-obligations of the City.
Purchase of Bonds.

(3) Optional Redemption. All or some of
the Bonds may be subject to redemption‘at
the option of the City at the timeés and on'the
terms set forth'in'the Bond Resolution:

(b) Mandatory Redemption. The City shall
redeem any Term: Bonds, if not redeemed
under the optional redemption provisions set
forth'in the Bond Resolution: or purchased
in'the opeximarket under the provisions get
forth below, by lot (ot in'such other manner
a6 the Bond Registrar shall determine) at par
plig‘accrued interest on'the dates and in the
years and principal amounts as'set forth in
the Bond Resolution: :

If the City redeems Term Bonds ‘under
the optional:redemption provisions:set forth
in:the Bond Resolution or purchases Term
Bonds inthe open market as get forth'below,
the Term Bonds so redeemed or purchased
(irregpective of their redemption or purchase
price) shall:be credited at the:par amount
thereof against the remaining mandatory
redemption requirements in'a manner to be
determined by the Director of Finance or,
if no'such determination‘is'made, on:a pro-
rata basis.

(c) Partial Redemption. Whenever less
than all of the Bonds of a single maturi-
ty dreto be redeemed, the Bond Registrar
shall’select the Bonds or portions thereof to
be redeemed from the Bonds of that matu-
Fity by:lot; or in such otlier;manner as the
Bond Registrar shall determine; except
thiat; so-long as the Bonds are registered in
the name of DTC or its nominee; DTC shall
gelect the Bonds or portions thereof to be
redeemed’ in- accordance with the Lietter of
Representations. Inno event shall any Bond
be outstanding in a'principal amount that is

* not anauthorized denomination:

Portions of the principal amount of any
Bond; in integral multiples of $5,000, may
bé redeeméd, unless ‘otherwise provided: in
the Bond Resolution. 1f less than all of the
principal amount of any Bond is redeemed,
upon surrender of that Bond ateither of the
principal offices of the Bond Registrar, there
shall be iasued to the registered owner; with-
out charge therefor, a new Bond (or:Bonds,
at the option'of the registered owrer) of the
same series; maturity and interest rate in
any of thed inations authorized by the
Bond Resolution'in the aggregate total prin-
cipal amount remaining unredeemed.

(d) Open Market Purchase. The City
reserves the right and option to purchage any
orall of the Bonds in the Ofen market at any
timie at any price acceptable to the City plus
aceruéd interest tothe date of purchase.

(e) Bonds to be Cancelled: All Bonds pur-
chased or redeemed: under this Section 7
shall be cancelled:

Section 8. Notice of Redemption. The City
shall cause notice of any intended redemption
of Bonds to be givennot leas than'thirty (30)
nor more than sixty (60) days prior to the
date fixed for redemption by first-class mail;
postage prepaid; to: the registered owner
of any Bond to be redeemed at the address
agpeann on'the Bond Register at the'time
the Bond Registrar grepares the notice; and
the requirements ot this: sentence shall-be
deemed to have been fulfilled when notice
has: been mailed as: 80 provided, wheéther
or:not it is:actually received by the regis-
tered 6wner of any Bond.: Interest on Bonds
called for redemption shall.cease to accrue
on the date fixed for redemption unless the
Bond or Bonds called are not redeemed when
presented pursuant to the call. In addition,
the redemgtmn notice shall: be  mailed by
the Bond Registrar:within the same perl:
od; postage: prepaid, to:Moody’s and S&P
at their offices in New. York; New York; or
their successors, to anir‘bond insurer for the
Bonds, and to such other persons and with
such additional information as the Director
of Finance shall determine or as ‘specified
in'the Bond Resolution; but these additional
mailings shall not be a condition precedent to
the redemption of Bonds:

- Bection 9. Failure to Redeem Bonds. If
any.Bond is not- redeemed: when: properly
‘presented at'its maturity or call date; the

ity shall be obligated to’pay interest on
that Bond at'the same rate provided in'the
Bond from and after its maturity or call date
until that Bond, prineipal, premium; if any,
and interest,is paid in ull or until sufficient
money for its payment in full is on depositin
the Parity Bond Fund and'the Bond has been
called for payment by giving notice of that
call to the registered owner of eachof those
unpaid Bonds.

The Bonds shall be.typed, lfhotocopied,
printed or lithographed on good bond paper
in & form consistent with the provisions:of
this ordinance; the Bond Resolution: and
State law; shall be signed by the Mayor and
Director of Finance; either or both of whose
sighatures may be manual or in facsimile;
and the seal of the City or a facsimile repro-
d}tllction thereof shall be impressed or printed
thereon. N

Only. Bonds bearing a Certificate of
Authentication in gubstantially the follow:
ing form, (with the desighation, year, and
geries of the ‘Bonds completed  consistent
with this ordinance) manually signed by the
Bond Registrar; shall be valid or obligatory
for any purpose or entitled to the benefits of
thig'ordinance:

CERTIFICATE OF AUTHENTICATION

Thia Bond is one of the fully regis-
tered The City of Seattle, ‘Washington,
Municipal Light and Power Refunding
Revenue Bonds, [YEAR], [SERIES],
described in the Bond Ordinance. :

e Bonds shall be pay- .

Bond Registrar
By ..
Avthorized Signer

The authorized signing of a Certificate of
Authentication shall be conclugive evidence
that the Bond so authenticated has been duly
executed; authenticated and delivered end is
entitled to the benefits of this ordinance.

If any officer whose facsimile signature
appears on the Bonds ceases to be'an officer
of the City authorized to sign bonds before the
Bonds bearing his or her facsimile signature
afe authenticated or delivered by the Bond
Registrar or issued by the City, those Bonds
nevertheless may be authenticated, delivered
and issued and, when authenticated, issued
and delivered, shall be as binding on the City
ag though that person had continued to bean
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 Bornd,; is'an officerof the City
authorized to sign bonds; although he or she
did not hold the required office on the date of

* jssuance of the Bonds.:

Section 11, Bond Registrar. The Bond
Registrar shall keep, or cause to be kept; at
its irmcipal corporate trust office; sufficient
books for the registration and transfer;of the

Bonds which shall be open to ingpection by
the City at'all times. The Bond Registrar is
authorized,; on behalf of the City, to authen-
ticate and deliver - Bonds: transferred: or
exchanged in accordance with the provisions
i‘of the Bonds and this ordinance, to serve as
the City’s pa{'ing agent for the Bonds and to
carry out all of the Bond Registrar's pow-
ergand ‘duties under this:ordinance and
“SMC Chapter 5.10 establishing a system of
‘registration for:the:City’s bonds and obli-
gations; as'that chapter now exists:or may
bereafter be-amended. The City reserves
the right inits discretion to appoint special
paying agents, registrars or trusteeg in con-
nection with the payment of ‘some or all of
the principal of or interest on'the Bonds. Ifa
new Bond Registrar i appointed by the City,
notice of the name and addréss of the new
Bond Registrar shall be mailed to the reg-
istered owners of the Bonds: The notice may
be:mailed. together with the next: interest
payment dueon the Bonds; but, to the extent
practicable; shall be:mailed not less than fif-
/teen (15) days prior toa matiirity date of the
prineipal of any Bond.

The Bond Registrar shall be responsible.
for its representations contained in the Bond
Registrar’s Certificate of Authentication'on
the Bonds. The Bond Registrar inay become
the registered 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 de) ository for and permit any.of
its officers or directors to act as members of,
of inany other capacity with respect to, any
committee formed to protect the rights of the
registered owners of the Bonds.

Section 12; Pari i . The
Bonds authorized herein shall be on:a parity
with'the Outstanding Parity Bondgand all
vonds hereafter issued on a‘parity therewith,
without regard to date of isguance or autho-
rization and without preference or priority of
right or lien with respect to participation’of
special funds in’‘amounts from gross revenues

- for payment thereof. Nothing contained here-
in shall prevent the City from isguing rev-
entie bonds or other obligations whichare a
charge or lien upon the Gross Révenueg of the
Light System subordinate to the payments
required to be made therefrom into the Parity
Bond Fund and the accounts therein:

g i E ¢ Refundi
Plan(s).

(a) Appointment of Refunding Trustee.
Consistent with the applicable requirements
of the Refunded Bonds Legislation and any
applicable “agreements with providers: of
Qualified Insurance or o Qualified Letter
of Credit' Bond; the Director of Finance may
serve as; or appoint the Refunding Trustee
for each series of Binds, which: service or
appointment shall be.-onfirmed by the Bond
Resolution:

() Acquisitio ar%il_lhei_it_uﬁﬂ__.w
Acquired 6bli§ations.\. oreach series’ of
Bonds, sufficient proczeds of the sale of
the Bonds shall be deposited immediately
upon the receipt:thereof with the Refunding
Trustee; and: used: to the amounts
required by the Refunding Planto discharge
the obligations of the City with respecttothe
applicable Refunded Bonds. The Refunding
Plan:shall be ‘carried out; atid proceeds of

"the Bonds allocable to the refunding pur-
poses shall be applied, in accprdance with
this ordinance, the respective Refunded
Bond Legislation, the Bond Resolution:and
the laws of the State. To the extent practi-
cable, such obligations shall be dlischarged
fully by the Refunding Trustee's sipniltane-
ous purchase of the Acquired Obligations,
bearing ‘such interest and ‘matiring% 88 to
principal and interest in'such amoun:‘8 and
at such times 80 ag to provide; together With
a'beginning cash balance, if necessary,:for
the payment of the amount required to'be
paid- by the Refunding Plan. The Acquired
Obligations shall be listed and more particu-
larly described in‘a schédule attached to the
Refunding Trust Agreement; and shall be
aubject to substitution asset forth therein.
Any:surplus money resulting from'the sale,
transfer, other digposition or redemption of
the Acquired Obligations and the substitu-
tions therefor shall be released from the triist
egtate and transferred to the Light Fund to-
be used for any lawfil purpose.

(¢) Administration of Refunding Plan. The
Refunding Trustee is authorized and direct-
ed to purchage the Acquired Obligations (or
substitute obligations) and to makethe pay-
ments required to be made by the Refiinding
Plan from the Acquired Obligations (or sub-

‘stitute obligations) and money deposited with
‘the Refunding Trustee gursuant tothig ordi-
nance. All ‘Acquired Obligations (or substi-
tute obhﬁatmns) and the :money deposited
with the Refunding Trustee and any incotne
“therefrom shall be held irrevocably, invested
and applied in'accordance with the provisions
of the regpective Refunded Bond Legislation,
thig ordinance, the Bond Resolution, chap-
ter:39.63 RCW and:other applicable stat-
utes. of ‘the State of Washington and. the
Refunding Trust Agreement:‘All necessary
and proper fees; tion'and ex
of the Refunding Trustee and all other costs
incidental'to-the setting up of the escrow to
accomplishithe refunding:of the Refunded
Bonds and costs related to the issuance and
delivery of the:Bonds, including bond print-
:)xtl%'e verélﬁc:téon fees,; Bond Counsel’s fees and
r related expenses; shall be pai
the proceeds of the Bonds. paid out of

(d) - Authorization for Refunding Trust
Agreement. To carry out the Refunding
Plan for each series-of Bonds, the Director
of Finance ig authorized and directed to exe-
cute and deliver to'the Refunding Trustee,
in-connection with each series of Bonds, a
Refunding Trust Agreement substantially
in the form approved by the Bond Resolution
setting . forth: the duties; obligations and
responsibilities of the Refunding Trustee in
connection with the payment, redemption and
retirement of the Refunded Bonds as provid-
ed herein and in the Bond Resolution.

Section 14. ngls for Redemption of the
g . Ag a part.of the Refundin,
Plan, the City may inthe Bond Resolutiog
call:the ‘Refunded Bonds' for .redemption.
Such call for redemption of the Refunded
Bonds-shall specify the Refunded ‘Bonds,
call dates and redemption prices; and shall
be irrevocable after the delivery to the initial
urchaser of the applicable series of Bonds.
he dates on which the Refunded:Bonds are
called for redemption:shall be; in'the judg-
;:rix;:iog {l(mie erector hgﬁ}f‘inance, theearliest
cal dates on which thoge

called for redemption. bonde may be

. The proper officials of the City are autho-
rized and directed to give or causz tobe:given
:ﬁ:h n::otlces as re.qu}\ired, at'the times'and in

anper required pursuant to:the appli-

:gﬁ]éi}gmged Btgnd Eegislation in ordgg‘ tlo
redemption prior to maturi

Refiunded Bond£ I net o ehe




to Refunding: With respeci to each series
of Bodns,-the Refunding Plan shall be car-
ried out only if the City findg and détermines
in'the Bond Reésolution that the money to
be - deposited with' the Refunding Trustee

will -discharge and’satisfy the obligationg

of the City with respect:to the Refunded
Bonds under the applicable Refunded Bond

Legislation, and the pledges, charges, trusts,
covenants and agr ty of the City there-
in made or provided for'ag to the Refunded
Bonds,.and that the Refunded Bonds shall
no longer be deemed to be outstanding under
such legislation immediately upon the deposit
of such-money with thé Refunding Trustee.

Section 16. City Findings of Sufficiency of
. The Bondsshall be issued only if

the City Couneil finds and determines by the
Bond Resolution that the issuance and sale of
the Bonds is:in'the best interest of the City
and in'the apublic interést. In making such
findings and determinations, the City Council
shall give dueregard to'the cost of operation
andmaintenance of the Light System and to
any portion of the Grosy ﬁevenues pledged
for the gagment of any bonds, warrants or
other indebtedness, and ghall find and deter-
ming that the Gross Revenues, at the rates
establighed from tite to time consigtent with
Section 18(d) of this ordinance, will be suf-
ficient; in the judgment of the City Council,
to meet all expenses of operation and mainte-
nance of the Light System and to provide the
amotnts previously pledged for the payment
of all'outetanding obligations payable out of
the Gross Beveniie and pledged herein for the
payment of the Bonds:

Section 17 §§cugjt¥ for the Bonds. The
Bonds shall be special limited obligations
of the City payable from and secured solely
by the Gross Revenues and by money in the
Parity Bond Fund and the Reserve Fund.
The Gross Revenues are pledged to make the
anments‘mtp the Parity Bond Fund and the

eserve Fund required by Section 18(a) and
(b) of thig ordinance, which pledge shall con-
stitute a charge upon such Gross Revenues
priot and superior to all other charges what-
soever, save and except reasonable charges
té)r :namt’ ance and operation of the Light

yate -

ds ghall not in apy mannerorto
conslitiite general obligations of
State of Washington or any polit-
1 of the State of Weshington or
ipon any general fund or upon any
ther property of the City, the State
 or any political subdivision
Waéhington not specifically
eto by thisordinance.

Bond Covenants.

( ( _‘A’gpecial fund of
own ag the “Seattle Municipal
ue Parity. Bond Fund”: (the
'und”) has heretofore been
inance 92938, and is now
ag a geparate account within the
for the sole purpose of paying the
ind interest on the bonda therein
and futiire bonds issued on a par-
h ad the same shall become gue.
hall be payable, principal, pre-: |
and interest; out of the Parity

after the issuance  of the
go long thereafter as obligations
ding against the Parity Bond
ng any Payment Agreement.:
uired to be made under any '
nt Agreements), the Director
hall get aside and pay into the
ond Fund onior prior to the reapec-

5 on which the interest on or princi-
d interest on the Bonds shall become
pdyable certain:fixed amounts out
ross Revenues sufficient to pay such
‘or principal and interest ag the same
become dite.

ey in the Parity Bond Fund shall, to
extent practicable and reasonable,

Ve ted and reinvested at the direction of
the Director of Finance solely in, and obliga-
ons deposited in'slich accounts shall con-
rmitted Investments. Earningson
d investments'in:the Parity Bond
ial] be deposited in'and used for the
of that fund.

Reserve Fund. ‘A special fund of the,
City krown ag the “Municipal ‘Light and
. Power Bond Reserve Fund” (the “Reserve
d?) haa heretofore’ been created. by
rdinance 71917, as amended, and is now

intained ag a se%arate account within
e Light Fund, for the purpose of securing
_payment of the principal of and inter-'
_eston all Parity Bonds outstanding (includ-
|ing amounty due under any Parity%’ayment
-Agreements).

_In the Bond Resolution, the City will
ecify whether it will satisfy the Reserve
und Requirement with Qualified Insurance
~or a Qualified Letter of Credit or by deposit-
ing into the Reserve Fund, out of any money
legally available therefor,  within five :(5)
yearg from the date of issuance of the Bonds,
the amount required to fund the Reserve:
“Fund to the Reserve Fund Requirement.

_ Money held in the Reserve Fund shall, to
the fullest extent practicable and reasonable,
be invested and reinvegted at the direction of
the Director of Finance solely in, and obliga-
tions deposited in stichiaccounts shall con-
sist of, Permitted Investments. Earnings on
money and inivestments in the Reserve Fund
shall be deposited in that fund and credited
against amounts required to be deposited
‘therein until the' Reserve Fund is fully fund-
ed, and thereafter such earnings shall be
deposited in the Parity: Bond Fund.

(1) Regerve Fund Requirement. )

(A) The City shall provide in‘the Parity
Bond Ordinance authorizing the issuance of
any Future Parity Bonds for deposit into the
Reserve Fund out of the Gross Y{evenues (or
outof an{ other funds of the City on hand
and legally available therefor, inc{uding the
proceeds of the Future Parity Bonds being
igsued or any other Future Parity Bonds) of
gerxodlc payments so that by five (5) years

rom the date of such Future Parity Bonds
‘there will have béen paid into the ﬁeserve
Find an amotnt which, together with the
money already on deposit therein, will be at
‘least equal to the Reserve Fund Requirement
for all Parity Bonds outstanding at the end of
that fiveiyear period. :

(B) Notwithstanding- the foregoing,
any Parity Bond Ordinance may provide
for the City 'to obtain.Qualified Insurance
or a Qualified Letter of Credit for specific
amounts required to be paid into the Reserve
Fiind. The améiint available to be drawn upon
under such ' Qualified Insurance or Qualiged
Letter of Credit shall be credited against the
amounts required to'be maintained in the
Resgerve Fund by Section 18(b)(i)(A).

(C) Such Qualified Letter of Credit or
Qualified Insurance shall not be cancelable
on less than five (5) years’ notice. In the event
of receipt of any such notice of cancellation,
the City shall substitute Qualified Insurance
or a Qualified Letter of Credit in the amount
required pursuantby Section 18(b)(i)(A) or in
the alternative ghall create a special account
in‘the Light Fund and deposit therein, on or
before the twenty-fifth (25th) day of each of
the sixty &50) gucceeding calendar months,
one gixtieth (1/60th) of the amount sufficient, .
together with other money and investments
on deposit in'the Reserve Fund, to equal the
Reserve Fund Requirement on the date any
guch cancellation shall become effective. Such
amounts shall:be transferred from money
in the Light Fund (after making provision
for payment of operating and maintenance
expenses and for the required payments into
the Parity Bond Fund): Amounts on deposit
in‘such egecial account ghall not be available
to pay debt service on Parity Bonds or for any
other purpose of the City, and shall be trans-

ferred to the Reserve Fund on the effective
date of any cancellation of 2 Qualified Letter
of Credit or Qualified Insurance to make up
the:deficiency causged thereby.

(D) 1f the amount in the: Reserve
Fund shall be legs: than the Réserve Fund
Requirement (taking into decount the five (5)
year period referred to inSection 18 (b)()(A)),
the City shall transfer to the Reserve Fund
moriey.in an amount sufficient to restore
thé Reserve ‘Fund ‘to-the Reserve Fund
Requirement  within :twelve. (12). months
after the date of such deficiency. The City

‘shall transfer guch amounts first from money

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

(ii) Use of Reserve Fund for Refunding
Bonds: If any Parity: Bonds are refunded,
the money set aside’in the Reserve Fund to
gecure the payment of such Parity Bonds may
be lised to retire such Parity Bonds or may be
transferred to any reserve fund or-aecount
which may be created to secure the payment
of any bonds issued to refund such Parity
Bonds; a8 long ae the money left remain-
ing in the Reserve Fund. is'at least equal,
together with any Qualified Insurance or
Qualified Letters of Credit, to the Reserve
Fund Requirement.

(iii):Use of Reserve Fund for Payment
of Debt Service. If the money in the Parity
Bond Fund is instifficient to:meet maturing
installments of either interest on or princi-
palof and interest'on the Parity Bonds pay-
able outof the Parity Bond Fund (including -
ambotints payable under any Parity Payment
Agreements), such deficiency shall be made
u{ from the Reserve Fund by the withdrawal
of money or proceeds of Qualified Ingurance
or Qualified Letters of Credit therefrom, as
the case may be. Any deficiency created in
the Reserve I'und by reason of any such with-
drawal or claim against Qualified Insurance
ora-Qualified Letter of Credit shall'then be
made up out:of the Gross Revenues (or out
of such other fiinds of the City on hand and
legally available therefor), after making nec-
essary provision for the payments required to
be made for operation and maintenance of the
Light System and debt service on‘any obliga-
tions payable from such Gross Revenues.

(iv) Withdrawals From Reserve Fund.
Money in the Reserve Fund may be.with-
drawn by the City for any lawful purpose as
long as tﬂe aggregate of any money, Qualified
Insurance and Qualified Letters of Credit
jeft: remaining on’ deposit in the Reserve
Fund:is at least equal to'the Réserve Fund
Requirement for the:Parity Bonds then out-
standing. :

The City reserves the right to substitute
Qualified Insuranceor a Quelified Letter of
Credit for money previously deposited in the
Reserve Find:and to withdraw such money
to the extent described in the preceding para-
graph.: ;

Any  withdrawals from subaccounts
within the Reserve Fund ghall be made on
& pro rata basis except when:the provider
of a:Qualified Letter of Credit or Quialified
Insurance requires all cagh and investments
in the:Reserve Fund to be withdrawn before
draws on the Qualified Letter of Credit or
Qualified ‘Insurance, or unless the City
receives an opinion of Bond Counsel to the
effect that such pro rata withdrawal is not
required to maintain the exclusion of interest
on the Parity Bonds then outstanding from
gross'income.

(¢) Sale or Disposition: of the Light
System:

(i) The City may dispose of all or sub-
stantially all of the Light System if the City
simultaneously causes all of the Parity Bonds
to be;ior deemed to be, no Jonger outétand-
ing:

(1) Except as provided below, the City will
not dispose of anty gan of the:Light System
in excess of 5% of the value of the net utility
plantof the Light System in service unleas
prior to such disposition:

(A) there has been filed with the Director
of Finance a certificate of the Professional
Utility Conaultant stating that such dispo-
sition will notimpair the ability of the City
to comply with the rate covénant set forthin
Section:18(d); or :

(B) provision is made for the payment,
redemption or other retirement of a principal
amount of Parity Bonds equal to the greater
of the following amounts:

(1) An amount which will be in the same
roportion to the net principal amount of
Earity Bonds then outstanding (defitied ag
the total principal amount of Parity Bonds
then outstanding lees the amount of cash
investments in the Parity Bond Fund) that
the Gross Revenues for the twelve (12) pre-
ceding months attributable to the part of the
Light System sold or disposed of bears to the
total Grosd Revenuea for suich period; or

(II) An amount which will be in the same
roportion to the net principal amount of
ga rity Bonds then‘outata,ndin%tbat the book
vallie of the part of the Light System sold or
digposed of ﬁe’ars to the book value of the
entire Light System immediately prior to
such eale or digposition. '

: (iii}d'l‘he City may dispose of any portion
of the Light System that has beceme unser-
viceable, inadequate, obsolete, worn out
or:unfit to be used or no longer necessary,
material to or iseful in'the operation of the
Light System: = :

(iv) 1£ the ownership of all or part of the
Light System is transterred from the Cit
throtigh the operation of law, the City ghall
recongtruct or replace the transferred portion
usingany proceeds of the tranefer iinless the
City: Council determines that guch recon-
struction or replacement is not in the best
interests of the City and the owners of the
Parity Bonds; in which cage any proceeds

shall be used to retire Parity Bonds priorto

maturity.

arges. The City will

(d) Rates and Charges. Th .
estab;ish from-time to time and maintain.

such rates for electric.enezggntza will maintain
the Light System in sound ncial condition
and provide sufficient revenues to permit the
payment of sums into the special fund which
the City has pledged to be set aside for the
payment of principal and interest, ag herein
provided, to'be applied to the payment of the
principal of and interest on the Parity Bonds
until the Parity Bonds shall have been paid
in full; and in addition thereto, will pay all
coeta of operation'and maintenarnce, and all
bonds, warrants and indebtedness for which
ariy revenued of the Light System shall have
been heretofore pledged. :

4~—(e) Maintenance and Ogeratio}{ of the
i Thi

;- The:City- will operate the
properties of the Light System in'an efficient
manner and at a reasonable cost;.and will
maintain, preserve and keep;or cause to be
maintained, preserved and kept, the proper-

“ties of the Light System and'every part and

parcel thereof in good repair, working order
and condition;-and from time to time will
make or ¢auge to be made all necessary and
proper repairs, renewals and replacements
thereto o thatat all times the business car-
ried on in connection therewith will be prop-
erly and advantageously conducted.

(63) i . The’
City will keep and maintain proper books of
account for the Light System in accordance
with generaily ‘accepted :accounting .prin-
ciples .applicable to governmental. utilities,
and will generally adhere to the uniform sys-
tem of accounts prescribed by the Division of
‘Municipal Corporations of the State Auditor’s
Office and the Federal Energy Regulatory

“‘Commission; and will prepare, on or before

one hiindred twenty (120) -days after each
¢alendar year, annual financial statementa
showing reasonablé detail; including a bal-
ance sheet, an incorne statement and a state-
ment of cash flows or other such statement.
Copies of such financig] statements shall be
laced on file:in the office of the Director of
g‘inance and shall be open to ingpection at
any reasonsble time by any owner:(or ben-
eficial owner) of any Parity Bonds. A‘copy
of such financial statements shall be sent
to any owner {(or beneficial owner) of Parity
Bonds, upon reguest in'writing setting forth
the name and a
statements may be sent.

®) W’ﬁm
Except ag provided in Section 18(h) of this

ordinance - for ‘the -idguance - of :Refunding
Parity Bonds; Future Parity Bonds may be
issued {and Parity Payment Agreements may
be entered into), from time to time in one or
more geries for-any lawful purpose of the
City’s Light Department, only if at the time
of the delivery of each series of Future Parity
Bonds to:the initial purchasers thereof (or
on the effective date of the Parity Payment
Agreement): :

(i) There is no deficiency in the Parity
Bond Find orin any of the necounts there:
in and provision haa been made to'meet the
Reserve Fund Requirement:forall Parity
‘Bonds then outstanding plus such proposed
geries of Parity Bonds; and

{ii) There shall have been filed with the -

City either:

(A) a certificate of the Director of Finance
stating that Net Revenue in any twelve (12)
consecutive: months out of the most recent

twenty-folir (24) months preceding the deliv-

ery of the Parity Bonds then proposed to be
igsued (the “Bage Period”) was not less than
one hundred twenty-five percent (125%) of
maximum Anntal Debt Service ini any future
calendar year on all Parity Bonds'then out:
standing and the Parity Bonds then proposed
to beissued (except that if any adjustment in
the rates, fees and charges for the services

of the Light System shiall be effective at any |
time on'or prior tothe dateof delivery of the
Parity Bonds then proposed to be issued or

within six (6) months after the delivery of
@uch Parity Bonds, the Director of Finance
shall reflect in-his or her certificate the Net
Revenue he or she caleilates would have been
collected in the Base Periodif suich new rates,
fees and charges had been in effect for the
entire Base Period)ior

(B) a certificate of the Professional Utility
Consultant setting f orth:

(I) the amount! of the Adjusted Net
\i‘n‘iﬁ provided in paragraph

Reveriue compute
(C) below; ¢

(11) the amour
Service in any calendar year thereafter on
account of all Parity Bonds to be outatanding
in stich calendar year, including the Parity
Bondd proposed to be issued, and stating
that the amount shownin Yxaragrm(rh ®)1)
above is not less than one hundred twenty:
five percent (125%) of the amount shown'in
this paragraph (B)(\H).

“Net Revenuie” as used in this Section
lssg) ‘meane: that amount determined by
deducting from the Gross Revenues the
éxpenses of operation, maintenance and
repair of the Light System, except that on
the Neuw Covenant Date, “Net Revenue” ds
used in this Section 18(5) shall mean:that
amount determined by deducting from the
Gross Revenues the expenses of operation,
maintenance and repair of the Light System
and further deducting any deposits into the
‘Rate Stabilization Account, and by adding
to Gross Revenies any withdrawals from the
Rate Stabilization Account.

(iii) For the purposes of the certificate
required by pamgriiph (ii) above, Adjusted
Net: Revenue: shall -be computed by the
Profesaional Utility Consultant ag follows:

The Net Revenue for the Base Period
shall be adjusted by any or all of the follow-
ing conditions and requirements ag may be
appropriate to the circumstances:

(A) If the Parity Bonds are being issued
for the purpose of acquiring operating elec
tric utility properties having an earnings
record, the Professional Utility Constiltant
ghiall eatimate the effect on the Net Revenue
for the Baaé Period of the acquisition of such
electric utility properties and the integra-
tion thereof into the Light System, and shall
adjust the Net Revenue for the Base Period
to give effect to such estimate. Any such esti-
mate shall be based tipon the operating expe-
¥ience and records of the City and upon any
available financial statements and records
relating to the earnings of such electric util-

ity properties to be acqitired.
(B) If any changes have been ado&ted by
the City Council and are in effect on the date

of aale of the Parity Bonds or are to'go into
effect not later than twelve (12) moniths after
suchdate; in any rates and charges imposed
by the: City on sales of power and energy
and other gervices furnished by the Light
System which were not in effect during the
entire Base Period, the Professional Utility
Consultant may, if auch changes resulted
in increases in such rates and charges, and
shall; if such changes resultéd inreductions
insuch rates and charges, adjuat the Net
Revenue for the Base Period to reflect any
change in such Net Reventie which would
have occurred if the changed rates and
chiarges had been in effect during the entire
Babe Period. -

(C) 1f the purpose for which the Parity
Bonds are being issuéed is to acquire or con-
stiuct generation or transmission facilities
required to furnish ake available toithe
Light System additional power and energy,
or tranamission facilitiee required to enabfe
the: City to sell additional power and ener:
gy, the Professional Utility Consultant may
adjust the Net Reveniie for the Base Period
by (a) deducting the amount of the estimat:
éd increase in Operating Expenses resulting
from the acquigition or conatriction of such
facilities in their first year of full operation;
(b) adding any additional reveniies to be
derived from the gale or transmission of such
additional power and energy pursiiant to exe-
cuted power sales contracts; and (¢) adding
an amountiequal to the estimated cost of the
power ‘and eqerfy which would hdve been
replaced or dxsfa aced by such facilities had
such additional power and energy in excess
of the power and energy to be sold pursuant
to clause (b) above been used in the Light
System during the Base Period.

. , ustomers added
to the Light System during the Base Period
of thereafter and prior to the date of the
Professional Utility Consultant’s certificate;
the Net Revenue may be adjusted on the basis
that siich added customers were customers
%f t@me"1 Light Systemn during the entire Base

eriod; , o

dreas to'which such financial

maximum Annual Debt

(E) If extensions of or additiona to the
Light System (not described in subparagraph
(C) above):are-in the process of construc:
tion on the date of the Professional Utility
Consultant’s certificate, or if the proceeds of
the Parity Bonds being 1ssued are to be used
to-acquire or construct extensions of or addi-
tions to the Light System (not-described in
subparagraph (%) above), the Net Revenue for
the Base Period meay be adjusted by adding
_any additional revenues not included in the

receding paragraphs that will be derived

om - stich -additions and ‘extengions -and
- deducting the estimated increase in operat-
ing and maintenance expenses reaulting from
such additions and extensions.

{F) The Net Revenue for the Bage Period
may be adjusted by excluding from the deter-
mination of expenses of operation, mainte-
nance and repair of the Light System any
extraordinary, nonrecurring expenses of the
Light System or any judgments or amounts

to be paid in gettlement of claims against the
< Light:System:

' (iv) In rendering any certificate under
this Section 18(g); the Professional Utility
Consultant may rely upon; and such certifi-
cate shall' have attached thereto, (A) financial

statements of the Light Systemn, certified by

“the Director of Finance, showing income and
expenses for the period upon which the same
are based and a balance sheet as of the end of
stich period, (B) similar-certified statements
by the Division of Municipal Corporations of
the: Office of the State:Auditor of the State
{or any -stccessor thereto), or (C) similar
certified statements by a Certified Public
Accountant for as much"of such period as
any examination by them has been made
and completed. 1f two or more of such state-
ments are inconsistent with-each other; the
Professional Utility Consultant shall rely on

‘the statement described under clause (A) in
this Section:18(g)(iv):

Sy -t Refundi - .

(1) Without comfpli;ing with the provisions
of Section 18(g) of this ordinance, the City
may atany time and from:time to time issue
one or more series of Refunding Parity Bonde,
bt ohly if there shall have been filed with the
City a certificate of the Director of Finance
stating that:Annual Debt Service immedi-
ately after the issuance of such:Refunding
Parity Bonds(calculated by including debt
service on the Refunding Parity Bonde but
excluding: debt service:on: the bonds to be
refunded with'the proceeds thereof) doesnot
exceed the: Annual Debt Service immediately
Erior to the igatiance of the Refunding Parity

onds:(caleulated by including debt service
on the bonds to be refunded but excludin
debt service on the Refunding Parity Bonds%
hgamore thian $65,000 in any calendar year

- that any then-outstandingParity Bonds are
anticipated to be outstanding:

(ii) Parity Bonds of any one or more
serieés or one or more maturities within a
seties may be refunded by a single series
of ‘Refunding Parity Bonds, which Parity
Bonds to be refunded shall be gpecified in
the' Parity Bond: Ordinance groviding for
the igauanceof the Refunding Parity Bond

Section 21.: Amendments:

(a) end ts Without Bond Owners'

. The City Council from time to time

and at any, time may paga .a resolution or

resolutions, or ordinance or ordinances, sup-

plemental hereto, which resolution or resc-

lutions, ordinance or ordinances thereafter

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

(i) To'add to the covenants and agree:
mentsof the City contained in this ordinance
other covenants and agreements thereafter to
be observed which shall not adversely affect
the interests of the owners of any Parity
Bonds then outstanding, or to surrender any
right or power herein reserved to or conferred
upon the City.

(ii) To make such provigions for the pur-
pose of ciring any ambiguities or of curing,
correcting ‘or supplementing -any ‘defective
provision . contained: in:thie ordinance -in

-regard to matters.or qéxestions arising'under
this ordinance ag the City Council may.deem:
necessary or desirable and not inconsistent
with:this ordinance:and :which:shall -not
adversely affectthe:interests of owners-of
any Parity Bonds then outstanding in any
material respect.

(iii) To mqke such changes ag are neces-
sary to permit:the Bonds'to be held in reg-
igtegefc} cerilﬁcaée form or in fully immobi-
ized form by a Securities’Déposit:
lzed form pogitory other

Any such supplemental resolution or ordi-
nance of the City may be passed without the
conasent of the owners of any Parity Bonds at
any time outstanding, notwithstanding any
of the provisions'of Section 21(b)of this ordi-
nance; but only upon receipt by the City of
an opinion of Bond Cotinsel to the effect that
the amendment is permitted by the terms of
this ordinance. The City shall deliver a copy.
of any such au&:plemental regolution or ordi-
nance to'Moody's; S&P or any other rating
agency then maintdining a'rating: on-any
Parity Bonds then outétanding prior toits
passage by the City.

(b) ‘Amendments With Bond Owners’
Congent.: The: City Council may; :with:the
consent of the owners of niot lesy than sixty
percent (60%) in aggregate principal amount
of the Parity Bonds then outstanding, pass a
regolution or resolutions or ordinance or ordi-
nances siipplemental hereto for the purpose
of .adding any provisions to or changing in
any manner or _eliminatinig any of the provi-
sions of this ordinance or of any sipplemental
resolution or ordinance; except no such sup-
plemental resolution or ordinance ghall:

(i) ‘Extend the fixed maturity of ‘any
Parity Bonds, or-redice the rate of interest
thereon, or extend:the times of payment of
interest from their respective due dates; or

reduce the amountof the principal thereof, or

reduce any premium payable on the redemp-
tion thereof, witholit the condent of the owrier
of each Parity Bond so-affected; of

(i) 'Reduce the aforesaid percentage of
bond‘ owners required to approve any such
su al resolution’orordinance; with-

and the principal amount of siich Refunding
Parity Bonds may include amounts neces-
#a Py to pay the principal of the Parity Bonds
to be refiinded, interest thereon to the date
.of payment or redemption thereof, any pre-
mium payable thereon upon sich payment
or redemption and the costs of issuance of
such Refunding Parity Bonds. The proceeds
of thie Refunding Parity Bonds ghall be held
and applied in such manner as is provided
in the Parity Bond Ordinance roviding for
the issuance of suich Refunding Parity Bonds,
so that upon the delivery of such Refundin|
Parity Bonds the Parity Bondatobe refundeg
thereby shall be deemed to be nio longer out-
standing in‘accordance with the provisions of
the Parity Bond Ordinance providing for the
igguance of those bonds:

_ (iil) Refunding Parity Bonds may also be
igsued upon compliance with the provisions
of Section 18(g) of this ordinance.

(iv) Nothing contained in this ordinance
shall prohibit or prevent; or be deemed or con-
strued to prohibit or prevent, the City from
igsuing Refuriding Parity Bonds to fund or
refund matiring Parity Bondé of the City for
the payment of which money is riot otherwise
available:

Section 19. atio) 'ax: Exemption
::The:City covenants
that it-will take all actions consistent with
the terms of the Bonds, this ordinance and
the Bond Resolution; reasonably within'ite
power and hecesgary to prevent interest
on the Bonds from being included in gross
income for federal income tax purposes, and
it will néither take any action rior make or
permit any use of proceeds of the Bonds or
other fundas of the City treated as proceeds
of the Bonds at any time diuring the térm of
the Bonda which will cause interest on the
Bonds to be included in gross iricome for fed-
eral income tax purposes.

 The City hac not been notified of any

listing or proposed listing by the Internal

Revenue Service to the effect that it is a bond
issuer whose arbitrage certifications may not
be relied upon.

: yndg: The City may ‘issue

advance refunding bonds pursuent to the
laws of the State or uge money available from
any other lawful source to pay when due the
principal of and premium, if any, and inter-
est on the Bonds, or any portion: thereof
included in a refunding or defeasance plan;
and to'redeem and retire; release; refund or
defease those Bonda (the “Defeased BondeT)
and to pay the costs of such refunding or
defeasance. If money and/or Government
Obligations sufficient in amount, together
with known earned income from the invest:
ments thereof, to redeem and retire; releage,
refund or defease the Defeased Bonds:in
accordance with their terms, are set aside in
a special truat fund or escrow account irre-
voeably pledged to that rédemption, retire-
ment 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 Grogs Revénue and the
funds and accounts gledged to'the payment
of the Defeased Bonds, other than the right

to receive the funds so get eside and pledged;

thereafter ‘shall cease ‘and’ become : void:
Such owners thereafter ghall have the right
to receive payment of the principal of and
initerest or redemption price on the Defeased
Bonds from the Trust Account. The City shall
include in the refunding or defeasance plan
such provisions as the City deems necessary.
for:the random selection of any Defeased
Bonds that constitute less than all of a par-
ticular ‘maturity:of the Bonds, for notice of
the defeasance to be given to'the owners of
the Defeased Bonds and to such-other per:
gons as the City shall determine, and for any
ri%mred replacement of Bond certificates for
deteased Bonds.: H

After the establishing and full funding of
such a Trust Account; the Defeased Bonds
ghall be deemed no longer outstanding and
the City may apply any money in any other
fund or-aceount established for the payment
or redemption of the Defeased Bonds to any
lawful purposes ag it shall determine; subject
only to the rights of the owners of any other
Parity Bondas: :

1f the refunding plan provides that the
Defeased Bonds be secured by money and/
or ‘Government Obligatione pending the
prior redemption of the Defeased Bonds and
1f guch refiing plan also provides that cer-
tain money atid/or Government Obligations
are pledged irrevocably for the prior redemp-
tion of the Defeased Bonds included in that
refunding plan, then only the debt service.on
the Bonds which are not Defeased Bonds and
the refunding bonds, the payment of which is
ot so'secured by the refunding plan, shall be
included in the computation of the coverage
requirement for the igsiiance of Futire Parit
Bonds and for determining compliance wit
rate covepants. :

out the consent of the ownets of all.of the

’Parity Bonds then outstanding.

For purposes of determining whether the
ownets of the réquisite percentage of prin-
cipal amount of Parity Bonds have consent-
erf to any amendment to this ordinance, the
Acoreted Value of Capital Appreciation Bonds
shall be deemed to be the principal amount
thiereof: :

Tt shall not be necessary for the consent
of bond owners under thig Section 2i(b) to
approve the particular formof any proposed
supplemental ordinance or resolution; but
it shall be sufficient if such consent shall
approve the substance thereof.

() Effect of Amendment. Upon the pas-
sage of any supplemental resolution or ordi-
nance pursuant to the provisions of this sec-
tion; this ordinance shall be deemed to be

“modified and amended in accordance there:
with, and the respective rights, duties and
obligations of the City under this'ordinance
shaﬁ thereafter be defermined, exercised and
enforced theréunder; subject in all regpects
to-stuch modification and amendments, and

"all'the terme and conditions of any such sup-

‘plemental resolution or ordinance shall be
desmed to be a part of the térms and condic
tions 6f this ordinance for any and all'pur-
poies.

(d) Notation on Bonds. Parity Bonds exe-
cuted anddelivered after the execution of any
supplemental resolution or ordinance passed
purstant tothe provisions of this Section 21
may have 8 notation as to any matter pro-
vided for in such supplemental resolution or.
ordinance; and if such supplemental reso-
liition or ordinance shall so provide, new
bonds modified to conform, in the opinion of
the City Council, to any modification ofthis
ordinance contained in any such supplemen:
tal regolution orordinance may be prepared
by the City and delivered without cost to the
owniers of any affected Parity Bonds then
outstanding, upon surrender for cancella-
tion of siich bonds in eéqual aggregate prin-
cipal amounts.

There is hereby established:in:the Light
Find a Rate Stabilization Account. On
the New Covenant Date, the City may at
any time deposit in the Rate Stabilization
Accotnt; Gross Revenue and any other money
received by the Light System and available
{o be viged therefor. Thereafter, the City may.
“withdraw any ot all of the money from the
Rate Stabilization Account for inclusion in
the Net Revenue for any fiscal year of the
“City. Siich: depogits or withdrawals may be
nade up to and including the date ninety (90)
\days after the end of the fiscal year for which
the depositor withdrawal will be included as
Net Revenue:

Section 23. nds. At least 10
days before the City Council adopts’a Bond
Resolution for a series of Bonds, the Director
of Finance shall notify the President of the
City Council, in writing, of the Director of
Finance's: determination’ that the' issuance
of the series of Borids is consistent with the
then-current financial policies of the: City.
The notice shall set forth the reasons for the
Director of Finance's determination. Upon
giving such notice, the Director of Finance
may provide for the sale of that series of
Bonds:(or any portion thereof) by public'sale
o by a negotiated sale withan underwriter
oF other financial institution chosen through
a selection process acceptable to the Director
of Finance. The City Council's adoption of
the Bond Resolution shall be conclusive evi-

"‘dence that proper notice was %rovxd_ed to'the
"‘Pregident o?the City Coumneil. The Director of
Finance is authorized to specify a date and
time of sale of the Bonds; to give notice of
that sale; to determine any bid requirements
and criteria for determining the award of
the bid, to provide for the uge of an electron-
ic bidding meehanism, and to specify other
matters in Hig-or her determination neces-
sary, appropriate, or desirable to carry out
“the sale of the Bonds. The terms of that sale
shall be consistent with 'this ordinance and
the Bond Resolution and shall be confirmed
by the Bond Resolution. The Bonds shall be
delivered to the purchasers as provided in
the Bord Resolution immediately upon pay-
ment to the City of the purchase price ]glu.s
aceried interest, if any, to the Closing:Dat
in immediately available federal funds in
" Seattle, Washington, at the City’s expense
oF at another time or place upon which the
Director of Finance and the purchaser may
mutually agree at the purchaser’s expense.

CUSIP numbers Si:’f required) will be
printed on the Bonds, but neither failure to
print CUSIP numbers on any Bond nor error
with respect thereto shall constitute cause
for a failure or refusal by the purchasers
to accept delivery of and pay for the Bonds



in accordance with the purchase offer. All
expenses in relation to the printing of CUSIP
niumbers on the Bonds shall be paid by the
City, buit the fee of the CUSIP Service Bureau
for the assignment of those numbers shall be
the responsibility of and shall be paid by the
purchasers.

The City will cause the Bonds tobe typed,
photocopied, printed or lithographed, gealed
and executed and will futnish the approv-
ing legal opinion of Bond Counsel regarding
the Bonds, theé opinion also being printedion
each Bond unless the Bond is typed or pho-
tocopied. :

Section 24. Continuing Disclosure. The
City shalkundertake to:provide for the ben-
efit of holders of the Bonds disclosiire of cer:
tain financial information and operating data
of the typeincluded in the final official state-
ment, if -any, for the Bonds; as:well as dig-
closure of certain material events respecting
the Bonds, in the manner and to the extent
required by United States Securities and
Exchange Commission Rule 15¢2:12: The
particular terms of the undertaking shall be
et forth in the Bond Resolution: :

Section 25. General Authorization. The
Mayor and the Director of Finarice:and each
of the other appropriate officers of the City.
‘are each authorized and directed to doevery:
thingas in their judgment may be necessary,
appropriate or desirable in order to carry out
the terms and provisions of, and complete
the transactions contemplated by, this ordi:
nance; In particalar, and without limitation,
the Director of Finance may, ih his discre-
tion and without further action by the City
Council, (a) issue requests for proposals for
inderwriting or financing facilities and exe-
cute engagement letters with underwriters,
bond instirers or other financial institutions
based on responees to such requésts, (b) deem
final and ag rove the distribution of any pre-
liminary official statement or official state-
ment relating to the Bonds, (c) comply with
any continuing disclosure requirements
applicable to the Bonds and (d) change the
Bond Registrar or Securities Depository for
the Bonds: Ca :
 Section 26. Severability. The provisions
of this ordinance are declared to be separate
and severable. If a court of competent juria-
diction, all appeals h. g been exhausted or
all appeal periods having run, finds any pro-
vision of thia ordinance to be invalid or unen-
forceable as to any person of circumstance,
§uch offending provision shall, if fedsible, be
deemed to'be modified to be within the lim-
ite of enforceability or validity. However, if
nding provision cannot be so modi:
3 it shall be null and void with respect
to the particular person or circumstance,
and all other provisions of this ordinance in
ther respects, and the offending provi:
dion with respect to all other persons and all
“other circumstances, shall remain valid and
enforceable. : -

. Section 27. Ratification of Prior Acts. Any
action taken consistent with the authority but
_prior tothe effective date of this ordinance,
ineluding, if applicable, but not limited to
igsuing requests for proposals for financing
or underwriting services, executing engage-
ment letters for financing or underwriting
_gervices based on responses to such requests,
_giving notices of the sale of Bonds, adopting
e Bond Resolution, executing contracts,
king fi fransfers and paying warrants,
roved and confirmed.

. Headings. Section headings in

] nce are uged for convenience only

ind shall not constitute a substantive portion

of this ordinance. i

_ Section 29. Effective Date. This ordi-

nce ghall take efféct and be in force thir-
0) days from and after its approval by

or, but if not approved and returned
‘ /of within ten (10) days after pre-

ation, it shall take effect a8 provided by

: e Section 1.04.020.

e City Council the 26th day

apt , 2005, and signed by me in open

Gesaion in atthentication of its paseage this

26th day of September, 2005,

\N DRAGO,

President of the City Council. _

ﬁppmved by me this 3:& day of October,

REGORY J. NICKELS,
ayor. - ;
led by me this 3rd day of October,

| (Seal) JUDITH PIPPIN,
crvoeseaTie
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Publication ordered by JUDITH PIPPIN, City Clerk. . ,
Date of publication in the Seattle Daily Journal of Commerce, October 7, 2005.
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