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Hugh D. Spitzer
FAS LTGO Bonds 2011 ORD
September 3, 2010

Version #1 ORDINANCE m

AN ORDINANCE relating to contracting indebtedness; authorizing and providing for the
issuance and sale of limited tax general obligation bonds to pay all or part of the cost of
financing elements of the City’s capital improvement program, issuing and selling the
bonds, and other City purposes approved by ordinance; providing for terms and sale of
the bonds; creating a project fund; amending Ordinance 122848; and ratifying and
confirming certain prior acts.

WHEREAS, The City of Seattle, Washington (the “City”), has determined that it is in its best
interest that certain capital improvement program projects hereafter identified, be
financed by the issuance of limited tax general obligation bonds of the City in principal
amount not to exceed $89 million; and :

WHEREAS, RCW 39.36.020 authorizes the City to incur indebtedness without assent of the
voters of the City so long as such indebtedness does not result in a total nonvoted
indebtedness of the City in excess of 1.5% of the value of taxable property within the city
as computed in accordance with RCW 39.36.030; and

WHEREAS, pursuant to Section 54D of the Internal Revenue Code of 1986, as amended (the
“Code”), and Section 4 of Internal Revenue Service Notice 2009-29, the City has
received from the national bond volume cap, an allocation of $6,164,529 for issuance by
the City of its Qualified Energy Conservation Bonds (“QEC Bonds”); and

WHEREAS, the City wishes to amend Exhibit A to Ordinance 122848 to reallocate certain
funds; and

WHEREAS, the City from time to time will receive, review, and adopt a plan to refund selected
maturities of its limited general obligation bonds consistent with Ordinance 121651,
which states that selected maturities, including maturities of the bonds authorized in this
Ordinance, will be identified in a Bond Resolution (hereinafter defined); NOW,
THEREFORE,

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

Section 1. Definitions. As used in this ordinance, the following words shall have the
meanings hereinafter set forth: | |

“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.
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“Bond Fund” means the City’s General Bond Interest and Redemption Fund, previously
created by Ordinance 122121 and established and to be used for the payment of the principal of,
premium, if any, and interest on the Bonds.

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

“Bond Registrar” or “Registrar” means, unless provided otherwise in the Bond
Resolution, the Fiscal Agent of the State of Washington, or any successor bond registrar selected
by the City, whose duties include the registration and authentication of the Bonds, maintenance
of the Bond Register, effecting transfer of ownership of the Bonds, and paying the principal of,
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 provisions of each series of the Bonds and
their sale.

“Bohds” means the limited tax general obligation bonds issued pursuant to this
ordinance.

“Build America Bonds” means the Bonds of any series to which the City irrevocably
elects to have Section 54AA of the Code apply.

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

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

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

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

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

o
\ QiR

Ji
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“Letter of Representations” means, for each series of Bonds, either (i) the Blanket
Issuer Letter of Representations between the City and DTC, as it may be amended from time to
time, or (ii) the Letter of Representations relating to such series of Bonds to be delivered by the
City to DTC., |

“Projects” means items identified in Exhibit A, attached hereto and by this reference
made a part hereof, and other projects authorized by ordinance.

“Qualified Energy Conservation Bonds” or “QEC Bonds” means the Boﬁds of any
series to which the City irrevocably elects to have Section 54D and Section 6431(f) of the Code
apply.

“QEC Bond Volume Cap” means that portion of the national qualified energy
conservation bond volume cap limitation allocated to The City of Seattle for issuance of
qualified energy conservation bonds pursuant to Section 54D of the Code, as set forth in Notice
2009-29 of the Internal Revenue Service.

“Record Date” means, in the case of each interest or principal payment or redemption
date, the Bond Registrar’s close of business on the 15th day of the month preceding the interest
or principal payment or redemption date.

“Registered Owner” means the person shown on the Bond Register as the owner of one
or more Bonds.

“Securities Depository” means any one of the following registered securities
depositories which has been designated by the City: (1) DTC; (ii) 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.

“Tax Credit Subsidy Bond” means any bond that is designated by the City as a “build
America bond” or other tax credit bond, pursuant to the Code, and which is further designated as
a “qualified bond” under Section 6431 of the Code, and with respect to which the City is eligible

to receive a tax credit subsidy payment.
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“Tax-Exempt Bonds” means Bonds of any series, the interest on which is intended on
the date of issuance to be excluded from gross income for federal income tax purposes.

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

Section 2. Debt Capacity. The assessed valuation of the taxable property of the City as

ascertained by the last preceding assessment for City purposes for the collection of taxes in the
calendar year 2010 is $123,684,314,249. The City has outstanding net general indebtedness
evidenced by limited tax general obligation bonds, installment purchase contfacts, lease purchase
agreements and other indebtedness (without including liability for compensated absences), as of
June 30, 2010, in the principal amount of $860,672,135 incurred within the limit of up to 1.5% of
the value of the taxable property within the City permitted for general municipal purposes
without a vote of the qualified voters therein, and in addition has outstanding net unlimited tax
general obligation debt in the principal amount of $129,285,000 incurred within the limit of up to
2.5% of the value of the taxable property within the City for general municipal capital purposes
only, net unlimited tax general obligation debt in the principal amount of $2,265,000 incurred
within the additional limit of up to 2.5% of the value of the taxable property within the City for
utility purposes, and no unlimited tax general obligation debt incurred within the additional limit
of up to 2.5% of the value of the taxable property within the City for parks and open space
purposes, issued pursuant to votes of the qualified voters of the City.

Section 3. Authorization and Description of Bonds. For the purposes of paying all or

part of the costs of the Projects, issuing and selling the Bonds, and for other City purposes
approved by ordinance, the City is authorized to borrow money on the credit of the City and
issue limited tax geheral obligation bonds evidencing indebtedness in the maximum principal
amount of not to exceed $89 million. The general indebtedness to be incurred shall be within the
limit of up to 1.5% of the value of the taxable property within the City permitted for general

municipal purposes without a vote of the qualified voters therein. The Bonds may be issued in
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one or more series; may be combined with other general obligation bonds authorized separately;
shall be designated Limited Tax General Obligation Bonds and shall have such year and series or
other designation as determined by the Director of Finance or as specified by the Bond
Resolution consistent with the provisions of this ordinance; shall be dated 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 within a maturity as specified by the Bond
Resolution; shall be numbered separately, in the manner and with any additional designation as
the Bond Registrar deems necessary for the purpose of identification; and shall bear interest
payable on the dates as specified by the Bond Resolution at such rate or rates as specified and
approved by the Bond Resolution, which rate or rates may be fixed or variable, except that (i) if
the interest rate on the Bonds is fixed, the net interest cost shall not exceed a weighted average
rate of 10% per annum, and (ii) if the inferest rate on the Bonds is variable, the net interest cost
during the initial interest rate period for the initial series of Bonds shall not exceed a weighted
average rate of 10% per annum. The Bonds shall mature on the dates and in years and amounts
as specified by the Bond Resolution, except that the final maturity of any series of Bonds shall
not exceed 30 years from the date of issuance. All or some of the Bonds may be Term Bonds, as
specified by the Bond Resolution.
The City may issue the Bonds of any series as either tax-exempt or taxable for federal

income tax purposes, as shall be determined in the Bond Resolution.

‘ On the date of issuance, the expected life of the capital facilities to be financed with the
proceeds of the Bonds shall exceed the final maturity of the Bonds.

Section 4. Bond Resolution. The City Council may adopt the Bond Resolution and in

that resolution may provide for the matters described in this ordinance and such other matters
that the City Council deems necessary, appropriate, or desirable to carry out the purposes of this
ordinance.

The Bond Resolution may provide for bond insurance, and may provide conditions or

covenants relating thereto, including additional terms, conditions, and covenants relating to the
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Bonds that are required by the bond insurer or interest rate swap, cap, floor, or similar
counterparty, and are consistent with the provisions of this ordinance, including but not limited
to restrictions on investments and requirements of notice to and consent of the bond insurer or
interest rate swap, cap, floor, or similar counterparty. The Bond Resolution may approve and
authorize the execution and delivery on behalf of the City of any contracts and other documents
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 issuénce and sale of the Bonds,
the establishment of the initial interest rate or rates on the Bonds, and any tender, purchase,
remarketing, or redemption of the Bonds, including but not limited to agreements with liquidity
or credit support providers, bond insurers, remarketing agents, underwriters, lenders, fiscal
agencies, interest rate swap, cap, floor, or similar counterparties, custodians, and the Bond
Registrar. The Mayor and the Director of Finance are each separately authorized to execute and
deliver, on behalf of the City, any contracts and other documents 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 isSuance and sale of the Bonds.

The Bond Resolution may specify that a series of Bonds is a series of Tax-Exempt
Bonds, or is a series of Tax Credit Subsidy Bonds including without limitation Build America
Bonds or Qualified Energy Conservation Bonds.

The City Council may determine and specify by the Bond Resolution the 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 5. Registration and Transfer or Exchange of Bonds. The Bonds shall be
issued énly 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.
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Bonds surrendered to the Bond Registrar may be exchanged for Bonds in any authorized
denomination of an equal aggregate principal amount and of the same series, interest rate, and
maturity,. Bonds may be transferred only if 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 Bond Registrar shall not be obligated to exchange or
transfer any Bond after notice of redemption of such Bond has been prepared.

The City appoints DTC initial Securities Depository for the Bonds, unless the City
provides otherwise in the Bond Resolution. For so long as DTC is the Securities Depository for
the Bonds, DTC or its nominee 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, premium, if any, and interest on all
outstanding Bonds registered in the name of the nominee of DTC, or its registered assign, shall
be made as provided in the Letter of Representations by the City.

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 Bond 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
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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.

For 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 with respect to 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 with respect to 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 may retain such Bonds and make an appropﬁate 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 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 interesis 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.

The City and the Bond Registrar may treat DTC (or its nominee) as the sole and
exclusive Registered Owner 6f the Bonds registered in such name for the purposes of payment of
the principal of, premium, if any, or interest with respect to 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
transfer 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
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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 participant, or any
other person which is not shown on the Bond Register as being a Registered Owner of Bonds,
with respect to: (i) the Bonds; (ii) any records maintained by DTC or any such participant;
(iii) the payment by DTC or such participant of any amount in respect of the principal of,
premium, if any, or interest with respect to the Bonds; (iv) any notice which is permitted or
required to be given to Registered Owners of Bonds under this ordinance or the Bond
Resolution; (v) the selection by DTC or any such participant of any person to receive payment in
the event of a partial redemption of the Bonds; or (vi) any consent given or other action taken by
DTC as Registered Owner of the Bonds.

For 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 connection with any notice or other eommunication 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 15 calendar days in advance of such special recofd date to the extent practical.

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

The book-entry system for registration of the ownership of the Bonds delivered in fully
immobilized form may be discontinued at any time if: (i) after notice to the City and the Bond

Registrar, DTC determines to resign as Securities Depository for the Bonds; or (ii) after notice to
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DTC and the Bond Registrar, the City détermines that a continuation of the system of book-entry
transfers through DTC (or through a successor Securities Depository) is not in the best interests
of the City. In each of such event‘s (unless, in the case described in clause (i) 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, and for so
long as clause (ii) above does not apply, 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 6. Mutilated, Lost, Stolen and Destroyed Bonds. In case any Bonds 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,
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 of a Bond destroyed, stolen,
or lost, the filing with the Bond Registrar of evidence satisfactory to it that such Bond was
destroyed, stolen, 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. If the provisions of State law at any time
differ from the provisions of this section with respect to the requirements or procedures for
replacing or otherwise handling mutilated, lost, stolen or destroyed Bonds, then the provisions of
State law shall prevail.

Section 7. Payment of Bonds. Principal of, premium, if any, and interest on the Bonds

shall be payable in lawful money of the United States of America. Interest on the Bonds shall be
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paid by checks, drafts, or warrants of the Bond Registrar, or, if requested in writing prior to the
Record Date by the Registered Owner of $1,000,000 or more in principal amount of Bonds, by
wire, mailed or transferred on the interest payment date to Registered Owners of the Bonds as
those Registered Owners and the'ir addresses and accounts appear on the Bond Register on the |.
Record Date (or other record date established in the Bond Resolution). Principal of and
premium, if any, on the Bonds shall be payable at maturity or on such date as may be specified
for prior redemption upon presentation and surrender of the Bonds by the Registered Owners at
the principal corporate trust office or offices of the Bond Registrar. Notwithstanding the
foregoing, payment of any Bonds registered in the name of DTC or its nominee shall be made in
accordance with the relevant Letter of Representations. »

Section 8. Redemption and Purchase of Bonds.

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

prior to their stated maturity dates at the option of the City at the times and on the terms set forth
in the Bond 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 under the provisions set forth below, randomly (or in such other manner as set forth in
the Bond Resolution or as the Bond Registrar shall determine) at par plus 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 as set forth below, the Term Bonds so redeemed or
purchased (irrespective of their redemption or purchase prices) shall, unless provided for
otherwise in the Bond Resolution, 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 maturity of

a series are to be redeemed, the Bond Registrar shall select the Bonds or portions thereof to be
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redeemed from the Bonds of that maturity randomly, or in such other manner as set forth in the
Bond Resolution or as the Bond Registrar shall determine, except that, for so loﬁg 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 relevant Letter of Representations.

Portions of the principal amount of any Bond, in integral amounts of $5,000, may be
redeemed, unless otherwise provided in the Bond Resolution. If less than all of the principal
amount of any Bond is redeemed, upon surrender of that Bond at 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)  Purchase. The City reserves the right and option to purchase any or all of the

Bonds at any time at any price acceptable to the City plus accrued interest to the date of

purchase.

(e) Bonds to be Canceled. All Bonds purchased or redeemed under this Section

shall be canceled.

Section 9. Notice of Redemption. The City shall cause notice of any intended

redemption of Bonds to be given not less than 20 nor more than 60 days prior to the date fixed

for redemption by first-class mail, postage prepaid, to the Registered Owner of any Bond to be |

redeemed at the address 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 been mailed as so provided, whether or not it is actually received by the Registered
Owner of any Bond. Interest on Bonds called for redemption shall cease to accrue on the date
fixed for redemption unless the Bond or Bonds called are not redeemed when presented pursuant
to the call.

In the case of an optional redemption, the notice may state that the City retains the right

to rescind the redemption notice and the related optional redemption of Bonds by giving a notice
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of rescission to the affected registered o wners at any time prior to the scheduled optional
redemption date. Any notice of optional redemption that is so rescinded shall be of no effect,
and the Bonds for which the notice of optional redemption has been rescinded shall remain
outstanding.

Section 10. Failure to Pay Bonds. If any Bond is not paid when properly presented at

its maturity or call date, the City shall be obligated to pay interest on that Bond at the same rate
provided in that 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 Bond Fund and that Bond has been calléd for payment by giving notice of that call to the
Registered Owner of that Bond.

Section 11, Form_and Execution of Bonds. The Bonds shall be typed, printed,

photocopied, 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.

Only Bonds bearing a Certificate of Authentication in substantially the following form
(with the designation, year, and series of the Bonds adjusted consistent with this ordinance),
manually signed by the Bond Registrar, shall be valid or obligatory for any purpose or entitled to

the benefits of this ordinance:

CERTIFICATE OF AUTHENTICATION

This Bond is one of the fully registered The City of Seattle, Washington, Limited Tax
General Obligation Bonds, [Year] [Series], described in the Bond Ordinance.

BOND REGISTRAR

By

Authorized Signer
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The authorized signing of a Certificate of Authentication shall be conclusive evidence

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

If any officer whose facsimile signature appears on a Bond ceases to be an officer of the
City authorized to sign bonds before the Bond bearing his or her manual or facsimile signature is
authenticated or delivered by the Bond Registrar or issued by the City, that Bond nevertheless
may be authenticated, delivered, and issued and, when authenticated, issued, and delivered, shall
be as binding on the City as though that person had continued to be an officer of the City
authorized to sign bonds. Any Bond also may be signed on behalf of the City by any person
who, on the actual date of signing of the Bond, is an officer of the City authorized to sign bonds,
although he or she did not hold the required office on the date of issuance of the Bonds.

Section 12. 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 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 Seattle
Municipal Code 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, premium, if any, 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 appearing on the Bond Register
at the time the Bond Registrar prepares the notice. The notice may be mailed together with the
next interest payment due on the Bonds, but, to the extent practicable, shall be mailed no later

than the Record Date for any principal payment or redemption date of any Bond.
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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 13. Pledge of Taxes. For so long as any of the Bonds is outstanding, the City

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

Section 14. Preservation of Tax Exemption for Interest on Tax-Exempt Bonds. The

City covenants that it will take all actions, consistent with the terms of the Bonds issued on a tax
| exempt basis (the “Tax-Ex.empt Bonds™), this ordinance, and the Bond Resolution, reasonably
within its power and necessary to prevent interest on the Tax-Exempt Bonds from being included
in gross income for federal income tax purposes, and the City will neither take any action nor
make or permit any use of };roceeds of the Tax-Exempt Bonds or other funds of the City treated
as proceeds of the Tax-Exempt Bonds at any time during the term of the Tax-Exempt Bonds
which will cause interest on the Tax-Exempt Bonds to be included in gross income for federal
income tax purposes.

The City also covenants that it will not take or permit to be taken oh its behalf any action
that would adversely affect the entitlement of the City to receive from the United States Treasury
the applicable federal credit payments in respect of any series of Bonds sold and issued as Tax
Credit Subsidy Bonds. Without limiting the generality of the foregoing, the City will comply

with the provisions of the Code that if complied with would result in the interest on Tax Credit
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Subsidy Bonds being excluded from gross income for federal tax purposes but for the City’s
irrevocable election to have Section 54AA or Section 54D of the Code apply to such Bonds.

Section 15. Continuing Disclosure. The City shall undertake to provide for the benefit

of holders of the Bonds certain annual financial information and operating data of the type
included in the final official statement for those 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 Exchange Commission Rule 15¢2-12(b)(5). The particular terms of any such undertaking
shall be set forth in the Bond Resolution.

Section 16. Refunding or Defeasance of the Bonds. The Bonds are hereby designated

“Refundable Bonds” for pufposes of Ordinance 121651. The City may issue refunding bonds
pursuant to the laws of the State or use money available from any other lawful source to pay
when due the principal of, premium, if any, and interest on the Bonds, or portion thereof
included in a refunding or defeasance plan, and to redeem and retire, release, refund, or defease
those Bonds (the “defeased Bonds”) and to pay the costs of such refunding or defeasance. If
money and/or government obligations (as that term is defined in RCW 39.53.010, as it now

exists or may hereafter be amended) maturing at a time or times and in an amount sufficient in

amount, together with known earned income from the investment thereof, to redeem and retire,‘

release, refund, or defease the defeased Bonds in accordance with their terms, are set aside in a
special trust fund or escrow account irrevocably pledged to such redemption, retirement, or
defeasance (the “trust account™), then all right and interest of the owners of the defeased Bonds
in fhe covenants of this ordinance and in the net Revenue and the funds and accounts pledged to
the payment of such defeased Bonds, other than the right to receive the funds so set aside and
pledged, thereafter shall cease and become void. Such owners thereafter shall have the right to
receive payment of the principal of and interest or redemption price on the defeased Bonds from
the trust 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

16




Hugh D. Spitzer

FAS LTGO Bonds 2011 ORD
September 3, 2010

Version #1

Registered 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 deemed as no longer outstanding, and the City then may apply any money in any other fund
or account established for the payment or redemption of the defeased Bonds to any lawful
purposes as it shall determine.

Section 17. Sale of Bonds. The Director of Finance may provide for the sale of each
series of the 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 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 awérd of the bid, to provide for the use of an electronic bidding mechaﬁism, 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
tﬁe purchase price plus accrued interest, if any, to the date of closing in immediately available
federal funds in Seattle, Washington, at the City’s expense or at another time or place upon
which the Director of Finance and the purchaser may mutually agree at the purchaser’s expense.

If a series of Bonds is sold and issued as Tax Credit Subsidy Bonds, the Director of

Finance is hereby authorized on behalf of the City to take such actions as are necessary or |

appropriate for the City to receive from the United States Treasury the applicable federal credit
payments in respect of such Bonds.

CUSIP numbers will be printed on the Bonds if requested by the purchasers, 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 numbers
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on the Bonds shall be paid by the City, but 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 to bé typed, photocopied, printed, or lithographed, sealed,
and executed and will furnish the approving legal opinion of Bond Counsel, the opinion also
being printed on each Bond unless the Bond is typed or photocopied. |

Section 18. Deposit and Use of Proceeds. Unless provided otherwise in the Bond

Resolution, the principal proceeds and premium, if any, received from the sale and delivery of
the Bonds shall be paid into or allocated to the 2011 Multipurpose LTGO Bond Fund, which is |
hereby created in the City Treasury, or in such other funds, accounts, or subaccounts of the City
Treasury as the Director of Finance may designate, and used to pay all or part of the costs of the
Projects and for other City purposes approved by ordinance. The Director of Finance may use
the pl'incipal proceeds and any premium to pay for costs of issuance and selling the Bonds, and
the Director of Finance also may incur and account for non-cash costs of issuance that are not
included as part of the bond proceeds and premium, including but not limited to any underwriters
discount.

The Director of Finance may (i) establish and transfer proceeds of the Bonds among
funds, accounts, or subaccounts in the City Treasury, or (ii) make interfund loans pursuant to
-Seattle Municipal Code Section 5.06.030 to or from other City accounts or funds, all on terms he
or she may deem necessary, appropriate, or desirable to 6arry out the purposes of this ordinance
and consistent with the Bond Resolution. Enactment of this ordinance authorizes the transfer of
amounts from the 2011 Multipurpose LTGO Bond Fund to other funds in order to carry oﬁt the
purposes of this ordinance.

There previously has been created and established in the City Treasury the Bond Fund.
Accrued interest on the Bonds received from the sale and delivery of the Bonds, if any, together
with any net premium received from the sale and delivery of the Bonds that is not necessary to
pay the costs of the Projects or the costs of issuance and sale of the Bonds, shall be paid or

allocated into the Bond Fund prior to the first debt service payment date with respect to those
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Bonds. Until needed to pay the costs described herein, the City may invest principal proceeds of
the Bonds temporarily in any legal investment, and the investment earnings shall be depo’sited in
such funds and accounts as may be designated by the Director of Finance. Earnings subject to a
federal tax or rebate requirement may be withdrawn from any such fund or account and used for
those tax or rebate purposes.

The Director of Finance may pay ‘principal of and interest on the Bonds with any
proceeds of Bonds (including interest earnings thereon) remaining after paying the costs of the
Projects, costs of issuing and selling the Bonds, and for the other purposes set forth in this
section or otherwise approved by ordinance, or after the City Council has determined that the
expenditure of such Bond proceeds and premium for those purposes is no longer necessary or
appropriate.

All taxes collected for and allocated to the payment of the principal of and interest on the

Bonds shall be deposited in the Bond Fund.

Section 19. General Authorization. The Mayor and the Director of Finance and each
of the other appropriate officers of the City are each authorized and directed to do everything as
in 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 ordinance. In particular, and
without limitation, the Director of Finance may, in his or her discretion and without further
action by the City Council, (i) issue requests for proposals for underwriting or financing facilitiés
and execute engagement letters with underwriters, bond insurers or other financial institutions
based on responses to such requests, (ii) deem final and approve the distribution of any
preliminary official statement or official statement relating to the Bonds, (iii) comply with any
continuing disclosure requirements appiicable to the Bonds, and (iv) change the Bond Registrar
or Securities Depository for the Bonds.

Section 20. Amendment of Ordinance 122848. Ordinance 122848, which among other

ordinances authorized issuance of the City’s Limited Tax General Obligation Improvement and

Refunding Bonds, 2009 (the “2009 Bonds”), provided that pi‘oceeds of the 2009 Bonds would be
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used to carry out the costs of projects specified in Exhibit A to Ordinance 122848, as well as
other projects authorized by ordinance. Because expected costs for the Northgate Park project
originally identified in Ordinance 122848 have been reduced, the Council now intends to
reallocate, to the Rainier Beach Community Center project, a portion of the 2009 Bonds that had
been earlier allocated to the Northgate Park project. Accordingly, Exhibit A to Ordinance
122848 is amended to read as set forth in Exhibit B, attache‘d hereto and by this reference made a
part hereof.

Section 21. Severability. The provisions of this ordinance are declared to be separaté
and severable. If a court of competent jurisdiction, all appeals having been exhausted or all
appeal periods having run, finds any provision of this ordinance to be invalid or unenforceable as
to any person orA 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 provirsions 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 22. Ratification of Prior Acts. Any action taken consistent with the authority

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

Section 23. Section Headings. The 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 24. Effective Date. This ordinance shall take effect and be in force 30 days

from and after its approval by the Mayor, but if not approved and returned by the Mayor within
ten days after presentation, it shall take effect as provided by Seattle Municipal Code Section

1.04.020.

Passed by the City Council the ZZ day of \)ouJ ., 2010, and signed by me in open

session in authentication of its passage this 22 day of \ :!Q 4 , 2010,

/ /W/ Z/nww

Pfesident of the City Council

Approved by me thisé'{)d)day of Q ., 2010.

-

//‘ L =
Michael McGinn, Mayor

Fiied by me this _Z_%Lday of g‘ )ﬁ( ., 2010.

~
{\// /?/7%/4%,(//%&

Cn/y Clerk

v

(Seal)
Attachment

Exhibit A — Description of Projects
Exhibit B — Amendment to Exhibit A of Ordinance 122848
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EXHIBIT A

DESCRIPTION OF PROJECTS*

Description

Approximate

Principal Amount

Bridge Rehabilitation (BTG)
Bridge Seismic (BTG)

King Street Station (BTG)
Spokane Street Viaduct (BTG)
Seawall

AWYV — Parking & Program Management
Mercer West

Golf

Pike Place Market ‘

Facility Energy Retrofits

Rainier Beach Community Center
Seattle Center

Issuance Costs and Pricing Adjustments

Total

*Includes issuance costs and pricing adjustments.

$10,192,000
1,937,000
4,011,000
22,509,000
12,400,000
2,500,000
8,100,000
4,148,723
10,681,619
1,770,000
4,500,000
3,400,000

2,584,480

$88,733,823

Exhibit A to FAS LTGO Bonds 2011 ORD
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EXHIBIT B
(Amendment to Exhibit A of Ordinance 122848)
EXHIBIT A
DESCRIPTION OF PROJECTS
Approximate
Description Principal Amount

Alaska Way Viaduct/Seawall

I'T Servers & Storage

IT Software Migration & Management
Jail

North Precinct

Northgate Land

Northgate Park

Pike Place Market

Rainier Beach Community Center
Trails (BTG & Prop. 2)

Arterial Asphalt & Concrete (BTG)
Bridge Rehab (BTG)

King Street Station (BTG)
Spokane (BTG)

Market 96 Refunding

Total

$1,823,100
2,884,000
6,821,690
1,667,165
1,452,300
6,530,200
(4:356;900)) 1,856,900
18,540,000
(4:635,000)) 7.135,000
7,519,000
15,450,000
14,771,230
1,764,952
27,444,755
4,768,900

$120,429,192

Exhibit B to FAS LTGO Bonds 2011 ORD
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2011-2012 BUDGET LEGISLATI.ON‘F ISCAL NOTE

Departmént: Contact Person/Phone: CBO Analyst/Phone:

Finance and Administrative | Michael Van Dycl/684-8347 Hall Walker/233-7065
| Services (FAS) '

Legislation Title: AN ORDINANCE relating to contracting indebtedness; authorizing and
providing for the issuance and sale of limited tax general obligation bonds to pay all or part of the
cost of financing elements of the City’s capital improvement program, issuing and selling the
bonds, and other City purposes approved by ordinance; providing for terms and sale of the
bonds; creating a project fund; amending Ordinance 122848; and ratifying and confirming
certain prior acts. |

Summary of the Legislation: This legislation provides the legal authorization to issue up to
$89 million of Limited Tax General Obligation (LTGO) bonds for a variety of purposes.

Background: The City’s Capital Improvement Program (CIP) identifies debt financing for
certain projects and the City’s budget appropriates the associated debt service. The table below
lists the projects that will be financed by the proceeds of 2011 LTGO bonds. Total debt service
is expected to be about $2.3 million in 2011 and $6.9 million in 2012.

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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2011 Various Purpose LTGO Bond Issue (in $1,000’s)

Principal Approx. Approx.
Capital |(incl. 3% pricing Approx.| 2011 Debt | 2012 Debt Paid
Project Costs adj. & costs) Term Rate| Service Service From
Bridge Rehab (BTG) 10,192 10,498 20 5.0% 262 842 | SDOT (BTG) (1)
Bridge Seismic (BTG) 1,937 1,995 20 5.0% 50 160 | SDOT (BTG) (1)
King Street Station (BTG) 4,011 4,131 20 5.0% 103 332 | SDOT (BTG) (1)
Spokane Street Viaduct (BTG) 22,509 23,184 20 5.0% 580 1,860 | SDOT (BTG) (1)
Seawall 12,400 12,772 20 5.0% 319 1,025 [ (New 2.5% CPT)
AWV - Parking/Prgm Mgt 2,500 2,575 10 4.0% 52 317 [ (New 2.5% CPT)
Mercer West 8,100 8,343 20 5.0% 209 669 [ (New 2.5% CPT)
Golf 4,149 4,273 20 5.0% 107 343 DPR
Pike Place Market 10,682 11,002 3 3.0% 165 330 PPMRF (2)
Facility Energy Retrofits 1,770 1,823 10 4.0% 36 225 GF
Rainier Beach Community Center (3) 4,500 4,635 20 5.0% 116 372 GF
Seattle Center : 3,400 3,502 10 4.0% 70 432 REETI
Total 86,149 88,734 2,069 6,908
Issuance Costs & Pricing Adjustments 2,584 )

(1) BTG commercial parking tax revenues.
(2) Proceeds from City voted lewy lid lift
(3) Reduced by $2.5 m from Parks' component of 2009 NG bond issue to be re-appropriated (and supported by GF).

Debt financing for all new projects listed above has been assumed in the City of Seattle 2011 Proposed
Budget and/or 2011-2016 CIP. Please see those documents for additional information regarding the
projects listed above.

This legislation also authorizes 1) the potential issuance of the City’s allocation of $6,164,529
Qualified Energy Conservation Bonds (QECBs) as a lower-cost form of borrowing for certain
energy efficiency projects and 2) an amendment to the 2009 LTGO bond ordinance (1228438)
reallocating $2.5 million of 2010 bond proceeds from Northgate Park to Rainier Beach
Community Center. The debt service on these bonds will continue to be paid by the General
Fund. Since these bond proceeds are no longer needed for Northgate Park, their reallocation to
Rainier Beach Community Center enables the City to reduce its additional borrowing for the
Community Center by $2.5 million.

Does this legislation affect any departments besides the originating department? This legislation
provides debt financing for projects managed by the Seattle Department of Transportation, the
Department of Parks and Recreation, and the Department of Finance and Administrative
Services.

What are the possible alternatives to the legislation that could achieve the same or similar
objectives? Without debt financing these projects would need either to be funded from cash or
eliminated from the budget and CIP. '

Is the legislation subject to public hearing requirements? No.

Other Issues (including long-term implications of the legislation): None.




Michael van Dyck

FAS LTGO Bonds2011 FISC
September 14, 2010

Version #2a

Please list attachments to the fiscal note below: None.
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City of Seattle
Office of the Mayor

September 27,2010

Honorable Richard Conlin
President

Seattle City Council

City Hall, 2™ Floor

Dear Council President. Conlin:

I am pleased to transmit the attached proposed Council Bill for consideration with the 2011 Proposed
Budget. This legislation authorizes the issuance of up to $89 million of Limited Tax General
Obligation (LTGO) bonds to support the City of Seattle’s Capital Improvement Program (CIP) and
finance the levy-funded Pike Place Market Renovation project. The City’s 2011-2016 CIP identifies
debt financing for specific projects, including transportation-oriented projects, facility energy retrofits,
the Rainier Beach Community Center, Seattle Center, the Pike Place Market, and golf facilities. While
the debt service on these bonds is appropriated in the adopted budget, the actual issuance of the bonds
requires the legal authority that is provided by the attached Council Bill.

This legislation also authorizes the potential issuance of the City’s allocation of $6,164,529 Qualified Energy
Conservation Bonds as a lower-cost form of borrowing for certain energy efficiency projects and an
amendment to the 2009 LTGO Bond Ordinance that reallocates $2.5 million of 2010 bond proceeds from
Northgate Park to Rainier Beach Community Center. The debt service on these bonds will continue to be
paid by the General Fund. Since these bond proceeds are no longer needed for Northgate Park, their
reallocation to Rainier Beach Community Center enables the City to reduce its additional borrowing for the
Community Center by $2.5 million.

Thank you for your consideration of this legislation. Should you have questions, please contact
Michael Van Dyck at 684-8347.

Sincerely,
Michael McGinn

Mayor of Seattle

Michael McGinn, Mayor

Office of the Mayor Tel (206) 684-4000

600 Fourth Avenue, 7% Floor Fax (206) 684-5360 T
PO Box 94749 TDD (206) 615-0476 f {”Sg\ ™
Seattle, WA 98124-4749 mike.mcginn@seattle.gov ‘g ji}\ﬁ’i;‘%{\}




STATE OF WASHINGTON - KING COUNTY
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264514 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 maintained 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:123480 ORDINANCE
was published on

12/16/10

The amount of the fee charged for the foregoing publication is the sum of § L,BS 1.35, which
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Notary public for tlfe State uwashington. [/4
residing’in Seattle

Affidavit of Pubht’atmﬁ



City of Seattle

State of Washington, King County

“Bond Register” means the books ﬁ::_

records maintained by the Bond
the purpose of registration of the ds.

“Bond Registrar” or “Registrar”
unless provided otherwise in the

ORDIN ANCE 128480

AN ORDINANCE relating to contracting
indebtedness; authorizing and iding for
the issuance and sale of limited tax ?eral
obl‘i_fanon bonds to pay all or part of the cost
of financing elements of the City’s capital
improvement gram, issuing and sellin,
the bonds, and other City purposes a ﬂves
by ordinance; providing for terms and sale of

e bonds; creating a p;ﬁ]ect fund; amending
Ordinance 122848; and ratifying and con-
firming certain prior acts.

|
WHEREAS, The City of Seattle,
Washington (the “City”), has determined
that iti 1s in its best interest that tc:rtnm
capital improvement program projects here-
after identified, be financed by the issuance
of limited tax general obligation bonds of the
City in principal amount not to exceed $89
ion;

WHEREAS, RCW 39.36.020 authoriz-
es the City to mcur indebtedness without
assent of the voters of the City so long as
such indebtedness does not result in a total
nonvoted indebtedness of the City in excess of
1.5% of the value of taxable property within
the city as comrxted in acumfam:e with RCW
39.36.030; an

WHEREAS, gursuant to Section 54D
of the Internal Revenue Code of 1986, as
amended (the “Code™), and Section 4 of
Internal Revenue Service Notice 2009-29,
the City has received from the national bond
volume cap, an allocation of $6,164,529 for
issuance by the City of its Qualified
Conservation Bonds (“QEC Bonds™); and

WHEREAS, the City wishes to amend
Exhibit A to Ordinance 122848 to reallocate
certain funds; and

WHEREAS, the City from time to time
will receive, review, and adopt a plan to
refund selected maturities of its limited
gansral obligation bonde consistent with

rdinance 121651, which states that select-
ed maturities, including maturities of the
bonds authorized in this Ordinance, will be
identified in a Bond Resolution (hereinafter
defined); NOW, THEREFORE,

BE IT ORDAINED BY THE CITY OF
SEATTLE AS FOLLOWS:

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

meanings hereinafter set forth:
“Bond Counsel” means a law or
a firm of lawyers, selected by the City, of

nationally recognized standing in matters
pertaining to bonds issued by states and
their political subdivisions.

“Bond Fund"” means the City's General
Bond Intersst and Redemption Fund, pre-
viously created by Ordinance 122121 and
established and to be used for the payment of
the principal of, premium, if any, and inter-
est on the Bonds,

Bond Resclution, the Fiscal Agent of the
State of Wachington, or any successor bond
registrar selected by the City, whose duties
inElude the registration and authentication of

Bonds, maintenance of the Bond Register,
effecting transfer of ownership of the Bonds,
and paying the principal of, premium, if any,
and interest on the Bonds.

“Bond Resolution” means the resolu-
tion or resolutions of the City Council adopt-
ed pursuant to this ordinance to specify cer-
tain additional provisions of each series of
the Bonds and their sale.

“Bonds™ means the limited tax gener-
al obligation bonds issued pursuant to
ordinance.

“Build America Bonds” means the
Bonds of any series to which the City irre-
vocably elects to have Section 54AA of the
Code apply. :

“City” means The City of Seattle,

Washington, a municipal corporation duly
organized and existing under the laws of the
State of Washington.

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

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

“Director of Finance” means the
Director of the Finance Division within the
Department of Finance and Administrative
Services of the City, or any other officer who
succeeds to substantially all of the respon-
sibilities of that office specified in the ordi-
nance. :

e
“DTC" means The Depository Trust
Company, New York, New York.

“Letter of T ions” m

for each serieal-*:r Bonds, either (i) the
Blanket Issuer Letter of Representations
between the City and DTC, as it may be
amended from time to time, or (ii) the Letter
of Representations relating to such series of
Bnrmlla;l to be delivered by the City to DTC.

“Projects” means items identified in
Exhibit A, attached hereto and by this refer-
ence made a part hereof, and other projects
authorized by ordinance.

“Qualified Ener| Conservation
Bongs" or “QEC Bondgs{ means the Bonds
of any series to which the City irrevoca-
bly elects to have Section 54D and Section
8431(f) of the Code apply.

“QEC Bond Volume Cap” means that
portion of the national wahd‘ed‘enalrg}r con-
servation bond volume cap limitation allo-
cated to The City of Seatﬁufug mzua;f: sﬁf

ualified energy conservation bonds -
‘alnt to Section?m of the Code, as set forth
in Notice 2009-29 of the Internal Revenue

Service.

“Record Date” means, in

ch interest or principal payment >
:iaon é:te the Bond Registrar's close of busi-

ness on the 15th day of the month preceding
the interest or principal payment or redemp-
tion date.

“Ri
a]:wvz\i'r;azfui tha Bond Register as the owner
one or moze Bonds.

the case of
or redemp-

stered Owner” means the person

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

“Tax Credit Subsidy Bond” means
an%bomi that is designated City as
a “build America bond” or other tax credit

, pursuant to and which is
ther designated as a “qualified bond” under
Section 6431 of the Code, and with respect
to which the City is eligible to receive a tax
credit subsidy payment.

“Tax-Exempt Bonds” means Bonds of
any series, the interest on which is intended
on the date of issuance to be excluded from
gross income for federal income tax pur-
poses,

“Term Bonds"” means any Bonds identi-
fied as such in the Bond Resolution autho-
rizing the issuance thereof, which Bond
Resolution requires that such bonds be pur-
chased, redeemed, or paid prior to maturity
in's Soheihile catablished thereby

Section 2. W&! The assessed
valuation of the taxable property of the

City as ascertained by the last precedin;
assessment for City purposes for the col-
lection of taxes in the calendar year 2010 is
$123,684,314,249. The City has outstanding
net general indebtedness evidenced by lim-
ited tax general obligation bonds, install-
ment purchase contracts, lease purchase
erments and other indebtedness (without
including liability for compensated absenc-
es), as of June 30, 2010, in the prinecipal
amount of $860,672,135 incurred within the
limit of up to 1.5% of the value of the tax-
able property within the City permitted for
general municipal purposes without a vote
of the qualified voters 1, and in addi-
tion has outstanding net unlimited tax gen-
eral obligation debt in the principal amount
of $129,285,000 incurred within the Lmit of
up to 2.5% of the value of the taxable prop-
erty within the City for general municipal
capital purposes only, net unlimited tax gen-
eral obligation debt in th tﬁlrimipal amount
of $2,265,000 incurred within the additional
limit of up to 2.5% of the value of the taxable
v within the City for utility purposes,
and no unlimited tax general obligation debt
incurred within the additional limit of up
to 2.5% of the value of the taxable property
within the City for parks and open space pur-
gosea, issued pursuant to votes of the quali-

ed voters of City.

Section

ription o

3 DS,
of the costs of

Tojects,
fssuing and selling the Bonds, and for other
City purposes approved by ordinance, the

aying all or

Cistiiis authorized to borrow money on the
credit of the City and issue limited tax gener-
al obligation bonds evidencing indebtedness
in maximum principal amount of not to
exceed $89 million. The general indebtedness
to be incurred shall be within the limit of up
to 1.5% of the value of the taxable property
within the City permitted for general munici-
pal purposee without a vote of the qualified
voters therein. The Bonds may be issued in
one or more aerégg; may be combined with

g on
separately; shall be designated Limited Tax
fiGeneral Obligation Bonds and shall have

such year and series or other designation as
determined by the Director of Finance or as
specified by the Bond Resclution consistent
with the provisions of this ordinance; shall
be dated as specified by the Bond Resolution;
shall be in the denomination of $5,000 or
any integral multiple thereof within a sin-
gle maturity or such other denomination
within a maturitgeas specified by the Bond
Resolution; shall be numbered separately, in
the manner and with any additional designa-
tion as the Bond Registrar deems necessar:
for the purpose of identification; and shaﬁ
bear interest payable on dates as speci-
fied by the Bond Resclution at such rate or
rates as specified and approved by the Bond
Resolution, which rate or rates may be fixed
or variable, except that (i} if the interest rate
on the Bonds is fixed, the net interest cost
shall not exceed a weighted average rate of
10% per annum, and (11) if the interest rate
on the Bonds is variable, the net interest cost
during the initial interest rate period for
the initial series of Bonds shall not exceed
a welthted average rate of 10% per annum.
The Bonds shall mature on the dates and in
ears and amounts as specified by the Bond
solution, except that the final maturity of
any series of Bonds shall not exceed 30 years
from the date of issuance. All or some of the
Bonds maﬂ be Term Bonds, as specified by
the Bond Resolution.

The Clit{ may issue the Bonds of an:
series as either tax-exempt or taxable for fed-
eral income tax purposes, as shall be deter-
mined in the Bond ﬁchltion,

On the date of issuance, the expected life
of the capital facilities to be financed with the
proceeds of the Bonds shall exceed the final
maturity of the Bonds.

Section 4. Bond Resolution. The City
Council may adopt the Bond Resolution and
in that resolution may provide for the matters
described in this ordinance and such other
matters that the City dgnuicg{sdeems neces-
sary, appropriate, or desir to carry out
the purposes of this ordinanca, 4

. The Bond Resolution may provide for bond
insurance, and may provide conditions or cov-
enants relating thereto, including additional
terms, conditions, and covenants relati
to the Bonds that are required by the boﬁ
insurer or interest rate swap, cap, floor, or
similar counterparty, and are consistent
with the provisions of this ordinance, includ-
ing but not limited to restrictions on invest-
ments and requirements of notice to and con-
sent of the bond insurer or interest rate swap,
cap, floor, or similar counterparty. The Bon
Resolution approve and authorize the
execution and delivery on behalf of the City
of any contracts and cuments consis-
tent 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 and sale of the
Bonds, the establishment of the initial inter-
est rate or rates on the Bonds, and any ten-
der, rchase, remarketing, or redemption of
the &ds . including but not limited to agree-
ments with liquidity or credit support pro-
viders, bond insurers, remarketing ts,
underwriters, , fiscal agencies, inter-
est rate swap, cap, floor, or similar counter-
rties, custodians, and the Bond Registrar.
Mayor and the Director of Finance are
each separately authorized to execute and
deliver, on behalf of the City, any contracts
and other documents consistent with the pro-
vigions 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 issuance and sale of the Bonds.

The Bond Resolution may specify that
a series of Bonds is a series of "[Paex'i%yxem
Bonds, or is a series of Tax Credit Subsi
Bonds including without limitation Build
America Bon or Qualified Energy
Conservation Bonds.

The City Council may determine and
specify by the Bond Resolution the amount, if
any, from the proceeds of or accrued interest
on the Bonds to be deposited into specified
funds, subfund , and sub nts
In the absence of such a determination and
specification in the Bond Hesolution, the

irector of Finance may make such ‘mi-
nation and specification.




Section 5, R%xmnmuﬂmm
or Exchange of Bonds. The Bonds shall be

igsued only in registered form as to both prin-
cipa] and interest and recorded on the Bond
Register. The Bond Register shall contain the
name mailing address of the Registered
e e o tha P iiay o0u
) e & Bonds held
Registered Owner. =

Bonds surrendered to the Bond Registrar
may be exchanged for Bonds in any g;:thm
rized denomination of an equal aggregate
principal amount and of the same series
interest rate, and maturity. Bonds may be
transferred only if endorsed in the manner

zmdﬁd ;shtereon Aﬁﬂ surrendered to the
egistrar. exchange or trans
shall be without cost to the Re; = mefe:
or transferee. The Bond Registrar shall not
be obligated to exchange or transfer any Bond
after notice of redemption of such Bond has
been prepared.

The City appoints DTC initial Securities
Q?ipoaltury for tﬁ; Bonds, unless the City pro-
vides otherwise in the Bond Resolut.ian.%gr
50 long as DTC is the Securities Depository
for the Bonds, DTC or its nominee shall be
deemed to be the Registered Owner of the
Bonds for all purposes hereunder, all
references in this ordinance or the Bond
Resolution to the Registered Owners of the
Bonds sghall mean DTC or its nominee and
shall not mean the owners of any beneficial
interests in the Bonds. Payments of princi- |
pal of, premium, if any, and interest on all
outstanding Bonds registered in the name of
the nominee of DT'C, or its registered assign,
shall be made as provided in the Letter of
Representations by the City.

Bonds executed and delivered in ful
immobilized form shall be executed anlg
delivered in the form of one fully-registered
immobilized certificate for series and
maturity of the Bonds representing the
aggregate principal amount of the Bonds of
that series and maturity, which Bonds shall
(except as Prrm:(dsd below for the discontinu-
ation or titution of S iti itory)

All transfers of beneficial ownership

interests in Bonds registered in the name of

DTC or itz nominee shall be effected by the
procedures of DTC's participants and.ﬂ'ntrui'ndi-
rect participants for recording and transfer-
ring the ownership of beneficial interests.

The City and the Bond Registrar ma
treat DTC {or its nominee) as the sole ang
exclusive Registered Owner of the Bonds reg-
istered in such name for the purposes of pay-
ment of the grmcipal of, premium, if any, or
interest with respect to those Bonds, select-
;‘lsinga ur;;qrhuns eduftoherm med,

i notice permitted or required to be
given to‘xgegmtered Owners ofr%qbnds under
this ordinance or the Bond Resolution, reg-
istering the transfer of Bonds, obtaining
any consent or other action to be taken by
Registered Owners of Bonds, and for all other
gurposes whatsoever; and the City and the

ond Registrar shall not be affected by any
notice to the contrary. The City and the Bond
Registrar shall not e any responsibili

Mutilated.,

5. In case any Bonds
shall become mutilated or be destroyed, sto-
len, or lost, the City may, if not then pro-
hibited or otherwise required by law, cause
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
Ronds, or in lieu of and in substitution for
such destroyed, stolen, or lost Bonds, upon
payment by the Registered Owner there-
of of the reasonable expenses and charges
of the City and the Bond Registrar in con:
nection therewith, and in the case of a Bond
destroyed, stolen, or lost, the filing with the
Bond Registrar of evidence satisfactory to it
that such Bond was destroyed, stolen, or lost,
and of the ownership there furnishing
the City and the Bond Registrar with indem-
nity satisfac to each of them. If the muti-
lated, destroyed, stolen, or lost Bond already

has matured or been called for redemption in
iance with its terms, it shall not be nec-

Section 6.

or obligation to any direct or indirect DT
participant, any person claiming a -
cial ownership interest in the Bonds under
or through DTC or aréisuch participant, or
any other person which is not shown on the
Bond Register as being a Registered Owner
of Bonds, with respect to: 0}3 the Bonds; (ii)
any records maintained by DTC or such
participant; (iii) the payment by DTC or
such participant of any amount in respect of
the principal of, premium, if any, or inter-
est with respect to the Bonds; (iv) any notice
which is permitted or required to be given to
Registered Owners of Bonds under this ordi-
nance or the Bond Resolution; (v) the selec-
tion by D'TC or any such participant of any
person to receive payment in the event of a
partial redemption of the Bonds; or (vi) a
consent given or other action taken by D'Il%
as Registered Owner of the Bonds.

For so long as the Bonds are regi in
the name of DTC or any nominee thergof, all
notices required or permitted to be given to
the Registered Owners of such Bonds under

o P r x
be registered in the name of the Securities
Depository or its nomines. 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; how-
ever, 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 a gate
principal amount of Bonds ragistereg in the
name of such other nominee or nominees of
C. No person other than DTC or its nomi-
nee shall be entitled to receive from the City
or the Bond Registrar any Bond or any other
evidence of ownership of the Bonds, or any
right to receive any payment in respect there-
of, unless DTC or its nominee 5]::’111 transfer
record ownership of all or any porticn of the
Eﬂg&d‘;pn the Bpndﬂl}: iti:r, 1in connection
discontinuing -entry system as

provided below or otherwise. A

Fursolm%aatheBondsare istered in

this ordinance or the Bond Resolution shall
be given to DTC as provided in the Letter of .
Representations.

In connection with notice or other
communication to be pr:vﬁﬁsd 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 requestin, such consent or
other action as the record date for such con-
sent or other action; however, the City or
the Bond Re‘giatrar 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 15 calendar dgﬁ
in advance of such special record date to the
extent practical.

Any successor Bond Registrar,
tance of its duties under this ordi-

in its writ-

the name of DTC or any nominee thereof, all
payments of the principal of, premium, if any,
or interest with respect to the Bonds be
made to DTC or its nominee in immediat
available funds on the dates provided for su'ig
3 ts under this ordi and the Bond
esolution and at such times and in the man-
ner ided in the Letter of Representations.
Each such payment to DTC or its nominee
shall be vahd 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 with respect to the Bonds to
the extent of the sum or sums 8o paid. In the
event of the redemption of less than all of the
onds of any series and maturity, the Bond
Registrar shall not requi surrender by DTC
or 1ts nominee of the Bonds so redeemed, and
DTC or its nominee may retain such Bonds
::‘Eo ?fke an a;:péaplfgﬁte a?;ﬁtion thereon
e amount of such partial redemption.
DTC shall deliver to the Bond Regiggar,
upon request, a written confirmation of such
partial redemption. The records maintained
by the Bond Registrar shall be conclusive as
to the amount of the Bonds of such geries and
maturity that have been redeemed.

ten D

nance and the Bond Resolution, shall agree
to tale any actions necessary from time to
time to comply with the requirements of any
applicable Letter of Representations.

The book-entry system for registration of
the ownership of the Bonds delivered in fully
immobilized may be discontinued at any

time if: (i) after notice to the City and the
Bond Registrar, DTC determines to resign
as Securities Deposil for the Bonds; or él)
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 successor Securities
Depository) is not in the best interests of the
City. In each of such events (unless, in the
case described in clause (i) above, the City
appoints a successor Securities Depository),
+he Bonds shall be delivered in registered
certificate form to such persons, and in
such maturities and principal amounts, as
may be designated by TC, but without any
liability on the part of the City or the Bond
Registrar for the accuracy of such designa-
tion. Whenever DTC requests the City and
the Bond Registrar to do so, and for so long as
clause (ii) above does not apply, the City and
the Bond Registrar shall cooperate with DTC
in taking appropriate action after reason-
able notice to arrange for another Securities
Depositary to maintain custody of certificates
evidencing the Bonds.

essary to issue a new Bond prior to payment.
If the provisions of State law at any time dif-
fer from the provisions of this section with
respect to the requirements or procedures for
replacing or otherwise handling mutilated,
Jost, stolen or destroyed Bonds, ¢ the pro-
visions of State law shall prevail.

Section 7. Prineipal
of, premium, if any. and interest on the
Ronds shall be payable in lawful money of
the United States of America. Interest on the
Bonds shall be paid by checks, drafts, or war-
rants of the Bond Registrar, or, if requested
in writing prior to the Record Date by the
Registered Owner of $1,000,000 oz more in
principal amount of Bonds, by wire, mailed
or transferred on the interest payment date
to Registered Owners of the Bonds as those
Registered Owners and their addresses and
accounts appear on the Bond Register on
the Record Date (or other record date estab-
lished in the Bond Resolution). Principal of
and premium, if any, on the Bonds shall be
ls at maturity or on such date as may

paya’
be specified for prior redemption upon pre-
sentation and surrender oftge B by the

Registered Owners at the principal corporate
trust office or offices of the Bond Regrlpstrar,
Notwithstanding the foregoing, payment of
any Bonds registered in the name of DTC or
$ts nominee shall be made in aceordance with
the relevant Letter of Representations.

Section 8. Redemption and Purchase
of Bonds.

%8-) Optional Red All or some
of the Bonds may be subject to redemption
prior to their stated maturity dates at the
option of the City at the times and on the
terms set forth in the Bond Resolution.

()] lemu_ﬂﬁﬂﬂmgmﬂn The
City shall redeem any Term Bonds, if not

redeemed under the jonal redemption
provisions set forth in the Bond Resolution
or purchased under the provisions set forth
below, randomly (or in such other manner
a6 set forth in the Bond Resolution or as
the Bond Registrar shall determine) at par
plus 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 get forth
in the Bond Resolution or urchases Term
Bonds as set forth below, the Term Bonds
so redeemed or d (irrespective of
their redemption or purchase prices) ghall,
unlees provided for otherwise in the Bond
Resolution, 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 & pro-
rata basis.

(c) zufm_mﬂnmn Whenever
less than ll of the Bonds of a single matu-

rity of a series are to be redeemed, the Bond
Registrar shall select the Bonds or portions
thereof to be med from the Bonds of that
maturity randomly, or in such other manner
as get forth in the Bond Resolution or as the
Bond Registrar shall determine, t that,
for so long as the Bonds are registered in the
name of DTC or its nominee, C shall select
the Bonds or portions thereof to be redesmed
in accordance with the relevant Letter of
Representations.

principal amount of any
amounts of $5,000, may
be redesmed, unless otherwise provided in
the Bond Resolution. If less than all of the
principal amount of any Bond is redeemed,
upon gurrender of that Bond at the princl-

a1 offices of the Bond Registrar, there shall
Ee ;zsued 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 aggr:gat,e total principa
amount remaining unr eemed.

(d) . The City reserves the
right and option to purchase any or all of the
Bonds at any time at any price acceptable to
the City plus accrued interest to the date of

se.

Portions of the
Bond, in integral

(e) Bonds to be Canceled. All Bonds
ased or redeemed under this Section
ghall be canceled.

Section 9. Notice of Redemption.
The City shall cause notice of any intend-
ed redemption of Bonds to be given not less
than 20 nor more than 60 days prior to the
date fixed for redemption by f’:;st-c]asa mail,
postage prepaid, to the Registered Owner
of any Bond to be redeemed at the address
aring on the Bond Register at the time

Bond Registrar prepares the notice, and
the requirements of this sentence ghall be
deemed to have been fulfilled when notice
has been mailed as so provided, whether or
not it is actually received by the Eegistered
Owner of any Bond. Interest on Bo!
for redemption shall cease to accrue on the
date fixed for redemption unless the Bond or
Bonds called are not redeemed when present-
ed pursuant to the call.

1n the case of an optional redemption, the
notice may state that the City retains
right to rescind the redemption notice and the

ted optional redemption of Bonds bs giv-
ing a notice of rescission to the affected reg-
istered owners at any time prior to the sched-
uled optional redemption date.
of optional redemption that is 8o !
shall be of no effect, and the Bonds for which
the notice of optional redemption has been
rescinded shall remain outstanding.

Section 10, Eallure to P Benls.
any Bond is not paid when properiy p -
od at its maturity or call date, the City shall
be obligated to pay interest on that Bond at
the same rate provided in that Bond from
and after its maturity or call date until that
Bond, principal, premium, if any, and inter-
est, is paid in full or until sufficient money
for its ment in full is on deposit in the
Bond Fund and that Bond has been called
for ment by giving notice of that call to
the Registered Owner of that Bond.

mﬁ&i“ﬁ? T il be tvped, printed
. The Bonds s yped, printed,
photocopied, or lithographed on good bond
paper in a form consistent with the provi-
sions of this ordinance, the Bond Resolution,
and State law; shall be signed by the Mayor
and Director of Finance, either or both
whose signatures may be manual or in fac-
simile: and the seal of the City ora facsimile
reproduction thereof shall be impressed or
printed thereon.

Only Bonds bearing a Certificate of
Authel?tication in substantially the follow-
ing form (with the designation, year, an
series of the Bonds adjusted consistent with
this ordinance), manually _sxgned by the
Bond Registrar, shall be valid or obligatory

for any purpose or entitled to the benefits of
this ordinance:

CERTIFICATE
AUTHENTICATION

OF



This Bond is one of the fully registered
The City of Seattle, Washington, Limited Tax
General Obligation Bonds, [Year] [Series],
described in the Bond Ordinance.

BOND REGISTRAR
By Authorized Signer

The authorized slﬁ:ung of a Certificate of
Authentication shall be conclusive evidence
that the Bond so authenticated has been duly
executed, authenticated, and delivered and is
entitled to the benefits of this ordinance.

If any officer whose facsimile signature
appears on a Bond ceages to be an officer of
the City authorized to sign bonds before the
Bond bearing his or her manual or facsim-
ile signature is authenticated or delivered
by the Bond Registrar or issued by the City,
that Bond nevertheless may be authenticateg,
delivered, and issued and, when authenticat-
ed, issued, and delivered, shall be as binding
on the City as though that person had con-
tinued to be an officer of the City authorized
to sign bonds. Any Bond also may be signed
on behalf of the City by any person who, on
the actual date of signing of the Bond, is an
officer of the City authorized to sign bonds,
although he or she did not hold the required
office on the date of issuance of the Bonds.

Section 12. Bond Registrar. The Bond
Registrar shall keep, or cause to be kept, at
its prineipal 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 authen-
ticate and deliver Bonds transferred or
exchanged in accordance with the provisions
of the Bonds and this ordinance, to serve as
the City’s paying agent for the Bonds, and to
carry out all of the Bond Registrar's powers
and duties under this ordinance and geattle
Municipal Code Chapter 5.10 establishing a
system of registration for the City's bonds
and obligations, as that ter now exists or
may hereafter be amended. The City reserves
the right in its discretion to appoint special
paying agents, registrars, or trustees in con-
nection with the payment of some or all of
the principal of, prémium, if any, or inter-
est on the Bonds. If a new Bon Registrar
is ma{ppomted:iy the City, notice of the name
and address of the new Bond Registrar shall
be mailed to the Registered Owners of the
Bonds apgeanng on the Bond Register at the
time the Bond Registrar prepares the notice.
The notice may be mailed together with the
next interest payment due on the Bonds, but,
to the extent practicable, shall be mailed no
later than the Record Date for any principal
payment or redemption date of any Bond.

The Bond Registrar shall be res onsible
for its representations contained in the Bond
Registrar’s Certificate of Authentication on
the Bonds. The Bond Registrar may become
the Registered Owner of g:mds with the same
rights it would have if it were not the Bond
Ragistrar 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 Frotect the rights of the
Registered Owners of the Bonds.

Section 13. Pledge of Taxes. For so long
as any of the Bonds is outstanding, the City
irrevocably pledges to include in its budget
and levy taxes annually within the constitu-
tional and statutory tax limitations provided
by law without a vote of the electors of the
City on all of the taxable property within the
City in an amount sufficient, t ether with
other money legail{lavailuble and to be used
therefor, to pay when due the principal of
and interest on the Bonds, and the full faith,
credit, and resources of the City are pledged
irrevocably for the annual levy and collection
of those taxes and the prompt payment of that
principal and interest.

Section 14. Preservation of Tax

Exemption for Interest on Tax-
Bonds. The City covenants that it will 3;

t

t
all actions, consistent with the terms of the
Bonds issued on a tax exempt basis (the
“Tax-Exempt Bonds"), this ordinance, and
the Bond Resolution, reasonably within its
power and necessary to prevent interest on
the TaxAExemgt Bonds from being included in
gross income for federal income tax purpos-
es, and the City will neither take any action
nor make or permit any use of roceeds of
the Tax-Exempt Bonds or other unds of the
City treated as proceeds of the Tax-Exempt
Bonds at any time during the term of the Tax-
Exempt Bonds which will cause interest on
the Tax-Exempt Bonds to be included in gross

income for al income tax purposes.

The City also covenants that it will not
take or permit to be taken on its behalf any
action that would adversely affect the entitle-
ment of the City to receive from the United
States Treasury the ap] licable federal credit

ents in respect of any series of Bonds

d and issued as Tax Cre it Subsidy Bonds.
Without limhileﬁthe generality of the forego-
ing, the City will comply with the proyisions
of the Code that if complied with would result
in the interest on Tax Credit Subsidy Bonds
being excluded from gross income for federal
tax purposes but for the City’s irrevocable
elaction to have Section 54AA or Section 54D
of the Codae apply to such Bonds.

Section 15. Continuing Disclosure.
The City shall undertake to provide for the
benefit of holders of the Bonds certain annual
finaneial information and operating data of
the type included in the final official state-
ment for those Bonds, as well as disclosure of
certain material events respecting the Bonds,
in the manner and to the extent required
%Y United States Securities and Exchange

ommission Rule 15c2-12(b)(5). The partic-
ular terms of any such undertaking shall be
set forth in the Bond Resolution.

Section 16. R

. The Bonds are hereby des-
i%natad “Refundable Bonds” for purposes
of Ordinance 121651. The City may issue
refunding bonds pursuant to the laws of the
State or use money available from any other
Jawful source to pay when due the prinei-
pal of, premium, if any, and interest on
the Bonds, or portion thereof included in a
refunding or defeasance plan, and to redeem
and retire, release, refund, or defease those
Bonds (the “defeased Bonds”) and to paly
the costs of such refunding or defs f

Section 18. Deposit and Use of
Progeeds. Unleas provided otherwise in the
Bond Resolution, the principa proceeds and
premium, if any, received from the sale and
delivery of the Bonds shall be paid into or
allocated to the 2011 Multipurpose LTGO
Bond Fund, which is hereby created in
the City Treasury, or in such other funds,
accounts, or subaceounts of the City Treasury
as the Director of Finance may designate,
and used to pay all or part of the costs of the
Projects and for other City purposes approved
by ordinance. The Director of Finance may
use the principal pr de and any premi
to pay for costs of issuance and se,f]ing the
Bonds, and the Director of Finance also may
incur and sccount for non-cash costs of issu-
ance that are not included as part of the bond

money and/for government obligations (as that
term is defined in RCW 39.53.010, as it now
exists or may hereafter be amended) matur-
ing at a time or times and in an amount suffi-
cient in amount, together with known earned
income from the investment thereof, to
redeem and retire, release, refund, or defease
the defeased Bonds in accordance with their
terms, are set aside in a special trust fund or
ascrow account irrevocably pledged to such
redemption, retirement, or defeasance (the
“trust account”), then all right and interest
of the owners of the defeased Bonds in the
covenants of this ordinance and in the net
Revenue and the funde and accounts pledied
to the payment of such defeased Bonds, other
than the right to receive the funds so set
aside and pledged, t shall cease and
become void. Such owners thereafter shall
have the risht to receive payment of the prin-
cipal 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
Registered Owners of the defeased Bonds,
and to such other persons as the City shall
determine, and for any ree‘}uired replacement
of Bond certificates for defeased Bonds.

After the establishin'iand full funding
of such a trust account, the defeased Bonds
shall be deemed as no lenger outstanding,
and the City then may apply any money in
any other fund or account est lished for
the payment or redemption of the def d
Bonds to any lawful purposes as it shall
determine.

Section 17. Sale . The Director
of Finance may provide for the sale of each
series of the Bonds (or any portion thereof)
by public sale or by a negotiated sale with
an underwriter or other financial institution

hrough a selection p ptabl

to the Director of Finance. 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
thebid.toprovidet_‘ortheuaeu{an electron-
ic bidding mechanism, and to specify other
matters in his 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 purchagers as provided in
+he Bond Resolution immediately upon pay-
ment to the City of the purchase price plus
accrued interest, if any, to the date of clos-
ingsin immediately available federal funds
in Seattle, Washington, at the City’s expense
or at another time or place upon which the
Director of Finance and the purchaser may
mutually agree at the purchaser’s expense.

hosen t

If a series of Bonds is sold and issued as
Tax Credit Subsidy Bonds, the Director of
Finance is hereby authorized on behalf of the
City to take such actions as are necessary or
{Pprn riate for the City to receive from the

nited States Treasury the applicable feder-
ch Bonds,

al eredit payments in respect of su

CUSIP numbers will be printed on the
Bonds if requested by the gurchasers, but
neither failure to print CUSIP numbers on
any Bond nor error with respect thereto shall
mtute cause for a f;ei]]lg:e crofrefus:l by tfhe

asers to accept Vel and pay for
the Bonds in accordance mr% the p e
offer. All expenses in relation to :h:]frintir:g
of CUSIP numbers on the Bonds shall be pai
by the City, but 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 C':tz'wi]l cause the Bonds to be “'5:3’
photocopied, printed, or lithogray hed, sealed,
and exeeuted and will furnish the approving
legal opinion of Bond Counsel, opinion
algo being printed on each Bond unless the
Bond 4% -pad or photocopied. -

P ds and prernium, including but not lim-
ited to any underwriters discount.

The Director of Finance may (i) establish
and transfer proceeds of theago '

funds, accounts, or subaccounts in the City
Treasury, or (ii) make interfund loans pur-

suant to Seattle Municipal Code Section |
5.06.030 to or from other City accounts or :
funds, all on terms he or she may deem nec- -

essary, appropriate, or desirable to carry out

the purposes of this ordinance and consis-

tent with the Bond Resolution. Enactment
of this ordinance authorizes the transfer of
amounts from the 2011 Multipurpose LTGO
Bond Fund to other funds in order to carry
out the purposes of this ordinance.

There greviousl has been created and
established in the City Treasury the Bond
Fund. Accrued interest on the Bonds received
from the sale and delivery of the Bonds, if
any, together with any net premium received
from the sale and delivery of the Bonds that is
not necessary to pay the costs of the Projects
or the costs of issuance and sale of the Bonds,
shall be paid or allocated into the Bond Fund
prior to the first debt service payment date
with respect to those Bonds. Until needed
to pay the costs described herein, the City
may invest principal proceeds of the Bonds
temporarily in any legal investment, and
the investment earnings shall be deposited
in such funds and accounts as may be desig-
nated by the Director of Finance. Earnings
subject to a federal tax or rebate require-
ment may be withdrawn from any such fund
or account and used for those tax or rebate
purposes.

The Director of Finance may pay princi-
pal of and interest on the Bonds with any pro-
ceeds of Bonds (including interest earnings
thereon) remaining paying the costs of
the Projects, costs of issuing and selling the
Bonds, and for the other purposes set forth
in this section or otherwise approved by ordi-
nance, or after the City Council has deter-
mined that the expenditure of such Bond pro-
ceeds and premium for those purposes 1s no
longer necessary or appropriate.

All taxes collected for and allocated to
the payment of the Erincipal of and interest
%n t! de Bonds shall be deposited in the Bond

und.

Section 19. General Authorization.
The Mayor and the Director of Finance and
each of the other appropriate officers of the
City are each authorized and directed to do
everything as in their judgment may be nec-
essary, appropriate, or desirable in order to
carry out the terms and provisions of, and
complete the transactions contemplated by,
this ordinance. In particular, and without
limitation, the Director of Finance may, in
his or her discretion and without further
action by the City Council, (i) issue requests
for proposals for underwriting or financing
facilities and execute engagement letters
with underwriters, bond insurers or other
financial institutions based on responses to
such requests, (ii) deem final and approve
the distribution of any preliminary official
statement or official statement relating to
the Bonds, (iii) comply with any continuing
disclosure requirements applicable to the
Bonds, and (iv) change the Bond Registrar
or Securities Depository for the Bonds.

nds ‘among

Section 20. Amendment of Or: :

Ordinance 122848, which amon

other ordinances authorized issuance o
the City's Limited Tax General Obligation
Improvement and Refunding Bonds, 2009
{the “2009 Bonds”), provided that proceeds
of the 2009 Bonds would be used to carry out
the costs of projects specified in Exhibit A to
Ordinance 122848, as well as of projects
authorized by ordinance. Because expected
costs for the Ny ate Park project original-
ly identified in Ordinance 122848 have been
reduced, the Council now intends to rea lo-
cate, to the Rainier Beach Community Center
ject, a portion of the 2009 Bonds that had
een earlier allocated to the Northgate Park
project. Accordingly, Exhibit A to Ordinance
129848 is amended to read as set forth in
Exhibit B, attached hereto and by this refer-

ence made a part hereof.

Section 21. Severability. The provisions
of this ordinance are declared to be separate
and severable, If a court of competent juris-
diction, all appeals having been exhausted or
all appeal periods having run, finds any pro-
vision of this ordinance to be jnvalid or unen-
forceable as to any person or circumstance,
such offending provision shall, if feasible, be
deemed to be modified to be within the lim-
its of enforceability or validity. However, if
the offending provision cannot be so modi- -
fied, it shall be null and void with respect
to the particular person or cireumstance,
and all other provisions of this ordinance in
all other respects, and the offending provi-
sion with respect to all other persons and all
other circumstances, shall remain wvalid and
enforceable.

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

Section 23. i ings. The sec-
tion headings in this ordinance are used for
convenience only and shall not constitute a
substantive portion of this ordinance.

Section 24. Effective Date. This ordi-
take effect and be in force 30 days
proval by the Mayor, but
if not approved and returned by the Mayor
within ten days after presentation, 1t shall
take effect as provided by Seattle Municipal
Code Section 1.04.020.

Passed by the City Council the 22nd day
of November, 2010, and signed by me in open
session in authentication of its passage this
29nd day of November, 2010.

Richard Conlin
President of the City Council

Approved by me this 9nd day of December,
2010.

Michael McGinn, Mayor
Filed by me this 2nd day of December,
10.

(Seal) Monica Martinez-Simmons
City Clerk

Attachment

Exhibit A - Description of Projects

Exhibit B — Amendment to Exhibit A of
Ordinance 122848
See City Clerk for Attachments
Publication ordered by the City Clerk :
Date of publication in the Seattle Daily
Journal of Commerce, December 16, 2010.
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