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ORDINANCE 2: 5’:\ 8 3

AN ORDINANCE relating to the electric system of The City of Seattle; authorizing the issuance
and sale of municipal light and power revenue bonds for the purposes of providing funds
for certain additions and betterments to and extensions of the existing municipal light and
power plant and system of the City, capitalizing interest on and paying the costs of
issuing and selling those bonds and providing for the reserve fund requirement; providing
for the terms, conditions, covenants and manner of sale of those bonds; describing the
lien of those bonds; and ratifying and confirming certain prior acts.

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

WHEREAS, the City has need to acquire and construct certain additions and betterments to and -

extensions of the Light System described in the system or plan adopted by this ordinance
(the “Plan of Additions™); and

WHEREAS, the City has outstanding certain revenue bonds (the “Outstanding Parity Bonds”)
having a charge and lien upon the Gross Revenue of the Light System prior and superior
to all other charges whatsoever, except reasonable charges for maintenance and operation
of the Light System; and

WHEREAS, pursuant to the respective ordinances and resolutions listed in Exhibit A, the City
issued its municipal light and power revenue bonds described in Exhibit A, and provided
for the issuance of additional bonds having a lien and charge on the Gross Revenue of the
Light System on a parity of lien with those bonds (‘“Parity Bonds™) upon compliance with
certain conditions; and

WHEREAS, after due consideration, the City finds that it is necessary and in the best interest of
the City and its ratepayers to issue municipal light and power revenue bonds as Parity
Bonds to pay part of the cost of the Plan of Additions, capitalize interest on and pay costs
of issuing and selling those bonds and provide for the reserve fund requirement; NOW,
THEREFORE, «

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

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

shall have the meanings set forth below.

“Accreted Value” means with respect to any Capital Appreciation Bonds (a) as of any
Valuation Date, the amount set forth for such date in any Parity Bond Ordinance authorizing
such Capital Appreciation Bonds and (b) as of any date other than a Valuation Date, the sum of
(i) the Accreted Value on the preceding Valuation Date and (ii) the product of (A) a fraction, the
numerator of which is the number of days having elapsed from the preceding Valuation Date and

1
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the denominator of which is the number of days from such preceding Valuation Date to the next
succeeding Valuation Date, calculated based on the assurﬁption that Accreted Value accrues
during any semiannual period in equal daily amounts on the basis of a year of twelve 30-day
months, times (B) the difference between the Accreted Values for such Valuation Dates.

“Adjusted Net Revenue” has the meaning assigned to that term in Section 15(g)(iii).

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

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

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

(¢)  the Sinking Fund Requirement, if any, for such calendar year.

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

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

@A) Generally. Except as otherwise provided by subparagraph (ii) with respect
to Variable Interest Rate Bonds and by subparagraph (iii) below with respect to Parity Bonds

with respect to which a Payment Agreement is in force, interest on any issue of Parity Bonds

. shall be calculated based on the actual amount of accrued, accreted or otherwise accumulated

interest that is payable in respect of that issue taken as a whole, at the rate or rates set forth in the

applicable Parity Bond Ordinance;
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(i)  Interest on Variable Interest Rate Bonds. The amount of interest deemed

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

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

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

Notwithstanding the other provisions of this subparagraph (iii), the City shall not be required to

51075488.5
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(but may in its discretion) take into account in determining Annual Debt Service the effects of

any Payment Agreement that has a term of ten years or less;

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

Agreement shall be taken into account by assuming:

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

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

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

payments based on the fixed rate specified by the Parity Payment Agreement.
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“Bond Counsel” means a lawyer or a firm of lawyers, selected by the City, of nationally
recognized standing in matters pertaining to bonds issued by states and their political
subdivisions.

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

“Bond Registrar” or “Registrar” means the fiscal agency of the State of Washington,
or any 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 and premium, if any, and interest on the Bonds.

“Bond Resolution” means the resolution or resolutions fixing certain provisions of the
Bonds and their sale as authorized by Section 3 of this ordinance.

“Bonds” means the bonds authorized to be issued pursuant to, under the authority of and
for the purposes provided in this ordinance.

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

“CIP” means the portion or portions relating to the Light System of the “2010-2015
Capital Improvement Pl‘ogfam” of the City as adopted by the City in Ordinance 123177, passed
November 23, 2009, as that CIP may be amended, updated, supplemented or replaced from time

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

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

“Code” means the Internal Revenue Code of 1986, as amended, or any successor thereto,
and all applicable regulations thereunder.

“Conservation Plan” means the 1996 Energy Management Services Plan of the City
with respect to the Light System endorsed by the City in Resolution 29427, adopted September
16, 1996, as that plan may be amended, updated, supplemented or replaced from time to time, to
the extent that funds are appropriated by the City therefor.

“Deferred Hydroelectric Project Relicensing Costs” means certain costs required by
the Federal Energy Regulatory Commission to be incurred as a condition of the renewal of
licenses for the Light System’é hydroelectric projects, which costs are treated in the same
manner as capital expenditures.

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

“Director of Finance” means the Director of the Finance Division within the
Department of Finance and Administrative Services of the City, or any successor thereto.

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

Agreements and any other obligations issued in compliance with Section 15(g) or Section 15(h).
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“Government Obligations” means direct obligations of, or obligations the principal of
and interest on which are unconditionally guaranteed by, the United States Government.

“Gross Revenues” means (a) all income, revenues, receipts and profits derived by the
City through the ownership and operation of the Light System; (b) the proceeds received by the
City directly or indirectly from the sale, lease or other disposition éf any of the properties, rights
or facilities of the Light System; (c) Payment Agreement Receipts, to the extent that such
receipts are not offset by Payment Agreement Payments; and (d) the investment income earned
on money held in any fund or account of the City, including any bond redemption funds and the
accounts therein, in connection with the ownership and operation of the Light System. Gross
Revenues do not include: (A) insurance proceeds compensating the City for the loss of a capital

asset; (B) income derived from investments irrevocably pledged to the payment of any defeased

bonds payable from Gross Revenues; (C) investment income earned on money in any fund or

account created or maintained solely for the purpose of complying with the arbitrage rebate
provisions of the Code; (D) any gifts, grants, donations or other funds received by the City from
any State or federal agency or other person if such gifts, grants, donations or other funds are the
subject of any limitation or reservation imposed by the donor or grantof or imposed by law or
administrative regulation to which the donor or grantor is subject, limiting the application of
such funds in a manner inconsistent with the application of Gross Revenues hereunder; (E) the
proceeds of any borrowing for capital improvements (or the refinancing thereof); and (F) the
proceeds of any liability or other insurance (excluding business interruption insurance or other
insurance of like nature insuring against the loss of revenues).

“High Ross Agreement” means the agreement dated as of March 30, 1984, between the
City and Her Majesty the Queen in Right of the Province of British Columbia relating to the

City’s High Ross Dam.

51075488.5
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“High Ross Capital Payments” means the deferred portion of the annual capital
payments required to be made by the City under Section 5 of the High Ross Agreement,
representing the annual cost fhat would have been incurred by the City for the construction of the
High Ross Dam.

“Letter of Representations” means the Blanket Issuer Letter of Representations
between the City and DTC dated October 4, 2006, as it may be amended from time to time.

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

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

“Mayor” means the Mayor of the City.

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

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

“Outstanding Parity Bonds” means, cbllectively, the outstanding 2001 Bonds, 2002
Bonds, 2003 Bonds, 2004 Bonds, 2008 Bonds and 2010 Bonds, all as described in Exhibit A.

“Parity Bond Fund” means the Seattle Municipal Light Revenue Parity Bond Fund
established pursuant to Ordinance 92938 for the purpose set forth in Section 15(a).

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

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

“Parity Payment Agreement” means a Payment Agreement under which the City’s

obligations are expressly stated to constitute a charge and lien on the Net Revenue of the Light
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System equal in rank with the charge and lien upon such Net Revenue required to be paid into
the Parity Bond Fund to pay and secure the payment of the principal of ahd interest on Parity
Bonds. |

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

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

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

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

“Plan of Additions” means, collectively, the CIP and the Conservation Plan, as they may
be modified hereafter by ordinance as described herein, the High Ross Capital Payments and the
Deferred Hydroelectric Project Relicensing Costs.

“Professional Utility Consultant” means the independent person(s) or firm(s) selected

by the City having a favorable reputation for skill and experience with electric systems of
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comparable size and character to the Light System in such areas as are relevant to the purposes
for which they were retained. |

“Qualified Counterparty” means a party (other than the City or a person related to the
City) who is the other party to a Payment Agreement and who is qualified to act as the othér
party to a Payment Agreement under any applicable laws of the State.

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

“Qualified Letter of Credit” means any letter of credit issued by a financial institution
for the account of the City on behalf of the owners of Parity Bonds, which institution maintains
an office, agency or branch in the United States and as of the time of issuance of such letter of
credit is rated in one of the two highest rating categories by Moody’s and S&P or their
comparably recognized business successors.

“Rate Stabilization Account” means the fund of that name established in the Light Fund
pursuant to Ordinance 121637,

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

“Refunding Parity Bonds” means Parity Bonds issued pursuant to Section 15(h) of this
ordinance for the purpose of refunding bonds of any prior series of Parity Bonds.

“Reserve Fund” means the Municipal Light and Power Bond Reserve Fund established

pursuant to Ordinance 71917, as amended.

10
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“Reserve Fund Requirement” means, for any issue of Future Parity Bonds, the Reserve
Fund Requirement specified for that issue, and the Reserve Fund Requirement for all series of
Future Parity Bonds shall be the sum of the Reserve Fund Requirement for all such Future Parity
Bonds. |

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

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

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

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

“Sinking Fund Requirement” means, for any calendér year, the principal amount and
premium, if any, of Term Bonds required to be purchased, redeemed, paid at maturity or paid
into any Sinking Fund Account for such calendar year as established by the Parity Bond
Ordinance authorizing the issuance of such Term Bonds.

“State” means the State of Washington.

“Subordinate Lien Bonds” means any bonds issued hereafter, having a charge or lien
upon the Gross Revenues of the Light System subordinate to the Outstanding Parity Bonds.

“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.

11
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“Tax Credit Subsidy Payment” means a payment by the federal government pursuant
to Section 6431 of the Code.

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

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

“Variable Interest Rate” means any variable interest rate or rates to be borne by any
Parity Bondé. The method of computing such a variable interest rate shall be as specified in the
Parity Bond Ordinance authorizing or specifying the terms of such Parity Bonds, which Pafity
Bond Ordinance also shall specify either (i) the particular period or periods of time or manner of
determining such beriod or periods of time for which each value of such variable interest rate
shall remain in effect or (ii) the time or times upon which any change in such variable interest
rate shall become effective.

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

fixed interest rate; and Parity Bonds with respect to which a Payment Agreement is in force shall

12
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be treated as Variable Interest Rate Bonds if the net economic effect of the Payment Agreement
is to produce obligations that bear interest at a Variable Interest Rate.

Section 2. Adoption of System or Plan. The Plan of Additions constitutes a system

or plan of additions to and betterments and extensions of the Light System (each element thereof
an “Addition”). To the extent not previously specified, adopted and ordered by the City by
ordinance, the City specifies, adopts and orders to be carried out the Plan of Additions, and
declares the estimated cost of that system or plan to be $1,429,700,000, of which $204,000,000
is expected to be financed from proceeds of the Bonds.

The Plan of Additions shall include any amendments, updates, supplements or

replacements to the CIP or the Conservation Plan determined by ordinance to constitute a system |-

or plan of additions to and betterments and extensions of the Light System, all of which
automatically shall constitute amendments to the Plan of Additions. The Plan of Additions also

may be modified, without amending the CIP or the Conservation Plan, to include other elements

.if the City determines by ordinance that those other elements constitute a system or plan of

additions to or betterments or extensions of the Light System. The Plan of Additions includes
the purchase and installation of all materials, supplies, appliances, equipment (including but not
limited to data processing hardware and software and conservation equipment) and facilities, the
acquisition of all permits, licenses, franchises, property and property rights, other capital assets

and all engineering, consulting and other professional services and studies (whether performed

by the City or by other public or private entities) necessary or convenient to carry out the Plan of |

Additions.

Section 3. Authorization and Description of Bonds: Bond Resolution. For the

purpose of providing all or part of the funds with which to (1) pay part of the cost of carrying out
the Plan of Additions; (2) provide for the Reserve Fund Requirement; and (3) capitalize interest

on and pay the costs of issuing and selling the Bonds, the City shall issue and sell the Bonds in

13
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the aggregate principal amount of not to exceed $210 million. The Bonds may be issued in one
or more series; may be combined with other Parity Bonds authorized separately; shall be called
“The City of Seattle, Washington, Municipal Light and Power Improvement Revenue Bonds,
2011” (unless changed by resolution); may have such different or further designation or
designations as determined by the Director of Finance or as the City Council may specify in a
resolution or resolutions fixing the terms of and matters relating to the Bonds (collectively, the
“Bond Resolution™); shall be dated and shall mature on such date or dates specified in the Bond
Resolution, except that the final maturity date of the Bonds shall not extend beyond 30 years
from their respective dates of issuance; shall be issued in fully registered form; shall be
numbered separately in the manner and with any additional designation as the Bond Registrar for
the Bonds deems necessary for purposes of identification; shall bear interest at the rate or rates
(éomputed on the basis of a 360-day year of twelve 30-day months) specified in the Bond
Resolution, except that the true interest cost (net of any applicable Tax Credit Subsidy Payment)
shall not exceed 8.0% per annum, payable at the times specified in the Bond Resolution; and
shall have such denominations, mature on such dates and be subject to optional or mandatory
redemption, open market purchase or defeasance on the térms and at the times specified in the
Bond Resolution. 'The Director of Finance may designate Term Bonds with mandatory
redemption amounts, all to be provided 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.

The City Council may adopt the Bond Resolution and may provide therein for the matters
described in this ordinance, including the manner of sale of the Bonds, which may include a
forward or delayed delivery, and such other matters that the City Council deems necessary and
appropriate to carry out the purposes of this ordinance. Once adopted, the Bond Resolution shall

be deemed a part of this ordinance as if set forth herein.
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The Bond Resolution may provide for Qualified Insurance or a Qualified Letter of Credit,
and conditions or covenants relating thereto, including additional terms, conditions and
covenants relating to the Bonds that are required by the bond insurer or letter of credit provider
and are consistent with the provisions of this ordinance, including but not limited to restrictions
on investments and requirements of notice to and consent of the bond insurer or letter of credit
provider.

The Bond Resolution may approve and authorize the execution and delivery on behalf of
the City of any contracts consistent with the provisions of this ordinance for which the City’s
approval is necessary or to which the City is a party and that are related or incidental to the initial
issuance and sale of the Bonds, the initial establishment of the interest rate or rates on the Bonds
and any 1'édemption of the Bonds, including but not limited to Payment Agreements and similar
contracts for such purposes.

The Bond Resolution may specify that a series of Bonds is a series of Tax Credit Subsidy
Bonds. |

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

issued only in registered form as to both principal and interest and recorded on the Bond
Register. The Bond Register shall contain the name and mailing address of the registered owner
of each Bond and the principal amount and number of each of the Bonds held by each registered
owner. Bonds 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 aﬁd
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.
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The City appoints DTC as initial Securities Depository for the Bonds. For so long as
DTC is the Securities Depository for the Bonds, DTC shall be deemed to be the registered owner
of the Bonds for all purposes hereunder, and all references in this ordinance or the Bond
Resolution to the registered owners of the Bonds shall mean DTC or its nominee and shall not
mean the owners of any beneficial interests in the Bonds. Payments of principal of and interest
on all outstanding Bonds registered in the name of the nominee of DTC, or its registered assign,
shall be made as provided in the ‘Letter of Representations.

Bonds executed and delivered in fully immobilized form shall be executed and delivered
in the form éf 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 aggrega;te 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
transfer record ownership of all or any portion of the Bonds on the Bond Register, in connection
with discontinuing the book-entry system as provided below or otherwise.

So long as the Bonds are registered iﬁ the name of DTC or any nominee thereof, all
payments of the principal of, premium, if any, or interest on the Bonds shall be made to DTC or
its nominee in immediately available funds on the dates provided for such payments under this

ordinance and the Bond Resolution and at such times and in the manner provided in the Letter of
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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 Wiﬂ'l respect to the principal of, premium,
if any, or interest on the Bonds to the extent of the sum or sums so paid. In the event of the
redemption of less than all of the Bonds of any series and maturity, the Bond Registrar shall not
require surrender by DTC or its nominee of the Bonds so redeemed, and DTC or its nominee
may retain such Bonds and make an appropriate notation thereon as to the amount of such partial
redemption. DTC shall deliver to the Bond Registrar, upon request, a written 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 interests in Bonds registered in the name of DTC or
its nominee shall be effected by the procedures of DTC’s participants and/or indirect participants
for recording and transferring the ownership of beneficial interests in bonds.

The City and the Bond Registrar may treat DTC, or any nominee thereof, as the sole and
exclusive registered owner of the Bonds registered in such name for the purposes of payment of
the principal of, premium, if any, or interest on those Bonds, selecting Bonds or portions thereof
to be redeemed; giving any notice permitted or required to be given to registered owners of
Bonds under this ordinance or the Bond Resolution, registering the 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 responsibility or obligation to any
direct or indirect DTC participant, any person claiming a beneficial ownership interest in the
Bonds under or through DTC or any such direct or iﬁdirect participant, or any other person
which is not shown on the Bond Register as being a registered owner of Bonds, with respect to:
(1) the Bonds; (2) any records maintained by DTC or any such direct or indirect participant; (3)

the payment by DTC or any such direct or indirect participant of any principal of, premium, if
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any, or interest on the Bonds; (4) any notice which is permitted or required to be given to
registered owners of Bonds under this ordinance or the Bond Resolution; (5) the selection by
DTC or any direct or indirect participant of any person to receive payment in the event of a
partial redemption of the Bonds; or (6) any consent given or other action taken by DTC as
registered owner of the Bonds.

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

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

Any successor Bond Registrar, in its written accepténce 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 the Letter of Representations.

The book-entry system for registration of the ownership of the Bonds in fully
immobilized form may be discontinued at any time if: (1) after notice to the City and the Bond
Registrar, DTC determines to resign as Securities Depository for the Bonds; or (2) after notice to
DTC and the Bond Registrar, the City determines that a continuation of the system of book-entry
transfers through DTC (or through a successor Securities Depository) is not in the best interests

of the City. In each of such events (unless, in the case described in clause (1) above, the City
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appoints a successor Securities Depository), the Bonds shall be delivered in registeréd certificate
form to such persons, and in such maturities and principal aﬁounts, as may be designated by
DTC, but without any liability on the part of the City or the Bond Registrar for the accuracy of
such designation. Whenever DTC requests the City and the Bond Registrar to do so, or
whenever the City requests DTC and the Bond Registrar to do so after the determination by the
City to replace DTC with a successor Securities Depository, the City and the Bond Registré1‘
shall cooperate with DTC in taking appropriate action after reasonable notice to arrange for
another Securities Depository to maintain custody of certificates evidencing the Bonds.

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

hereunder shall become mutilated or be destroyed, stolen or lost, the City may, if not then
prohibited or otherwise required by law, cause to be executed and delivered a new Bond of like
amount, series, 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 the City
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.

Section 6. Payment of Bond Principal and Interest. Principal of, premium, if any, on

and interest on the Bonds shall be payable in lawful money of the United States of America.
Interest on the Bonds shall be paid by checks or drafts mailed by the Bond Registrar on the
interest payment date to the registered owners at the addresses appearing on the Bond Register

on the fifteenth day of the month preceding the interest payment date (or other record date
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established in the Bond Resolution, the “Record Date™) or, at the request of the registered owner
of $1,000,000 or more in aggregate principal amount of Bonds, by wire transfer to an account in
the United States designated in writing by such registered owner prior to the Record Date.
Principal of and premium, if any, on the Bonds shall be payable upon presentation and surrender
of the Boﬁds by the registered owners at either of the principal corporate trust office or offices of
the Bond Registrar at the option of the owners. Notwithstanding the foregoing, payment of any
Bonds registered in the name of DTC or its nominee, shall be made in accordance with the Letter
of Representations.

The Bonds shall be ‘payable solely out of the Parity Bond Fuﬁd and shall not be general
obligations of the City.

Section 7. Redemption and Open Market Purchase of Bonds.

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

the option of the City at the times and on the terms set forth in the Bond Resolution.

(b) Mandatory Redemption. The City shall redeem any Term Bonds, if not redeemed

under the optional redemption provisions set forth in the Bond Resolution or purchased in the
open market 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 in the open market as set forth below, the Term
Bonds so redeemed or purchased (irrespective of their redemption or purchase price) shall be
credited at the par amount thereof against the remaining mandatory redemption requirements in a
manner to be determined by the Director of Finance in the Bond Resolution or, if no.such

determination is made, on a pro-rata basis.
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() Partial Redemption. Whenever less than all of the Bonds of a single maturity are

to be redeemed, the Bond Registrar shall select the Bonds or portions thereof to be redeemed
from the Bonds of that maturity randomly, or in such other manner as set forth in the Bond
Resolution or as the Bond Registrar shall determine, except that, so long as the Bonds are
registered in the name of DTC or its nominee, DTC shall select the Bonds or portions thereof to
be redeemed in accordance with the Letter of Repreéentations.

Portions of the principal amount of any Bond, in integral multiples of $5,000, may be
redeemed, unless otherwise provided in the Bond Resolution. If less than all of the principal
amount of any Bond is redeemed, upon surrender of that Bond at either of the principal offices of
the Bond Registrar, there shall be issued to the registered owner, without charge therefor, a new
Bond (or Bonds, at the option of the registered owner) of the same series, maturity and interest
rate in any of the denominations authorized by the Bond Resolution in the aggregate total
principal amount remaining unredeemed.

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

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

interest to the date of purchase.

(e) Bonds to be Cancelled. All Bonds purchased or redeemed under this Section 7 |

shall be cancelled.

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

redemption of Bonds to be 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
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fixed for redemption unless the Bond or Bonds called are not redeemed when presented pursuant
to the call. In addition, the redemption notice shall be mailed by the Bond Registrar within the
same period, postage prepaid, to Moody’s and S&P at their offices in New York, New York, or
their successors, to any bond insurer for the Bonds, and to such other persons and with such
additional information as the Director of Finance shall determine or as specified in the Bond
Resolution, but these additional mailings shall not be a condition precedent to the redembtion of
Bonds.

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
of rescission to the affected registered owners 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 fescinded shall remain
outstanding.

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

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

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

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

City or a facsimile reproduction thereof shall be impressed or printed thereon.
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Only Bonds bearing a Certificate of Authentication in substantially the following form,
manually signed by the Bond Registrar, shall be valid or obligatory for any purpose or entitled to

the benefits of this ordinance;
CERTIFICATE OF AUTHENTICATION

This Bond is one of the fully registered The City of Seattle, Washington,
Municipal Light and Power Improvement Revenue Bonds, 2011, described in the
Bond Ordinance.

Bond Registrar

By
Authorized Signer

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

If any officer whose facsimile signature appears on the Bonds ceases to be an officer of
the City authorized to sign bonds before the Bonds bearing his or her facsimile signature are
authenticated or delivered by the Bond Registrar or issued by the City, those Bonds nevertheless
may be authenticéted; 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 11.  Bond Registrar. The Bond Registrar shall keep, or cause to be kept, at its

principal corporate trust office, sufficient books for the registration and transfer of the Bonds
which shall be open to inspection by the City at all times. The Bond Registrar is authorized, on
behalf of the City, to authenticate and deliver Bonds transferred or exchaﬁged 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 SMC
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Chapter 5.10 establishing a system of registration for the City’s bonds and obligations, as that
chapter now exists or may hereafter be amended. The City reserves the right in its discretion to
appoint special paying agents, registrars or trustees in connection with the payment of some or
all of the principal of or interest on the Bonds. If a new Bond Registrar is appointed by the City,
notice of the name and address of the new Bond Registrar shall be mailed to the registered
owners of the Bonds. The notice may be mailed together with the next interest payment due on
the Bonds, but, to the extent practicable, shall be mailed not less than 15 days prior to a maturity
date of the principal of any Bond.

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

Section 12. | Parityb with Other Bonds. The Bonds authorized herein shall be on a parity

with the Outstanding Parity Bonds and all bonds hereafter issued on a parity therewith, without
regard to date of issuanqe or authorization and without preference or priority of right or lien with
respect to participation of special funds in amounts from gross revenues for payment thereof.
Nothing contained herein shall prevent the City from issuing revenue bonds or other obligations
which are a charge or lien upon the Gross Revenues of the Light System subordinate to the

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

Section 13.  City Findings of Sufficiency of Revenues. The Bonds shall be issued only
if the City Council finds and determines by the Bond Resolution that the issuance and sale of the
Bonds is in the best interest of the City and in the public interest. In making such findings and

determinations, the City Council shall give due regard to the cost of operation and maintenance
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of the Light System and to any portion of the Gross Revenues pledged for the payment of any
bonds, warrants or other indebtedness, and shall find and determine that the Gross Revenues, at
the rates established from time to time consistent with Section 15(d) of this ordinance, will be
sufficient, in the judgment of the City Council, to meet all expenses of operation and
maintenance of the Light System and to provide the amounts previously pledged for the payment
of all outstanding obligations payable out of the Gross Revenue and pledged herein for the
payment of the Bonds.

Section 14.  Security for the Bonds. The Bonds shall be special limited obligations of

the City payable from and secured solely by the Gross Revenues and by money in the Parity
Bond Fund and the Reserve Fund. The Gross Revenues are pledged to make the payments into
the Parity Bond Fund and the Reserve Fund required by Section 15(a) and (b) of this ordinance,
which pledge shall constitute a charge upon such Gross Revenues prior and superior to all other
charges whatsoever, save and except reasonable charges for maintenance and operation of the

Light System.

The Bonds shall not in any manner or to any extent constitute general obligations of the

City, the State of Washington or any political subdivision of the State of Washington or a charge

upon any general fund or upon any money or other property of the City, the State of Washington
or any political subdivision of the State of Washington not specifically pledged thereto by this
ordinance. A

Section 15. Bond Covenants.

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

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

| Ordinance 92938, and is now maintained as a separate account within the Light Fund, for the

sole purpose of paying the principal of and interest on the bonds therein authorized and future
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bonds issued on a parity therewith as the same shall become due. The Bonds shall be payable,

' principal, premium, if any, and interest, out of the Parity Bond Fund.

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

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

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

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

Money held in the Reserve Fund shall, to the fullest extent practicable and reasonable, be

invested and reinvested at the direction of the Director of Finance solely in, and obligations
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deposited in such-accounts shall consist of, Permitted Investments. Earnings on money and
investments in the Reserve Fund shall be deposited in that fund and credited against amounts
required to be deposited therein until the Reserve Fund is fully funded, and thereafter such

earnings shall be deposited in the Parity Bond Fund.

(i) Reserve Fund Requirement.

(A)  The City shall provide in the Parity Bond Ordinance authorizing
the issuance of any Future Parity Bonds for deposit into the Reserve Fund out of the Gross
Revenues (or out of any other funds of the City on hand and legally available therefor, including
the proceeds of the Future Parity Bonds being issued or any other Future Parity Bonds) of
periodic payments so that by five years from the date of such Future Parity Bonds there will have
been paid into the Reserve Fund an amount which, together with the money already on deposit
therein, will be at least equal to the Reserve Fund Requirement for all Parity Bonds outstanding
at the end of that five-year period.

(B)  Notwithstanding the foregoing, any Parity Bond Ordinance may
provide for the City to obtain Qualified Insurance or a Qualified Letter of Credit for specific
amounts required to be paid into the Reserve Fund. The amount available to be drawn upon
under such Qualified Insurance or Qualified Letter of Credit shall be credited against the
amounts required to be maintained in the Reserve Fund by Section 15(b)(1)(A).

(C)  Such Qualified Letter of Credit or Qualified Insurance shall not be

cancelable on less than five years’ notice. In the event of receipt of any such notice of

cancellation, the City shall substitute Qualified Insurance or a Qualified Letter of Credit in the
amount réquired pursuant by Section 15(b)(i)(A) or in the alternative shall create a special
account in the Light Fund and deposit therein, on or before the 25 day of eéch of the 60
succeeding calendar months, 1/60" of the amount sufficient, together with other money and

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

(D)  If the amount in the Reserve Fund shall be less than the Reserve
Fund Requirement (taking into account the five year period referred to in Section 15(b)(1)(A)),
the City shall transfer to the Reserve Fund money in an amount sufficient to restore the Reserve
Fund to the Reserve Fund Requirement within 12 months after the date of such deficiency. The
City shall transfer such amounts first from money in the Light Fund (after making provision for
payment of operating and maintenance expenses and for the required payments into the Parity
Bond Fund) and only thereafter from money in any construction fund or account established with
respect to any issue of Parity Bonds, first taking money from the unrestricted portion thereof,
then taking money from the restricted portion thereof. If the amount in the Reserve Fund shall
be greater than the Reserve Fund Requirement, then and only then may the City withdraw such
excess from the Reserve Fund and deposit such excess in the Light Fund.

(E)  With the consent of the owners of not less than 60% of the
aggregate principal amount of the Parity Bonds then outstanding, and consistent with Section 18
of this ordinance, the City Council may at any time pass an ordinance amending or
supplementing this ordinance for the purpose of providing that in calculating the Reserve Fund
Requirement, the City may deduct from Annual Debt Service the Tax Credit Subsidy Payments
the City expects to receive from the federal government in respect to the interest on a series of
Parity Bonds that are Tax Credit Subsidy Bonds or other bonds with respect to which the federal

government will provide direct payments. The owners of the Bonds, by taking and owning the

28

51075488.5




w R W N

DO e 1 Oy

10
11
12
13
14
15

16

17
18
19
20
21
22
23
24
25
26
27
28

{ {
Hugh Spitzer/Michael Van Dyck
FAS SCL Bonds 2011 ORD
September 9, 2010
Version #la

same, shall be deemed to have consented to the passage by the City Council of any such
amendatory or supplemental ordinance.

(ii)  Use of Reserve Fund for Refunding Bonds. If any Parity Bonds are

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

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

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

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

withdrawn by the City for any lawful purpose as long as the aggregate of any money, Qualified
Insurance and Qualified Letters of Credit left remaining on deposit in the Reserve Fund is at least

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

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

(©) Sale or Disposition of the Light System.

(1) The City may dispose of all or substantially all of the Light Systém if the
City simultaneously causes all of the Parity Bonds to be, or deemed to be, no longer outstanding.
(i)  Except as provided below, the City will not dispose of dny part of the
Light System in excess of 5% of the value of the net utility plant of the Light System in service
unless prior to such disposition: |
(A)  there has been filed with the Director of Finance a certificate of the
Professional Utility Consultant stating that such disposition will not impair the ability of the City
to comply with the rate covenant set forth in Section 15(d); or
(B)  provision is made for the payment, redemption or other retirement
of a principal amount of Parity Bonds equal to the greater of the following amounts:

(D An amount which will be in the same proportion to the net
principal amount of Parity Bonds then outstanding (defined as the total principal amount of
Parity Bonds then outstanding less the amount of cash and investments in the Parity Bond Fund)
that the Gross Revenues for the 12 preceding months attributable to the part of the Light System

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

(iii)  The City may dispose of any portion of the Light System that has becqme

unserviceable, inadequate, obsolete, worn out or unfit to be used or no longer necessary, material

to or useful in the operation of the Light System.

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

(d)  Rates and Charges. The City will establish from time to time and maintain such

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

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

properties of the Light System in an efficient manner and at a reasonable cost; and will maintain,
preserve and keep, or cause to be maintained, preserved and kept, the properties of the Light
System and every part and parcel thereof in good repair, working order and condition; and from

time to time will make or cause to be made all necessary and proper repairs, renewals and
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replacements thereto so that at all times the business carried on in connection therewith will be

properly and advantageously conducted.

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

Bonds. A copy of such financial statements shall be sent to any owner (or beneficial owner) of

Parity Bonds, upon request in writing setting forth the name and address to which such financial

statements may be sent.

(2) Issuance of Future Parity Bonds. Except as provided in Section 15(h) of this

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

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

(i)  There shall have been filed with the City either:
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(A)  a certificate of the Director of Finance stating that Nét Revenue in
any 12 consecutive months out of the fnost recent 24 months preceding the delivery of the Parity
Bonds then proposed to be issued (the “Base Period”) was not less than 125% of maximum
Annual Debt Service in any future calendar year on all Parity Bonds then outstanding and the
Parity Bonds then proposed to be issued (except that if any adjustment in the rates, fees and

charges for the services of the Light System shall be effective at any time on or prior to the date

" of delivery of the Parity Bonds then proposed to be issued or within six months after the delivery

of such Parity Bonds, the Director of Finance shall reflect in his or her certificate the Net
Revenue he or she calculateé would have been collected in the Base Period if such new rates,
fees and charges had been in effect for the entire Base Period), or

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

D the amount of the Adjusted Net Revenue computed as
provided in paragraph (C) below;

(II)  the amount of maximum Annual Debt Service in any
calendar year thereafter on account of all Parity Bonds to be outstanding in such calendar year,
including the Parity Bonds proposed to be issued, and stating that the amount shown in
paragraph (B)(I) above is not less than 125% of the amount shown in this paragraph (B)(II).

“Net Revenue” as used in this Section 15(g) shall mean that amount determined by

deducting from the Gross Revenues the expenses of operation, maintenance and repair of the

Light System and further deducting any deposits into the Rate Stabilization Account, and by
adding to Gross Revenues any withdrawals from the Rate Stabilization Account. In addition,
with the consent of the owners of not less than 60% of the aggregate principal amount of the
Parity Bonds then outstanding, and consistent with Section 18 of this ordinance, the City Council
may at any time pass an ordinance amending or supplementing this ordinance for the purpose of

providing that in defining “Net Revenue” as used in this Section (g), the City may include the
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Tax Credit Subsidy Payments the City expects to receive from the federal government in respect
to the interest on a series of Refunding Parity Bonds that are Tax Credit Subsidy Bonds or other
bonds with respect to which the federal government will provide direct payments. The owners of
the Bonds, by taking and owning the same, shall be deemed to have consented to the passage by
the City Council of any amendatory or supplemental ordinance described in this paragraph.
(iii)  For the purposes of the certificate required by paragraph (ii) above,
Adjusted Net Revenue shall be computed by the Professional Utility Consultant as follows:
The Net Revenue for the Base Period shall be adjusted by any or all of the following
condi’gions and requirements as may be appropriate to the circumstances:

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

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

Period.
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(C)  If the purpose for which the Parity Bonds are being issued is to
acquire or construct generation or transmission facilities required to furnish or make available to
the Light System additional power and energy, or transmission facilities required to enable the
City to sell additional power and energy, the Professional Utility Consultant may adjust the Net
Revenue for the Base Period by (a) deducting the amount of the estimated increase in operating

and maintenance expenses resulting from the acquisition or construction of such facilities in their

first year of full operation, (b) adding any additional revenues to be derived from the sale or

transmission of such additional power and energy pursuant to executed power sales contracts,
and (¢) adding an amount equal to the estimated cost of the power and energy which would have
been replaced or displaced by such facilities had such additional power and energy in excess of
the power and energy to be sold pursuant to clause (b) above been used in the Light System
during the Base Period.

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

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

expenses resulting from such additions and extensions.
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(F)  The Net Revenue for the Base Period may be adjusted by
excluding from the determination of expenses of operation, mainténance and repair of the Light
System any extraordinary, nonrecurting expeﬁses of the Light System or ény judgments or
amounts to be paid in settlement of claims against the Light System.

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

(h)  Issuance of Refunding Parity Bonds.

(1) Without complying with the provisions of Section 15(g) of this ordinance,
the City may at any time and from time to time issue one or more series of Refunding Parity
Bonds, but only if there shall have been filed with the City a certificate of the Director of
Finance stating that Annual Debt Service immediately after the issuance of such Refunding
Parity Bonds (calculated by including debt service on the Refunding Parity Bonds but excluding
debt service on the bonds to be refunded with the proceeds thereof) does not exceed the Annual
Debt Service immediately prior to the issuance of the Refunding Parity Bonds (calculated by
including debt service on the bonds to be refunded but excluding debt service on the Refunding
Parity Bonds) by more than $5,000 in any calendar year that any then-outstanding Parity Bonds

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

(iii)  Refunding Parity Bonds may also be issued upon compliance with the
provisions of Section 15(g) of this ordinance.

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

Section 16.  Preservation of Tax Exemption for Interest on Bonds. The City covenants

that it will take all actions consistent with the terms of the Tax-Exempt 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 purpdses, and it
will neither take any action nor make or permit any use of proceeds 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
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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 on 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
Subsidy Bonds being excluded from gross income for federal tax purposes but for the City’s
irrevocable election to have Section 54AA of the Code apply to such Bonds.

The City has not been notified of any listing or proposed listing by the Internal Revenue
Service to the effect that it is a bond issuer whose arbitrage certifications may not be relied upon.

Section 17.  Advance Refunding or Defeasance of Bonds. For the purpose of enabling

the Bonds to be later refunded under the provisions of Ordinance 121941, the Bonds are hereby
designated “Refundable Bonds” for purposes of Ordinance 121941. The City may issue advance
refunding bonds pursuant to the laws of the State or use money available from any other lawful
source to pay when due the principal of and premium, if any, and interest on the Bonds, or any
portion thereof included in a refunding or defeasance plan, and to redeem and retire, release,
refund or defease those Bonds (the “Defeased Bonds™) and to pay the costs of such refunding or
defeasance. If money and/or Government Obligations sufﬁcient 1n amount, together with known
earned income from the investments thereof, to redeem and retire, release, refund or defease the
Defeased Bonds in accordance with their terms, are set aside in a special trust fund or escrow
account irrevocably pledged to that redemption, retirement or defeasance (the “Trust Account”),
then all right and interest of the owners of the Defeased Bonds in the covenants of this ordinance
and in the Gross Revenue and the funds and accounts pledged to the payment of the Defeased

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

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

| If the refunding plan provides that the Defeased Bonds be secured by money and/or
Government Obligations pending the prior redemption of the Defeased Bonds and if such
refuncﬁng plan also provides that certain money'and/or Government Obligations are pledged
irrevocably for the prior redemption of the Defeased Bonds included in that refunding plan, then
only the debt service on the Bonds which are not Defeased Bonds and the refunding bonds, the
payment of which is not so secured by the refunding plan, shall be included in the computation
of the coverage requirement for the issuance of Future Parity Bonds and for determining
compliance with rate covenants.

Section 18. Amendments.

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

time- and at any time may pass a resolution or resolutions, or ordinance or ordinances,
supplemental hereto, which resolution or resolutions, ordinance or ordinances thereafter shall

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

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

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

Any such supplemental resolution or ordinance of the City may be passed without the
consent of the owners of any Parity Bonds at any time outstanding, notwithstanding any of the
provisions of Section 18(b) of this ordinance, but only upon receipt by the City of an opinion of
Bond Counsel to the effect that the amendment is permitted by the terms of this ordinance. The
City shall deliver a copy of any such supplemental resolution or ordinance to Moody’s, S&P or
any other rating agency then maintaining a rating on any Parity Bonds then outstanding prior to
its passage by the City. |

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

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

supplemental resolution or ordinance shall:
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1) Extend the fixed maturity of any Parity Bonds, or reduce the rate of
interest thereon, or extend the times of payment of interest from their respective due dates, or
reduce the amount of thé principal thereof, or reduce any premium payable on the redemption
thereof, without the consent of the owner of each Parity Bond so affected; or

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

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

It shall not be necessary for the consent of bond owners under this Section 18(b) to
approve the particular form of any proposed supplemental ordinance or resolution, but it shall be
sufficient if such consent shall approve the substance thereof.

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

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

terms and conditions of this ordinance for any and all purposes.

(d)  Notation on Bonds. Parity Bonds executed and delivered after the execution of
any supplemental resolution or ordinance passed pursuant to the provisions of this Section 18

may have a notation as to any matter provided for in such supplemental resolution or ordinance,

and if such supplemental resolution or ordinance shall so provide, new bonds modified to

conform, in the opinion of the City Council, to any modification of this ordinance contained in
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any such supplemental resolution or ordinance may be prepared by the City and delivered
without cost to the owners of any affected Parity Bonds then outstanding, upon surrender for
cancellation of such bonds in equal aggregate principal amounts.

Section 19.  Rate Stabilization Account. The City may at any time deposit in the Rate

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

Section 20.  Sale of Bonds. The Director of Finance may provide for the sale of the

Bonds by public sale or by a negotiated sale, limited offering or private placement, with the
successful underwriter, placement agent or purchaser, as applicable, chosen through a selection
process acceptable to the Director of Finance. The terms of that sale, which may include a
forward or delayed delivery of the Bonds, shall be consistent with this ordinance and the Bond
Resolution, and shall be confirmed by the Bond Resolution. The Bonds will be delivered to the
purchasérs as provided in the Bond Resolution, immediately upon payment to the City of the
purchase price plus accrued interest to the date of closing in immediately available federal funds
in Seattle, Washington, at the City’s expense or at another place upon which the Director of
Finance and the purchaser may mutually agree ét 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 (if required) will be printed on the Bonds, but neither failure to print
CUSIP numbers on any Bond nor error with respect thereto shall constitute cause for a failure or

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

The City will céuse the Bonds to be typed, photocopied, printed or lithographed, sealed
and executed and will furnish the approving legal opinion of Bond Counsel regarding the Bonds,
the opinion alsb being printed on each Bond unless the Bond is typed or photocopied.

Section 21.  Continuing Disclosure. The City shall undertake to provide for the benefit

of holders of the Bonds disclosure of certain financial information and operating data of the type
included in the final official statement, if any, for the Bonds, as well as disclosure of certain
matetial events respecting the Bonds, in the manner and to the extent required by United States
Securities and Exchange Commission Rule 15¢2-12. The particular terms of the undertaking
shall be set forth in the Bond Resolution.

Section 22.  General Authorization. The Mayor of the City 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, (a) issue requests for proposals for underwriting or
financing facilities and execute engagement letters with underwriters, bond insurers or other
financial institutions based on responses to such requests, (b) deem final and approve the
distribution of any preliminary official statement or official statement relating to the Bonds, (c)
comply with any continuing disclosure requirements applicable to the Bonds, and (d) change the
Bond Registrar or any securities depository appointed for the Bonds.

Section 23.  Severability. The provisions of this ordinance are declared to be separate

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

Section 24.  Ratification of Prior Acts. Any action taken after passage of this

ordinance but prior to its effective date that is consistent with the authority of this ordinance, is
ratified, approved and confirmed.-

Section 25.  Headings. Section headings in this ordinance are used for convenience

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

Section 26.  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.
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Passed by the City Council the "/Z_Z day of \ ZCQJWL\, 2010, and signed by me in
open session in authentication of its passage this 277 day of \JdJemdi, , 2010,

%Z//

sident ~ of'the City Council

) (\
Approved by me this y? ﬂ)day of ,7( // Y , 2010,

L >

Michael McGinn, Mayor

Filed by me this 2 ;mday of , 2010. —

M%’*%&«» (//)/ /) S

City Clerk

(SEAL)

Exhibit A: Outstanding Parity Bonds
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EXHIBIT A
OUTSTANDING PARITY BONDS
Amount
Dated Original Par Currently Bond
Issue Name Date Amount Outstanding Legislation
Municipal Light and 3/15/2001 $503,700,000 $106,830,000 Ord 120274,
Power Improvement Res 30298
and Refunding Revenue
Bonds, 2001
Municipal Light and 12/1/2002 $87,835,000 $28,265,000 Ord 120931,
Power Refunding Res 30549
Revenue Bonds, 2002
Municipal Light and 8/20/2003 $251,850,000 $146,815,000 Ord 121198,
Power Improvement Res 30618
and Refunding Revenue
Bonds, 2003
Municipal Light and 12/23/2004 $284,855,000 $244,735,000 Ord 121637,
Power Improvement Res 30732
and Refunding Revenue
Bonds, 2004
Municipal Light and 12/30/2008 $257,375,000 $241,805,000 Ord 121941,
Power Improvement Ord 122807,
and Refunding Revenue Ord 122838,
Bonds, 2008 Res 31105
Municipal Light and 5/26/2010 $181,625,000 $181,625,000 Ord 123169,
Power Revenue Bonds, Ord 123261,
2010A (Taxable Build Res 31213
America Bonds — Direct
Payment)
Municipal Light and 5/26/2010 $596,870,000 $596,870,000 Ord 121941,
Power Improvement Ord 123169,
and Refunding Revenue Ord 123261,
Bonds, 2010B Res 31213
Municipal Light and 5/26/2010 $13,275,000 $13,275,000 Ord 123169,
Power Revenue Bonds, Ord 123261,
2010C (Taxable Res 31213

Recovery Zone
Economic Development
Bonds — Direct
Payment)
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Form revised April 10, 2010
2011-2012 BUDGET LEGISLATION FISCAL NOTE
Department: Contact Person/Phone: CBO Analyst/Phone:

Finance and Administrative | Michael Van Dyck /684-8347 | Calvin Chow/ 684-4652
Services (FAS)

Legislation Title: AN ORDINANCE relating to the electric system of The City of Seattle;
authorizing the issuance and sale of municipal light and power revenue bonds for the purposes of
providing funds for certain additions and betterments to and extensions of the existing municipal
light and power plant and system of the City, capitalizing interest on and paying the costs of
issuing and selling those bonds and providing for the reserve fund requirement; providing for the
terms, conditions, covenants and manner of sale of those bonds; describing the lien of those
bonds; and ratifying and confirming certain prior acts.

Summary of the Legislation: This legislation provides the legal authorization to issue up to
$210 million of new money bonds for Seattle City Light (SCL), as it is assumed in the 2011-
2012 Proposed Budget, 2011-2016 Capital Improvement Program (CIP), and SCL’s utility rates
package. The bond sale is anticipated to occur during the first quarter of 2011, but could
possibly occur as early as December 2010. SCL anticipates issuing about $10 million of Clean
Renewable Energy Bonds (CREBs) as a part of the 2011 bond issue.

Proceeds from this bond issue, combined with cash from operations, grants, and third party
contributions will support the capital program through 2011 and pay costs associated with the
bond issuance. CREBs will be used only to fund portions of Boundary Unit 55 and 56 capacity
and efficiency improvements and Gorge Second Tunnel efficiency improvements. Major projects
supported by the bond issue include generator rebuilds, security improvements, existing network
upgrades, and relocating electrical service to accommodate transportation projects. For further
information about SCL’s capital projects, please see the CIP.

Background: SCL uses debt financing, cash from operations, and contributions in aid of
construction to meet its capital requirements. Most recently, in May of 2010 SCL sold
approximately $792 million in bonds, of which around $595 million was used to refinance
existing debt at lower interest rates.

SCL has an internal policy of maintaining a minimum of $50 million in unrestricted cash.
Current projections indicate that SCL will likely fall below this minimum in March 2011 and
would experience negative cash flow in the third quarter of 2011 without a new bond issue.
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o 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.
Summary of Changes to Revenue Generated Specifically From This Legislation:
‘ Revenue Source 2011 Proposed 2012 Proposed
Total Fees and
Charges Resulting ~$5 million ~$15 million
From Passage of
This Ordinance

Notes: The first interest payment on these bonds is expected to be in 2011 with principal
repayment commencing in 2012. Annual debt service is expected to be approximately $5.25
million in 2011 and $15 million from 2012-2035 (assumes $210 million issue at 5.0% for 25
years). SCL’s proposed 4.3% rate adjustment for 2011 and 4.2% for 2012 incorporates the debt
service costs resulting from this bond issue. Some of the bonds will be issued as CREBs and
Build America Bonds, which will reduce overall financing costs under market conditions at the
time of sale.
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Anticipated Total Revenue from Entire Program, Including Changes Resulting From This
Legislation: -

Fund Name and Number Revenue Source Total 2011 Total 2011 and 2012
Revenue Anticipated Revenue
from Entire Program

TOTAL

e What is the financial cost of not implementing this legislation? Financing the utility’s CIP
completely from cash would require massive cuts in capital and/or operating programs or
massive rate increases. Using a rough rule of thumb, financing $200 million in capital
spending annually with cash would necessitate approximately a 30% rate increase. Since the
capital improvements financed with this debt have a very long useful life and interest rates
are currently low, it is more practical to spread the costs of these improvements over current
and future beneficiaries by issuing bonds.

o Does this legislation affect any departments besides the originating department? No.

e What are the possible alternatives to the legislation that could achieve the same or similar’
objectives? There are no viable alternatives aside from financing SCL’s CIP completely
from cash. As noted above, this would require massive cuts in capital and/or operating
programs or massive rate increases or some combination of both.

o Is the legislation subject to public hearing requirements? No.

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




City of Seattle
Office of the Mayor

September 27, 2010

Honorable Richard Conlin
President

Seattle City Council

City Hall, 2nd Floor

Dear Council President Conlin:

I am pleased to transmit the attached proposed Council Bill that provides authorization for the
issuance of up to $210 million of Seattle City Light revenue bonds as envisioned in my 2011
Proposed Budget, the 2011-2016 Capital Improvement Program (CIP), and Seattle City
Light’s (SCL’s) utility rates package. Bond proceeds, together with cash from operations,
grants, and third party contributions, will support the capital program and pay costs associated
with the bond issuance. Some projects funded by the SCL revenue bonds include generator
rebuilds to maintain output and reliability, security improvements, existing network upgrades,
~and relocating electrical service to accommodate transportation projects. Proceeds will also
support the utility’s conservation program. The bond sale is anticipated to occur during the
first quarter of 2011, but could possibly occur as early as December 2010. SCL anticipates
issuing about $10 million of Clean Renewable Energy Bonds as a part of the 2011 bond issue.

Financing the utility’s CIP completely from cash would require massive cuts in capital and/or
operating programs or massive rate increases. Since the capital improvements financed with this
debt have a very long useful life and interest rates are currently low, it is more practical to spread the
costs of these improvements over current and future beneficiaries by issuing bonds.

Thank you for your consideration of this legislation. Should you have questions, please
contact Michael Van Dyck in the Department of Finance and Administrative Services (FAS) at
684-8347, or Kirsty Grainger in Seattle City Light at 684-3713.

Sincerely,

# Michael McGinn
Mayor of Seattle

Michael McGinn, Mayor

Office of the Mayor Tel (206) 684-4000
600 Fourth Avenue, 7t Floor ' Fax (206) 684-5360
PO Box 94749 TDD (206) 615-0476 ‘Tlg\\
Seattle, WA 98124-4749 mike.mcginn@seattle.gov @3«{ )
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STATE OF WASHINGTON — KING COUNTY

--38.

264515 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 herenafter 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.

oo 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:123483 ORDINANCE

was published on

12/16/10

The amount of the fee charged for the foregoing publication is the sum of $2,709.53, which
amount has been paid in full. /

b before me on

[ 7 ‘
Natary publj€ for the State of Washington,
tsiding in Seattle

Affidavit of Publication



i;n“agtermining ‘Annual Debt Service on relat.

ed Parity Bonds under subparagraph (iii) of
this definition. However, for any period dur-
ing which Payment Agreement' Payments
are not taken into account in calculating
Annual Debt Service on any outstanding
Parity Bonds because the Parity Payment
Agreement is not then related to any out-
standing Parity Bonds, payments on that
Parity Payment Agreement shall be taken
into account by assuming:

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

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

. which the calculation is made, and that the

- City of Seattléi |

ORDINANCE 123483

AN ORDINANGCE relating to the elec-
tric aystem of The City of Seattle; authoriz-
ing the issuance and sale of municipal light
and power revenue bonds for the purposes
of providing funds for certain additions and
betterments to and extensions .  the exist:
ing municipal light and power plant and sys-
tem of the City, capitalizing interest on and
paying the costs of issuing and selling those

¢ honds and providing for the reserve fund

' requirement; providing for the térms, condi-
tions, covenants an nner of gale of those
honds; describing the of those bonds; and
ratifying and confirming certain prior acts.

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

WHEREAS, the City has need to acquire
and construct certain additions and better:
ments to and extensions of the Light System
described in the system or plan adopted by
thids ordinance (the “Plan of Additions”);
. an

WHEREAS, the City has outstanding cer-

- tain revenue bonds (the "Outstanding Parity

Bonds?) having a charge and lien upon the

Gross Revenue of the Light System prior and

superior to all other charges whatsoever,

. exeept reasonable charges for maintenance
+ and operation of the Light System; and

E WHEREAS, pursuant to the respective

: { ordinances and resolutions listed in Exhibit

LA, the City issued its municipal light and

- power revenue bonds described in Exhibit A,

- and provided for the issuance of additional

bonds having a lien and charge on the Gross

i Revenue of the Light System on a parity of

# 1lien with those bonds (*Parity Bonds”) upon
_compliance with certain conditions; and

WHEREAS, after due consideration, the
City finds that it is necessary and in the best
interest of the City and its ratepayers to issue
miinicipal light and power revenue bonds as
Parity Bonds to pay part of the cost of the
Plan of Additions, capitalize interest on and
pbay costs of issuing and selling those bonds
and provide for the reserve fund requirement;
NOW, THEREFORE,

| BE IT ORDAINED BY THE €ITY OF
SEATTLE AS FOLLOWS:
L

ardinance, the following words ind phrases
shall have the meanings set forth below.

Section 1. Definitions. As used in this.

Qualified Counterparty will make payments
based on the fixed rate specified by the Parity
Payment Agreement.

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

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

_ “Bond Registrar” or “Registrar”
means the fiscal agency of the State of
Washington, or any 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 pay-
ing the principal of and premium, if any, and
interest on the Bonds.

“Bond Resolution” means the resolu-
tion or resolutions fixing certain provisions
of the Bonds and their sale as authorized by
Section 3 of this ordinance.

“Bonds” means the bonds authorized
to be issued pursuant to, under the author-
ity of and for the purposes provided in this
ordinance.

“Capital Appreciation Bonds” means
any Parity Bonds as to which interest is pay-
able only at the maturity or prior redemption
of such Parity Bonds. For the purpose of (a)
receiving payment of the redemption premi-
um, if any, of a Capital Appreciation Bond
that is redeemed prior to maturity, or (b) com-
puting the principal amount of Parity Bonds
held by the owner of a Capital Appreciation
Bond in giving to the City or the paying agent
for those bonds any notice, consent, request,
or demand pursuant to this ordinance or
for any purpose whatsoever, the principal
amount of a Capital Appreciation Bond shall
be deemed to be its Accreted Value.

“CIP” means the portion or portions
relating to the Light System of the “2010-
2018 Capital Improvement Program” of the
City as adopted by the City in Ordinance
123177, passed November 23, 2009, as that
CIP may be amended, updated, supplemented
or replaced from time to time.

“City” meéans 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, as amended, or any successor
the&‘eto, and all applicable regulations there-
undenr.

“Conservation Plan” means the 1996
Energy Management Services Plan of
the City with respect to the Light System
endorsed by the City in Resolution 29427,
adopted September 16, 1996, as that plan
may be amended, updated, supplemented or
replaced from time to time, to the extent that
funds are appropriated by the City therefor.

“Deferred Hydroelectric Project
Relicensing Costs” means certain costs

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

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

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

Agreement.
Agreement

“Payment Receipts”

means the amounts periodically required to

be paid by the Qualified Counterparty to the
City pursuant to a Payment Agreement.

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

“Plan of Additions” means, collectively,
the CIP and the Conservation Plan, as they
may be modified hereafter by ordinance as
described herein, the High Ross Capital
Payments and the Deferred Hydroelectric
Project Relicensing Costs.

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

“Qualified Counterparty” means
a party {other than the City or a person
related to the City) who is the other party
to a Payment Agreement and who is quali-
fied to act as the other party to a Payment
ggreement under any applicable laws of the

tate.

“Qualified Insurance” means any
munigipal bond insurance policy or sure-
ty bond issued by any insurance company
licensed to conduct an insurance business in
any state of the United States (or by a service
corporation acting on behalf of one or more
such insurance companies) which insurance
company or companies, as of the time of issu-
ance of such policy or surety bond, are rated
in one of the two highest rating categories by
Moody’s and S&P or their comparably recog-
nized business successors.

“Qualified Letter of Credit” means
any letter of credit issued by a financial insti-
tution for the account of the City on behalf of
the owners of Parity Bonds, which institution
maintains an office, agency or branch in the
United States and as of the time of issuance
of such letter of credit is rated in one of the
two highest rating categories by Moody's and
S&P or their comparably recognized business
SUCCESSOTS,

“Rate Stabilization Account” means
the fund of that name established in the
Light Fund pursuant to Ordinance 121637,

“RBI” means The Bond Buyer Revenue
Bond Index or comparable index, or, if ne
comparable index can be obtained, 80% of
the interest rate for actively traded 30 year
United States Treasury obligations.

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

“Reserve Fund” means the Municipal
Light and Power Bond Reserve Fund estab-
lished pursuant to Ordinance 71917, as
amended,

“Reserve Fund Requirement” means,
for any issue of Future Parity Bonds, the
Reserve Fund Requirement specified for that
issue, and the Reserve Fund Requirement for
all series of Future Parity Bonds shall be the

elements constitute' system or plan of addi-
tions to or bettermerits or extensions of the
Light System. The Plan of Additions includes
the purchase and installation of all materi-
als, supplies, appliahces, equipment (includ-
ing but not limited to data processing hard-
ware and software gnd conservation equip-
ment) and facilities, the acquisition of all
permits, licenses, franchises, property and
property rights, other capital assets and all
engineering, consulting and other profession-
al services and studies (whether performed
by the City or by other public or private enti-
ties) necessary or convenient to carry out the
Plan of Additions, ::

Section 3. Authdrization and Description
of Bonds; Bond Resolution. For the purpose
of providing all or-part of the funds with
which to (1) pay part of the cost of carrying
out the Plan of Additions; (2) provide for the
Reserve Fund Requirement; and (3) capital-
ize interest on and'pay the costs of issuing
and selling the Bonds, the City shall issue
and sell the Bonds in the aggregate princi-

T

¢ pal amount of not to exceed $210 million. The

Bonds may be issuedl in one or more series;
may be combined with other Parity Bonds
authorized separatély; shall be called “The
City of Seattle, Washington, Municipal Light
and Power Improvement Revenue Bonds,
2011” (unless changed by resolution); may
have such different or further designation or
designations as determined by the Director
of Finance or as the City Council may spec-
ify in a resolution dr resolutions fixing the
terms of and matters relating to the Bonds
(collectively, the “Bond Resolution”); shall be
ated and shall matire on such date or dates
specified in the Bond Resolution, except that
the final maturity date of the Bonds shall not
extend beyond 30 years from their respective
dates of issuance; shall be issued in fully reg-
istered form; shall be numbered separately
in the manner and with any additional des-
ignation as the Bond Registrax for the Bonds
deems necessary for purposes of identifica-
tion; shall bear interest at the rate or rates
(computed on the basis of a 360-day year of
twelve 30-day months) specified in the Bond
Resolution, except that the true interest cost
(net of any applicable Tax Credit Subsidy
Payment) shall not exceed 8,0% per annum,
payable at the times specified in the Bond
Resolution; and shall have such denomina-
tions, mature on such dates and be subject to
optional or mandatory redemption, open mar-
ket purchase or defegsance on the terms and
at the times specified in the Bond Resolution.
The Director of Finance may designate Term
Bonds with mandatory redemption amounts,
all to be provided by the Bond Resolution,

'

The City may issue the Bonds of any
series as either tax-exempt or taxable for fed-
eral income tax purposes, as shall be deter-
mined in the Bond Resolution.

The City Council may adopt the Bond
Resolution and may provide therein for the
matters described in;this ordinance, inchid-
ing the manner of sale of the Bonds, which
may include a forward or delayed delivery,
and such other matters that the City Council
deems necessary and appropriate to carry out
the purposes of this ordinance, Once adopted,
the Bond Resolution shall be deemed a part
of this ordinance as if set forth herein.

The Bond Resolution may provide for
Qualified Insurance' or a Qualified Letter
of Credit, and conditions or covenants relat-
ing thereto, including additional terms, con-
ditions and covenants relating to the Bonds
that are required by the bond insurer or let-
ter of credit provider 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 letter of credit provider,

The Bond Resolution may approve and
authorize the execution and delivery on
behalf of the City of any contracts 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.initial issuance and sale
of the Bonds, the initial establishment of the
interest rate or rateson the Bonds and any
redemption of the Bonds, including but not
limited to Payment Agreements and similar
contracts for such pyrposes.

The Bond Resolution may specify that
a series of Bonds is a series of Tax Credit
Subsidy Bonds.

Section 4. Registration and Transfer
or Exchange of Bonds, The Bonds shall be
issued only in registered form as to both prin-
cipal and interest and recorded on the Bond
Register, The Bond Register shall contain the
name and mailing address of the registered
owner of each Bond and the principal amount
and number of each of the Bonds held by each
registered owner. Bonds surrendered to the
Bond Registrar may be exchanged for Bonds
in any authorized dengmination of an equal
aggregate principal amount and of the same

the registered owners of such Bonds under
this ordinance or the Bond Resolution shall
be given to DTC as provided in the Letter
of Representations, in form and content
satisfactory to DTC, the City and the Bond
Registrar.

In connection with any notice or other
communication to be provided to registered
owners pursuant to this ordinance or the
Bond Resolution by the City or the Bond
Registrar with respect to any consent or
other action to be taken by registered own-
ers 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 record date to the
extent possible.

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

The book-entry system for registration of
the ownership of the Bonds in fully immobi-
lized form may be discontinued at any time
if: (1) after notice to the City and the Bond
Registrar, DTC determines to resign as
Securities Depository for the Bonds; or (2)
after notice to DTC and the Bond Registrar,
the City determines that a continuation of the
system of book-entry transfers through DTC
(or th, vugh 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 (1) above, the City appoints a suc-
cessor Securities Depository), the Bonds
shall be delivered in registered certificate
form to such persons, and in such maturities
and principal amounts, as may be designat-
ed by DTC, but without any lability 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 s0, or whenever the City requests DTC and
the Bond Registrar to do so after the deter-
mination by the City to replace DTC with a
successor Securities Depository, the City and
the Bond Registrar shall cooperate with DTC
in taking appropriate action after reason-
able notice to arrange for another Securities
Depository to maintain custody of certificates
evidencing the Bonds.

Section 5. Mutilated, Lost, Stolen ani
Destroyed Bonds. In case any Bonds issued
hereunder shall become mutilated or be
destroyed, stolen or lost, the City may, if
not then prohibited or ctherwise 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 destr~red, 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
the City that such Bond was destroyed, sto-
len or lost, and of the ownership thereof, and
furnishing the City and the Bond Registrar
with indemnity satisfactory to each of them.
If the mutilated, destroyed, stolen or lost
Bond already has matured or been called for
redemption in accordance with its terms it
shall not be necessary to issue a new Bond
prior to payment,

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

The Bonds shall be payable solely out of
the Parity Bond Fund and shall not be gen-
eral obligations of the City.

thereon.

Only Bonds bearing a_Certificate of
Authentication in substantially the following
form, manually signed by the Bond Registrar,
shall be valid or obligatory for any purpose or
entitled to the benefits of this ordinance:

CERTIFICATE *
AUTHENTICATION

This Bond is one of the fully regis-
tered The City of Seattle, Washington,
Municipal Light and Power Improvement
Revenue Bonds, 2011, described in the Bond
Ordinance.

OF

Bond Registrar
By
Authorized Signer

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

If any officer whose facsimile signature
appears on the Bonds ceases to be an officer
of the City authorized to sign bonds before the
Bonds bearing his or her facsimile signature
are authenticated or delivered by the Bond
Registrar or issued by the City, those Bonds
nevertheless may be authenticated, delivered
and issued and, when authenticated, issued
and delivered, shall be as binding on the City
as though that person had continued to be an
officer of the City authorized to sign bonds,
Any Bond also may 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 11. Bond Registrar. The Bond
Registrar shall keep, or cause to be kept, at
its principal corporate trust office, sufficient
books for the registration and transfer of the
Bonds which shall be open to inspection by
the City at all times. The Bond Registrar is
authorized, on behalf of the City, to 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 pow-
ers and duties under this ordinance and
SMC Chapter 5.10 establishing a system of
registration for the City’s bonds and obli-
iations, as that chapter now exists or may

ereafter be amended., The City reserves
the right in its discretion to appoint special
paying agents, registrars or trustées in con-
nection with the payment of some or all of
the principal of or interest on the Bonds. If a
new Bond Registrar is appointed by the City,
notice of the name and address of the new
Bond Registrar shall be mailed to the reg-
istered owners of the Bonds. The notice may
be mailed together with the next interest
payment due on the Bonds, but, to the extent
practicable, shall be mailed not less than 16
days prior to a maturity date of the principal
of any Bond.

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

Section 12. Parity with Other Bonds. The
Bonds authorized herein shall be on a parity
with the Outstanding Parity Bonds and all
bonds hereafter issued on a parity therewith,
without regard to date of issuance or autho-
rization and without preference or priority of
right or lien with respect to participation of
special funds in amounts from gross revenues
for payment thereof, Nothing contained here-
in shall prevent the City from issuing rev-
enue bonds or other ohligations which are a
charge or lien upon the Gross Revenues of the
Light System subordinate to the payments
required to be made therefrom into the Parity
Bond Fund and the accounts therein.

Section 13. City Findings of Sufficiency of
Revenues. The Bonds shall be issued only if
the City Council finds and determines by the
Bond Resolution that the issuance and sale of
the Bonds is in the best interest of the Cit;
and in the public interest. In making suc
findings and determinations, the City Council
shall give due regard to the cost of operation
and maintenance of the Light System and to
any portion of the Gross Reyenues pledged
for the payment of any bonds, warrants or
other indebtedness, and shall find and deter-
mine that the Gross Revenues, at the rates
established from time to time consistent with
Section 15(d) of this ordinance, will be suf-

Reserve Fund by Section 16(B){I)}{AJ.

(C) Such Qualified Letter of Credit or
Qualified Insurance shall not be cancelable
on less than five years’ notice. In the event of
receipt of any such notice of cancellation, the
City shall substitute Qualified Insurance or
a Qualified Letter of Credit in the amount
required pursuant by Section 16(b)(i)(A) or in
the alternative shall create a special account
in the Light Fund and deposit therein, on or
before the 25th day of each of the 60 succeed-
ing calendar months, 1/60th of the amount
sufficient, together with other money and
investments on deposit in the Reserve Fund,
to equal the Reserve Fund Requirement on
the date any such cancellation shall become
effective. Such amounts shall be transferred
from money in the Light Fund (after mak-
ing provision for payment of operating and
maintenance expenses and for the required
payments into the Parity Bond Fund).
Amounts on deposit in such special account
shall not be available to pay debt service on
Parity Bonds or for any other purpose of the
City, and shall be transferred to the Reserve
Fund on the effective date of any cancellation
of & Qualified Letter of Credit or Qualified
Insurance to make up the deficiency caused
thereby.

(D) If the amount in the Reserve
Fund shall be less than the Reserve Fund
Requirement (taking into account the five
year period referred to in Section 15(b)(i)(A)),
the City shall transfer to the Reserve Fund
money in an amount sufficient .to restore
the Reserve Fund to the Reserve Fund
Requirement within 12 months after the date
of such deficiency, The City shall transfer
such amounts first from money in the Light
Fund (after making provision for payment of
operating and maintenance expenses and for
the required payments into the Parity Bond
Fund) and only thereafter from money in an;
construction fund or account established wit!
respect to any issue of Parity Bonds, first
taking money from the unrestricted por-
tion thereof, then taking money from the
restricted portion thereof. If the amount in
the Reserve Fund shall be greater than the
Reserve Fund Requirement, then and only
then may the City withdraw such excess from
the Reserve Fund and deposit such excess in
the Light Fund,

(E) With the consent of the owners of not
less than 60% of the aggregate principal
amount of the Parity Bonds then outstand-
ing, and consistent with Section 18 of this
ordinance, the City Council may at any time
pass an ordinance amending or supplement-
ing this ordinance for the purpose of provid-
ing that in calculating the Reserve Fund
Requirement, the City may deduct from
Annual Debt Service the Tax Credit Subsidy
Payments the City expects te receive from the
federal government in respect to the inter-
est on a series of Parity Bonds that are Tax
Credit Subsidy Bonds or other bonds with
respect to which the federal government will
provide direct payments. The owners of the
Bonds, by taking and owning the same, shall
be deemed to have consented to the passage
by the City Council of any such amendatory
or supplemental ordinance.

(ii) Use of Reserve Fund for Refunding
Bonds. If any Parity Bonds are refunded,
the money set aside in the Reserve Fund to
secure the payment of such Parity Bonds may
be used to retire such Parity Bonds or may be
transferred to any reserve fund or account
which may be created to secure the payment
of any bonds issued to refund such Parity
Bonds, as long as the money lgft remain-
ing in the Reserve I'und is at least equal,
together with any Qualified Insurance or
Qualified Letters of Credit, to the Reserve
Fund Requirement.

-

(iii) Use of Reserve Fund for Payment
of Debt Service. If the money in the Parity
Bond Fund is insufficient to meet maturing
installments of either interest on or princi-
pal of and interest on the Parity Bonds pay-
able out of the Parity Bond Fund (including
amounts payable under any Parity Payment
Agreements), such deficiency shall be made
up from the Reserve Fund by the withdrawal
of money or proceeds of Qualified Insurance
or Qualified Letters of Credit therefrom, as
the case may be. Any deficiency created ”
the Reserve Fund by reason of any such w’
drawal or claim against Qualified Insur
or a Qualified Letter of Credit shall {’
made up out of the Gross Revenuer
of such other funds of the City on’
legally available therefor), after
essary provision for the payment /
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“Accreted Value” means with respect
to any Capital Appreciation Bonds (a) as of
any Valuation Date, the amount set forth
for such date in any Parity Bond Ordinance
authorizing such Capital Appreciation Bonds
and (b) as of any date other than a Valuation
Date, the sum'of (i) the Accreted Value on
the preceding Valuation Date and (ii) the
product of (A) a fraction, the numerator of
which is the number of days having elapsed
from the preceding Valuation Date and the
denominator of which is the number of days
from such preceding Valuation Date to the
next succeeding Valuation Date, calculated
based on the assumption that Accreted Value
accrues during any' semiannual period in
equal daily amounts on the basis of a year of
twelve 30-day months, times (B) the differ-
ence between the Accreted Values for such
Valuation Dates.

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

“Annual Debt Service” for any calendar
year means the sum of the amounts requived
n-such calendax year to pay:

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

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

(¢) the Sinking Fund Requirement, if any,
for such calendar year,

. For purposes of this definition, the prin-
cipal and interest portions of the Accreted
Value of Capital Appreciation Bonds becom-
ing due at maturity or by virtue of a Sinking
Fund Reguirement shall be included in the
calculations of acerued and unpaid and aceru-
ing interest or principal in such manner and
during such period of time as is specified in
any Parity Bond Ordinance authorizing such
Capital Appreciation Bonds.

. For purposes of calculating and deter-
mining compliance with the Reserve Fund
Requirement and conditions for the issuance
of Future Parity Bonds and/or entering into
Parity Payment Agreements;

- (i) Generally. Except as otherwise pro-
'vided by subparagraph (ii) with respect to
Variable Interest Rate Bonds and by sub-
- paragraph (iii} below with respect to Parity
Bonds with respect to which a Payment
iAgreement is in force, interest on any issue
of Parity Bonds shall be calculated based on
{the actual amount of accrued, acereted or oth-
erwise accumulated interest that is payable
in respect of that issue taken as a whole, at
the rate or rates set forth in the applicable
Parity Bond Ordinance;

. (ii) Interest on Variable Interest Rate
Bonds. The amount of interest deemed to be

--payable on any issue of Variable Interest Rate
Bonds shall be calculated on the assumption
:that the interest rate on those bonds would
be equal to the rate that is 90% of the aver-
‘age RBI during the four calendar quarters
preceding the quarter in which the calcula-
tion is made;

(iii) Interest on_ Parity Bonds With
espect to Which a Payment Agreement is

in Force. Debt service on Parity Bonds with
-respect to which a Payment Agreement is
‘in force shall be based on the net econoinic
+ effect on the City expected to be produced by

"the terms of the Parity Bonds and the terins

of the Payment Agreement, including but not
i limited to the effects produced by the follow-

iing: (A) Parity Bonds that would, but for a
E |Payment Agreement, be treated as obligations
4 “bearmg interest at a Variable Interest Rate
pinstead shall be treated as obligations bear-
. ling interest at a fixed interest rate, and (B)
} IParity Bonds that would, but for a Payment

‘Agreement, be treated as obligations bear-

‘ing interest at a fixed interest rate instead
| ‘shall be treated as obligations bearing inter-
Yest at a Variable Interest Rate. Accordingly,
«~the amount of interest deemed to be payable
: ion any Parity Bonds with respect to which a

required by the Federal Energy Regulatory
Commission to be incurred as a condition of

the renewal of licenses for the Light System’s

hydroelectric projects, which costs are treat-
ed in the same manner as capital expendi-
tures. .

“DTC” means The Depoéitory Trust

Company, New York, New York, as initial
Securities Depository for the Bonds.

“Director of Finance” means the
Director of the Finance Division within the
Department of Finance and Administrative
Services of the City, or any successor there-
to.

“Future Parity Bonds” means any
fixed or variable rate revenue bonds of the
City (other than the Bonds) issued hereaf-
ter having a charge or lien upon the Gross
Revenues for payment of the principal thereof
and interest thereon equal in priority to the
charge or lien upon the Gross Revenues of the
Light System for the payment of the prinei-
pal of and interest on the Outstanding Parity
Bonds and the Bonds. Future Parity Bonds
may include Parity Payment Agreements and
any other obligations issued in compliance
with Section 15(g) or Section 15(h).

“Government Obligations” means
direct obligations of, or obligations the prin-
cipal of and interest on which are uncondi-
tionally guaranteed by, the United States
Government.

“Gross Revenues” means (a) all income,
revenues, receipts and profits derived by the
City through the ownership and operation of
the Light System; (b) the proceeds received
by the City directly or indirectly from the
sale, lease or other disposition of any of the
properties, rights or facilities of the Light
System; (c) Payment Agreement Receipts, to
the extent that such receipts are not offset by
Payment Agreement Payments; and (d) the
investment income earned on money held in
any fund or account of the City, including
any bond redemption funds and the accounts
therein, in connection with the ownership
and operation of the Light System, Gross
Revenues do not include: (A) insurance pro-
ceeds compensating the City for the loss of a
capital asset; (B) income derived from invest-
ments irrevocably pledged to the payment
of any defeased bonds payable from Gross
Revenues; (C) investment income earned
on money in any fund or account created or
maintained solely for the purpose of comply-
ing with the arbitrage rebate provisions of the
Code; (D) any gifts, grants, donations or other
funds received by the City from any State or
federal agency or other person if such gifts,
grants, donations or other funds are the sub-
ject of any limitation or reservation imposed
by the donor or grantor or imposed by law or
administrative regulation to which the donor
or grantor is subject, limiting the application
of such funds in a manner inconsistent with
the application of Gross Revenues hereunder;
(E) the proceeds of any borrowing for capital
improvements {or the refinancing thereof);
and (F) the proceeds of any liability or other
insurance (excluding business interruption
insurance or other insurance of like nature
insuring against the loss of revenues).

“High Ross Agreement” means the
agreement dated as of March 30, 1984,
between the City and Her Majesty the Queen
in Right of the Province of British Columbia
relating to the City’s High Ross Dam.

“High Ross Capital Payments” means
the deferred portion of the annual capital
payments required to be made by the City
under Section b of the High Ross Agreement,
representing the annual cost that would have
been incurred by the City for the construction
of the High Ross Dam.

“Letter of Representations” means
the Blanket Issuer Letter of Representations
between the City and DTC dated October 4,
2006, as it may be amended from time to
time.

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

sum of the Reserve Fund Requiremint for all
suth Future Parity Borids. !

“S&P” means Standard & Poor’s Ratings
Services, a Division of The McGraw-Hill

,Companies, Ine.
[

“Secyrities Depository” means any one
of the following registered securities depos-
itories which has been designated by the
City: (i) DTC; (i) Midwest Securities Trust
Company, Chicago, Illinois; (iil) 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, ot

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

“Sinking Fund A¢count” means any
account created in the Parity Bond Fund to
amortize the principal or make mandatory
redemptions of Term Bonds.

“Sinking Fund Requirement” means,
for any calendar year, the principal amount
and premium, if any, of Term Bonds required
to be pur¢hased, redeemed, paid at maturity
or paid into any Sinking Fund Account for
such calendar year as established by the
Parity Bond Ordinance authorizing the issu-
ance of such Term Bonds.

“State” means the State of Washington.

“Subordinate Lien Bonds” means any
bonds issued hereafter, having a charge or
lien upon the Gross Revenues of the Light
System subordinate to the Outstanding
Parity Bonds. L "

“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 fur-
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 Credit Subsidy Payment” means
a payment by the federal government pursu-
ant to Section 6431 of the Code.

“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 Parity
Bonds identified as such in the Parity Bond
Ordinance authoriziig the issuance thereof,
which Parity Bond Ordinance requires that
all or a portion of such bonds be purchased,
redeemed or pald jPrior to maturity in a
schedule established thereby.

“Valuation Date” means, with respect to
any Capital Appreciation Bonds, the date or
dates set forth in any Parity Bond Ordinance
authorizing such Parity Bonds on which spe-
cific Accreted Valués arve assigned to the
Capital Appreciation Bonds.

“Variable Intérest Rate” means any
variable interest rdte or rates to be borne by
any Parity Bonds, The method of computing
such a variable int%l 5t rate shall be as spec-
ified in the Parity Bond Ordinance authoriz-
ing or specifying tlie terms of such Parity
Bonds, which Parity Bond Ordinance also
shall specify either (i) the particular period
or periods of time or manner of determin-
ing such period or periods of time for which
each value of such variable interest rate shall
remain in effect or (ii) the time or times upon
which any change in such variable interest
rate shall become effective.

“Variable Interest Rate Bonds”
mesans, for any period of time, any Parity
Bonds that bear a Variable Interest Rate
during that period, except that Parity Bonds
shall not be treated as Variable Interest Rate
Bonds if the net economic effect of interest
rates on particular Parity Bonds of an issue
and interest rates oh‘éther Parity Bonds of
the same issue, as set forth in the applicable
Paritv Bond Ordinanee. or the nat ecanomic

series, interest rate and maturity. Bonds may
be transferred only if endorsed in the man-
ner provided thereon and surrendered to the
Bond Registrar. Any exchange or transfer

* ghall 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 as initial
Securities Depository for the Bonds. For so
long as DTC is the Securities Depository for
the Bonds, DTC shall be deemed to be the
registexed owner of the Bonds for all pur-
poses hereunder, and all references in this
ordinance or the Bond Resolution to the reg-
istered owners of the Bonds shall mean DTC
or its nominee and shall not mean the own-
ers of any beneficial interests in the Bonds.
Payments of principal of and interest on all
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.

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 discontinu-
ation or substitution of Securities Depository)
be registered in the name of the Securities
Depository or its nominee. For so long as
DT'C serves as Securities Depository for the
Bonda, 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 aggregate
principal amount of Bonds registered in the
name of such other nominee or nominees of
DTC. 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 ot the Bonds, or any
right to receive any payment in respect there-
of, unless DTC or its nominee shall transfer
record ownership of all or any portion of the
Bonds on the Bond Register, in connection
with discontinuing the book-entry system as
provided below or otherwise.

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

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

The City and the Bond Registrar may
treat DTC, or any nominee thereof, as the sole
and exclusive registered owner of the Bonds
registered in such name for the purposes of
payment of the principal of, premium, if any,
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_ Bection 7. Redemption and Open Market
Puxchase of Bonds.

(a) Optional Redemption. All or some of
the Bonds may be subject to redemption at
the option of the City at the times and on the
terms set forth in the Bond Resolutions

(b) Mandatory Redemption. The City-shall
redeem any Term Bonds, if not redeemed
under the optional redemption provisions set
forth in the Bond Resolution or purchased
in the open market under the provisions set
forth below, randomly (or in such other man-
ner 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 in the open market as set forth below,
the Term Bonds so redeemed or purchased
(irrespective of their redemption or purchase
price) shall be crédited at the par amount
thereof against the remaining mandatory
redemption requirements in' a manner to be
determined by the Director of Finance in the
Bond Resolution or, if no such determination
is made, on a pro-rata basis,

(¢) Partial Redemption. Whenever less
than all of the Bonds of a single maturi-
ty are to be redeemed, the Bond Registrar
shall select the Bonds or portions thereof to
be redeemed from the Bonds of that matu-
rity randomly, or in such other manner as
set forth in the Bond Resolution or as the
Bond Registrar shall determine, except
that, so long as the Bonds are registered in
the name of DTC or its nominee, DTC shall
select the Bonds or portions thereof to be
redeemed in accordance with the Letter of
Representations.

Portions of the principal amount of any
Bong, in integral multiples 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 either of the
principal offices of the Bond Registrar, there
shall be issued to the registered owner, with-
out 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 prin-
cipal amount remaining unredeemed.

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

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

Section 8. Notice of Redemption. The City
shall cause notice of any intended redemp-
tioh 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 pre-
paid, 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 actual-
ly received by the registered owner of any
Bond, Interest on Bonds called for redemp-
tion shall cease to accrue on the date fixed for
redemption unless the Bond or Bonds called
are not redeemed when presented pursuant
to the call. In addition, the redemption notice
shall be mailed by the Bond Registrar within
the same period, postage prepaid, to Moody’s
and S&P at their offices in New York, New
York, or their successors, to any bond insur-
er for the Bonds, and to such other persons
and with such additional information as the
Director of Finance shall determine or as
specified in the Bond Resolution, but these
additional mailings shall not be a condition
precedent to the redemption of Bonds,

ficient, in the judgment of the: City Council, ‘

to meet all expenses of operation and mainte-
nance of the Light System and to provide the
amounts previously pledged for the payment
of all outstanding obligations payable out of
the Gross Revenue and pledged herein for the
payment of the Bonds, .

Section 14, Se¢urity for the Bonds. The
Bonds shall be special limited obligations
of the City payable from and secured solely
by the Gross Revenugs and by money in the
Parity Bond Fund and the Resérve Fund.
The Gross Revenues are pledged to make the
payments into the Parity Bond Fund and the
Reserve Fund required by Section 15(a) and
(b) of this ordinance, which pledge shall con-
stitute a charge upon such Gross Revenues
prior and superior to all other charges what-
soever, save and except reasonable charges
for maintenance and operation of the Light
System. ‘ .

The Bonds shall not in any manner or to
any extent constitute general obligations of
the City, the State of Washinglon or any polit-
ical subdivision of the State of Washington or
a charge upon any general fund or upon any
money or other property of the City, the State
of Washington or any political subdivision
of the State of Washington' not specifically

" pledged thereto by this ordinance.

Section 15. Bond Covenants.

(a) Parity Bond Fund. A special fund of
the City known as the “Seattle Municipal
Light Revenue Parity Bond Fund”’ (the
“Parity Bond Fund”) has heretofore been
created by Ordinance 92938, and is now
maintained as a separate account within the
Light Fund, for the sole purpose of paying the
principal of and interest on the bonds therein
authorized and future bonds issued on a par-
ity therewith as the same shall become due.
The Bonds shall be payable, principal, pre-
mium, if any, and interest, out of the Parity
Bond Fund. ’

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

Money in the Parity Bond Fund shall, to
the fullest extent practicable and reasonable,
be invested and reinvested at the direction of
the Director of Finance solely in, and obliga-
tions deposited in such accounts shall con-
sist of, Permitted Investments. Earnings on
money and investments in the Parity Bond
Fund shall be deposited in and used for the
purposes of that fund.

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

In the Bond Resolution, thé City will
specify whether it will satisfy the Reserve
Fund Requirement with Qualified Insurance
or a Qualified Letter of Credit or by deposit-
ing into the Reserve Fund, out of any money
legally available therefor, within five years
from the date of issuance of the Bonds, the
amount required to fund the Reserve Ffund
to the Reserve Fund Requirement,

Money held in the Reserve Fund shall, to
the fullest extent practicable and reasonable,
be invested and reinvested at the direction of
the Director of Finance solely in, and obliga-
tions deposited in such accounts shall con-

-
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Fund is at least equal to the Reserve Fund
Requirement for the Parity Bonds then out-
standing, * :

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

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

(¢) Sale or Dispogition of the Light
te :

System.

(i) The City may dispose of all or sub-
stantially all of the Light System if the City
simultaneously causes all of the Parity Bonds
to be, or deemed to be, no longer outstand-
ing.

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

(A) there has been filed with the Director
of Finance a certificate of the Professional
Utility Consultant stating that such dispo-
sition will not impair the ability of the City
to comply with the rate covenant set forth in
Section 16(d); or

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

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

(IT) An amount which will be in the same (€

proportion to the net principal amount of
Parity Bonds then outstanding that the book
value of the part of the Light System sold or
disposed of bears to the book value of the
entire Light System immediately prior to
such sale or disposition.

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

If the ownership of all or part of the Light
System is transferred from the City through
the operation of law, the City shall recon-
struct or replace the transferred portion
using any proceeds of the transfer unless the
City Council determines that such recon-
struction or replacement is not in the best
interests of the City and the owners of the
Parity Bonds, in which case any proceeds
shall be used to retire Parity Bonds prior to
maturity.

(d) Rates and Charges. The City will
establish from time to time and maintain
such rates for electric energy as will maintain
the Light System in sound financial condition
and provide sufficient revenues to permit the
payment of sums into the special fund which
the City has pledged to be set aside for the
payment of principal and interest, as herein
provided, to be applied to the payment of the
principal of and interest on the Parity Bonds
until the Parity Bonds shall have been paid
in full, and in addition thereto, will pay all
costs of operation and maintenance and all

mate shall be based upon the operating expe-
rience and records of the City and upon any
available financial statements and records
relating to the earnings of such electric util-
ity properties to be acquired.

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

(C) If the purpose for which the Parity
Bonds are being issued is to acquire or con-
struct generation or trangmission facilities
required to furnish or make available to the
Light System additional power and energy,
or transmission facilities required to enable
the City to sell additional power and ener-
gy, the Professional Utility Consultant may
adjust the Net Revenue for the Base Period
by (a) deducting the amount of the estimat-
ed 1ncrease in operating and maintenance
expenses resulting from the acquisition or
construction of such facilities in their first
year of full operation, (b) adding any addi-
tional revenues to be derived from the sale
or transmission of such additional power and
energy pursuant to executed power sales con-
tracts, and (¢) adding an amount equal to
the estimated cost of the power and energy
which would have been replaced or displaced
by such facilities had such additional power
and energy in excess of the power and energy
to be sold pursuant to clause (b) above been
used in the Light System during the Base
Period.

(D) 1t there were any customers added

,to the Light System during the Base Poriod

or thereafter and prior to the date of the

Professional Utility Consultant's certificate,

the Net Revenue may be adjusted on the basis

that such added customers were customers

1o)f thadLight System during the entire Base
eriod.

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

(F) The Net Revenue for the Base Period
may be adjusted by excluding from the deter-
mination of expenses of operation, mainte-
nance and repair of the Light System any
extraordinary, nonrecurring expenses of the
Li%ht System or any judgments or amounts
to be paid in settlement of claims against the
Light System,

(iv) In rendering any certificate under
this Section 15(g), the Professional Utility
Consultant may rely upon, and such certifi-
cate shall have attached thereto, (A) financial
statements of the Light System, certified by
the Director of Finance, showing income and
expenses for the period upon which the same
are based and a balance sheet as of the end of
such period, (B) similar certified statements
by the Division of Municipal Corporations of
the Office of the State Auditor of the State
(or any successor thereto), or (C) similar
certified statements by a Certified Public
Accountant for as much of such period as
any examination by them has been made
and comnlated Tf two o1 more nf ctinh ofata.

the City may apply any money in any other
fund or account estahlished for the payment
or redemption of the Defeased Bonds to any
lawful purposes as it shall determine, subject
only to the rights of the owners of any other
Parity Bonds.

If the refunding plan provides that the
Defeased Bonds be secured by money and/
or Government Obligations pending the
prior redemption of the Defeased Bonds and
if such refunding plan also provides that cer-
tain money and/or Government Obligations
are pledged irrevocably for the prior redemp-
tion of the Defeased Bonds included in that
refunding plan, then only the debt service on
the Bonds which are not Defeased Bonds and
the refunding bonds, the payment of which is
not 8o secured by the refunding plan, shall be
included in the computation of the coverage
requirement for the issuance of Future Parity
Bonds and for determining compliance with
rate covenants.

Section 18. Amendments.

(a) Amendments without Bond Owners’
Consent, The City Council from time to time

and at any time may pass a resolution or
resolutions, or ordinance or ordinances, sup-
plemental hereto, which resolution or reso-
lutions, ordinance or ordinances thereafter
shall become a part of this ordinancs, for any
one or more of the following purposes:

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

(ii) To make such provisions for the pur-
pose of curing any ambiguities or of curing,
correcting or supplementing any defective

provision contained in this ordinance in 2

regard to matters or questions arising under
this ordinance as the City Council may deem
necessary or desirable and not inconsistent
with this ordinance and which shall not
adversely affect the interests of owners of
any Parity Bonds then outstanding in any
material respect,

(ili) To make such changes as are neces-
sary to permit the Bonds to be held in reg-
istered certificate form or in fully immobi-
lized form by a Securities Depository other
than DTC.

Any such supplemental resolution or ordi-
nance of the City may be passed without the
consent of the owners of any Parity Bonds at
any time outstanding, notwithstanding any
of the provisions of Section 18(b) of this ordi-
nance, but only upon receipt by the City of
an opinion of Bond Counsel to the effect that
the amendment is permitted by the terms of
this ordinance. The City shall deliver a coj Y
of any such supplemental resolution or Ol‘gl-
nance to Moody's, S&P or any other rating
agency then maintaining a rating on any
Parity Bonds then outstanding prior to its
passage by the City.

(b) Amendments with Bond Owners'
Consent. The City Council may, with the

consent of the owners of not leas than 60%
in aggregate principal amount of the Parity
Bonds then outstanding, pass a resolution or
resolutions or ordinance or ordinances sup-
plemental hereto for the purpose of adding
any provisions to or changing in any manner
or eliminating any of the provisions of this
ordinance or of any supplemental resolution
or ordinance, except no such supplemental
resolution or ordinance shall:

i) Extend the fixed maturity of any
Parity Bonds, or reduce the rate of interest
thereon, or extend the times of payment of
interest from their respective due dates, or
reduce the amount of the principal thereof, or
reduce any premium payable on the redemp-
tion thereof, without the consent of the owner
of each Parity Bond so affected; or

(ii) Reduce the aforesaid percentage of
bond wners‘requjreyl to approve any such

Section 23. Seyerabi]it,(_ The provisions
of this ordinance are declared to be separate
and severable. If a court of competent juris-

diction, a]] appeals having been exhausted or

all appeal periods having rin, finds any pro-
vision of this ordinance to be invalid or.unen-
forceable as to any person or circumstance,
such offending provision shall, if feasible, be
deemed to be modified to bie within the lim-
its of enforceability or validity. However, if
the offending provision ¢annot be so modi-
fied, it shall be null and yoid with respect
to the particular person or circumstance,
and ail 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 valid and
enforceable. '

Section 24. Ratification of Prior Acts. Any
action taken after passage of this ordinance
but prior to its effective date that is consis-
tent with the authority of this ordinance, is
ratified, approved and confirmed.

Section 26. Headings, Section headings in
this ordinance are used for convenience only
and shall not constitute a substantive portion
of this ordinance, v :

Section 26. Effective Date. This ordinance
shall take effect and be in force 30 days from
and after its approval by the Mayor, bt if not
approved and returned by the Mayor with-
in ten days after presentation, it shall take
effect as provided by Seattle Municipal Code
Section 1.04.020. ' :

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

Richard Conlin

President of the City Council

Approved by me this 2nd day of December,
010,

Michael McGinn, Mayor
Tiled by me this 2nd day of December,
010. n

{Seal) Monical Martipez'-Simmons
City Clerk "’

Exhibit A: Outstandipg Parity Bonds
See City Clerk for Exhibit

Publication ordered Hy ;he City Clerk
. Date of publication ir'the Seattle Daily
Journal of Commerce, De¢ember 16, 2010,

12/16(264515)
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City of Seattle
NOTICE OF EMERGENCY CONTRACT
Sunny Jim Warehouse Demolition

PW# 2010-084E

Consistent with the provisions of RCW
39.04, on October 1, 2010 the Director of the
Department of Finance and Administrative
Services, acting on the‘rdcommendation of
the Capital Developmeh}filid Construction
Management declared an emergency and
waived the competitive, bidding require-
ments for the demolition''of the Stinny Jim
Warehouse, R

Centennial Contractors began work on
this project on October1,:2010.
The estimated value of this contract work
is $408,642,00 o ‘
Date of publication in the Seattle Daily
Journal of Commerce, December 16, 2010,

e 12/16(264634)
City of Seattle

SEPA DETERMINATION OF
NON-SIGNIFICANCE (DNS)

An appeal from a shoreline decision
is made to the State Shorelines Hearing
Board. It is NOT made to the' City Hearing
Examiner, The appeal must be in writing and
filed within 21 days of the date the DPD deci-
sion is received by the State Department of
Ecology (DOE). The DPD Yecision will be sent
to DOE by the close of business on the Friday
of this week. If the Shoreline decision involves
a shoreline variance or shoreline conditional
use, the appeal must be filed within 21 days
after DOE has made their decision. The infor-
mation necessary for DOE to make their deci-
sion will be sent to them by the close of busi-
ness on the Friday of this week. The begin-
ning of the appeal period may also be pro-
vided to you by calling (206) 684-8467. The
minimum requirements for the content of a
shoreline appeal and all the parties who must
be served within the appeal period cannot be
summarized here bitt written instructions
are available at the Department of Planning
and Development (Client Assistance Memo
232), 700 5th Av Ste 2000, PO Box 34019,
Seattle, WA 98124-4019, (206) 684-8467
or contact the Shorelines Hearing Board at
(360) 459-6327. Failure to properly file an
appeal within the required time period will
result in dismissal of the appeal. In cases
where a shoreline and environmental deci-
sion are the only components, the appeal for
both shall be filed with the State Shorelines
Hearing Board. When a decision has been
made on a shoreline application with envi-
ronmental review and other appealable land
use components, the appeal of the environ-
mental review must be filed with both the
State Shorelines Hearing Board and the City
of Seattle Hearing Examiner,

Comments

When specified below written com-
ments will be accepted, Comments should be
addressed to: Department of Planning and
Development, 700 5th Av Ste 2000, PO Box
34019, Seattle, WA 98124-4019.

Information

For additional information, to obtain a
copy of the decision or tolearn if a decision
has been appealed, contact the DPD Public
Resource (?enter, Seattle Municipal Tower,
700 Fifth Avenue, Suite 2000 20th Floor,
(206) 684-8467. A copy fee will be charged.
(The Public Resource Center is open 7:30 a,m.
to 5:30 p.m. on Monday, Wednesday, Friday
and 10:30 a.m. to 5:30 p.m. on Tuesday and
Thursday.)

MAGNOLIA/QUEEN ANNE

*2801 PERKINS LN W. Zone; AIRPORT
HEIGHT DISTRICT, ARCHAELOGICAL
BUFFER AREA, CONSERVANCY
RECREATION, FISH & WILDLIFE
HABITAT AREA, FLOOD PRONE,
POTENTIAL SLIDE AREA, SHORELINE
HABITAT BUFFER, SINGLE FAMILY 7200,
SPECIAL GRADING REQUIREMENT,
STEEP  SLOPE  (=40%), URBAN
RESIDENTIAL. Project #3009658,

Contact: STUART MCFEELY - (206)
860-3542

Planner: Molly Hurley - (206) 684-8278

Land Use Application to allow cluster
housing for a second single family structure
in an environmentally critical area, Existing
single family residence to remain, Parking to
be provided in existing 2-car garage. Project

includes environmental review of future unit 904

lot subdivision,

The following appealable decisions have
been made based on submitted plans:

Determination of Non-Significance with
conditions (no environmental impact
statement required). Environmental
review completed and project condi-
tioned as applicable, This DNS is issued
using the optional DNS process in WAC
197,11.355 and SMC 26.06.365, The
comment period was originally pub-
lished on June 25, 2009 and there is no
further comment period on this DNS,

Conditionally Grant - ECA

in Council Chambers, 2 Seattle City
Hall, 600 Fourth Avemlx‘g. f’%‘[i:):entrances to
City Hall are located on the west side of Fifth
Averue, and the east side of Fourth Avenue,
between James and Cherry Streets, For those
who wish to testify, a sign-up sheet will be
available outside the Council Chamber at
9:00 am,

Questions concerning the public hearing
may be directed to Michael Jenklns, Council
Central Staff, by calling (206) 615-1674 via e-
mail at: michael jenkins@seattle.goy or Phil
Roews, by calling (206)684-8801 or via email
at: philip.roewe @seattle.gov.

Print and cornmunications access is pro-
vided on prior request. Please contact Phil
Roewe at (206) 684-8801 as soon as possible
to request accommodations for a disability.

Written Comments

For those unable to attend the public
hearing, comments will be accepted through
5:00 p.m. January 20, 2011, Please send com-
ments to: :

Councilmember Sally Bagshaw,
Legislative Department, 600 Fourth
Avenue Floor 2, PO Box 34025,
Seattle, WA 98124-4026

INFORMATION AVAILABLE

Copies of the proposal are available
online at: http://www.seattle.gov/parks/
Magnuson/ or from the DPD Public Resource
Center, 700 65th Avenuse, Suite 2000 in the
Seattle Municipal Tower, 684-8467, The
Public Resource Center is open 8:00 a,m.
to 4:00 p.m. on Monday, Wednesday, Friday
and 10:30 a.m. to 4:00 p.m, on Tuesday and
Thursday.

A copy of the legislation, Council Bill
116986, can also be found on the City Clerks’

website, http://www.seattle gov/leg/clerk/.

Questions regarding the proposal or
requests for electronic copies may be direct-
od to Nathan Torgelson at (206) 684-0343 or
nathan.torgelson@seattle.gov.

Date of publication in the Skattle Daily
Journal of Commerce, December’ 16, 2010,

12/16(264590)

City of Seattle

SEPA DETERMINATION OF '
SIGNIFICANCE, NOTICE OF
ADOPTION OF EXISTING
ENVIRONMENTAL DOCUMENTS
AND AVAILABILITY OF ADDENDUM

Area: Downtown/Central
Address: 2116 4TH AVE
Project: 3009145

Zone; AIRPORT HEIGHT DISTRICT,
ARTERIAL WITHIN 100 FT., DOWNTOWN
FIRE DISTRICT, DOWNTWN MIXED
COMM-240'/290-400", LANDMARK,
SCENIC VIEW WITHIN 100 FT., URBAN
VILLAGE OVERLAY, ZONING SPECIAL
ST. WITHIN 100 FT.

Notice Date: 12/16/2010
Contact: DAN FOLTZ - (206) 344-6700 '

X
Planner: Lisa C Rutzick - (206) 386-
9

PROJECT DESCRIPTION:

Land Use Application to allow a 40-story
building containing 2,663 sq. ft. of ground
level retail with 357 residential units above.
Parking for 328 vehicles to be provided above
and below grade. Project includes 34,500 cu.
yds. of grading. Existing structure to be
demolished. An Addendum to the Downtown
Height & Density Changes Environmental
Impt?ict Statement (20056) has been pre-
pared.

The Director of the Department of
Planning and Development (DPD) has deter-
minad that tha nranaenl ie 1lealov fn haga ol




office of the Director of Finance and shall be ! L of such Refund d

nd the principal amount of such Refunding cuted and delivered after the execution of any

open to inspection at any reasonable time
by any owner (or beneficial owner) of any
Parity Bonds. A copy of such financial state-
ments shall be sent to any owner (or benefi-
cial owner) of Parity Bonds, upon request in
writing setting forth the name and address
to which such financial statements may be
sent.

(g) Issuance of Future Parity Bonds.
_ Except as provided in Section 15¢h) of this
ordinance for the issuance of Refunding
Parity Bonds, Future Parity Bonds may be
issued (and Parity Payment Xgraements may
be entered into), from time to time in one or
more series for any lawful purpose of the
City’s Light Department, only if at the time
of the delivery of each series of Future Parity
Bonds to the initial purchasers thereof (or
on the effective date of the Parity Payment
Agreement):

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

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

(A) a certificate of the Director of Finance
stating that Net Revenue in any 12 con-
secutive months out of the most recent 24
months preceding the delivery of the Parity
Bonds then proposed to be issued (the “Base
Period”) was not less than 126% of maximum
Annual Debt Service in any future calendar
year on all Parity Bonds then outstanding
and the Parity Bonds then proposed to be
issued (except that if any adjustment in the
rates, fees and charges for the services of the
Light System shall be effective at any time on
or prior to the date of delivery of the Parity
Bonds then proposed to be issued or within
six months after the delivery of such Parity
Bonds, the Director of Finance shall reflect
in his or her certificate the Net Revenue he
or she caleulates would have been collected
in the Base Period if such new rates, fees and
charges had been in effect for the entire Base
Period), or

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

(I) the amount of the Adjusted Net
Revenue computed as provided in paragraph
(C) below;

(II) the amount of maximum Annual Debt
Service in any calendar year thereafter on
account of all Parity Bonds to be outstanding
in such calendar year, including the Parity
Bonds proposed to be issued, and stating that
the amount shown in paragraph (B)(I) above
is not less than 126% of the amount shown in
this paragraph (B)(II).

“Net Revenue”’ as used in this Section
16(g) shall mean that amount determined
by deducting from the Gross Revenues
the expenses of operation, maintenance
and repair of the Light System and fur-
ther deducting any deposits into the Rate
Stabilization Account, and by adding to Gross
Revenues any withdrawals from the Rate
Stabilization Account. In addition, with the
consent of the owners of not less than 60% of
the aggregate principal amount of the Parity
Bonds then outstanding, and consistent
with Section 18 of this ordinance, the City
Council may at any time pass an ordinance
amending or supplementing this ordinance
for the purpose of providing that in defining
“Net Revenue” as used in this Section (g),
the City may include the Tax Credit Subsidy
Pt:lyments the City expects to receive from the
federal government in respect to the interest
on a series of Refunding Parity Bonds that
are Tax Credit Subsidy Bonds ox other bonds
with respect to which the federal government

will provide direct payments. The owners of

the Bonds, by taking and owning the same,
shall be deemed to have consented to the pas-
sage by the City Council of any amendatory
or supplemental ordinance described in this
paragraph.

(131} For tha nurnnans of the rartificata

a.
Parity Bonds may include amounts neces-
sary to pay the principal of the Parity Bonds
to be refunded, interest thereon to the date
of payment or redemption thereof, any pre-
mium payable thereon upon such payment
or redemption and the costs of issuance of
such Refunding Parity Bonds, The proceeds
of the Refunding Parity Bonds shall be held
and applied in such manner as is provided
in the Parity Bond Ordinance providing for
the issuance of such Refunding Parity Bonds,
so that upon the delivery of such Refunding
Parity Bonds the Parity Bonds to be refunded
thereby shall'be deemed to be no longer out-
standing in accordance with the provisions of
the Parity Bond Ordinance providing for the
issuance of those bonds.

(iii) Refunding Parity Bonds may also be
issued upon compliance with the provisions
of Section 15(g) of this ordinance,

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

Section 16. Preservation of Tax Exemption
for Interest on Bonds. The City covenants
that it will take all actions consistent with
the terms of the Tax-Iixempt Bonds, this
ordinance and the Bond Resolution, reason-
ably within its power and necessary to pre-
vent interest on the Tax-Exempt Bonds from
being included in gross income for federal
income tax purposes, and it will neither take
any action nor make or permit any use of pro-
ceeds 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 on its behalf any
action that would adversely affect the entitle-
ment 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 fore-
going, the City will comply with the provi-
sions 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 irre-
vocable election to have Section 54AA of the
Code apply to such Bonds.

The City has not been notified of any
listing or proposed listing by the Internal
Revenue Service to the effect that it is a bond
issuer whose arbitrage certifications may not
be relied upon.

Section 17, Advance Refunding or
Defeasance of Bonds. For the purpose of
enabling the Bonds to be later refunded
under the provisions of Ordinance 121941,
the Bonds are hereby designated “Refundable
Bonds” for purposes of Ordinance 121941,
The City may issue advance refunding
bonds pursuant to the laws of the State or
use money available from any other lawful
source to pay when due the principal of and
premium, if any, and interest on the Bonds,
or any portion thereof included in a refund-
ing or defeasance plan, and to redeem and
retire, release, refund or defease those Bonds
(the “Defeased Bonds") and to pay the costs
of such refunding or defeasance. If money
and/or Government Obligations sufficient
in amount, together with known earned
income from the investments thereof, to
redeem and retire, release, refund or defease
the Defeased Bonds in accordance with their
terms, are set aside in a special trust fund
or escrow account irrevocably pledged to that
redemption, retirement or defeasance (the
“Trust Account”), then all right and interest
of the owners of the Defeased Bonds in the
covenants of this ordinance and in the Gross
Revenue and the funds and accounts pledged
to the payment of the Defeased Bonds, other
than the right to receive the funds so set

supplemental resolutich or ordinance passed
pursuant to the provisions of this Section 18
may have a notation as to any matter pro-
vided for in such supplemental resolution or
ordinance, and if such supplemental reso-
lution or ordinance shall so provide, new
bonds modified to conform, in the opinion of
the City Council, to any modification of this
ordinance contained in any such supplemen.
tal resolution or ordinance may be prepared
by the City and delivered without cost to the
owners of any affected Parity Bonds then
outstanding, upon surrender for cancella-
tion of such bonds in equal aggregate prin-
cipal amounts.

Section 19. Rate Stabilization Account.
The City may at any time deposit in the
Rate Stabilization Account, Gross Revenue
and any other money received by the Light
System and available to be used therefor,
Thereafter, the City may withdraw any or
all of the money from the Rate Stabilization
Account for inclusion in the Net Revenue for
any fiscal year of the City, Such deposits or
withdrawals may be made up to and includ-.
ing the date 90 days after the end of the fiscal
year for which the deposit or withdrawal will
be included as Net Revenue,

Section 20. Sale of Bonds. The Director of
Finance may provide for the sale of the Bonds
by public sale or by a negotiated sale, lim-
ited offering or private placement, with the
successful underwriter, placement agent or
purchaser, as applicable, chosen through a
selection process acceptable to the Director
of Finance. The terms of that sale, which
may include a forward or delayed delivery of
the Bonds, shall be consistent with this ordi-
nance and the Bond Resolution, and shall be
confirmed by the Bond Resolution, The Bonds
will be delivered to the purchasers as pro-
vided in the Bond Resolution, immediately
upon payment to the City of the purchase
price plus accrued interest to the date of clos-
ing in immediately available federal funds in
Seattle, Washington, at the City's expense or
at another 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 appro-
priate for the City to receive from the United
States Treasury the applicable federal credit
payments in respect of such Bonds.

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

The City will cause the Bonds to be typed,
photocopied, printed or lithographed, sealed
and executed and will furnish the approv-
ing legal opinion of Bond Counsel regarding
the Bonds, the opinion also being printed on
each Bond unless the Bond is typed or pho-
tocopied.

Section 21, Continuing Disclosure. The
City shall undertake to provide for the ben-
efit of holders of the Bonds disclosure of cer-
tain financial information and operating data
of the type included in the final official state-
ment, 1f any, for the Bonds, as well as dis-
closure of certain material events respecting
the Bonds, in the manner and to the extent
required by United States Securities and
Exchange Commission Rule 15¢2-12. The
particular terms of the undertaking shall be
set forth in the Bond Resolution,

Section 22, General Authorization. The
Mayor of the City 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 jud_gmf‘nt_mayjbe
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was made after review g;f {completed envi-
ronmental checklist and otHer information on
file with the lead agency,This information
may be examined in the Seattle Department
of Planning and Development Public
Resource Center at 700 Fifth Avenue, Suite
2000, Seattle. Documents:are also available
at the Downtown Branch (1000 4th Avenue)
and the Northgate Branch (10548 5th Ave) of
the Seattle Public Library.\‘

This DNS is issued under WAC 197-11-
340(2) and Seattle Municipal Code (SMC)
265.05.340; the lead agenéy will not act on
this proposal for 14 days fpm the issue date
below. Comments must be submitted by
5:00 p.m. Dec, 30, 2010."'

Issue Date: Dec. 16, 2010

SEPA Responsible jOfficial: Peter
Hahn, Director, SDOT -

Agency contact: Ron Scharf, Project
Manager Telephone: (206) 684-5192

9
Email: Ron.scharf@seattle.gov

Any interested person:zmay appeal this
DNS by submitting a Notice of Appeal and a
$60.00 filing fee to the Office of the Hearing
Examiner located at 700 Fifth Avenue, Suite
4000, Seattle; mailing address: P.O. Box
94729, Seattle, WA 98124;4729; telephone;
(206) 684-0621. The appeal must be filed
no later than 5:00 p.m. Jan, 6, 2010, The
appellant should be prepéred to make spe-
cific factual abjections. See, SMC 25.056.680
A(2)(a)(ii) for SEPA appeal procedures,

Date of publication iri‘ﬁhe Seattle Daily
Journal of Commerce, Decefnber 186, 2010,
A0 12/16(264668)

City of Seattle

Notices of Decisions
4
December 16, 2010

The Director of the[‘I Department of
Planning and Development has reviewed the
Master Use Permit application(s) below and
issued the following decisions. Interested
parties may appeal these decisions,

Hearing Examiner Api)eals

To appeal to the City's Hearing Examiner,
the appeal MUST be in writing and delivered
either in person to the Hearing Examiner’s
office on the 40th floor of Seattle Municipal
Tower at 700 Fifth Ave, or by mail to the City
of Seattle Hearing Examinér, P.O, Box 94729,
Seattle, WA 98124-4729, Appeals must be
received prior to 5:00 P.M. of the appeal
deadline indicated below and be accompanied
by a $60.00 filing fee in ajbheck payable to
the City of Seattle. (The Hearing Examiner
may waive the appeal fee if payment would
cause financial hardship);‘The appeal must
identify all the specific Master Use Permit
component(s) being appealed, specify excep-
tions or objections to the decision, and
the relief sought. Appealg:to the Hearing
Examiner must conform in content and form
to the Hearing Examiner’s rules governing
appeals, (The Hearing Exaiminer’s Office has
a form that can be used for'land use appeals).
A copy of the Hearing Examiner Rules is
available for $1.75 from DPD, The Hearing
Examiner’s Office also provides a “Public
Guide to Appeals and Hearings before the
Hearing Examiner”, To be assured of a right
to have your views heard, you must be party
to an appeal. Do not assiihe that you will
have an opportunity to be heard if someone
else has filed an appeal from the decision,
For information regarding appeals, visit
the Hearing Examiner's website at www.
seattle.gov/examiner or call them at (206)
684-0621. . S

Interpretations

Issues concerning the proper application
of any development regulation in the Land
Use and Zoning Code (Title 23) or regula-
tions for Environmentally ‘Critical Areas
(Chapter 256.09) cannot be raised as part of
this appeal. These issues ¢an be considered

15 §paces. bxlstlng COmmunlty center and
pool to be demolished.

The following appealable decisions have
been made based on submitted plans:

Determination of Non-Significance with
conditions (no environmental impact
statement required).' Environmental
review completed and project condi-
tioned as applicable, This DNS is issued
using the optional DNS process in WAC
197.11.356 and SMC 25,056,356, The com-
ment period was originally published on
August 26, 2010 and there is no further
comment period on this DNS,

Conditionally Grant - Administrative
Conditional Use to allow an institution
(Rainier Beach Community Center and
pool) in a SF5000 zone.

Conditions; Conditions have been placed
on this project. You may view the deci-
sion through our web-based Land Use
Information Bulletin, or contact either
the assigned planner whose name and
phone number appears above, or contact
the Public Resource Center (206-684-
8467, prc@seattle.gov ).’

Grant - Variance - to allow an institution
to exceed the size limit in a NC 2 zone.

Grant - Variance - to allow less than
required transparency.

Grant - Variance - to allow blank facade
exceeding maximum width,

Grant - Variance to allow leas than the
required structure setback about 13 ft.

Appeals of this decision must be received
by the Hearing Examiner no later than
12/30/2010.

+4012 14TH AVE S, Zone: AIRPORT
HEIGHT DISTRICT, LOWRISE-2, SCENIC
VIEW WITHIN 500 FT. Project #3011474,

Contact: JULIE LEDOUX - (206) 459-
2364

Planner: Onum Esonu - (206) 233-7196

Land Use Application to subdivide one
development site into five unjt lots. The
construction of residential units is being
reviewed under Project #6247760, This sub-
division of property is only for the purllaose
of allowing sale or lease of the unit lots.
Development standards will be applied to
the original parcel and not to each of the
new untt lots,

The following appealable decisions have
been made based on submitted plans:

Conditionally Grant - Short Subdivision
to create five unit lots.

.Conditions: Conditions have been placed

on this project. You may view the deci-
sion through our web-based Land Use
Information Bulletin, or contact either
the assigned planner whose name and
phone number appears above, or contact
the Public Resource Center (206-684-
8467, prc@seattle.gov ).

Appeals of this decision must be received
by the Hearing Examiner no later than
12/30/2010.

Date of publication in the Seattle Dail
Journal of Commerce, December 16, 2010.
12/16(264589)

City of Seattle

Other Land Use Notices

NOTICE OF PROPOSED TEXT
AMENDMENT AND CITY COUNCIL
PUBLIC HEARING

The Seattle Department of Parks and
Recreation is proposing amendments to the
Land Use Code governing permitted sig-
nage within the Sand Point Overlay District
(District) at Magnuson Park. If adopted,
Council Bill 116985 would create a new sec-
tion of the Sign Cod (Stﬂattle Munici

Dot an 3 2N mam o
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Department of Planning and
Development, Attn: Lisa Rutzick, 700
Bth Avenue, Suite 2000, P O Box 34019,
Seattle Washington 98124-4019 - i
Date of publication in the Seattle Daily
Journal of Commerce, December 16, 2010,
12/16(264591)

City of Seattle

SEATTLE SEPA PUBLIC
INFORMATION CENTER

DNS REGISTER 1999-2010 i
December 16, 2010

Entry # -- Project Location -- Project
Description -- Responsible Official -- DNS
Published .- End of Comment -- End of [1
Appeal.

435 -- In the median at the intersec-
tion of 5th Avenue NE and NE 112th
Street in Seattle, WA -- 6th Avenue NE Art |\
Installment -- Peter Hahn, Director, SDOT;
Ron Scharf, Project Manager; (206) 684-5192

-- December 16, 2010 -- December 30, 2010 -
- January 6, 2011, .

Date of publication in the Seattle Daily
Journal of Commerce, December 16, 2010.

12/16(264592) -

BANKRUPTCY

NOTICES
USING THIS SECTION

This section lists bankruptcies filed
in the U.S Bankruptcy court offices in

Seattle and Tacoma, published daily. N
The records are sorted by the office in

which'they were filed. This sectipn allows

readers to research the financial history | at'

of potential clients and customers and |

monitor the general financial health of

the local economy. o
The name of the filer is in bold, followed | je.

by the social security number or business o
tax 1.D. number and contact address. |}
The records conclude with the filing date, }:a.
filing number and the type of bankruptcy |
(Chapter 7, 11, or 13).

A database of bankruptey listings from {g
1994 is available to online subscribers on | u;
the DJC<0x2019>s Web site. s

Visit http:/fwww.djc.com. »

Iy
FILED IN SEATTLE i
A

Stephanie June Nicholson, Kurt Mikkel *
Nicholson, xxx-xx-0884, xxx-xx-9129; )
2609 Oakes Ave, Everett, WA 98201- *4
3041, Ref 10-24875, filed on Dec 14.
(Ch.7) . '

Nicholas M O'Day? xxx-xx-9538; 31500
33rd P1 SW #N-104, Federal Way, WA o
98023, Ref 10-24876, filed on Dec 14. )
(Ch.7) \LJ

Bonita.V Moravong, xxx-xx-3855; 2500 S s
272nd St#B-14, Kent, WA 98032, Ref 10- {2
24877, filed on Dec 14. (Ch. 7) :

Jeffrey M Medlock, xxx-xx-4421; 29256 i

164th Ave SE, Kent, WA 98042, Ref 10- !
24878 flled on Dec 14 (Ch 7} b
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