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THE CITY OF SEATTLE, WASHINGTON

RESOLUTION 31182

A RESOLUTION providing for the sale and issuance of The City of Seattle, Washington, Water

System Revenue Bonds, 2010A (Taxable Build America Bonds-Direct Payment) and The
City of Seattle, Washington, Water System Improvement and Refunding Revenue Bonds
2010B; specifying the amount, maturities, interest rates and other terms of the bonds;
providing for the payment of all or part of the cost of carrying out the Plan of Additions
to the Water System, the Reserve Requirement and the refunding of certain outstanding
bonds of the Water System; providing for the call, payment and redemption of the
outstanding bonds to be refunded, appointing a refunding trustee and approving the form
and execution of a refunding trust agreement, and authorizing the purchase of certain
obligations and the use and application of the money derived from those obligations and
the payment of costs of issuance and sale of the bonds; approving the form and execution
of a calculation agency agreement; and ratifying and confirming certain prior acts.

Adopted January 7, 2010
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RESOLUTION 31182

A RESOLUTION providing for the sale and issuance of The City of Seattle, Washington, Water
System Revenue Bonds, 2010A (Taxable Build America Bonds-Direct Payment) and The
City of Seattle, Washington, Water System Improvement and Refunding Revenue Bonds
2010B; specifying the amount, maturities, interest rates and other terms of the bonds;
providing for the payment of all or part of the cost of carrying out the Plan of Additions
to the Water System, the Reserve Requirement and the refunding of certain outstanding
bonds of the Water System; providing for the call, payment and redemption of the
outstanding bonds to be refunded, appointing a refunding trustee and approving the form
and execution of a refunding trust agreement, and authorizing the purchase of certain
obligations and the use and application of the money derived from those obligations and
the payment of costs of issuance and sale of the bonds; approving the form and execution
of a calculation agency agreement; and ratifying and confirming certain prior acts.

WHEREAS, by Ordinance 123168 (the “Bond Ordinance™), The City of Seattle, Washington
(the “City”) authorized the issuance of its water system revenue bonds in one or more
series, to be issued in the aggregate amount of not to exceed $179,300,000 to: (1) pay all
or a part of the costs of carrying out the Plan of Additions of the Municipal Water System
(as defined in the Bond Ordinance); (2) provide for a bond reserve; and (3) pay the costs
of issuing and selling the bonds; and

WHEREAS, by Ordinance 118973 and Resolution 29785, the City issued its Water System
Revenue Bonds, 1998; and

WHEREAS, by Ordinance 121939, as amended by Ordinance 122837 (the “Refunding Bond
Ordinance”), the City authorized the issuance and sale of water system revenue bonds for
the purpose, among other things, of paying all or part of the costs of refunding the City’s
outstanding water system revenue bonds; and

WHEREAS, the Bond Ordinance and the Refunding Bond Ordinance authorized the Director of
Finance to conduct a public or negotiated sale of bonds and to recommend to the City
Council for its approval by resolution the interest rates and other terms and matters
relating to the bonds consistent with the Bond Ordinance and the Refunding Bond
Ordinance; and

WHEREAS, the Director of Finance has recommended the issuance of $109,080,000 par value
Water System Revenue Bonds, 2010A (Taxable Build America Bonds-Direct Payment)
(the “2010A Bonds”) and $81,760,000 par value Water System Improvement and
Refunding Revenue Bonds 2010B (the “2010B Bonds” and together with the 2010A
Bonds, the “Bonds”) to carry out the purposes of the Bond Ordinance and the Refunding
Bond Ordinance; and

WHEREAS, to accomplish the refunding of the Refunded Bonds (defined herein), it is necessary
and advisable that certain Acquired Obligations (defined herein) bearing interest and

510423123
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maturing at such time or times as necessary to accomplish the Refunding Plan (defined
herein) be purchased out of a portion of the proceeds of the Bonds and other money of
the City, if necessary; and

WHEREAS, pursuant to the Bond Ordinance, a preliminary official statement dated
December 23, 2009 (the “Preliminary Official Statement”) for the public sale of the
Bonds has been prepared, an official notice of that sale (the “Notice of Bond Sale”) was
given, bids have been received in accordance with the Notice of Bond Sale, and the
proposed sale of the 2010A Bonds to Citigroup Global Markets Inc. (the “2010A
Purchaser”) has been recommended to the City Council for its approval with the interest
rates and other terms of and matters relating to the 2010A Bonds set forth in this
resolution and the proposed sale of the 2010B Bonds to Robert W. Baird & Co., Inc. (the
“2010B Purchaser”) has been recommended to the City Council for its approval with the
interest rates and other terms of and matters relating to the 2010B Bonds set forth in this
resolution; NOW, THEREFORE,

BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF SEATTLE
THAT:

Section 1. Definitions. The meaning of all other capitalized terms used and not
otherwise defined in this resolution shall be as set forth in the Bond Ordinance.

“Acquired Obligations” means those “Acquired Obligations” (as such term is defined in
the Refunding Bond Ordinance) purchased to accomplish the refunding of the Refunded Bonds
as authorized by this resolution.

“Bond Ordinance” means Ordinance 123168 of the City authorizing the issuance of the
Bonds (other than the Bonds issued to refund the Refunded Bonds).

“2010A Bonds” means the $109,080,000 par value Water System Revenue Bonds,
2010A (Taxable Build America Bonds—Direct Payment), issued pursuant to and for the
purposes provided in the Bond Ordinance and this resolution.

“2010B Bonds” means the $81,760,000 par value Water System Improvement and

' Refunding Revenue Bonds, 2010B, issued pursuant to and for the purposes provided in the Bond

Ordinance, the Refunding Bond Ordinance and this resolution.
“Bonds” means together, the 2010A Bonds and the 2010B Bonds.
“Refunded Bonds” means the Water System Revenue Bonds, 1998, identified in

Exhibit A attached hereto.

510423123
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“Refunded Bonds Legislation” means Ordinance 118973 and Resolution 29785 of the
City authorizing the issuance and sale of the Refunded Bonds.

“Refunding Bond Ordinance” means Ordinance 121939, as amended by Ordinance
122837, pursuant to which the City authorized the issuance and sale of water sys'tem refunding
revenue bonds.

“Refunding Plan” means:

(a) the deposit of proceeds of the 2010B Bonds sufficient to acquire the Acquired
Obligations; and

(b) the payment of the interest on the Refunded Bonds when due up to and including
February 22, 2010, and the call, payment and redemption on February 22, 2010, of all of the
outstanding Refunded Bonds at a price of par. |

“Refunding Trust Agreement” means the Refunding Trust Agreement between the City
and the Refunding Trustee relating to the Refunded Bonds, substantially in the form attached
hereto as Exhibit G.

“Refunding Trustee” means U.S. Bank National Association, serving as refunding
trustee or escrow agent or any successor refunding trustee or escrow agent.

Section 2. The Bonds. The Bonds shall be issued in two series. The 2010A Bonds shall
be called “The City of Seattle, Washington, Water System Revenue Bonds, 2010A (Taxable
Build America Bonds—Direct Payment)”, and shall be issued in the aggregate principal amount
of $109,080,000. The 2010B Bonds shall be called “The City of Seattle, Washington, Water
System Improvement and Refunding Revenue Bonds, 2010B”, and shall be issued in the
aggregate principal amount of $81,760,000. The Bonds shall be in the denomination of $5,000
or any integral multiple thereof within a single maturity and series; shall be dated the date of
initial delivery; shall be registered as to both prinéipal and interest; and shall bear interest from
their date until the Bonds bearing such interest have been paid or their payment has been duly
provided for, payable semiannually on each February 1 and August I, commencing August 1,
2010; and shall mature on August 1 of the following years and in the following amounts and

shall bear interest as follows:

51042312.3
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2010A Bonds
Principal Interest Principal Interest
Maturities Amounts Rates Maturities Amounts Rates
ok ook k¥ 2027 $ 4,390,000 5.47
2020 $6,825,000 4.67% 2028 4,550,000 5.52
2021 3,575,000 4.82 2029 4,720,000 5.57
2022 3,695,000 4,92 2030 4,895,000 5.62
2023 3,815,000 5.07 oAk koHk Hkx
2024 3,950,000 5.32 2033 15,820,000 5.84
2025 4,085,000 5.42 hoAk ok k¥
2026 4,230,000 5.37 2040 44,530,000 5.89
2010B Bonds
Principal Interest Principal Interest
Maturities Amounts Rates Maturities Amounts Rates
2010 $3,425,000 3.00% 2019 $3,150,000 4.50%
2011 4,835,000 3.00 2020 3,300,000 . 4.50
2012 4,980,000 3.00 2021 3,460,000 4.00
2013 5,130,000 3.00 2022 3,610,000 5.00
2014 5,290,000 4.00 2023 3,800,000 5.00
2015 5,510,000 4,00 2024 4,005,000 5.00
2016 5,735,000 4.00 2025 4,220,000 5.00
2017 5,970,000 4.00 2026 4,440,000 5.00
2018 6,220,000 4.00 2027 4,680,000 4.00

Portions of the above 2010B Bonds maturity amounts are allocated to pay the respective
costs of the Plan of Additions and of carrying out the Refunding Plan, including a ratable share
of proceeds used to pay the costs of issuance of the 2010B Bonds, all in accordance with the
schedule set forth in Exhibit B of this resolution.

Section 3. Optional Redemption.

(a) Optional Redemption of 2010A Bonds. The City reserves the right and option to

redeem the 2010A Bonds prior to their stated maturity dates at any time, as a whole or in part, at
a price of par plus the Make-Whole Premium, if any, together with accrued interest to the date
fixed for redemption.

“Make-Whole Premium” means, with respect to any redemption date for a particular
2010A Bond, the excess, if any, of (i) the sum of the present value of the remaining scheduled
payments of principal of and interest on such 2010A Bond, not including any portion of those

payments of interest accrued and unpaid as of such redemption date, discounted to such

51042312.3
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redemption date on a semi-annual basis, assuming a 360-day year consisting of twelve 30-day
months, at the Treasury Rate plus 25 basis points, over (ii) the principal amount of such 2010A
Bond.

“Treasury Rate” means, with respect to an}‘/ redemption date for a particular 2010A Bond,
the rate per annum equal to the semi-annual equivalent yield to maturity or interpolated maturity
of the Comparable Treasury Issue, assuming that the Comparable Treasury Issue is purchased on
the redemption date for a price equal to the Comparable Treasury Price, as calculated by the
Designated Investment Banker.

“Comparable Treasury Issue” means, with respect to any redemption date for a particular
2010A Bond, the United States Treasury security or securities selected by the Designated
Investment Banker that has an actual or interpolated maturity comparable to the remaining
average life of such 2010A Bond, and that would be utilized in accordance with customary
financial practice in pricing new issues of debt securities of comparable maturity to the
remaining average life of such 2010A Bond.

“Comparable Treasury Price” means, with respect to any redemption date for a particular

2010A Bond:

(i) the most recent yield data for the applicable United States Treasury maturity
index from the Federal Reserve Statistical Release H.15 Daily Update (or any
comparable or successor publication) reported, as of 11:00 a.m., New York City time, on
the Valuation Date; or

(ii) if the yield described in (i) above is not reported as of such time or the yield
reported as of such time is not ascertainable, the average of four Reference Treasury
Dealer Quotations for such redemption date, after excluding the highest and lowest of
such Reference Treasury Dealer Quotations, or if the Designated Investment Banker
obtains fewer than four Reference Treasury Dealer Quotations, the average of all
quotations obtained by the Designated Investment Banker.

“Designated Investment Banker” means each of the Reference Tree{sury Dealers
appointed by the City.
“Reference Treasury Dealer” means each of four firms, specified by the City from time to

time, that are primary United States Government securities dealers in the City of New York

510423123
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(each, a “Primary Treasury Dealer”); provided, that if any of them ceases to be a Primary
Treasury Dealer, the City will substitute another Primary Treasury Dealer.

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury
Dealer and any redemption date for a particular 2010A Bond, the average, as determined by the
Designated Investment Banker, of the bid and asked prices for the Comparable Treasury Issue
(expressed in each case as a percentage of its principal amount) quoted in writing to the
Designated Investment Banker by such Reference Treasury Dealer at 3:30 p.m., New York City
time, on the Valuation Date.

“Valuation Date” means the third business day preceding the redemption date.

(b) Extraordinary Optional Redemption of 2010A Bonds. The City reserves the right

and option to redeem the 2010A Bonds prior to their stated maturity dates upon the occurrence of
an Extraordinary Event, as a whole or in part, at a price of par plus the Extraordinary
Redemption Premium, together with accrued interest to the date fixed for redemption.

An “Extraordinary Event” will have occurred if a material adverse change has occurred
to Section 54AA or Section 6431 of the Code (as such Sections were added by Section 1531 of
the American Recovery and Reinvestment Act of 2009 pertaining to “Build America Bonds™)
pursuant to which the City’s 35 percent direct payments from the United States Treasury jn
respect of interest on the 2010A Bonds are reduced or eliminated.

“Extraordinary Redemption Premium” means, with respect to any redemption date for a
particular 2010A Bond, the excess, if any, of (i) the sum of the present value of the remaining
scheduled payments of principal of and interest on such 2010A Bond, not including any portion
of those payments of interest accrued and unpaid as of such redemption date, discounted to such
redemption date on a semi-annual basis, assuming a 360-day year consisting of twelve 30-day
months, at the Treasury Rate plus 100 basis points, over (ii) the principal amount of such 2010A
Bond. |

(c) Optional Redemption of 2010B Bonds. The 2010B Bonds maturing on or before

August 1, 2019, shall be issued without the right or option of the City to redeem those 2010B

Bonds prior to their stated maturity dates. The City reserves the right and option to redeem

6
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2010B Bonds maturing on or after August 1, 2020, prior to their stated maturity dates at any time
on or after February 1, 2020, as a whole or in part, at a price of par plus accrued interest to the
date fixed for redemption.

Section 4. Mandatory Redemption. The 2010A Bonds maturing in the years 2020,

2033 and 2040 are designated as Term Bonds and, if not redeemed under the optional or
extraordinary optional redemption provisions set forth above or purchased in the open market
under the provisions set forth in the Bond Ordinance, shall be called for redemption in
accordance with the Bond Ordinance at par plus accrued interest to the date fixed for redemption,
on August 1 in the years and amounts as follows:

2010A Term Bonds Stated to Mature in 2020

Mandatory Mandatory
Redemption Year Redemption Amount
2019 $3,360,000
2020%* 3,465,000
(*maturity)

2010A Term Bonds Stated to Mature in 2033

Mandatory Mandatory
Redemption Year Redemption Amount
2031 $5,080,000
2032 5,270,000
2033* 5,470,000
(*maturity)

2010A Term Bonds Stated to Mature in 2040

Mandatory Mandatory
Redemption Year Redemption Amount
2034 $5,675,000
2035 5,890,000
2036 6,115,000
2037 6,345,000
2038 6,585,000
2039 6,830,000
2040* 7,090,000
(*maturity)

If the City redeems under the optional or extraordinary optional redemption provisions,

purchases in the open market or defeases Term Bonds, the par amount of the Term Bonds so

510423123
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redeemed, purchased or defeased (irrespective of their actual redemption or purchase prices)
shall be credited against one or more scheduled mandatory redemption amounts for those Term
Bonds. The City shall determine the manner in which the credit is to be allocated in accordance
with Section 5 of this resolution and shall notify the Bond Registrar in writing of its allocation at
least 60 days prior to the earliest mandatory redemption date for that maturity of Term Bonds for
which notice of redemption has not already been given.

Portions of the principal amount of any Bond, in installments of $5,000 or any integral
multiple thereof, may be redeemed. If less than all of the principal amount of any Bond is
redeemed, upon surrender of that Bond to the Bond Registrar, there shall be issued to the
registered owner, without charge therefor, a new Bond (or Bonds, at the option of the registered
owner) of the same maturity and interest rate in any of the denominations authorized by this
resolution in the aggregate principal amount remaining unredeemed.

Section 5. Selection of Bonds for Redemption.

(a) 2010A Bonds. If fewer than all of the 2010A Bonds are to be redeemed prior to

maturity, then:

1) if such 2010A Bonds are in book-entry form at the time of such redemption, the
Bond Registrar shall instruct DTC to instruct the DTC participants to select the
specific 2010A Bonds for redemption pro rata among maturities and within each
maturity, and neither the City nor the Bond Registrar will have any responsibility
to ensure that DTC or the DTC participants properly select such 2010A Bonds for
redemption, and

(i1) if such 2010A Bonds are not in book-entry form at the time of such redemption,
on each redemption date, the Bond Registrar shall select the specific 2010A
Bonds for redemption pro rata among maturities and within each maturity.

The portion of any 2010A Bond of a denomination of more than $5,000 to be redeemed
will be in the principal amount of $5,000 or any integral multiple thereof, to be selected, as the
case may be, by DTC in accordance with the Letter of Representations or by the Bond Registrar

in such manner as the Bond Registrar in its discretion may deem to be fair and appropriate.

51042312.3
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(b) 2010B Bonds. If fewer than all of the 2010B Bonds are to be redeemed prior to
maturity, the City will select the maturity or maturities to be redeemed. If fewer than all of a

single maturity of 2010B Bonds are to be redeemed prior to maturity, then:

(1) if such 2010B Bonds are in book-entry form at the time of such redemption, DTC
shall select the specific 2010B Bonds in accordance with the Letter of
Representations, and

(ii) if such 20108 Bonds are not in book-entry form at the time of such redemption,
on each redemption date, the Bond Registrar shall select the specific 2010B
Bonds for redemption by lot or in such manner as the Bond Registrar in its
discretion may deem to be fair and appropriate.

The portion of any 2010B Bond of a denomination more than $5,000 to be redeemed will
be in the principal amount of $5,000 or any integral multiple thereof, to be selected, as the case
may be, by DTC in accordance with the Letter of Representations or by the Bond Registrar in
such manner as the Bond Registrar in its discretion may deem to be fair and appropriate.

Section 6. Form of Bonds. The 2010A Bonds shall be substantially in the form attached

hereto as Exhibit C-1 and the 2010B Bonds shall be substantially in the form attached hereto as
Exhibit C-2, both of which are incorporated herein by this reference.

Section 7. Tax Matters.

(a) Designation of 2010A Bonds as “Build America Bonds.” The City hereby

irrevocably elects to have Section 54AA of the Code apply to the 2010A Bonds so that the
2010A Bonds are treated as “Build America Bonds,” and further to have Subsection 54AA(g) of
the Code apply to the 2010A Bonds so that the 2010A Bonds are treated as “qualified bonds”
with respect to which the City will be allowed a credit payable by the United States Treasury to

or to the order of the City pursuant to Section 6431 of the Code in an amount equal to 35% of the

interest payable on the 2010A Bonds on each interest payment date. The City Council hereby

authorizes and directs the Director of Finance (or his or her designee) to take such actions as are
necessary or appropriate for the City to receive or cause to be received from the United States
Treasury the applicable federal credit payments in respect of the 2010A Bonds, including but not

limited to the timely filing with the Internal Revenue Service of Form 8038-CP — “Return for

510423123
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Credit Payments to Issuers of Qualified Bonds” and the execution of a Calculation Agency
Agreement substantially in the form attached hereto as Exhibit D.

(b) Preservation of Tax Exemption for Interest on 2010B Bonds. The City covenants

that it will take all actions necessary to prevent interest on the 2010B Bonds from being included
in gross income for federal income tax purposes, and that it will neither take any action nor make
or permit any use of proceeds of the 2010B Bonds or other funds of the City treated as proceeds
of the 2010B Bonds at any time during the term of the 2010B Bonds which will cause interest on
the 2010B Bonds to be included in gross income for federal income tax purposes. The City also
covenants that it will, to the extent the arbitrage rebate requirement of Section 148 of the Code is
applicable to the 2010B Bonds, take all actions necessary to comply (or to be treated as having
complied) with that requirement in conneclztion with the 2010B Bonds, including the calculation
and payment of any penalties that the City has elected to pay as an alternative to calculating
rebatable arbitrage, and the payment of any other penalties if required under Section 148 of the
Code to prevent interest on the 2010B Bonds from being included in gross income for federal
income tax purposes.

Section 8. Sale and Delivery of Bonds. The City finds that the sale and delivery of the

2010A Bonds to the 2010A Purchaser at the interest rates and under the conditions set forth in
the Bond Ordinance, this resolution, the Notice of Bond Sale attached hereto as Exhibit E, and
the bid information attached hereto as Exhibit F-1 (which includes: (a) a summary of the true
interest cost associated with each bid, determined after subtracting 35 percent of each interest
payment, which calculation has been verified by the City’s financial advisor, Seattle-Northwest
Securities Corporation, and (b) a printed version of all the electronic bids for the 2010A Bonds,
including the electronic bid of the 2010A Purchaser), is in the City’s best interest and therefore
approves, confirms and 1:atiﬁes the award of the 2010A Bonds to the 2010A Purchaser.

The City finds that the sale and delivery of the 2010B Bonds to the 2010B Purchaser at
the interest rates and under the conditions set forth in the Bond Ordinance, the Refunding Bond

Ordinance, this resolution, the Notice of Bond Sale attached hereto as Exhibit E, and the bid

10
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information attached hereto as Exhibit F-2 (which includes: (a) a summary of the true interest
cost associated with each bid, and (b) a printed version of all the electronic bids for the 2010B
Bonds, including the electronic bid of the 2010B Purchaser), is in the City’s best interest and
therefore approves, confirms and ratifies the award of the 2010B Bonds to the 2010B Purchas.er.

Section 9. Authorization of Official Statement. The Director of Finance is hereby

authorized and directed to review and approve on behalf of the City a final official statement (the
“Official Statement”) with respect to the Bonds, substantially in the form of the Preliminary
Official Statement and supplemented or amended as he, with the approval of Bond Counsel,

deems necessary or appropriate.

Section 10. Provisions for Satisfying Reserve Requirement. The Director of Finance
is authorized to deposit from Bond proceeds into the Reserve Subaccount the amount necessary
to satisfy the Reserve Requirement allocated to the Bonds.

Section 11. Use of Bond Proceeds; Refunding Plan. The principal proceeds of the

Bonds received by the City and, if necessary, other money of the City shall be applied as follows
(the amounts to be determined by the Director of Finance prior to the issuance of the Bonds):
(i) an amount sufficient to carry out the Refunding Plan shall be deposited immediately upon the
receipt thereof with the Refunding Trustee and used to discharge the obligations of the City
relating to the Refunded Bonds under the Refunded Bonds Legislation pursuant to the Refunding
Plan, as defined herein and modified or amplified by the Refunding Trust Agreement; (ii) an
amount sufficient to fund the additional amount necessary to satisfy the Reserve Requirement
shall be deposited into the Reserve Subaccount; and (iii) the balance of the Bond proceeds shall
be deposited in the account(s) within the Water Fund as designated by the Director of Finance
and shall be used to pay costs of issuing the Bonds, part of the costs of the Plan of Additions and
for the purposes described in the Bond Ordinance.

Section 12. Call for Redemption of the Refunded Bonds. In accordance with the

Refunded Bonds Legislation, the City hereby authorizes the Director of Finance to call the

11
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Refunded Bonds for redemption on the date and at the redemption price set forth in the
Refunding Plan, plus accrued interest to the date of redemption.

Section 13. City Findings With Respect to Refunding. The City finds and determines

that the issuance and sale of the 2010B Bonds allocated to the Refunaing Plan will effect a
savings to the City and will be in the best interest of the City and in the public interest through
the restructuring of debt service. In making such finding and determination, the City has given
consideration to the fixed maturities and scheduled redemptions of the 2010B Bonds allocated to
the Refunding Plan and the Refunded Bonds and allocable costs of issuance, and the known
earned income from the investment of the proceeds of the issuance and sale of the 2010B Bonds
allocated to the Refunding Plan and other money, if any, of the City used in the Refunding Plan
pending payment and redemption of the Refunded Bonds. The City further ﬁnds and determines
that the money to be deposited with the Refunding Trustee for the Refunded Bonds in
accordance with the Refunding Bond Ordinance and this resolution will discharge and satisfy the
obligations of the City with respect to the Refunded Bonds under the Refunded Bonds
Legislation, and the pledges, charges, trusts, covenants and agreements of the City previously
made or provided for as to the Refunded Bonds and that the Refunded Bonds shall no longer be
deemed to be outstanding under the Refunded Bonds Legislation immediately upon the deposit
of such money with the Refunding Trustee.

Section 14. City Finding as to Sufficiency of Gross Revenue. The City Council finds

and determines that the issuance and sale of the Bonds at this time is in the best interest of the
City and in the public interest. In making such finding and determination, and in maintaining the
Parity Bond Account, the City Council has had due regard to the cost of operation and
maintenance of the Water System and to any portion of the Gross Revenue pledged for the
payment of any bonds, warrants or other indebtedness;. The Gross Revenue, at the rates
established from time to time consistent with the Bond Ordinance and the Refunding Bond
Ordinance, will be sufficient, in the judgment of the City Council, to meet all expenses of

operation and maintenance of the Water System and to provide the amounts previously pledged
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for the payment of all outstanding obligations payable out of the Gross Revenue and pledged
herein for the payment of the Bonds.

Section 15. Undertaking to Provide Continuing Disclosure. This Section 15

constitutes the written undertaking (the “Undertaking”).for the benefit of the holders of the
Bonds as required by paragraph (b)(5) of SEC Rule 15¢2-12 (the “Rule”), and pursuant to the
Bond Ordinance and the Refunding Bond Ordinance. For purposes of this Undertaking, the term
“holders of the Bonds” shall have the meaning intended for such term under the Rule. The City
as an “obligated person” within the meaning of the Rule undertakes to provide or cause to be
provided to the Municipal Securities Rulemaking Board (the ”"MSRB”), in an electronic format
as prescribed by the MSRB, either directly or through a designated agent:

(a) Annual financial information and operating data regarding the Watér
System of the type included in the Official Statement for the Bonds as follows: (i) annual
financial statements of the Water System, prepared in accordance with generally accepted
accounting principles applicable to governmental units (except as otherwise noted therein), as
such principles may be changed from time to time and as permitted by State law, which
statements will not be audited, except that if and when audited financial statements are otherwise
prepared and available to the City they will be provided; (ii) a statement of authorized, issued
and outstanding bonded debt secured by revenues of the Water System; (iii) debt service
coverage ratios; (iv) general customer statistics, such as number and type of customers and
revenues by customer class; and (v) current water rates.

Annual financial information, as described above, will be provided to the MSRB not later
than the last day of the ninth month after the end of each fiscal year of the City, as such fiscal
year may be changed as permitted or required by State law, commencing with the City’s fiscal
year which ends December 31, 2009. In its provision of annual financial information with
respect to these obligations of the City, the City may include by specific reference documents
available to the public on the Internet Web site of the MSRB or filed with the Securities and

Exchange Commission.

13
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(b) Timely notice of the occurrence of any of the following events with
respect to the Bonds, if material: (i) principal and interest payment delinquencies;
(i) non-payment related defaults; (iii) unscheduled draws on debt service reserves reflecting
financial difficulties; (iv) unscheduled draws on credit enhancements reflecting financial
difficulties; (v) substitution of credit or liquidity providers, or their failure to perform;
(vi) adverse tax opinions or events affecting the tax-exempt status of the 2010B Bonds;
(vii) modifications to the rights of the holders of the Bonds; (viii) Bond calls (other than
scheduled mandatory redemptions of Term Bonds); (ix) defeasances; (x) release, substitution, or
sale of property securing repayment of the Bonds; and (xi) rating changes.

(c) Timely notice of a failure by the City to provide required annual financial
information on or before the date specified in paragraph (a) above.

This Undertaking may be amended without the consent of any holder of any Bond, any
broker, dealer, municipal securities dealer, participating underwriter, rating agency or the MSRB,
under the circumstances and in the manner permitted by the Rule. The City will give notice to
the MSRB of the substance (or provide a copy) of any amendment to the Undertaking and a brief
statement of the reasons for the amendment. If the amendment changes the type of annual
financial information to be provided, the annual financial information containing the amended
operating data or financial information will include a narrative explanation of the effect of that
change on the type of information being provided.

If the City fails to comply with this Undertaking, the City will proceed with due diligence
to cause such noncompliance to be corrected as soon as practicable after the City learns of that
failure. No failure by the City or other obligated person to comply with this Undertaking shall
constitute a default with respect to the Bonds. The sole remedy of any holder of a Bond will be
to take such actions as that holder deems necessary and appropriate to compel the City or other
obligated person to comply with this Undertaking.

This Undertaking shall inure to the benefit of the City and any holder of the Bonds, and

shall not inure to the benefit of or create any rights in any other person.

14
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Section 16. Termination of Undertaking. The City’s obligations under the

Undertaking described in Section 15 of this resolution shall terminate upon the legal defeasance,
prior redemption or payment in full of all of the then outstanding Bonds. In addition, the
Undertaking, or any provision thereof, will be null and void if the City (i) obtains an opinion of
nationally recognized bond counsel or other counsel familiar with federal securities laws to the
effect that those portions of the Rule which require the City to comply with the Undertaking, or
any such provision, are invalid, have been repealed retroactively or otherwise do not apply to the
Bonds; and (ii) notifies the MSRB of such termination.

Section 17. General Authorization. The Mayor and the Director of Finance and each

of the other appropriate officers of the City are each authorized and directed to do everything as
in their judgment may be necessary, appropriate or desirable in order to carry out the terms and
provisions of, and complete the transactions contemplated by, the Bond Ordinance, the
Refunding Bond Ordinance and this resolution.

Section 18. Severability. The provisions of this resolution are declared to be separate
and severable. If a court of competent jurisdiction, all appeals having been exhausted or all
appeal periods having run, finds any provision of this resolution 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 resolution in all other respects, and the offending
provision with respect to all other persons and all other circumstances, shall remain valid and
enforceable.

Section 19. Ratification of Prior Acts. All acts taken pursuant to the authority of this

" resolution but prior to its effective date are ratified, approved and confirmed.

Section 20. Incorporation by Reference. Each of Exhibit A, Exhibit B, Exhibit C-1,

Exhibit C-2, Exhibit D, Exhibit E, Exhibit F-1, Exhibit F-2 and Exhibit G attached to this

resolution is by this reference incorporated herein.
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Section 21. Section Headings. Section headings in this resolution are used for

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

session in authentication of its adoption this”//.
N e

3 & o
- Ny
e R
¢ 4'/2’//

5
4 L/>
S

fesident of the City Council

~
Filed by me this z day of January, 2010.

W\,\

City Clerk
LIST OF EXHIBITS
Exhibit A — Refunded Bonds
Exhibit B — Allocation of 2010B Bonds
Exhibit C-1 — 2010A Bond Form
Exhibit C-2 — 2010B Bond Form
Exhibit D - Calculation Agency Agreement
Exhibit E — Notice of Bond Sale
Exhibit F-1 — Printed Version of Electronic Bids for 2010A Bonds
Exhibit F-2 — Printed Version of Electronic Bids for 2010B Bonds

Exhibit G - Form of Refunding Trust Agreement
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EXHIBIT A
Refunded Bonds
Maturities
to be Redemption
Original Principal Refunded Date and
Designation/ Date of Principal Amount “Refunded Redemption
Name of Issue Issue Amount Refunded Bonds” Price
Water System 6/1/1998 $80,000,000 $61,825,000 2010-2019, 2/22/2010 at
Revenue Bonds, inclusive, 101% of par
1998 2023 and
2027

51044109.1
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EXHIBIT B

Allocation of 2010B Bonds

51044110.1

Maturity Plan of Refunding

Year Additions Plan Total

2010 - $3,425,000 $3,425,000
2011 $2,510,000 2,325,000 4,835,000
2012 2,585,000 2,395,000 4,980,000
2013 2,660,000 2,470,000 5,130,000
2014 2,740,000 2,550,000 5,290,000
2015 2,850,000 2,660,000 5,510,000
2016 2,965,000 2,770,000 5,735,000
2017 3,080,000 2,890,000 5,970,000
2018 3,205,000 3,015,000 6,220,000
2019 - 3,150,000 3,150,000
2020 - 3,300,000 3,300,000
2021 - 3,460,000 3,460,000
2022 - 3,610,000 3,610,000
2023 - 3,800,000 3,800,000
2024 - 4,005,000 4,005,000
2025 - 4,220,000 4,220,000
2026 - 4,440,000 4,440,000
2027 - 4,680,000 4,680,000
Total $22,595,000 $59,165,000 $81,760,000

Exhibit B




10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

M. Greenough

2010 Water Bond Resolution
January 7, 2010

Version 1

EXHIBIT C-1

2010A Bond Form

Unless this certificate is presented by an authorized representative of The Depository Trust
Company, a New York corporation (“DTC”), to the City or its agent for registration of transfer,
exchange, or payment, and any certificate issued is registered in the name of Cede & Co. or in
such other name as is requested by an authorized representative of DTC (and any payment is made
to Cede & Co. or to such other entity as is requested by an authorized representative of DTC),
ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE
BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede &
Co., has an interest herein.

UNITED STATES OF AMERICA
STATE OF WASHINGTON
THE CITY OF SEATTLE

WATER SYSTEM REVENUE BOND, 2010A
(TAXABLE BUILD AMERICA BONDS-DIRECT PAYMENT)

Interest Rate: Maturity Date: CUSIP No.:
% August 1,

Registered Owner:  Cede& Co.

Principal Amount:  AND NO/100 DOLLARS

THE CITY OF SEATTLE, WASHINGTON (the “City”), a municipal corporation of the State of
Washington, promises to pay to the Registered Owner identified above on the Maturity Date identified
above, the Principal Amount identified above and to pay interest (computed on the basis of a 360-day
year of twelve 30-day months) thereon from the later of the date of this bond or from the most recent
interest payment date to which interest has been paid at the Interest Rate per annum set forth above,
payable semiannually on each February 1 and August 1, commencing August 1, 2010, to the maturity or
earlier redemption of this bond. If this bond is duly presented for payment and not paid on its maturity or
call date, then interest shall continue to accrue at the Interest Rate identified above until this bond, both
principal and interest, is paid in full or until sufficient money for its payment in full is on deposit in the
Bond Account and this bond has been called for payment by giving notice to the Registered Owner.,

Principal of and premium, if any, and interest on this bond are payable in lawful money of the
United States of America. Principal and premium, if any, are payable only to the Registered Owner upon
presentation and surrender of this bond at the principal office of the fiscal agent of the City (presently The
Bank of New York Mellon, New York, New York) or such other paying agents as designated by the City
upon notice to the Registered Owners of the 2010A Bonds (the “Bond Registrar”). Payment of each
installment of interest shall be made to the Registered Owner whose name appears on the registration

Exhibit C-1 - 1
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books of the City maintained by the Bond Registrar (the “Bond Register”) at the close of business on the
15th day of the month next preceding the interest payment date (the “Record Date”) and shall be paid by
check or draft of the Bond Registrar mailed on the interest payment date to the Registered Owner at the
address appearing on the Bond Register or, when requested in writing to the Bond Registrar before the
applicable Record Date by a Registered Owner of $1,000,000 or more principal amount of the 2010A
Bonds, by wire transfer on the interest payment date. Notwithstanding the foregoing, as long as this bond
is registered in the name of Cede & Co., as nominee of The Depository Trust Company (“DTC”),
payment of principal, premium, if any, and interest shall be made as provided in the Letter of
Representations.

This bond is one of an authorized issue of bonds designated The City of Seattle, Washington,
Water System Revenue Bonds, 2010A (Taxable Build America Bonds—Direct Payment) (the “2010A
Bonds™), aggregating $109,080,000 in principal amount, maturing on August 1 in the years 2020 through
2030, inclusive, 2033 and 2040, of like date, tenor and effect, except as to numbers, denominations,
options of redemption, maturity dates and interest rates. The 2010A Bonds are issued by the City
pursuant to Ordinance 123168 and Resolution 31182 of the City (collectively, the “Bond Legislation™) for
the purpose of providing all or a part of the funds with which to (1) pay for part of the costs of various
projects of the City’s Water System; (2) provide for a debt service reserve; and (3) pay the issuance costs
of selling the 2010A Bonds, all as provided in the Bond Legislation. The 2010A Bonds are issued in fully
registered form in the denomination of $5,000 or any integral multiple thereof within a single maturity.

The 2010A Bonds are special obligations of the City payable solely out of the Bond Account,
including the Reserve Subaccount therein, into which account the City has irrevocably pledged to set
aside and pay certain fixed amounts out of the Net Revenue of the Water System, namely, amounts
sufficient to pay the principal of and interest on the Parity Bonds when due and to satisfy the Reserve
Requirement, all at the times and in the manner set forth in the Bond Legislation.

The Net Revenue of the Water System is pledged to make the required payments into the Bond
Account, which pledge constitutes a lien and charge upon such Net Revenue on a parity with the lien and
charge of the Outstanding Parity Bonds and any Future Parity Bonds.

THE 2010A BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF THE CITY
PAYABLE SOLELY FROM THE SOURCES IDENTIFIED HEREIN AND IN THE BOND
LEGISLATION AND ARE NOT GENERAL OBLIGATIONS OF THE CITY, THE STATE OF
WASHINGTON OR ANY OTHER POLITICAL SUBDIVISION THEREOF. THE 2010A BONDS DO
NOT CONSTITUTE A LIEN OR CHARGE UPON ANY GENERAL FUND OR UPON ANY MONEY
OR OTHER PROPERTY OF THE CITY, THE STATE OR ANY OTHER POLITICAL SUBDIVISION
THEREOF NOT SPECIFICALLY PLEDGED THERETO BY THE BOND LEGISLATION.

The City reserves the right and option to redeem the 2010A Bonds prior to their stated maturity
dates any time, as a whole or in part, at a price of par plus the Make-Whole Premium, if any, together
with accrued interest to the date fixed for redemption. The City reserves the right and option to redeem
the 2010A Bonds prior to their stated maturity dates upon the occurrence of an Extraordinary Event, as a
whole or in part, at a price of par plus the Extraordinary Redemption Premium, together with accrued
interest to the date fixed for redemption.

2010A Bonds maturing in the years 2020, 2033 and 2040 are Term Bonds and, if not redeemed
under the optional redemption provisions set forth above or purchased in the open market under the
provisions set forth below, shall be called for redemption:

Exhibit C-1 - 2
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(i) if such 2010A Bonds are in book-entry form at the time of such redemption, the Bond
Registrar shall instruct DTC to instruct the DTC participants to select the specific 2010A
Bonds for redemption pro rata among maturities and within each maturity, and neither the
City nor the Bond Registrar will have any responsibility to ensure that DTC or the DTC
participants properly select such 2010A Bonds for redemption, and

(ii) if such 2010A Bonds are not in book-entry form at the time of such redemption, on each
redemption date, the Bond Registrar shall select the specific 2010A Bonds for

redemption pro rata among maturities and within each maturity,

at par plus accrued interest on February 1 in years and amounts as follows:

2020 Term Bonds 2033 Term Bonds
Mandatory Mandatory Mandatory Mandatory
Redemption Years Redemption Amounts Redemption Years Redemption Amounts
2019 $3,360,000 2031 $5,080,000
2020% 3,465,000 2032 5,270,000
(*maturity) 2033* 5,470,000
(*maturity)
2040 Term Bonds
Mandatory Mandatory
Redemption Years Redemption Amounts

2034 $5,675,000

2035 5,890,000

2036 6,115,000

2037 6,345,000

2038 6,585,000

2039 6,830,000

2040* 7,090,000

(*maturity)

The par amount of the Term Bonds previously redeemed by call or purchased in the open market
(irrespective of their actual redemption or purchase prices) shall be credited at the par amount thereof
against the remaining mandatory redemption requirements as directed by the Director of Finance, or
otherwise pursuant to the Bond Legislation.

Any 2010A Bond in the principal amount of greater than $5,000 may be redeemed partially in
any integral multiple of $5,000. In such event, upon surrender of that 2010A Bond at the principal office
of the Bond Registrar, there shall be issued to the Registered Owner a new 2010A Bond (or 2010A
Bonds, at the option of the Registered Owner), of the same maturity and interest rate in any of the
denominations authorized by the Bond Legislation in the aggregate principal amount remaining
unredeemed, without charge therefor.

Notice of any intended redemption shall be sent by first-class mail, postage prepaid, not less than

30 nor more than 60 days prior to the date fixed for redemption, to the Registered Owner of each 2010A

Bond to be redeemed at the address appearing on the Bond Register at the time the Bond Registrar

prepares the notice, and this requirement shall be deemed to be complied with when notice is so mailed,

whether or not it is actually received by the owner of any 2010A Bond. If such notice has been given,
Exhibit C-1 - 3
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this bond will cease to bear interest on the date fixed for redemption, provided that funds sufficient to pay
all 2010A Bonds called for redemption are on deposit with the Bond Registrar on such date, and this bond
shall no longer be deemed outstanding. In addition, the redemption notice shall be mailed within the
same period, postage prepaid, to Moody’s Investors Service, Inc., and Standard & Poor’s Ratings
Services, at their offices in New York, New York, or their successors, and to such other persons and with
such additional information as the Director of Finance shall determine, but such mailings shall not be a
condition precedent to the redemption of such 2010A Bonds. Notwithstanding the foregoing, for so long
as the 2010A Bonds are registered in the name of Cede & Co., as nominee of DTC, notice of redemption
shall be given in accordance with the Letter of Representations.

The City further reserves the right and option to purchase any or all of the 2010A Bonds in the
open market at any time at any price acceptable to the City plus accrued interest to the date of such
purchase. 2010A Bonds so purchased shall be retired and canceled.

Reference is made to the Bond Legislation for other covenants and declarations of the City and
other terms and conditions upon which this bond has been issued, which terms and conditions, including,
but not limited to, terms pertaining to defeasance, are made a part hereof by this reference. Reference
also is made to the Bond Legislation for the definitions of the capitalized terms used and not otherwise
defined herein. The City irrevocably and unconditionally covenants that it will keep and perform all of
the covenants of this bond and of the Bond Legislation.

This bond shall not be valid or become obligatory for any purpose until the Certificate of
Authentication hereon has been signed by the Bond Registrar.

The principal of and premium, if any, and interest on this bond shall be paid only to the
Registered Owner as of the Record Date set forth above and to no other person or entity, and this bond
may not be assigned except on the Bond Register.

In the manner and subject to the limitations set forth in the Bond Legislation, this bond may be
transferred by the Registered Owner or by such Owner’s authorized agent at the Bond Registrar on
completion of the assignment form appearing hereon and surrender and cancellation of this bond. Upon
such transfer, a new 2010A Bond (or 2010A Bonds, at the option of the new Registered Owner) of an
equal aggregate principal amount and of the same maturity and interest rate in any authorized
denomination will be issued to the new Registered Owner, without charge, in exchange therefor. This
bond and other 2010A Bonds may be surrendered to the Bond Registrar and exchanged, without charge,
for an equal aggregate principal amount of 2010A Bonds of the same maturity and interest rate in any
authorized denomination. The Bond Registrar shall not be obligated to exchange or transfer any 2010A
Bond after notice of redemption of such 2010A Bond has been prepared.

The City and the Bond Registrar may deem and treat the Registered Owner of this bond as its
absolute owner for the purpose of receiving payment of principal, premium, if any, and interest and for all
other purposes, and neither the City nor the Bond Registrar shall be affected by any notice to the contrary
other than proper notice of assignment. As used herein, Registered Owner means the person or entity
named as Registered Owner of this bond on the front hereof and on the Bond Register.

It is certified and declared that all acts, conditions and things required to be done precedent to and
in the issuance of this bond have been done, have happened and have been performed as required by law.
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IN WITNESS WHEREOF, the City has caused this bond to be executed on behalf of the City by
the facsimile signatures of its Mayor and Director of Finance and a facsimile reproduction of the seal of
the City to be printed hereon, this 21" day of January, 2010.

THE CITY OF SEATTLE, WASHINGTON
Mayor

Director of Finance

Date of Authentication:

CERTIFICATE OF AUTHENTICATION

This Bond is one of the fully registered The City of Seattle, Washington, Water System Revenue
Bonds, 2010A (Taxable Build America Bonds—Direct Payment), described in the Bond Legislation.

WASHINGTON STATE FISCAL AGENT
Bond Registrar

By

Authorized Signer
ASSIGNMENT

For value received, the undersigned Registered Owner does sell, assign and transfer unto:

(name, address and social security or other identifying number of assignee)

the within-mentioned Bond and irrevocably constitutes and appoints
to transfer the same on the Bond Register with full power of

substitution in the premises.

DATED:

Registered Owner

(NOTE: The signature above must correspond with the
name of the Registered Owner as it appears on the front
of this Bond in every particular, without alteration or
enlargement or any change whatsoever.)

Signature Guaranteed:

(NOTE: Signature must be guaranteed
pursuant to law.)
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EXHIBIT C-2

2010B Bond Form

No. R- $

Unless this certificate is presented by an authorized representative of The Depository Trust
Company, a New York corporation (“DTC”), to the City or its agent for registration of transfer,
exchange, or payment, and any certificate issued is registered in the name of Cede & Co. or in
such other name as is requested by an authorized representative of DTC (and any payment is made
to Cede & Co. or to such other entity as is requested by an authorized representative of DTC),
ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE
BY OR TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede &
Co., has an interest herein.

UNITED STATES OF AMERICA
STATE OF WASHINGTON
THE CITY OF SEATTLE
WATER SYSTEM IMPROVEMENT AND REFUNDING REVENUE BOND, 2010B

Interest Rate: Maturity Date: CUSIP No.:
% August 1,

Registered Owner:  Cede & Co.

Principal Amount: ~ AND NO/100 DOLLARS

THE CITY OF SEATTLE, WASHINGTON (the “City”), a municipal corporation of the State of
Washington, promises to pay the Registered Owner identified above on the Maturity Date identified
above, the Principal Amount identified above and to pay interest (computed on the basis of a 360-day
year of twelve 30-day months) thereon from the later of the date of this bond or from the most recent
interest payment date to which interest has been paid at the Interest Rate per annum set forth above,
payable semiannually on each February 1 and August 1, commencing August 1, 2010, to the maturity or
earlier redemption of this bond. If this bond is duly presented for payment and not paid on its maturity or
call date, then interest shall continue to accrue at the Interest Rate identified above until this bond, both
principal and interest, is paid in full or until sufficient money for its payment in full is on deposit in the
Bond Account and this bond has been called for payment by giving notice t6 the Registered Owner.

Principal of and premium, if any, and interest on this bond are payable in lawful money of the
United States of America. Principal and premium, if any, are payable only to the Registered Owner upon
presentation and surrender of this bond at the principal office of the fiscal agency of the City (presently
The Bank of New York Mellon, New York, New York) or such other paying agents as designated by the
City upon notice to the Registered Owners of the 2010B Bonds (the “Bond Registrar”). Payment of each
installment of interest shall be made to the Registered Owner whose name appears on the registration
books of the City maintained by the Bond Registrar (the “Bond Register”) at the close of business on the
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15th day of the month next preceding the interest payment date (the “Record Date”) and shall be paid by
check or draft of the Bond Registrar mailed on the interest payment date to the Registered Owner at the
address appearing on the Bond Register or, when requested in writing to the Bond Registrar before the
applicable Record Date by the Registered Owner of $1,000,000 or more in principal amount of the 2010B
Bonds, by wire transfer on the interest payment date. Notwithstanding the foregoing, as long as this bond
is registered in the name of Cede & Co., as nominee of The Depository Trust Company (“DTC”),
payment of principal, premium, if any, and interest shall be made as provided in the Letter of
Representations.

This bond is one of an authorized issue of bonds designated The City of Seattle, Washington,
Water System Improvement and Refunding Revenue Bonds, 2010B (the “2010B Bonds”), aggregating
$81,760,000 in principal amount, maturing on August 1 in the years 2010 through 2027, inclusive, of like
date, tenor and effect, except as to numbers, denominations, options of redemption, maturity dates and
interest rates, The 2010B Bonds are issued by the City pursuant to Ordinance 121939, as amended by
Ordinance 122837, Ordinance 123168 and Resolution 31182 of the City (together, the “Bond
Legislation”) for the purpose of providing all or a part of the funds with which to (i) pay for part of the
costs of various projects of the City’s Water System, (ii) carry out the refunding of the City’s outstanding
Water System Revenue Bonds, 1998; (iii) provide for a debt service reserve and (iv) pay the costs of
issuing and selling the 2010B Bonds, all as provided in the Bond Legislation. The 2010B Bonds are
issued in fully registered form in the denomination of $5,000 or any integral multiple thereof within a
single maturity.

The 2010B Bonds are special obligations of the City payable solely out of the Bond Account,
including the Reserve Subaccount therein, into which account the City has irrevocably pledged to set
aside and pay certain fixed amounts out of the Net Revenue of the Water System, namely, amounts
sufficient to pay the principal of and interest on the Parity Bonds when due and to satisfy the Reserve
Requirement, all at the times and in the manner set forth in the Bond Legislation.

The Net Revenue of the Water System is pledged to make the required payments into the Bond
Account, which pledge constitutes a lien and charge upon such Net Revenue on a parity with the lien and
charge of the Outstanding Parity Bonds and any Future Parity Bonds.

THE 2010B BONDS ARE SPECIAL AND LIMITED OBLIGATIONS OF THE CITY
PAYABLE SOLELY FROM THE SOURCES IDENTIFIED HEREIN AND IN THE BOND
LEGISLATION AND ARE NOT GENERAL OBLIGATIONS OF THE CITY, THE STATE OF
WASHINGTON OR ANY OTHER POLITICAL SUBDIVISION THEREOF. THE 2010B BONDS DO
NOT CONSTITUTE A LIEN OR CHARGE UPON ANY GENERAL FUND OR UPON ANY MONEY
OR OTHER PROPERTY OF THE CITY, THE STATE OR ANY OTHER POLITICAL SUBDIVISION
THEREOF NOT SPECIFICALLY PLEDGED THERETO BY THE BOND LEGISLATION.

The 2010B Bonds maturing on or before August 1, 2020, are issued without the right or option of
the City to redeem those 2010B Bonds prior to their stated maturity dates. The City reserves the right and
option to redeem 2010B Bonds maturing on or after August 1, 2021, prior to their stated maturity dates at
any time on or after August 1, 2020, as a whole or in part, at a price of par plus accrued interest to the
date fixed for redemption,

Notwithstanding the foregoing, for so long as the 2010B Bonds are registered in the name of
Cede & Co., as nominee of DTC, selection of 2010B Bonds for redemption shall be in accordance with
the Letter of Representations.
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Any 2010B Bond in the principal amount of greater than $5,000 may be redeemed partially in
any integral multiple of $5,000. In such event, upon surrender of that 2010B Bond at either of the
principal offices of the Bond Registrar, there shall be issued to the Registered Owner a new 2010B Bond
(or 2010B Bonds, at the option of the Registered Owner) of the same maturity and interest rate in any of
the denominations- authorized by the Bond Legislation in the aggregate principal amount remaining
unredeemed, without charge therefor.

Notice of any such intended redemption shall be sent by first-class mail, postage prepaid, not less
than 30 nor more than 60 days prior to the date fixed for redemption, to the Registered Owner of each
2010B Bond to be redeemed at the address appearing on the Bond Register at the time the Bond Registrar
prepares the notice, and this requirement shall be deemed to be complied with when notice is so mailed,
whether or not it is actually received by the owner of any 2010B Bond. If such notice has been given, this
bond will cease to bear interest on the date fixed for redemption, provided that funds sufficient to pay all
2010B Bonds called for redemption are on deposit with the Bond Registrar on such date, and this bond
shall no longer be deemed outstanding. In addition, the redemption notice shall be mailed within the
same period, postage prepaid, to Moody’s Investors Service, Inc., and Standard & Poor’s Ratings
Services, at their offices in New York, New York, or their successors, and to such other persons and with
such additional information as the Director of Finance shall determine, but such mailings shall not be a
condition precedent to the redemption of such 2010B Bonds. Notwithstanding the foregoing, for so long
as the 2010B Bonds are registered in the name of Cede & Co., as nominee of DTC, notice of redemption
shall be given in accordance with the Letter of Representations.

The City has further reserved the right and option to purchase any or all of the 2010B Bonds in
the open market at any time at a price acceptable to the City plus accrued interest to the date of such
purchase. 2010B Bonds so purchased shall be retired and canceled.

Reference is made to the Bond Legislation for other covenants and declarations of the City and
other terms and conditions upon which this bond has been issued, which terms and conditions, including,
‘but not limited to, terms pertaining to defeasance, are made a part hereof by this reference. Reference
also is made to the Bond Legislation for the definitions of the capitalized terms used and not otherwise
defined herein. The City irrevocably and unconditionally covenants that it will keep and perform all of
the covenants of this bond and the Bond Legislation.

This bond shall not be valid or become obligatory for any purpose until the Certificate of
Authentication hereon has been signed by the Bond Registrar.

The principal of and premium, if any, and interest on this bond shall be paid only to the
Registered Owner as of the Record Date set forth above and to no other person or entity, and this bond
may not be assigned except on the Bond Register.

In the manner and subject to the limitations set forth in the Bond Legislation, this bond may be
transferred by the Registered Owner or by such Owner’s authorized agent at the Bond Registrar on
completion of the assignment form appearing hereon and surrender and cancellation of this bond. Upon
such transfer, a new 2010B Bond (or 2010B Bonds, at the option of the new Registered Owner) of an
equal aggregate principal amount and of the same maturity and interest rate in any authorized
denomination will be issued to the new Registered Owner, without charge, in exchange therefor. This
bond and other 2010B Bonds may be surrendered to the Bond Registrar and exchanged, without charge,
for an equal aggregate principal amount of 2010B Bonds of the same maturity and interest rate in any
authorized denomination. The Bond Registrar shall not be obligated to exchange or transfer any 2010A
Bond after notice of redemption of such 2010A Bond has been prepared.
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The City and the Bond Registrar may deem and treat the Registered Owner of this bond as its
absolute owner for the purpose of receiving payment of principal, premium, if any, and interest and for all
other purposes, and neither the City nor the Bond Registrar shall be affected by any notice to the contrary
other than proper notice of assignment. As used herein, “Registered Owner” means the person or entity
named as Registered Owner of this bond on the front hereof and on the Bond Register.

It is certified and declared that all acts, conditions and things required to be done precedent to and
in the issuance of this bond have been done, have happened and have been performed as required by law.

IN WITNESS WHEREOF, the City has caused this bond to be executed on behalf of the City by
the facsimile signatures of its Mayor and Director of Finance and a facsimile reproduction of the seal of

the City to be printed hereon, this 21* day of January, 2010.

THE CITY OF SEATTLE, WASHINGTON

Mayor

Director of Finance

Date of Authentication:

CERTIFICATE OF AUTHENTICATION

This bond is one of the fully registered The City of Seattle, Washington, Water System
Improvement and Refunding Revenue Bonds, 2010B, described in the Bond Legislation.

WASHINGTON STATE FISCAL AGENCY
Bond Registrar

By:

ASSIGNMENT

For value received, the undersigned Registered Owner does sell, assign and transfer unto:

(Name, address and social security or other identifying number of assignee)

the within-mentioned bond and irrevocably constitutes and appoints:

to transfer the same on the Bond Register with full power of substitution in the premises.

DATED:

Registered Owner
(NOTE: The signature above must correspond with the name
of the Registered Owner as it appears on the front of this bond
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Signature Guaranteed:

in every particular, without alteration or enlargement or any
change whatsoever.)

(NOTE: Signature must be guaranteed pursuant to law.)

51044198.1
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EXHIBIT D

CALCULATION AGENCY AGREEMENT

This Calculation Agency Agreement (the “Agreement”) is entered into as of the 21st day of
January, 2010 by and between The City of Seattle, Washington (the “Issuer”) and The Bank of New York
Mellon (the “Calculation Agent”) in connection with the Issuer’s Water System Revenue Bonds, 2010A
(Taxable Build America Bonds—Direct Payment) (the “Bonds™), issued pursuant to Ordinance 123168 and
Resolution 31182 of the Issuer (collectively, the “Bond Legislation”).

WITNESSETH:

WHEREAS, the Issuer authorized the issuance of its Bonds (described in Exhibit A attached
hereto) pursuant to the Bond Legislation; and

WHEREAS, the Issuer is authorized to enter into this Agreement with the Calculation Agent for
the preparation and submittal of Internal Revenue Service Forms 8038-CP in connection with credit
payments with respect to the Bonds payable pursuant to the American Recovery and Reinvestment Act of
2009; and

WHEREAS, the Issuer has determined that it is desirable and in the best interests of the Issuer to
provide for the deposit by the Calculation Agent with the Issuer’s fiscal agent (which may be the
Calculation Agent) of payments received from the federal government resulting from the filing of Form
8038-CP in connection with the Bonds;

NOW, THEREFORE, intending to be legally bound, the Issuer and the Calculation Agent agree
as follows:

Section 1. Appointment and Acceptance. The Issuer hereby appoints The Bank of New
York Mellon as calculation agent for the Bonds, and the Calculation Agent accepts such appointment,
acknowledging the duties, obligations and responsibilities of the Calculation Agent as set forth herein.

Section 2. Documents to be Filed with the Calculation Agent. The Issuer shall provide to
the Calculation Agent in connection with its appointment hereunder, (i) a copy of the executed Form
8038-G filed in connection with the issuance of the Bonds, (ii) an incumbency certificate listing the
officers of the Issuer authorized to act on behalf of the Issuer under this Agreement and (iii) such other
instruments, opinions and certificates as the Calculation Agent may reasonably request. The Issuer shall
also, at the request of the Calculation Agent, periodically provide for an authorized officer of the Issuer to
sign forms prepared by the Calculation Agent (Form 8038-CP) for filing by the Calculation Agent with
the Department of the Treasury.

Section 3. Duties of the Calculation Agent. The Calculation Agent shall act as calculation
agent for the Bonds and in such capacity it shall:

@) not less than 104 days prior to each interest payment date for the Bonds, (a) perform the
calculations necessary to complete Form 8038-CP requesting payment of a credit equal to
35% of the interest payable on the Bonds for the period ending on each such interest
payment date, (b) prepare such Form 8038-CP and (c) provide an electronic copy of such
Form 8038-CP to the City by e-mail for its review;
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(ii) secure the signature of an authorized officer of the Issuer on each such Form 8038-CP;

(iii) 90 days prior to each interest payment date for the Bonds (or on the immediately
succeeding business day if such date is not a business day), file each Form 8038-CP with
the Department of the Treasury at the Internal Revenue Service Center, Ogden, Utah
84201-0020 (unless notified by the Issuer or the Internal Revenue Service in writing of a
change of address therefor); and

@iv) accept payment of each amount due from the Department of the Treasury, promptly
advise the Issuer of the receipt and amount of each such payment, promptly deposit the
amount of each such payment in the Account established pursuant to Section 4 hereof and
promptly thereafter remit those amounts as directed by the Issuer pursuant to written
payment instructions filed by the Issuer with the Calculation Agent; provided that the
Calculation Agent shall have no liability for interest on any amounts held pending
delivery to, or upon the written direction of, the Issuer; and

) promptly advise the Issuer of any nonreceipt or delay in receipt of payment of any
amount due from the Department of the Treasury.

Section 4. Establishment of Account. The Issuer hereby directs the Calculation Agent to
establish and maintain a separate account (the “Account”) in its capacity as Calculation Agent, acting as a

. fiduciary for the benefit of the Issuer, pursuant to the terms of this Agreement. The Account shall be

designated “The City of Seattle, Water System Revenue Bonds, 2010A Federal Credit Payments
Account” or such other designation as the Issuer and Calculation Agent may agree upon. The Account
established hereby shall remain the property of the Issuer. Subaccounts may be established within the
Account when deemed necessary or convenient by the Issuer or the Calculation Agent. The Calculation
Agent shall have custody of the Account, which shall be held on behalf of the Issuer and kept separate
from the other assets of the Calculation Agent, and the money on deposit in the Account shall be held,
invested and disbursed as directed by the Issuer pursuant to this Agreement.

Section 5. Investments.

(a) The Calculation Agent agrees to invest and reinvest funds in the Account as directed in
writing by an authorized agent of the Issuer in a Permitted Investment (as defined below). The Director
of Finance and any other authorized officer of the Issuer shall be authorized to give the Calculation Agent
investment instructions.

(b) “Permitted Investments” shall mean:

@) Direct obligations of, and obligations fully and unconditionally guaranteed as to
timely payment by, the United States government and any agency, instrumentality, or
establishment of the United States government ("Government Securities"); and

(ii) Investment in money market mutual funds comprised solely of Government
Securities and having a rating in the highest investment category granted thereby from S&P or
Moody's, including without limitation any mutual fund for which the Calculation Agent or an
affiliate of the Calculation Agent serves as investment manager, administrator, shareholder
servicing agent and/or custodian or subcustodian, notwithstanding that (i) the Calculation Agent
or an affiliate of the Calculation Agent receives fees from funds for services rendered, (ii) the
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Calculation Agent collects fees for services rendered pursuant to this Agreement, which fees are
separate from the fees received from such funds, and (iii) services performed for such funds and
pursuant to this Agreement may at times duplicate those provided to such funds by the
Calculation Agent or an affiliate of the Calculation Agent.

(c) The Issuer recognizes and agrees that the Calculation Agent will not provide supervision,
recommendations or advice relating to either the investment of money held in the Account or the
purchase, sale, retention or other disposition of any Permitted Investment. The Issuer shall be
solely responsible for complying with the provisions of any law, rule or regulation concerning the
investment of public funds. Earnings on Permitted Investments shall be added to the Account.
The Calculation Agent shall be under no obligation to invest money in the Account other than as
directed in writing by the Issuer pursuant to this Agreement. Any loss or expense incurred as a
result of an investment will be borne by the Account.

(d) The Calculation Agent is hereby authorized to trade with itself and any affiliated entity in
the purchase and sale of securities for investment, and is authorized to execute purchases and
sales of Permitted Investments through the facilities of its own trading or capital markets
operations or those of any affiliated entity. The Calculation Agent shall send statements to the
Issuer on a monthly basis reflecting activity in the Account for the preceding month. Although
the Issuer recognizes that it may obtain a broker confirmation or written statement containing
comparable information at no additional cost, the Issuer hereby agrees that confirmations of
Permitted Investments are not required to be issued by the Calculation Agent for each month in
which a monthly statement is rendered.

(e) The Issuer acknowledges and agrees that the delivery of the funds held hereunder is
subject to the sale and final settlement of Permitted Investments. Proceeds of a sale of Permitted
Investments will be delivered on the business day on which the appropriate instructions are
delivered to the Calculation Agent if received prior to the deadline for same day sale of such
Permitted Investments. If such instructions are received after the applicable deadline, proceeds
will be delivered on the next succeeding business day.

Section 6. Disbursement of Account. Money held in the Account shall be transferred by
the Calculation Agent on or before each debt service payment date for the Bonds to the fiscal agent of the
State of Washington (which may include The Bank of New York Mellon) or as otherwise directed in
writing by the Issuer. In addition, such money may be paid out from time to time by the Calculation
Agent within two business days after receipt by the Calculation Agent of a written direction of the Issuer,
properly completed and executed in substantially the form of Exhibit B attached hereto.

Section 7. Compensation; Indemnification. The Issuer agrees to pay the Calculation
Agent fees as set forth in Exhibit C attached hereto and made a part hereof, and, if applicable, to
reimburse the Calculation Agent for its out-of-pocket expenses (including without limitation legal and
accounting fees and expenses). Such fees and expenses shall not be payable from amounts due from the
Department of the Treasury, and the Calculation Agent shall have no right to set off any fees or expenses
owing to the Calculation Agent against, nor shall the Calculation Agent have any lien on, any such
amounts or any amounts in the Account. The Issuer assumes full responsibility and, to the extent
permitted by law, will indemnify the Calculation Agent and its officers, directors, agent and employees
and save it and them harmless from and against any and all actions or suits, whether groundless or
otherwise, and from and against any and all losses, liabilities, costs and expenses (including attorneys’
fees and expenses) arising out of the agency relationship created by this Agreement, unless such losses,
liabilities, costs and expenses shall have resulted from the negligence or willful misconduct of the
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Calculation Agent. The provisions of this Section 7 shall survive the Calculation Agent’s resignation or
removal or the termination of this Agreement.

Section 8, Instructions From the Issuer; Advice of Counsel. At any time the Calculation
Agent may apply to any duly authorized representative of the Issuer for instructions, and shall have the
right, but not the obligation, to consult with counsel of its choice when reasonably necessary at the
reasonable expense of the Issuer, and shall not be liable for action taken or omitted to be taken either in
accordance with such instruction or such advice of counsel, or in accordance with any opinion of counsel
to the Issuer addressed to the Calculation Agent.

Section 9. Concerning the Calculation Agent. The Calculation Agent shall have only
those duties as are specifically provided herein, which shall be deemed purely ministerial in nature, and
shall have the right to perform any of its duties hereunder through agents, attorneys, custodians or
nominees. The Calculation Agent shall neither be responsible for, nor chargeable with, knowledge of the
terms and conditions of any other agreement, instrument or document in connection herewith, including
without limitation the Bond Legislation. The Calculation Agent shall not be answerable for other than its
negligence or willful misconduct. The Calculation Agent shall have no responsibility for (i) the payment
of debt service with respect to the Bonds or (ii) any diminution in value of any assets held hereunder
which may result from any investments or reinvestment made in accordance with any provision which
may be contained herein. The Calculation Agent shall be protected in acting upon any paper or document
believed by it to be genuine and to have been signed by the proper person or persons and shall not be held
to have notice of any change of authority of any person, until receipt of written notice thereof from the
Issuer. The Calculation Agent shall not be under any obligation to prosecute any action or suit in respect
of the agency relationship which, in its sole judgment, may involve it in expense or liability. In any
action or suit the Issuer shall, as often as requested, reimburse the Calculation Agent for any expense or
liability growing out of such action or suit by or against the Calculation Agent in its agency capacity,
provided, however, that no such reimbursement shall be made for any expense or liability arising as a
result of Calculation Agent’s negligence or willful misconduct. For purposes of this Agreement, the
Calculation Agent’s failure to timely file a Form 8038-CP with the Department of the Treasury as
described in Section 3 shall be deemed “gross negligence” unless such failure to file is due to an act or
omission of the Issuer or is due to an event described in the following paragraph.

The Calculation Agent shall not be responsible or liable for any failure or delay in the
performance of its obligation under this Agreement arising out of or caused, directly or indirectly, by
circumstances beyond its reasonable control, including, without limitation, acts of God; earthquakes; fire;
flood; wars; terrorism; military disturbances; sabotage; epidemic; riots; interruptions, loss or malfunctions
of utilities, computer (hardware or software) or communications services; accidents; labor disputes; acts
of civil or military authority; or governmental action; it being understood that Calculation Agent shall use
commercially reasonable efforts which are consistent with accepted practices in the banking industry to
resume performance as soon as reasonably practicable under the circumstances.

Anything in this Agreement to the contrary notwithstanding, in no event shall the Calculation
Agent be liable for special, punitive, indirect or consequential loss or damage of any kind whatsoever
(including but not limited to lost profits), even if the Calculation Agent has been advised of the likelihood
of such loss or damage and regardless of the form of action.

The Calculation Agent agrees to accept and act upon instructions or directions pursuant to this
Agreement sent by unsecured e-mail, facsimile transmission or other similar unsecured electronic
methods, provided, however, that the Issuer shall provide to the Calculation Agent an incumbency
certificate listing designated persons authorized to provide such instructions, which incumbency
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certificate shall be amended whenever a person is to be added or deleted from the listing. If the Issuer
elects to give the Calculation Agent e-mail or facsimile instructions (or instructions by a similar electronic
method) and the Calculation Agent in its discretion elects to act upon such instructions, the Calculation
Agent’s understanding of such instructions shall be deemed controlling. The Calculation Agent shall not
be liable for any losses, costs or expenses arising directly or indirectly from the Calculation Agent’s
reliance upon and compliance with such instructions notwithstanding such instructions conflict or are
inconsistent with a subsequent written instruction. The Issuer agrees to assume all risks arising out of the
use of such electronic methods to submit instructions and directions to the Calculation Agent, including
without limitation the risk of the Calculation Agent acting on unauthorized instructions, and the risk or
interception and misuse by third parties.

Any banking association or corporation into which the Calculation Agent may be merged,
converted or with which the Calculation Agent may be consolidated, or any banking association or
corporation resulting from any merger, conversion or consolidation to which the Calculation Agent shall
be a party, or any banking association or corporation to which all or substantially all of the corporate trust
business of the Calculation Agent shall be transferred, shall succeed to all the Calculation Agent's rights,
obligations and immunities hereunder without the execution or filing of any paper or any further act on
the part of the parties hereto, anything herein to the contrary notwithstanding.

Section 10. Notices. Until changed by notice in writing, communications between the parties
shall be delivered to;
If to the Issuer:

The City of Seattle, Washington

600 Fourth Avenue, 6th Floor

Seattle, WA 98104

Attn: Director of Finance

Fax Number: (206) 684-8286

‘E-mail: michael.vandyck@seattle.gov

If to the Calculation Agent;

The Bank of New York Mellon

Global Corporate Trust — Municipal Finance
101 Barclay Street — 7 West

New York, New York 10286

Attention; Fiscal Agency Unit

Fax Number: (212) 815-3455

Section 11. Destruction of Records, Instruments and Papers. The Calculation Agent may
retain in its files records, instruments, and papers maintained by it in relation to its agency as long as the
Calculation Agent shall consider that such retention is necessary.

Section 12. Resignation or Removal of Calculation Agent. Any time, other than on a day
during the sixty (60) day period preceding any periodic payment date for the Bonds, the Calculation
Agent may resign by giving at least forty-five (45) days’ prior written notice to the Issuer; and the
Calculation Agent’s agency shall be terminated and its duties shall cease upon expiration of such forty-
five (45) days or such lesser period of time as shall be mutually agreeable to the Calculation Agent and
the Issuer. At any time, following at least sixty (60) days’ prior notice (or such lesser period of time as
shall be mutually agreeable to the Calculation Agent and the Issuer), the Calculation Agent may be
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removed from its agency by the Issuer. Such removal shall become effective upon the expiration of the
sixty (60) day or agreed lesser time period and upon payment to the Calculation Agent of all amounts
payable to it in connection with its agency. In such event, the Calculation Agent shall deliver to the
Issuer copies of pertinent records then in the Calculation Agent’s possession which are reasonably
requested by the Issuer. -

Section 13. Effectiveness and Term. Subject to the provisions of Section 7 hereof, this
Agreement shall remain in effect and the agency established by the Agreement shall continue until
(i) terminated by mutual agreement of Issuer and Calculation Agent, (i) the resignation or removal of
Calculation Agent pursuant to Section 12 hereof or (iii) after all Bonds have been retired or defeased.

Section 14. Conflict with Bond Legislation. In the event of a conflict between the
provisions of this Agreement and those of the Bond Legislation, the terms of the Bond Legislation shall
govern.

Section 15. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Washington. Venue for any dispute arising under this Agreement
shall be in the Superior Court of the State of Washington for King County.

IN WITNESS WHEREOF, the parties hereto have caused these presents to be signed by their
duly authorized officers as of the date first above written.

The City of Seattle, Washington
By

Name: Dwight D. Dively
Title: Director of Finance

The Bank of New York Mellon

By
Name:
Title:
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EXHIBIT A
DESCRIPTION OF BONDS

$ WATER SYSTEM REVENUE BONDS, 2010A (TAXABLE BUILD AMERICA
BONDS-DIRECT PAYMENT)

Total Federal Net
Period Debt Credit Debt
Ending Principal Interest Service Payments Service

08/01/2010
02/01/2011
08/01/2011
02/01/2012
08/01/2012
02/01/2013
08/01/2013
02/01/2014
08/01/2014
02/01/2015
08/01/2015
02/01/2016
08/01/2016
02/01/2017
08/01/2017
02/01/2018
08/01/2018
02/01/2019
08/01/2019
02/01/2020
08/01/2020
02/01/2021
08/01/2021
02/01/2022
08/01/2022
02/01/2023
08/01/2023
02/01/2024
08/01/2024
02/01/2025
08/01/2025
02/01/2026
08/01/2026
02/01/2027
08/01/2027
02/01/2028
08/01/2028
02/01/2029
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Period
Ending

Total
Debt
Principal Interest Service

Federal
Credit
Payments

Net
Debt
Service

08/01/2029
02/01/2030
08/01/2030
02/01/2031
08/01/2031
02/01/2032
08/01/2032
02/01/2033
08/01/2033
02/01/2034
08/01/2034
02/01/2035
08/01/2035
02/01/2036
08/01/2036
02/01/2037
08/01/2037
02/01/2038
08/01/2038
02/01/2039
08/01/2039
02/01/2040
08/01/2040
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EXHIBIT B

Disbursement Direction

To:  The Bank of New York Mellon
Global Corporate Trust — Municipal Finance
101 Barclay Street —7 West
New York, New York 10286
Attention: Fiscal Agency Unit

Re:  Calculation Agency Agreement dated January 21, 2010 between
The City of Seattle, Washington and
The Bank of New York Mellon, as Calculation Agent
(the “Calculation Agency Agreement”)

Ladies and Gentlemen:

You are hereby authorized and directed as Calculation Agent under the above-referenced
Calculation Agency Agreement to wire $ to

The City of Seattle, Washington

By:
Name:
Title:
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FEE SCHEDULE

Calculation Agent
For Preparation of Form 8038-CP
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EXHIBIT E
Official Notice of Bond Sale

THE CITY OF SEATTLE, WASHINGTON

$109,080,000*
‘Water System Revenue Bonds, 2010A
(Taxable Build America Bonds-Direct Payment)

$79,450,000*
Water System Improvement and Refunding Revenue Bonds, 2010B

Separate electronic bids for the purchase of The City of Seattle Water System Revenue Bonds, 2010A (Taxable
Build America Bonds-Direct Payment) (the “2010A Bonds”) and The City of Seattle Water System
Improvement and Refunding Revenue Bonds, 2010B (the “2010B Bonds”) will be received by The City of
Seattle, Washington (the “City™), by the Director of Finance via Bidcomp’s electronic bidding service, Parity
(“Parity”), in the manner described below on

JANUARY 7, 2010, AT

2010A BONDS: 7:30 A.M., PACIFIC TIME,
2010B BONDS: 8:30 A.M., PACIFIC TIME,

or such other day or time and under such other terms and conditions as may be established by the Director of
Finance and communicated by the News Service as described under “Modification, Cancellation,
Postponement.”

The 2010A Bonds and the 2010B Bonds collectively are referred to in this Official Notice of Bond Sale as the
“Bonds.”

Bids must be submitted electronically via Parity in accordance with this Official Notice of Sale. For
further information about Parity, potential bidders may contact Parity at (212) 404-8102. Hard copy bids
will not be accepted. The City will make an official bid form (each, the “Official Bid Form”) for each series
of the Bonds available to Parity at least 18 hours prior to the time bids are to be received.

No bid will be received after the time for receiving bids specified above. All proper bids received with respect
to the Bonds are expected to be considered and acted on by the City Council at approximately 3:00 p.m.,
Pacific Time, on January 7, 2010. No bid will be awarded until the City Council has adopted a resolution
accepting the bid at its meeting.

Modification, Cancellation, Postponement. Bidders are advised that the City may modify the terms of this
Official Notice of Bond Sale prior to the time for receipt of bids, including to change the principal amount and
principal payments of one or more series of the Bonds if the City elects not to refund all or any of the bonds
expected to be refunded with the 2010B Bonds or because the City elects to change the principal amounts of
the two series or to change the redemption provisions. Any such modification will be announced through The
Bond Buyer Wire (available on TM3, the Thomson Municipal Market Monitor, at Attp:/ /www.tm3.com, which
reference is not incorporated herein by reference) (the “News Service”), prior to 1:00 p.m., Pacific Time, on
January 6, 2010. In addition, the City may cancel or postpone the date and time for the receipt of bids for the
Bonds at any time prior to the opening of the bids. Notice of such cancellation or postponement will be

¥ Preliminary, subject to change.
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communicated through the News Service as soon as practicable following such cancellation or postponement.
As an accommodation to bidders, telephone, facsimile or electronic notice of any amendment or modification
of this Official Notice of Bond Sale will be given to any bidder requesting such notice from the City’s Financial
Advisor at the address and phone number provided under “Official Statement—Preliminary Official
Statement” in this Official Notice of Sale.

DESCRIPTION OF THE BONDS

Bond Details

The Bonds will be dated the date of their initial delivery. Interest on the Bonds will be payable semiannually
on each February 1 and August 1, beginning August 1, 2010.

Registration and Book-Entry Only System

The Bonds are issuable only as fully registered bonds and when issued will be registered in the name of Cede &
Co. as registered owner and nominee for the Depository Trust Company (“DTC”), New York, New York.
DTC will act as initial securities depository for the Bonds. Purchases of the Bonds will be made in book-entry
form, in the denomination of $5,000 or any integral multiple thereof within a single series and maturity.
Purchasers will not receive certificates representing their interest in the Bonds purchased. The principal of and
interest on the Bonds are payable by the City’s Bond Registrar, currently the fiscal agent of the State of
Washington (currently The Bank of New York Mellon in New York, New York) to DTC, which is obligated
in turn to remit such payments to its participants for subsequent disbursement to beneficial owners of the
Bonds.

Election of Maturities

20104 Bonds. The successful bidder for the 2010A Bonds shall designate whether some or all of the principal
amounts of the 2010A Bonds, as set forth below, shall be retired on August 1 of each respective year as serial
bonds maturing in such year or as amortization installments of 2010A Term Bonds maturing in the years
specified by the bidder. 2010A Term Bonds, if any, must consist of the total principal payments of two or
more consecutive years and mature in the latest of those years.

Serial Maturities Serial Maturities

Years or Amortization Years or Amortization
(August 1) Installments* (August 1) Installments*

2019 $ 3,360,000 2030 $ 4,895,000
2020 3,465,000 2031 5,080,000
2021 3,575,000 2032 5,270,000
2022 3,695,000 2033 5,470,000
2023 3,815,000 2034 5,675,000
2024 3,950,000 2035 5,890,000
2025 4,085,000 2036 6,115,000
2026 4,230,000 2037 6,345,000
2027 4,390,000 2038 6,585,000
2028 4,550,000 2039 6,830,000

2029 4,720,000 2040 7,090,000

*  Preliminary, subject to change.

2010B Bonds. The successful bidder for the 2010B Bonds shall designate whether some or all of the principal
amounts of the 2010B Bonds maturing on or after August 1, 2020, as set forth below, shall be retired on
August 1 of each respective year as serial bonds maturing in such year or as amortization installments of
2010B Term Bonds maturing in the years specified by the bidder. 2010B Term Bonds, if any, must consist of
the total principal payments of two or more consecutive years and mature in the latest of those years.
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Serial Maturities Serial Maturities
Years or Amortization Years or Amortization
(August 1) Installments™ (August 1) Installments
2010 $ 3,335,000 2019 $ 3,070,000
2011 4,525,000 2020 3,235,000?
2012 4,660,000 2021 3,410,000®
2013 4,850,000 : 2022 3,590,000?
2014 5,045,000 2023 3,780,000®)
2015 5,255,000 2024 3,980,000%
2016 5,525,000 2025 4,195,000?
2017 5,810,000 2026 4,420,000?
2018 6,110,000 2027 4,655,000%
n Preliminary, subject to change.
2) These amounts will constitute principal maturities of the 2010B Bonds unless 2010B Term Bonds are specified by the
successful bidder, in which case these amounts may constitute mandatory sinking fund redemptions of 2010B Term
Bonds.
Redemption

Optional Redemption—20104 Bonds. The City reserves the right and option to redeem the 2010A Bonds prior to
their stated maturity dates at any time, as a whole or in part, at a price of par plus the Make-Whole Premium
(as defined in the Preliminary Official Statement), if any, calculated using the Treasury Rate (as defined in the
Preliminary Official Statement) plus 25 basis points, together with accrued interest to the date fixed for
redemption.

Extraordinary Optional Redemption—20104 Bonds. The City reserves the right and option to redeem the 2010A
Bonds prior to their stated maturity dates upon the occurrence of an Extraordinary Event, as a whole or in
part, at a price of par plus the Extraordinary Redemption Premium (as defined in the Preliminary Official
Statement), if any, calculated using the Treasury Rate (as defined in the Preliminary Official Statement) plus
100 basis points, together with accrued interest to the date fixed for redemption.

An “Extraordinary Event” will have occurred if a material adverse change has occurred to Section 54AA or
Section 6431 of the Internal Revenue Code of 1986, as amended (the “Code”) (as such Sections were added by
Section 1531 of the American Recovery and Reinvestment Act of 2009 pertaining to “Build America Bonds”)
pursuant to which the City’s 35 percent direct payments from the United States Treasury in respect of interest
on the 2010A Bonds are reduced or eliminated.

Optional Redemption—2010B Bonds. The 2010B Bonds maturing on or before August 1, 2019, are not subject to
redemption prior to maturity. The City reserves the right and option to redeem the 2010B Bonds maturing on
or after August 1, 2020, prior to their stated maturity dates at any time on and after February 1, 2020, as a
whole or in part, at a price of par plus accrued interest to the date fixed for redemption.

Selection of Bonds for Redemption. If fewer than all of a series of Bonds are to be redeemed prior to maturity, the
selection of such Bonds for redemption shall be made as described in the Preliminary Official Statement in
“Description of the Bonds—Redemption of Bonds.”

Purpose

The Bonds are being issued (i) to pay for part of the costs of various projects of the City’s Water System, (ii) to
refund, depending on market conditions, certain outstanding obligations of the Water System, (iii) to provide
for a debt service reserve, and (iv) to pay the costs of issuing the Bonds.

Security

The Bonds are limited obligations of the City payable solely out of the Bond Account. The Net Revenue of
the Water System and all money and investments held in the Bond Account, the Rate Stabilization Account
and the Construction Account (with certain limited exceptions) are pledged to the payment of all Parity
Bonds, including the Bonds. This pledge constitutes a lien and charge upon the Net Revenue prior and
superior to any other liens or charges.
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The Bonds do not constitute general obligations of the City, the State of Washington (the “State”) or any
political subdivision of the State, or a charge upon any general fund or upon any money or other property
of the City, the State or any political subdivision of the State not specifically pledged thereto by the
Ordinance. Neither the full faith and credit nor the taxing power of the City, nor any revenues of the City
derived from sources other than the Water System, are pledged to the payment of the Bonds.

BIDDING INFORMATION AND AWARD

Bidders are invited to submit bids for the purchase of either or both series of the Bonds fixing the interest rate
or rates that the Bonds will bear. Interest rates bid shall be in multiples of 1/8 or 1/20 or 1/100 of one
percent, or any combination thereof. No more than one rate of interest may be fixed for any one maturity of a
series of the Bonds.

Al bids shall be without condition. The City strongly encourages the inclusion of Women and Minority
Business Enterprise firms in bidding syndicates.

20104 Bonds. No bid will be considered for the 2010A Bonds that is less than an amount equal to
98.5 percent of the par value of the 2010A Bonds. Bidders must bid on the entire offering of the 2010A Bonds.
Each individual maturity must be reoffered at a yield that will produce a price of not more than a de minimis
amount of premium as indicated in the following table.

Serial Maturities Serial Maturities
or Amortization Maximum or Amortization Maximum
Due August 1 Installments* Permitted Price Due August 1 Installments® Permitted Price

2019 $3,360,000 102.25 2030 $4,895,000 102.50
2020 3,465,000 102.50 2031 5,080,000 102.50
2021 3,575,000 102.50 2032 5,270,000 102.50
2022 3,695,000 102.50 2033 5,470,000 102.50
2023 3,815,000 102.50 2034 5,675,000 102.50
2024 3,950,000 102.50 2035 5,890,000 102.50
2025 4,085,000 102.50 2036 6,115,000 102.50
2026 . 4,230,000 102.50 2037 6,345,000 102.50
2027 4,390,000 102.50 2038 6,585,000 102.50
2028 4,550,000 102.50 2039 6,330,000 102.50
2029 4,720,000 102.50 2040 7,090,000 102.50

* Preliminary, subject to change.

2010B Bonds. No bid will be considered for the 2010B Bonds that is less than an amount equal to 100 percent
of the par value of the 2010B Bonds nor more than an amount equal to 114 percent of the par value of the
2010B Bonds. No bid for less than the entire offering of the 2010B Bonds will be accepted. Each individual
maturity must be reoffered at a yield that will produce a price of not less than 98 percent of the principal
amount for that maturity. For the purpose of the preceding sentence, “price” means the lesser of the price at
the redemption date or the price at the maturity date.

Official Bid Forms

The Official Bid Forms will be made available by 1:00 p.m., Pacific Time, on January 6, 2010. The City will
provide the Official Bid Forms to Parity. The Official Bid Forms also can be obtained through either the
City’s Debt Manager, Michael Van Dyck, at (206) 684-8347, or the City’s Financial Advisor, Seattle-
Northwest Securities Corporation, at (206) 628-2898.
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Bidding Process

By submitting an electronic bid for either or both series of the Bonds, each bidder thereby agrees to the
following terms and conditions:

@) If any provision in this Official Notice of Bond Sale conflicts with information ot terms provided to or
required of the bidder by Parity, this Official Notice of Bond Sale (including any amendments issued
by the City through the News Service) and the applicable Official Bid Form shall control.
Information provided by Parity to bidders shall form no part of any bid or of any contract between the
successful bidder and the City unless that information is included in this Official Notice of Bond Sale
or in the applicable Official Bid Form.

(i) The bidder is solely responsible for making necessary arrangements to access Parity for purposes of
submitting a timely bid in compliance with the requirements of this Official Notice of Bond Sale
(including any amendments issued by the City through the News Service) and the applicable Official
Bid Form.

(iii) The City shall have no duty or obligation to provide or assure access to Parity, and shall not be
responsible for the proper operation of Parity or have any liability for, any delays or interruptions of,
or any damages caused by, use or attempted use of Parity.

@iv) Parity is not the City’s agent, but rather is the bidder’s agent for submitting its bid to the City.

V) The City will regard the electronic transmission of each bid it receives through Parity (including
information regarding the purchase price of the Bonds and the interest rates for each maturity of each
series of the Bonds) as though such information were submitted on the applicable Official Bid Form
and executed on behalf of the bidder by a duly authorized signatory.

(vi) If an electronic bid is accepted by the City, this Official Notice of Bond Sale (including any
amendments issued by the City through the News Service), the applicable Official Bid Form and the
information regarding the purchase price of each series of the Bonds, any Term Bonds specified, and
the interest rates for each maturity of each series of the Bonds that is submitted electronically to the
City through Parity shall form a contract between the bidder and the City, and the bidder shall be
bound by the terms of such contract whether or not the bidder in fact attempted or intended to submit
a bid on those terms.

Good Faith Deposit

In order to be considered by the City Council, all bids must be backed by a good faith deposit in the amount of
$1,090,000 with respect to the 2010A Bonds and $790,000 with respect to the 2010B Bonds.

The good faith deposit for each series of the Bonds must be paid by federal funds wire transfer within
90 minutes after the verbal award to the successful bidder for such series. Wiring instructions will be provided
to the successful bidder for such series at the time of the verbal award.

The good faith deposit of the successful bidder for each series of the Bonds shall be retained by the City as
security for the performance of the successful bidder and shall be applied to the purchase price of such series of
the Bonds upon the delivery of such series of the Bonds to the successful bidder. Pending delivery of the
Bonds, each good faith deposit may be invested for the sole benefit of the City. If the Bonds of a series are
ready for delivery and the successful bidder for such series fails or neglects to complete the purchase of such
series of the Bonds within 30 days following the acceptance of its bid, the applicable good faith deposit shall be
retained by the City as reasonable liquidated damages and not as a penalty.

Award

The Bonds of each series will be sold to the bidder making a bid conforming to the terms of the offering and
which, on the basis of the City’s determination of the lowest true interest cost, is the best bid. The true interest
cost to the City will be the rate that, when used to discount to the date of the applicable series of the Bonds all
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future payments of principal and interest (using semiannual compounding and a 30/360 day basis), produces
an amount equal to the bid amount, without regard to the interest accrued to the date of delivery of such series
of the Bonds. The true interest cost calculations for any bids received on a series of Bonds will be performed
by the City’s Financial Advisor, and the City will base its determination of the best bid for a series of Bonds
solely on such calculations. If there are two or more equal bids for a series of the Bonds and those bids are the
best bids received, the Director of Finance will determine by lot which bid will be presented to the City
Council. For bids submitted for the 20104 Bonds, the true interest cost to the City will be determined after subtracting
35 percent of each interest payment.

The City reserves the right to reject any or all bids submitted and to waive any formality or irregularity in any
bid or the bidding process. If all bids for a series of the Bonds are rejected, then such series of the Bonds may
be sold in the manner provided by law. Any bid presented after the time specified for the receipt of bids will
not be accepted, and any bid not backed by the required good faith deposit will not be considered by the City
Council. The successful bid for each series of the Bonds shall remain in effect until 5:00 p.m., Pacific Time, on
the day of such bid opening.

Adjustment of Principal Amounts and Bid Price After Bid Opening

The City has reserved the right to increase or decrease the preliminary principal amount of the 2010A Bonds
by an amount not to exceed ten percent of the principal amount of the 2010A Bonds following the opening of
the bids. The City also reserves the right to increase or decrease the preliminary principal amount of any
maturity shown on the Official Bid Form for the 2010A Bonds by an amount not to exceed ten percent of the
preliminary principal amount of that maturity.

The City has reserved the right to increase or decrease the preliminary principal amount of the 2010B Bonds
by an amount not to exceed 15 percent of the principal amount of the 2010B Bonds following the opening of
the bids. The City also reserves the right to increase or decrease the preliminary principal amount of any
maturity shown on the Official Bid Form for the 2010B Bonds by an amount not to exceed the greater of
$1,000,000 or 20 percent of the preliminary principal amount of that maturity.

The price bid by the successful bidder for either series of the Bonds will be adjusted by the City on a
proportionate basis to reflect an increase or decrease in the principal amount and maturity schedule. In the
event that the City elects to alter the bond size of either series of the Bonds after the bid pursuant to this
Official Notice of Sale, the underwriter’s discount, expressed in dollars per thousand, will be held constant.
The City will not be responsible in the event and to the extent that any adjustment affects (i) the net
compensation to be realized by the successful bidder, or (ii) the true interest cost of the winning bid or its
ranking relative to other bids.

Issue Price Information

Upon award of the Bonds, the successful bidder for each series of the Bonds shall advise the City and Bond
Counsel of the initial reoffering prices to the public of each maturity of such series of the Bonds (the “Initial
Reoffering Prices”), for the City’s inclusion in the final Official Statement for the Bonds. Prior to delivery of
the Bonds, each successful bidder shall furnish to the City and Bond Counsel a certificate in form and
substance acceptable to Bond Counsel:

@ confirming the Initial Reoffering Prices,

(ii) certifying that a bona fide offering of the applicable series of the Bonds has been made to the public
(excluding bond houses, brokers and other intermediaries),

(iif) stating the first price at which a substantial amount (at least ten percent) of each maturity of such
series of the Bonds was sold to the public (excluding bond houses, brokers and other intermediaries),

@iv) if the first price at which a substantial amount of any maturity of such series of the Bonds does not
conform to the Initial Reoffering Price of that maturity, providing an explanation of the facts and
circumstances that resulted in that nonconformity, and
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v) stating which maturities, if any, are amortization installments of Term Bonds maturing in the years
specified by the bidder.

The first price at which a substantial amount of any maturity of the 2010A Bonds is sold to the public, as
described above, shall not exceed the principal amount of such maturity by more than 0.25 percent multiplied
by the number of complete years to the maturity date of such maturity.

Insurance

Bids for either or both series of the Bonds shall not be conditioned upon obtaining insurance or any other
credit enhancement, or upon City acceptance of any of the terms of insurance or other credit enhancement. If
the Bonds qualify for issuance of any policy of municipal bond insurance or commitment therefor, any
purchase of such insurance or commitment therefor shall be at the sole option and expense of the bidder, and
any increased costs of issuance of the Bonds resulting by reason of such insurance, unless otherwise paid, shall
be paid by such bidder, but shall not, in any event, be paid by the City. Any failure of the Bonds to be so
insured or of any such policy of insurance to be issued shall not in any way relieve the purchaser of its
contractual obligations arising from the acceptance of its proposal for the purchase of the applicable series of
the Bonds.

If the successful bidder purchases insurance for any of the 2010A Bonds, the City will not modify the Official
Statement to include information regarding such insurance and will not treat such insurance as a qualified
guarantee of such 2010A Bonds. In addition, the amount of the underwriter's discount of a successful bidder
that purchases insurance for any of the 2010A Bonds shall be reduced by the amount, if any, that the use of the
underwriter's discount directly or indirectly to pay the premium for such insurance would cause more than two
percent of the sale proceeds of the 2010A Bonds to be used to pay costs of issuance of the 2010A Bonds.

If the successful bidder purchases insurance for any of the 2010B Bonds, the City may require the successful
bidder to furnish to the City and Bond Counsel a certificate in form and substance acceptable to Bond Counsel
confirming that (i) the present value (calculated using the same yield as the yield on the insured 2010B Bonds)
of the insurance premium is less than the present value (calculated using the same yield as the yield on the
insured 2010B Bonds) of the interest cost savings represented by the comparative differences between interest
amounts that would have been payable on the various maturities of the insured 2010B Bonds at interest rates
on the insured 2010B Bonds issued with and without the insurance on the insured 2010B Bonds, and (ii) in the
process of requesting competitive proposals to provide such insurance, such insurance provided the lowest
cost.

DELIVERY

The City will deliver the Bonds (consisting of one certificate for each maturity of each series) to DTC in New
York, New York, or to the Bond Registrar on behalf of DTC by Fast Automated Securities Transfer, prior to
the date of closing. Closing shall occur within 30 days after the sale date. Settlement shall be in immediately
available federal funds in Seattle, Washington, on the date of delivery. :

If, prior to the delivery of the 2010B Bonds, the interest receivable by the owners of the 2010B Bonds becomes
includable in gross income for federal income tax purposes, or becomes subject to federal income tax other
than as described in the Official Statement for the 2010B Bonds, the successful bidder for the 2010B Bonds, at
its option, may be relieved of its obligation to purchase the 2010B Bonds and, in that case, the good faith
deposit accompanying its bid will be returned without interest.
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Legal Opinion

The approving legal opinion of Foster Pepper PLLC, Seattle, Washington, Bond Counsel, will be provided to
the purchaser of each series of the Bonds at the time of the delivery of the Bonds. A no-litigation certificate
will be included in the closing papers of the Bonds.

CUSIP Numbers

It is anticipated that CUSIP identification numbers will appear on the Bonds, but neither the failure to insert
such numbers on the Bonds nor any error with respect thereto shall constitute cause for a failure or refusal by
the purchasers thereof to accept delivery of and pay for the Bonds in accordance with the terms of this Official
Notice of Bond Sale.

The City’s Financial Advisor is responsible for obtaining CUSIP numbers for the Bonds, and the charge of the CUSIP
Service Bureau will be paid by the City,

CONTINUING DISCLOSURE UNDERTAKING

In order to assist bidders in complying with paragraph (b)(5) of Securities and Exchange Commission Rule
15¢2-12 (the “Rule”), the City will undertake to provide certain annual financial information and notices of
the occurrence of certain events, if material. A description of this undertaking is set forth in the Preliminary
Official Statement and also will be set forth in the final Official Statement.

OFFICIAL STATEMENT

Preliminary Official Statement

The Preliminary Official Statement is in a form that the City expects to deem final for the purpose of
paragraph (b)(1) of the Rule, but is subject to revision, amendment and completion in a final Official
Statement, which the City will deliver, at the City’s expense, to each purchaser through its designated
representative not later than seven business days after the City’s acceptance of the purchaser’s bid, in sufﬁc1ent
quantities to permit the successful bidder(s) to comply with the Rule.

By submitting the successful proposal for either or both series of the Bonds, the purchaser’s designated senior
representative agrees:

@) to provide to the City’s Debt Manager, in writing, within 24 hours after the acceptance of the bid,
pricing and other related information, including Initial Reoffering Prices of the Bonds, necessary for
completion of the final Official Statement;

(ii) to disseminate to all members of the underwriting syndicate, if any, copies of the final Official
Statement, including any amendments or supplements prepared by the City;

(iii) to take any and all actions necessary to comply with applicable rules of the Securities and Exchange
Commission and Municipal Securities Rulemaking Board governing the offering, sale and delivery of
the Bonds to ultimate purchasers, including the delivery of a final Official Statement to each investor
who purchases Bonds; and

(iv) ~ to file the final Official Statement or cause it to be filed with the Municipal Securities Rulemaking
Board within one business day following its receipt from the City.

The Preliminary Official Statement (with the Official Notice of Bond Sale) and the Official Bid Forms may be
obtained upon request to the City’s Debt Manager, 600 Fourth Avenue, Sixth Floor, Seattle, Washington,
98124-4747 (telephone: (206) 684-8347) or to Seattle-Northwest Securities Corporation, 1420 Fifth Avenue,
Suite 4300, Seattle, Washington, 98101 (telephone: (206) 628-2882).
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Official Statement

At closing, the City will furnish a certificate of an official or officials of the City stating that, to the best
knowledge of such official(s), and relying on the opinions of Bond Counsel where appropriate, as of the date of
the Official Statement and as of the date of delivery of the Bonds:

®

(ii)

the information (including financial information) regarding the City and Seattle Public Utilities
(including the Water System) contained in the Official Statement was and is true and correct in all
material respects and did not and does not contain any untrue statement of a material fact or omit any
statement or information which is necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading (however, the City will make no
representation regarding Bond Counsel’s form of opinion or the information provided by DTC, The
Bank of New York Mellon or any entity providing bond insurance, reserve insurance or other credit
facility); and

the descriptions and statements, including financial data, of or pertaining to other bodies and their
activities contained in the Official Statement have been obtained from sources that the City believes to
be reliable, and the City has no reason to believe that they are untrue in any material respect.

DATED at Seattle, Washington, this 23rd day of December, 2009.

51043341.1

/s/ Dwight D. Dively

Director of Finance
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PRINTED VERSION OF ELECTRONIC BIDS FOR 2010A BONDS

$109,080,000 Water System Revenue Bonds, 2010A

EXHIBIT F-1

City of Seattle

Top of Form

The following bids were submitted using PARITY® and displayed ranked by lowest TIC
(net of BABs interest rate subsidy).

51044220.1

e
VF/V’ - Cltlgroup Global Markets Inc. I3. 7181%

3‘” Barclays Capltal InC. 3.7547%
= Robert W. Baird &Co ““”53.7571%7
T | Piper Jaffray 37627%
;»v " Wachovia Ban‘kf ational y
. |Association Gl
""" I |BMO Capital Markets 13.8444%

| - J P. Morgan Securltles lno B \;3.84-83%
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M. Greenough
2010 Water Bond Resolution
January 7, 2010

Version 1

51044220.1

PARITY Result Screen 4 . : ' Page 1 of 1

[07:30:55 a.m. PST

Bid Results

v Seattle
$109,080,000 Water System Revenue Bonds, Series 2010A
(Taxable Build America Bonds-Direct Payment)

The following bids were submitted using PARITY® and displayed ranked by lowest TIC.
Click on the .nafme of each bidder to see the respective bids.

Bid Award| Bidder Name , TIC |BABTIC
3 Citigroup- Global Markets Inc. 5.6965143.718091]
7 |Robert W. Baird & Co, Inc. 5.74750913.757063
1 |Barclays Capital, Inc. 5.751439|3.754712
O |Piper Jafiray 5.769521[3.762731
(W Wachovia Bank National Association}5.880685|3.843164
[7  |BMO GCapital Matkets 5.882750}3.844372
I [P Morgan Securities Inc. 5.882653]3.848270
[T |Merill Lynch & Co. 5.923369{3.867073

*Awarding the Bonds to-a specific bidder will provide you with the Reoffering Prices and Yields.

© 1981-2002 I-Deal LLC, Alirights reserved, Trademarks

https://www.newissuehome.i-deal.com/Parity/asp/main,asp?frame=content&page=parityRe... 1/7/2010
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M. Greenough

2010 Water Bond Resolution

January 7, 2010
Version |

PARITY Reoffering

Citigroup Global Markets Inc.'s Reoffering Scale
, Seattle
" $109,080,000 Water System Revenue Bonds, Series 2010A
(Taxable Build America Bonds-Direct Payment)’

Page 1 of 1

ASRRITY

Maturity Date|Amount $|Coupon %|BAB Goupon %|Yield %|Dolter Price{BAB Dollar Price|Call Date|Taxable

08/01/2019 ’

08/01/2020 | 6,825M | 4.6700 | 3.035500 |4.6700| 100.000 | 100.000000 Yes

08/01/2021 | 3,576M | 4.8200 | 3.133000 [4.8200 100.000 | 100.000000 Yes

08/01/2022 | 3,605M | 4.9200 | 3.198000 [4.9200] 100.000 | 100.000000. Yes

08/01/2023 | 3,815M | 50700 | 3295500 |6.0700] 100.000 | . 100.000000 Yes

08/01/2024 | 3,950M | 5.3200 3.458000 [5.3200] 100.000-| 100.000000 Yes

08/01/2025 | 4,085M | 54200 | 3523000 |[5.4200{ 100.000 | 100.000000 Yes

08/01/2026 | 4,230M | 6.3700 | 3.490500 |5.3700| 100000 | 100.000000 ‘ Yes

08/01/2027 | 4,300M | 54700 | 3.555500 |5.4700| 100.000 | 100.000000 Yes

08/01/2028 | 4,550M | 55200 | 3.588000 |5.5200] 100.000 | 100.000000 Yes
1 08/01/2029 | 4,720M | 55700 | 3620600 |5.5700] 100.000 | 100.000000 Yes

'08/01/2030 | 4,895M | 5.6200 3.653000 |5.6200] 100.000 100.000000 Yes

08/01/2031 B ' B

08/01/2032

08/01/2033 |15,820M| 5.8400 | 3796000 |5.8400{ 100.000 | 100.000000 Yes

08/01/2034 |.

08/01/2035

08/01/2036

08/01/2037

08/01/2038

08/01/2039 o

08/01/2040 |44,530M| 5.8900 | 3.828500 {5.8900] 100.000 | 100.000000 Yes

Accrued Interest: $0.00

Gross Production: $109,080,000.00

BAB Gross Production: $109,080,000.00

© 1981-2002 i-Deal LLG, All rights reserved. Trademarks

https://www.newissuehome.i-deal.com/Parity/asp/main.asp?frame=content&page=parityRe... 1/7/2010

51044220.1
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M. Greenough

2010 Water Bond Resolution
January 7, 2010

Version 1

PARITY Bid Form

Citigroup Global Markets inc. - New York , NY's Bid

Seattle

Page 1 of 2

FARITY

$109,080,000 Water System Revenue Bonds, Seriés 2010A
(Taxable Build America Bonds-Direct Payment)

For the aggregate principal amount of $109,080,000.00, we will pay you $108,561 ,870.00, plus accrued interest
from the date of issue to the date of delivery. The Bonds are to bear interest at the following rate(s):

Maturity DatefAmount ${Coupon %|BAB Coupon % Taxable
08/01/2019 ‘

08/01/2020 | 6,825M | 4.6700 3.035500 Yes
08/01/2021 | 3,575M | 4.8200 | 3.133000 | Yes
08/01/2022 | 3,695M | 4.9200 | 3198000 | Yes

08/01/2023 | 3,815M | 5.0700 | 3.205500 | Yes

T os/04/2024 | 3,050M | 63200 | 3.458000 | Yes
08/01/2025 | 4,085M | 54200 | 3.523000 | Yes
08/01/2026 | 4,230M | 6.3700 | 3.490500 | Yes
08/01/2027 | 4,300M | 5.4700 | 3555500 | ves

08/01/2028 | 4,550M | 5.5200 | 3.588000 | Yes
08/01/2029 | 4;720M | 55700 | 3.620500 | Yes
08/01/2030 | 4,895M | 56200 | 3.653000 | Yes
08/01/2031 |

08/01/2032 )
08/01/2033 | 15,820M| 5.8400 | 3.796000 Yes
08/01/2035

08/01/2036

08/01/2037

08/01/2038

08/01/2039

08/01/2040 [44,530M | 5.8900 | 3.828500 Yes
Total Interest Cost: $133,392,366,00
Discount: $518,130.00
BAB Discount: $518,130.00
Net Interest Cost: $133,910,496.00
BAB Net Interest Cost: $87,223,167.90
TIC: 5.696514
BAB TIC: 3.718091

Time Last Bid Received On:01/07/2010 7:29:56 PST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice of
Sale, and the Preliminary Official Statement, all of which are made a part hereof.

https://www.newissuehome.i-deal.com/Parity/asp/main.asp?frame=content&page=parityBid... 1/7/2010

51044220.1
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M. Greenough

2010 Water Bond Resolution
January 7, 2010

Version 1

“PARITY Bid Form

Robert W. Baird & Co., Inc. - Red Bank , NJ's Bid

Seattle

Page 1 of 2

BARITY

$109,080,000 Water System Revenue Bonds, Series 2010A
(Taxable Build America Bonds-Direct Payment)

For the aggregate principal amount of $109,080,000.00, we will pay you $108,202,737.73, plus accrued interest
from the date of Issue to the date of delivery. The Bonds are to bear interest at the following rate(s):

lMaturity Date|Amount $|Coupon %|BAB Coupon %|Taxable

08/01/2019 | 3,360M | 4.7500 | 3.087500 | Yes

08/01/2020 | 3,465M | 4.8760 | 3.168750 | VYes

08/01/2021 | 3,575M | 5.0000 | 3250000 | Yes

08/01/2022 | 3,695M | 5.0000 | 3.250000 | Yes

08/01/2023 - ‘

08/01/2024 | 7,765M | 5.0200 | 3.263000 | Yes

08/01/2025 | 4,085M | -5.2500 | 3.412500 | Yes

08/01/2026 | 4,230M | 5.3750 | 3493750 | Yes

08/01/2027 | 4,390M | 6.4000 | 8510000 | Yes

08/01/2028 | 4,550M | 6.5000 | 3575000 | Yes

08/01/2029 | 4,720M | 56280 | 3.656250 | ves

08/01/2030 | 4,895M | 57500 | 3.737500 | Yes

1 08/01/2031

08/01/2032

08/01/2033

08/01/2034 n

08/01/2036 |27,385M | 5.8000 | 3.770000 | Ves

08/01/2036

08/01/2037

08/01/2038

08/01/2039 N

08/01/2040 |32,965M| 6.0000 | 3.900000 | Yes.
Total Interest Cost: $134,046,103.88
Discount: $877,262.27
BAB Discount: $877,261.62

Net Interest Cost:
BAB Net Interest Cost:

TIC:
BAB TIC:

$134,923,366.15
$88,007,129.86
5.747509
3.757063

Time Last Bid Recelved On:01/07/2010 7:26:20 PST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice of
Sale, and the Preliminary Official Statement, all of which are made a part hereof,

https:/fwww.newissuehome.i-deal.com/Parity/asp/main.asp?frame=content&page=parityBid... 1/7/2010

51044220.1
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M. Greenough
2010 Water Bond Resolution
January 7, 2010

Version 1

51044220.1

PARITY Bid Form Page 1 of 2

Barclays Capital, Inc. - New York , NY's Bid - AR RITY
Seattle
$109,080, 000 Water System Revenue Bonds, Series 2010A
(Taxable Build America Bonds-Direct Payment)

For the aggregate principal amotnt of $109,080,000.00, we will pay you $108, 399,340.80, plus accrued |nterest
from the date of issue to the date of delivery. The Bonds are to bear interest at the following rate(s):

Maturity Date|Amiount $]Coupon %[BAB Coupon %|Taxable
08/01/2019 | 3,360M | 4.6700 | 3.035500 | Yes
08/01/2020 | 3,465M | 4.7200 | 3.068000 Yes
'08/01/2021 | 3,575M | 4.9700 | 3.230500 | Yes
08/01/2022 | 3,605M | B.1200 | 3.328000 | Yes
08/01/2023 | 3,816M | 52700 | 3.425500 Yes
08/01/2024 | 3,950M | 5.3700 | 3.490500 Yes
08/01/2025 | 4,085M | 5.4700 3.555500 | Yes
08/01/2026 | 4,230M | 55200 | 3.588000 | Yes
08/01/2027 | 4,390M | 55700 | 3620500 | Yes
08/01/2028 | 4,560M | 56700 | 3.686500 | Yes
08/01/2029 | 4,720M | 57200 | 3.718000 | Yes
08/01/2030 | 4,895M | 68000 | 3.770000 Yes

08/01/2031

08/01/2032 °

08/01/2033

| o8101/2034

08/01/2035

08/01/2036

08/01/2037

08/01/2039

08/01/2040 [60,350M| 58700 | 3.815500 | Yes
Total Interest Cost: $134,216,575.29
Discount: ’ $680,659.20
BAB. Discount: $680,659.20
Net Interest Cost; $134,897,234.49
BAB Net Interest Cost: $87,921,433.14
TIC: 5.751439
BAB TIC: 3.754712

Time Last Bld Received On:01/07/2010 7:29:62 PST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notlce of
Sale, and the Preliminary Official Statement, all of which are made a part hereof.

https://www.newissuehore.i-deal.con/Parity/asp/main.asp?frame=content&page=parityBid... 1/7/2010
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M. Greenough

2010 Water Bond Resolution
January 7, 2010

Version 1

PARITY Bid Form o Page 1 of 2

Piper Jaffray - Minneapolis , MN's Bid S SR RITY
‘ . Seattle '
$109,080,000 Water System Revenue Bonds, Series 2010A
(Taxable Build America Bonds-Direct Payment)

For the-aggregate principal amount of $109,080,000.00, we will pay you $108,837,428.45, plus accrued interest
from the date of Issue to the date of delivery. The Bonds are to bear.interest at the following raté(s):

Maturity Date|Amount ${Coupon %|BAB Coupon %|Taxable
08/01/2019 | 3,360M | 46250 | 3.006250 Yes
08/01/2020 | 3,465M | 4.7300 | 3.074500 | Yes
08/01/2021 | 3,575M | 4.8300 3.139500 Yes .
"08/01/2022 | 3,695M | 4.9300 | 3204500 | Yes
08/01/2023 | 3,815M | 5.1280 |  3.331250 Yés
08/01/2024 | 3,950M | 52300 | 3399500 | Yes
08/01/2025 | 4,085M | 5.3300 | 3.464500 Yes
08/01/2026 | 4.230M | 5.4300 | 3529500 | Yes
08/01/2027 | 4,390M | 5.5300 | 3.594500 Yes
08/01/2028 | 4,550M | 56300 | 3.659500 Yes
08/01/2029. | 4,720M | 5.7300 3724500 | Yes
08/01/2030 | 4,806M | 67500 | 3737500 | Yes
08/01/2031
08101/2032
08/01/2033
08/01/2034
| 08/01/2036
08/01/2037
08/01/2038
08/01/2040 |60,350M| 6.0000 | 3.900000 Yes

Total Interest Cost; $135,713,692.22
Discount: $242,571.55
BAB Discount; $242,671.55
Net Interest Cost: $135,956,263.77
BAB Net Interest Cost: $88,456,429.68
TIC: ' 5.769521
BAB TIC: 3.762731

Time:Last Bid Received On:01/07/2010 7:29:56 PST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice of
Sale, and the Preliminary Official Statement, all of which are made a part hereof.

https://www.newissuchome.i-deal.com/Parity/asp/main.asp?frame=content&page=parityBid... 1/7/2010

51044220.1
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M. Greenough

2010 Water Bond Resolution
January 7, 2010

Version |

PARITY Bid Form Page 1 of 2

Wachowa Bank, National Association - Charlotte , NC's Bid BRI
Seattle
$109,080,000 Water System Revenue Bonds, Series 2010A
(Taxable Build America Bonds-Direct Payment)

_For the aggregate principal amount of $109,080,000.00, we will pay you $108,138,911.43, plus accrued interest
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from the date of issue to the date of delivery, The Bonds are to bear interest at the: following rate(s):

Maturxty Date|Amount ${Coupon %{BAB Coupon %] Taxable
08/01/2019. | 3,360M | 4.7700 | 3.100500 | Yes
08/01/2020 | 3,465M | 4.8700 | 3.165500 | Yes
08/01/2021 | 3,575M | 6.0200 | 3.263000 | Yes
08/01/2022 | 3,695M | 51500 | 3.347500 | Yes
08/01/2023 | 3,815M | 52500 | 3.412500 | Yes
08/01/2024 | 3,950M | 5.3500 | 3.477500 | Yes
08/01/2025 | 4,085M | 5.4500 3542500 Yes
08/01/2026 | 4,230M | 56000 | 3.640000 | Yes
08/01/2027 | 4,300M | 57000 | 3.705000 | Yes
08/01/2028 | 4,550M | 58000 | 3.770000 | Yes
08/01/2029 | 4,720M | 5.8500 | 3.802500 | Yes
08/01/2030 | 4,895M°| 5.9000 | 3.835000 | Yes
| 08101/2031 ‘
08/01/2032
08/01/2033
08/01/2034
08/01/2035 |27,385M| 6.0000 | 3900000 | Yes
| osi012036 | '
08/01/2037
08/01/9038
08/01/2039 o »
08/01/2040 |32,965M| 6.0000 | 3900000 | Yes
Total Interest Cost: $136,855,115.92
Discourit; $941,088.57
BAB Discount: $941,088.58
Net Interest Cost: $137,796,204.49
BAB Net Interest Cost: $89,896,913.93
TiC: 5.880685
BAB TIC: 3.843164

Tirie Last Bid Received On:01/07/2010 7:29:40 PST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Officlal Notice of

Sale, and the Preliminary Official Statement, all of which are made a part hereof.

https://www.newissuchome.i-deal.com/Parity/asp/main.asp?frame=content&page=parityBid...

51044220.1
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M. Greenough

2010 Water Bond Resolution
January 7, 2010

Version 1

PARITY Bid Form Page 1 of 2

BMO Capital Markets - Chicago , IL's Bid : . ZEE R
Seattle
$109,080,000 Water System Revenue Bonds, Series 2010A
(Taxable Build America Bonds-Direct Payment)

fFor the aggregate principal amount of $109,080,000.00, we-wil pay you $108,389,098.95, plus accrued Interest
from the date of issue to the date of delivery. The Bonds are to bear interest at the following rate(s):

Maturity Date|Amount $|Coupon %|BAB Coupon %{Taxable
08/01/2019 | 3,360M | 4.6200 | 3003000 | Yes
08/01/2020 | 3,465M | 4.7200 | 3.068000 | Yes
08/01/2021 | 3,575M | 4.8200 | 3.133000 | Yes
08/01/2022 | 3,605M | 49700 | 3230500 | Yes
08/01/2023 | 3,815M | 5.0200 | 3.263000 Yes
08/01/2024 | 3,050M | 52200 | 3.393000 | Yes.
08/01/2025 | 4,085M | 53200 | 3.458000 | Yes
08/01/2026 | 4,230M | 54700 | 3555500 | Yes
08/01/2027 | 4,390M | 56000 | 3.640000 | Yes
08/01/2028 | 4,550M | 57000 | 3705000 | Yes
08/01/2029 | 4,720M | 5.8000 | 3770000 | Yes
08/01/2030 | 4,895M | 59000 | 3.835000 | Yes.

08/01/2031,

'08/01/2032 |10,350M| 5.9500 | 3.867500 | Yes

08/01/2033 j

08/01/2034 |11,145M] 6.0000 | 3.900000 | ‘es .

08/01/2035 , ‘

08/01/2036 |12,008M| 6.1000 | 3.965000 Yes

08/01/2037

08/01/2038

08/01/2039 |

08/01/2040 |26,850M| 6.2000 | 4.030000 Yes
Total Interest Cost: $137,772,458.29
Discount: $690,901.05
'BAB Discount: $690,901.05
Net Interest Cost: " $138,463,359.34
BAB Net Interest Cost: $90,242,998.94
TiC: 5.882759
BAB TIC: 3.844372

Time Last Bid Recelved On:01/07/2010 7:29:48 PST

This proposal is made subject to all of the terms and -conditions of the Official Bid Form, the Official Natice of
Sale, and the Preliminary Offlcial Statement, all of which are made a part hereof. ‘

hitps://www.newissuehome.i-deal.com/Parity/asp/main.asp?frame=content&page=parityBid... 1/7/2010

51044220.1
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S 0O 0 NNy bW

N NN DN N NN DD e = e e

M. Greenough

2010 Water Bond Resolution
January 7, 2010

Version 1

PARITY Bid Form ‘ Page 1 of 2

J.P. Morgan Securities Inc. - New York , NY's Bid IBE RITY
Seattle

$109,080,000 Water System Revenue Bonds, Series 2010A
(Taxable Build America Bonds-Direct Payment)

For the aggregate principal amount of $109,080,000,00, we will pay you $107,938,060.36, plus accrued interest
from the date of issue to the date of delivéry. The Bonds are to bear interest at the:following rate(s):

Maturity DatejAmount ${Coupon %|BAB Coupon %|Taxable
08/01/2019 | 3,360M | 4.6250 | 3.006250 | Yes
08/01/2020 | 3.465M | 47500 | 3.087500 | Yes
08/01/2021 | 3,575M | 4.8750 | 3.168750 | Yes
08/01/2022 | 3,695M | 5.0000 3.250000 Yes
08/01/2023 | 3,815M | 5.0000 | 3.250000 | Yes
08/01/2024 | 3,950M | 51250 | 3.331250 | Yes
08/01/2025 | 4,085M | 52500 | 3.412500 | Yes
08/01/2026 -

08/01/2027

08/01/2028

08/01/2029 A | B
08/01/2030 |22,785M | 5.8750- | 3.818750 | Yes
08/01/2031 ’ '
08/01/2033

08/01/2034

-08/01/2036

08/01/2036

08/01/2037

08/01/2038

08/01/2039

08/01/2040 | 60,350M| 6.0000 | 3.900000 | Yes
Total Interest Cost: $136,638,795.49

Discount:

BAB Discount:
Net Interest Cost:

$1,141,939.64
$1,141,938.53
$137,780,735.13

BAB Net Interest Cost: $89,956,878.38
TIC: 5.882853
BAB TIC: 3.848270 -

Time Last Bid Received On:01/07/2010 7:29:24 PST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice of
Sale, and the Prefiminary Officlal Statement, all of which are made a part hereof.

https://www.newissuehome.i-deal.com/Pari_ty/asp/main.asp?frame=content&page=parityBid... 1/7/2010

51044220.1

Exhibit F-1 - 10
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M. Greenough

2010 Water Bond Resolution
January 7, 2010

Version 1

PARITY Bid Form Page 1 of 2

Merrill Lynch & Co. - New York, NY's Bid A RIFTT Y
' Seattle '
$109,080,000 Water System Revenue Bonds, Series 2010A
(Taxable Build America Bonds-Direct Payment)

For the aggregate principal amount of $109,080,000.00, we will pay you $108,416,816.40, plus accrued interest
from the date.of issue to.the date of delivery. The Bonds are to bear interest at the following rate(s):
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Maturity Date|Amount ${Coupon %|BAB Coupon %|Taxable

08/01/2019 | 3,360M | 4.7300 | 3.074500 | VYes

08/01/2020 | 3,465M | 4.8300 | 3.939500 | Yes

08/01/2021 | 3,575M | 5.0300 3.269500 Yes

708/01/2022 | 3,695M | 51300 | 3.334500 | vYes

08/01/2023 | 3,815M | 52300 3.399500 Yes

08/01/2024 | 3,950M | 5.3300 | 3.464500 | Yes

08/01/2025 | 4,085M | 54800 | 3.562000 | Yes

08/01/2026 ' B

08/01/2027

‘ 08/01/2028 ‘
' 08/01/2020 | 17,890M | 5.9300 | 3.854500 Yes

08/01/2030

08/01/2031

08/01/2032

08/01/2033

08/01/2034

08/01/2035,

08/01/2036

08/01/2037

08/01/2038

08/01/2039 | v

08/04/2040 |65,245M| 6:0500 | 3.932500 Yes
Total Initerest Cost: $138,356,149.21
Discount; $663,183.60
BAB Dis¢ount: $663,183.60
Net Interest Cost: -$139,019,332.81:
BAB Net Interest Cost: $90,594,680.59
TIG: -5.923369
BAB TIC: 3.867073

Time Last Bid Recelved On:01/07/2010 7:29:50 PST

This proposal Is made subject to all of the terms and conditions of the Officlal Bid Form, the Official Notice of

Sale, and the Preliminary Official Statemenit, all of which are made a part hereof.

hitps:/fwww.newissuehome.i-deal.com/Parity/asp/main.asp?frame=content&page=parityBid... 1/7/2010

51044220.1
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M. Greenough

2010 Water Bond Resolution
January 7, 2010

Version 1

PRINTED VERSION OF ELECTRONIC BIDS FOR 2010B BONDS

PARITY Result Screen

[08:30:53 a.m. PST ' |;

Bid Results

EXHIBIT F-2

Seattle
$79,450,000 Water System Improvement and Refunding
Revenue Bonds, 2010B

The following bids were submitted using PAR[T\KR) and displayed ranked by lowest TIC.
Click on the name of each.bidderto see the réspective bids.

*Awarding the Bonds to a-specific bidder will provide you with the Reoffering Prices and Yields.

https://www.newissuchome.i-deal.com/Parity/asp/main.asp?frame=content&page=parityRe... 1/7/2010

510442211

Bid Award*| Bidder Name TIC
= |Robert W. Baird & Co., Inc. 3.318567
= |Hutchinson, Shockey, Erley & Co,  [3.314286
i Wachovia Bank, National Associationj3.322166
| |Citiaroup Global Markets nc. ~ [3.335091
I |Piper Jaffray ' 3.342034
7 {Merifl Lynch & Co. 3,349911
[0 |Barclays Capital, Ing. 3.352468
I Morgan Stanley & Co Inc. 3.353717
I |Raymond James & Associdtes, Inc, [3.356935
I [LP. Morgan Seurities Inc. 3.358798
"0 |BMO Capital Markets 3,377263

© 1981-2002 1-Deal LLC, Al rights reserved, Trademarks
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M. Greenough

2010 Water Bond Resolution
January 7, 2010

Version |

PARITY Reoffering

Page 1 of 1
Robert W. Baird & Co., Inc.'s Reoffering Scale R R
: Seattle :
$79,450,000 Water System Improvement and Refunding
Revenue Bonds, 2010B
Maturity Date|Amount ${Coupon %|Yield %|Dollar Price| Cali Date
08/01/2010 | 3,335M | 3.0000 j0.3000] 101.422
08/04/2011 | 4,525M | 3.0000 [0.4800} 103.831
08/01/2012 | 4,660M | 3.0000 [0.8200] 105.442
08/01/2013 | 4,850M | 3.0000 |1.1200| 108.484
08/01/2014 | 5045M | 4.0000 |1.4600{ 111.089
08/01/2015 | 5,255M | 4.0000 |1.8800| 111.080
108/01/2016 | 5,525M | 4.0000 [2.3800| 109.867
08/01/2017 | 5,810M | 4.0000 |2.6800| 108.943
08/01/2018 | 8;110M | 4.0000 {2.9300] 108.021
"08/01/2019 | 3,070M | 45000 [3.1500| 111.036
08/01/2020 | 3,235M | 4.5000 |3.2800| 110.353 |02/01/2020
08/01/2021 | 3,410M | 4.0000 [3.5000| 104.197 |02/01/2020
08/01/2022 | 3,500M | 50000 [3,4800] 112773 02/01/2020
08/01/2023 | 3,780M | 5.0000 [3.5600] 112.053 |02/01/2020
08/01/2024 | 3,980M | 5.0000 |3.6300| 111.428 (02/01/2020
08/01/2025. | 4,195M | 5.0000 [3.7000| 110.807 [02/01/2020
08/01/2026 | 4,420M | 5.0000 }3.7800] 110.102 [02/01/2020
08/01/2027 | 4.655M | 4.0000 |4.1500] 98.143
Accrued Interest: $0.00
Gross Production: $85,934,614.50
© 1681.2002 -Deal LLC, Al rights reserved, Trademarks

https://www.newissuehome.i-deal.bom/Parity/asp/main.asb?ﬁ'ame=content&page=parityRe...

51044221.1
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M. Greenough

2010 Water Bond Resolution
January 7, 2010

Version 1

PARITY Bid Form Page 1 of 2

Robert W. Baitd & Co., Inc. - Red Bank , NJ's Bid B R
Seattle
$79,450,000 Water System Improvement and Refunding
Revenue Bonds, 2010B

For the aggregate principal amount of $79,450,000.00, we will pay you $85,608,453.26, plus accrued interest
from the date of issue to the date of delivery. The Bonds are to bear interest at the following rate(s).

Maturity Date]Amount $|Coupon %
08/01/2010 | 3,335M | 3.0000
08/01/2011 | 4;525M | 3.0000
08/01/2012 | 4,660M | 3.0000
08/01/2013 | 4,850M | 3.0000
08/01/2014 | 5,046M | 4.0000
08/01/2015 | 5,256M | 4.0000
08/01/2016 | 5,525M | 4.0000
08/01/2017 | 5;810M | 4.0000
08/01/2018 | 6,110M. | 4.0000
08/01/2019 | 3,070M | 4.5000
08/01/2020 | 3,235M | 4.5000
08/01/2021 | 3,410M | 4.0000
08/01/2022 | 3,;500M | 5.0000
08/01/2023 | 3,780M | 5.0000
'08/01/2024 | 3,980M | 5.0000
08/01/2025 | 4,195M | 5.0000
08/01/2026: | 4,420M | 5.0000
08/01/2027 | 4,655M | 4.0000

Total Interest Cost: $30,769,811.81 -
Premium: ' $6,158,453.26
Net Interest Cost: $24,611,358.55
TIC: - 3.313567

Time Last Bid Received On:01/07/2010.8:24:36 PST
This proposat is.made subject to all of the terms and conditions of the Official Bid Form, the Official Notice of
Sale, and the Preliminary-Official Statement, all of which are made a part hereof. ’

Bidder: - Robert W. Baird & Co., Inc., Red Bark , NJ
Contact:  charles massaro )

Title: director
Telephone:732-576-4410
Fax: =~ 732-576-4420

https://www newissuehome.i-deal.com/Parity/asp/main.asp?frame=content&page—parityBid... 1/7/2010
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M. Greenough

2010 Water Bond Resolution
January 7,2010

Version 1

PARITY Bid Form Page 1 of 2

Hutchinson, Shockey, Erley & Co. - Chicago , IL’s Bid SR RITY
. Seattle
$79,450,000 Water System Improvement and Refunding
Revenue Bonds, 20108

For the aggregate principal amount of $79,450,000.00, we will pay you $86,118,034.48, plus accrued interest

[ N B T = Y B s S \ v
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from the date of issue to the date of delivery. The Bonds aré to bear interest at the following rate(s):

[Maturity Date[Amount $|Coupon % '
08/01/2010 | 3,335M | 2.0000
08/01/2011 | 4,526M | 4.0000
08/01/2012 | 4;660M | 5.0000
06/01/2013 | 4,850M | 3.0000
08/01/2014. | 5,045M | 5:0000
08/01/2015 | 5,265M | 5.0000
| os/01/2046 | 5,526M | 3.0000
08/01/2047 | 5,810M | 38,2500
08/01/2018 | 6,110M | 5.0000
08/01/2019 | 3,070M | 5.0000
| 0810172020 | 3,235M | 5.0000
08/01/2021 | 3,4170M | 5.0000 .
08/01/2022 | 3,590M | 5.2500
08/01/2023. | 3,780M | 5.0000
08/01/2024 | 3,980M | 5.0000
08/04/2025. | 4,195M | 4.0000
08/01/2026 | 4,420M | 4.0000
08/01/2027 | 4,655M | 4.5000

Total Interest Cost: $31,256,320.14

Preriium: ) $6,668,034 .48

Net Interest Cost: $24,588,285.66

TIC: 3.314286

Time Last Bid Received On:01/07/2010 8:29:52 PST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice of
Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder:  Hutchinson, Shockey, Erley & Co., Chicago , IL

Contact:  Jim VanMetre

Title:
Telephone:312-443-1550
Fax: 443--72-25

hitps://www.newissuehome.i-deal.com/Parity/asp/main.asp?frame=content&page=parityBid... 1/7/2010

510442211
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M. Greenough

2010 Water Bond Resolution
January 7, 2010

Version 1

PARITY Bid Form " Page 1 of 2

Wachovia Bank, National Association - Charlotte , NC's Bid &0 [RIFT ¥
‘ Seattle
$79,450,000 Water System Improvement and Refunding
Revenue Bonds, 20108

For the aggrégate principal amount of $79,450,000.00, we will pay you $88,827,492.82, plus accrued interest
from the date of issue to the.date of delivery. The-Bonds are io bear interest at the following rate(s):

IMaturity Date[Amount $|Coupon %
08/01/2010- | 3,335M | 2.0000
08/01/2011 | 4,525M | 3.0000
08/01/2012 | 4,660M | 4.0000
08/01/2013 | 4,850M | 5.1250
08/01/2014 | 5,045M | 5:0000
08/01/2015. | 5,255M | 5.0000
08/01/2016 | 5,525M | 5.0000
08/01/2017 | 5,810M | 5:0000
08/01/2018 | 6,110M | 5:0000
08/04/2019 | 3,07om | 5,0000
08/01/2020 | 3,235M | 5.0000 :
08/01/2021 | 3.410M | 5:0000
08/01/2022 | 3590M | 5.0000
08/01/2023 | 3,780M | 50000
08/01/2024 | 3,980M | 5.0000
08/01/2025 | 4,195M | 5.0000
08/01/2026 | 4,420M | 5:0000
08/01/2027 | 4,665M | 5.0000

Total Interest Cost; $34,597,121.88
Premium: $9,377,492.82
Net Interest Cost: $25,219,629.06
TIC: 3.322156

Time Last Bid Received Ont01/07/2010 8:29:42 PST
This proposal is made subject to all of the terms and ¢onditions of the Official Bid Form, the Official Notice of
Sale, and the Preliminary Official Statement, all of which-are made a part hereof.

Bidder:  Wachovia Bank, National Association, Charlotte , NC
Contact: Daymon Little

Title: Director
Telephone:704-374-3352
Fax: 704-383-0065

‘https://www.newissuehome.i-deal.com/Parity/asp/main.asp?frame=content&page=parityBid... 1/7/2010
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M. Greenough

2010 Water Bond Resolution
January 7, 2010

Version 1

PARITY Bid Form

Citigroup Global Markets Inc.

- New York , NY's Bid
‘ Seattle
$79,450,000 Water System Improvement and Refunding

Revenue Bonds, 2010B

Page 1 of 2

BARITY

For the aggregate principal amount of $79,460,000.00, we will pay you $86,744,135,35, plus accrued interest

from the date of issue to the date of delivery. The-Bonds are to bear interest at the following rate(s):

Maturity DatefAmount $|Coupon %
08/01/2010 | 3,335M | 2.0000
'08/01/2011 | 4,525M | 3.0000
08/01/2012 | 4,660M | 2.0000
08/01/2013 | 4,850M | 4.5000
08/01/2014 | 5,045M | 4.5000
08/01/2015 | 5,255M | 4.5000
(8/01/2016 | 5,525M | 4.0000
08/01/2017 | 5:810M | 4.0000 -
08/01/2018 | 6,110M | 4.0000
08/01/2019 | 3,070M [ 5:0000
08/01/2020 | 3,235M | 4.0000
08/01/2021 | 3,410M | 5.0000
08/01/2022 | 3,500M | 5.0000
08/01/2023 | 3,780M | 5.0000
08/01/2024 | 3,980M | 5.0000
08/01/2025 | 4,195M | 5.0000
08/01/2026 | 4,420M | 5.0000
1 08/01/2027 | 4,655M | 5.0000
Total Interest Cost:

Premium:
Net Interest Cost:
TIC:

$32,335,497.22
$7,294,135,35
$25,041,361.87
3.335091

Time Last Bid Received On:01/07/2010 8:29:55 PST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice of

Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder:  Citigroup Global Markets Inc,, New York , NY

Contact: Charles Reed

Title: VP
. Telephone:212-723-7093
Fax: 212-723-8951

hitps://www.newissuehome.i-deal.com/Parity/asp/main.asp?frame=content&page=parityBid... 1/7/2010

51044221.1
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M. Greenough

2010 Water Bond Resolution
January 7, 2010

Version 1

 PARITY Bid Form Page 1 of 2

Piper Jaffray - Minneapolis , MN's Bid ABA RITY
Seattle ‘
$79,450,000 Water System Improvement and Refunding
Revenue Bonds, 2010B

For the aggregate principal amount of $79,450,000.00, we will pay you $87,105,353.38, plus accrued interest
from the date of issue to the date of delivery. The Bonds are to bear interest at the following rate(s):

[ N e e Y I S
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Maturity Date{Amount $|Coupon %
I 080112010 | 3,335M | 2.0000
08/01/2011 | 4,525M | 3.0000
08/01/2012 | 4,660M | 5.0000
08/01/2013 | 4,850M | 5.0000
08/01/2014 | 5,045M | 5.0000
08/01/2015 | 5,255M | 5.0000
08/01/2016 | 5,525M | 4.0000
08/01/2017 | 5,810M | 4.0000
08/0172018 | 6,110M | 4,0000
08/01/2019 | 3,070M | 4.0000
08/01/2020 | 3,235M | 4,0000
08/01/2021 | 3,410M | 5.0000
08/01/2022 | 3,590M | 5.0000
08/01/2023 | 3,780M | 5.0000
08/01/2024 | 3,980M | 5.0000
08/01/2025 | 4,195M | 5.0000
08/01/2026 | 4,420M | 5:0000
08/01/2027 | 4,655M | 5.0000
Total Interest Cost: $32,741,381.94
Premium: $7,655,353.38
Net Interest Cost: $25,086,028.56
TiC: 3.342034

Time Last Bid Recelved On:01/07/2010 8:29:65 PST -

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice of
Sale, and the Prehmmary Official Statement, all of which are made a part hereof.

NN N NN NN
(o I = N ¥ e N e

Bidder: Piper Jaffray, Minneapolis , MN

Contact; Steve Cavalier

Title: Managing Director

Telephone:612-303-6666
Fax: 612-303-1326

hitps://www.newissuehome.i-deal.com/Parity/asp/main.asp?{rame=content&page=parityBid..,

51044221.1
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M. Greenough

2010 Water Bond Resolution
January 7, 2010

Version 1

PARITY Bid Form ' Page 1 of 2

Merrill Lynch & Co. - New York , NY's Bid S RITY
‘ ‘ Seattle
$79,450,000 Water System Improvement and Refunding
Revenue Bonds, 2010B

For the aggregate principal amount of $79,450,000‘00, we will pay you $87,199,056.51, plus accrued Intetest
from the date of issue to the date of delivery. The Bonds are to bear interest at the following rate(s):

Maturity Date]Amount ${Coupon %
08/01/2010 | 3,335M | 2.0000
08/01/2011 | 4,525M | 3.0000
08/01/2012 | 4,660M | 5.0000
08/01/2013 | 4,850M | 5.0000
08/01/2014 | 5,045M | 5.0000
08/01/2015 | 52565M | 6.0000
08/01/2016 | 5,525M | 4.0000
08/01/2017 | 5,810M [ 4.0000
08/01/2018 | 6,410M | 4.0000
08/01/2019 | 3,070M | 4.0000
08/01/2020 | 3,235M | 4.5000
08/01/2021 | 3,410M | 5.0000
08/01/2022 | 3,500M | 5.0000
08/01/2023 | 3,780M | 5.0000
08/01/2024 | 3,980M | 5.0000
08/01/2025 | 4,195M | 5.0000
08/01/2026 | 4,420M | 5.0000
08/01/2027 | 4;655M | 5.0000

Total Interest Cost: $32,911,668.75
Premium: $7,749,056.51
Net Interest Cost: $25,162,612.24 -
TIC; 3.349911

Time Last Bid Received On:01/07/2010 8:29:56 PST
This proposal is made subject fo all of the tefms and conditions of the Official Bid Form, the Official Notice of
Sale, and the Preliminary Official Statement, all of which are made a part hereof,

Bidder:  Merrill Lynch & Co., New York , NY
Contact: Brendan Troy :

Title: Vice President
Telephone:i212-449-5081
Fax: 212-449-3733

https://www.newissuehorne.i-dcal.corn/Parity/asp/main.asp?ﬁ‘ame=content&paée=pa.rityBid... 1/7/2010
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M. Greenough

2010 Water Bond Resolution
January 7,2010

Version 1

PARITY Bid Form . . Page 1 of 2

Barclays Capital, Inc. - New York , NY's Bid IBARITY
. Seattle
$79,450,000 Water System Improvement and Refunding
Revenue Bonds, 2010B

For the aggregate principal amount of $79,450,000.00, we will pay you $87,368,762.80, pius accrued interest

from the date of issue to the date of delivery. The Bonds aie to bear interest at the following rate(s):

Maturity Date|Amount $|Coupon %] -
08/01/2010 | 3,335M | 5.0000
08/01/2011 | 4,5256M | 5.0000
08/01/2012 | 4,660M | 5.0000
08/01/2013 | 4,850M | 5.0000
08/01/2014 | 5,045M | 5.0000
08/01/2015 | 6,2565M. | 5.0000

08/01/2016 | 5,526M | 4.0000
08/01/2017 | 5,810M | :4.0000
08/01/2018 | 6,110M | 4.0000
08/01/2019 | 3,070M | 4.0000
08/01/2020 | 3,235M | 4.5000
08/01/2021 | 8,410M | 5.0000
08/01/2022 | 3,590M | 5.0000
08/01/2023 | 3,780M | 5.0000
08/01/2024 | 3;980M | 5.0000
08/01/2026. | 4,195M | 5.0000
08/01/2026 | 4,420M | 5.0000
08/01/2027 | 4,655M | 5.0000

Total Interest Cost: $33,102,736.81
Premium: $7,918,762.80
Net Interest Cost: $25,183,974.01
TIC: 3.352468

Time Last Bid Recelved 06:01/07/2010 8:20:48 PST

This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice of
Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder:  Barclays Capital, Inc., New York , NY
Contact: Steve Milano

Title: Managing Director
Telephone:212-5628-1061
Fax: 646-758-2068

https://www.newissuehome.i-deal.com/Parity/asp/main.asp?frame=content&page=parityBid...  1/7/2010
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M. Greenough
2010 Water Bond Resolution
January 7,2010

Version 1|

51044221.1

PARITY Bid Form ' Page 1 of 2

Morgan Stanley & Co Inc. - New York , NY's Bid BA R
' ' Seattle _
$79,450,000 Water System Improvement and Refunding
' Revenue Bonds, 2010B

For the aggregate principal amount of $79,450,000:00, we will pay you $87,441,359.94, plus accrued interest
from the date of issue to the date of delivery. The Bonds are to bear interest at the-following rate(s):

Maturity Daté|Amount $jCoupon %
08/01/2010 | 3,335M | 3.0000
08/01/2011 | 4,525M | 3.0000
08/01/2012 | 4,660M | 5.0000
08/01/2013 | 4,850M | 5.0000
08/01/2014 | 5,045M | 5.0000
08/01/2015 | 5,256M | 5.0000
08/01/2016 | 5,525M | 4.0000
08/01/2017 | 5;810M | 4.0000
08/01/2018 | 6,110M | 4.0000
08/01/2019 | 3;070M | 5.0000
08/01/2020 | 3;235M | 4.5000
08/01/2021 | 3,410M | 5.0000 .
08/01/2022 | 3,500M | 5.0000
| 0801/2023 | 3,780M | 5.0000
.08/01/2024 | 3,980M | 5.0000
08/01/2025 | 4,196M | '5.0000
08/01/2026 | 4,420M | 5.0000
08/01/2027 | 4,655M | 5.0000

Total Interest Cost: $33,221,772.92
_ Premium: $7,091,359.94
Net Iriterest Cost: $25,230,412,98
TIC: ' 3.353717

Time Last Bid Received On:01/07/2010 8:29:54 PST
This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice of
Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder:  Morgan Stanley & Co Inc., New York , NY
Contact: Michael Cochrane

Title:
Telephone:415-693-6393
Fax: 416-788-3520

https://www.newissuehome.i-deal.com/Parity/asp/main.asp?frame=content&page=parityBid... 1/7/2010
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M. Greenough

2010 Water Bond Resolution
January 7, 2010

Version 1

PARITY Bid Form Page 1 of 2

Raymond James & Associates, Inc. - St. Petersburg , FL's Bid F8 RI'T ¥
Seattle :
$79,450,000 Water System Improvement and Refunding
Revenue Bonds, 2010B

For the aggregate principal amount of $79,450,000.00, we will pay you $85,216,057.09, p~lus accrued interest
from the date of Issue to the date of delivery. The Bonds are to bear interest at the following rate(s):

Maturity Date]Amount $]Coupon %
08/01/2010 | 3,335M | 3.0000
08/01/2011 | 4,525M | 3.0000
08/01/2012 | 4,660M | 5.0000
08/04/2013 | 4,850M | 5.0000
08/01/2014 | 5,045M | 5.0000
08/01/2015 | 5,256M | 5.0000
08/01/2016 | 5,525M | 4.0000
08/01/2017 | 5,810M | 4.0000
08/01/2018 | 6,110M | 4.0000
08/01/2019 | 3,070M | 5.0000
08/01/2020 | 3,235M | 4.5000
08/01/2021 | 3,410M | 5.0000
08/01/2022 | 3,590M | 4.0000
08/01/2023 | 3,780M | 4.0000
08/01/2024 | 3,980M | 4.0000
08/01/2025 | 4,195M | 4.1250
08/01/2026 | 4,420M | 5.0000
08/01/2027 | 4,655M | 4.1250

Total Interest Cost: $30,398,675.356
Premium: $5,766,057.09
Net Interest Cost: . $24,632,518.26
TiC: 3.356935

Time Last Bid Received On:01/07/2010 8:28:31 PST
This proposal is made subject to all of the terms and conditions of the Official Bid Form, the Official Notice of
Sale, and the Preliminary Official Statement, all of which are made a part hereof.

_Bidder: Raymond James. & Associates, Inc., St. Petersburg , FL
Contact:  Alex Marcinkiewcz

Title:
Telephone:727-567-1293
Fax: 727-567-8616

https://www.newissuehomc.i;deal.oom/Pan'ty/asp/main.asp?frame=content&page=parityBid... 1/7/2010
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M. Greenough

2010 Water Bond Resolution
January 7, 2010

Version 1

PARITY Bid Form Page 1 of2

J.P. Morgan Securities Inc. - New York , NY's Bid B R
Seattle
$79,450,000 Water System Improvement and Refunding
Revenue Bonds, 2010B

For the aggregate principal amount of $79,450,000.00, we will pay you $87,268,999.68, plus accrued interest
from the date of issue to the date of delivery. The Bonds are to bear interest at the following rate(s):

Maturity DatejAmount $|Coupon %
08/01/2010 | 3,335M | 1,5000
08/01/2011 | 4,525M | 5.0000
08/01/2012 | 4,660 | 5.0000
08/01/2013 | 4,850M | 5.0000
08/01/2014 | 5,045M | 5.0000
08/01/2015 | 5,255M | 6.0000
08/01/2016 | 5,525M | 4.0000
08/01/2017 | 5,810m | 4.0000
08/01/2018 | 6,110M | 4.0000
08/01/2019 | 3,070M | 4.0000
08/01/2020 | 3,235M | 4.50Q0
08/01/2021" | 3.410M | 5.0000
08/01/2022 | 3,5690M | 5.0000
08/01/2023 | 3,780M | 5:0000
08/01/2024 | 3,980M | 5.0000
08/01/2025. | 4,195M | 5.0000
08/01/2026 | 4,420M | 5.0000
08/01/2027 | 4,655M | 6.0000

Total Interest Cost; $33,041,131,94
Premium: - $7,818,999.68
Net Interest Cost: - $25,222,132.26
TIC: 3.358798

Time Last Bid Received On:01/07/2010 8:29:40 PST
This proposal is made subject to alt of the terms and conditions of the Official Bid Form, the Official Notice of
_Sale, and the Preliminary Official Statement, all of which are made a part hereof,

Bidder:  J.P. Morgan Securities Inc., New York , NY
Contact:  Steve Mitacek

Title: Desk Administrator
Telephone:212-834-7155
Fax:

https://www.newissuchome.i-deal.com/Parity/asp/main.asp?frame=content&page=parityBid... 1/7/2010
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M. Greenough
2010 Water Bond Resolution
January 7, 2010

Version 1

51044221.1

PARITY Bid Form

BMO Capital Markets - Chicago , IL's

Bid

Seattle

Revenue Bonds, 2010B

Page 1 of 2

BERITY

$79 450,000 Water System Improvement and Refundmg

For the aggregate principal amount of $79, 450 000.00, we will pay you $85,380,309.28, plus accrued interest

fram the date of issue to the-date of delivery. The Bonds are fo bear interest at the following rate(s):

$30,820,000.87
$5,930,309,28
$24,889,691.59

Maturity Date Amouint $|Coupon %
08/01/2010 | 3,335M | 3.0000
08/01/2011 | 4,526M | '3.0000
08/01/2012 | 4,660M | 5.0000
08/01/2013 | 4,850M | 5.0000
08/01/2014 | 5,045M | 5.0000
08/01/2015 | 5,255M | 6:0000
08/01/2016 | 5,526M | 4.0000
08/01/2017 | 5,810M | 4.0000:
08/01/2018 | 6,110M | 4.0000
08/01/2019 | 3,070M | 4.0000
08/01/2020, | 3,235M | 4.5000
08/01/2021 | 3,410M | 5.0000-
08/01/2022 | 3,590M | 4.0000
08/01/2023 | 3,780M | 4.0000
08/01/2024 | 3,980M | 4.0000
08/01/2025 | 4,195M | 4.1250
0810172026 | 4,4%0M | 5.0000
08/01/2027 | 4,655M | 5.0000

Total Interest Cost:

Premijum:

Néet Interest Cost: -

TIG:

3.377283
Time Last Bid Regeived On:01/07/2010 8:29:56 PST

This proposal is made subject to-all of the terms and ¢onditions of the Officlal Bid Form.ithe Official Notice of

Sale, and the Preliminary Official Statement, all of which are made a part hereof.

Bidder:  BMO Capital Markets, Chicago , 1L
Contact:  Steve Brown

Title: Managing Director
Telephone:312-845-5071
Fax:

https://www.newissuehome.i-deal.com/Parity/a'sp/main‘ésp?frame=content&page=parityBid...
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EXHIBIT G

REFUNDING TRUST AGREEMENT

THIS AGREEMENT is made and entered into as of the 21st day of January, 2010, by and
between THE CITY OF SEATTLE, WASHINGTON (the “City”), a municipal corporation, and U.S.
BANK NATIONAL ASSOCIATION of Seattle, Washington (the “Refunding Trustee”).

WHEREAS, the City now has outstanding $61,825,000 par value of its Water System Revenue
Bonds, 1998, maturing on October 1 of each of the years 2010 through 2019, inclusive, 2023 and 2027
and all bearing interest at 5% (the “Refunded Bonds”); and

WHEREAS, pursuant to Ordinance 121939, as amended, Ordinance 123168 and Resolution
31182 of the City (the “Bond Legislation”), the City has determined that the Refunded Bonds be refunded
out of a portion of the proceeds of the sale of its Water System Improvement and Refunding Revenue
Bonds, 2010B (the “Bonds”), for the purpose of realizing a debt service savings for the City; and

WHEREAS, the payment, through refunding of the Refunded Bonds, will be accomplished
pursuant to this Refunding Trust Agreement and the Bond Legislation, which documents provide for and,
for the purpose of Sections 103, 148, and 149(d) of the Internal Revenue Code of 1986, as amended (the
“Code”), are to be considered as the Refunding Plan, by:

(a) The delivery by the City to the Refunding Trustee of the proceeds of the
Bonds allocated to the Refunding Plan;

(b) The purchase by the Refunding Trustee of the noncallable direct
obligations of the United States of America listed on Exhibit A attached hereto and made
a part hereof by this reference or substituted obligations purchased pursuant to Section 2
of this Agreement (the “Acquired Obligations™) at or prior to the date the Bonds are
delivered to the original purchaser thereof and the City receives full payment therefor
(the “Date of Closing”), which Acquired Obligations satisfy the requirements of the
Verification described in paragraph (c);

(c) The delivery to the City and the Refunding Trustee of a verification (the
“Verification”) by a nationally recognized independent certified public accounting firm
verifying the mathematical accuracy of the computations (which computations shall be
attached to that report) showing that the Acquired Obligations to be purchased by the
Refunding Trustee pursuant to the Bond Legislation and this Refunding Trust Agreement,
together with the specified beginning cash balance, if any, and the maturing principal of
and interest on such Acquired Obligations, will provide sufficient money (assuming that
all principal of and interest on the Acquired Obligations are paid on the due dates thereof
and assuming no reinvestment of such maturing principal and interest) to pay interest on
the Refunded Bonds when due up to and including February 22, 2010, and on February
22, 2010, call, pay, and redeem all of the outstanding Refunded Bonds at a price of par;

(d) The receipt by the Refunding Trustee of the maturing installments of
principal of and interest on the Acquired Obligations; and
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(e) The Refunding Trustee’s payment to the fiscal agent of the State of
Washington of money sufficient to make the payments on the Refunded Bonds set forth
herein;
and

WHEREAS, upon the issuance of the Bonds to carry out the Refunding Plan under the authority
of chapter 39.53 RCW and other laws of the State of Washington (collectively, the “Refunding Bond
Act™), the principal amount of the Refunded Bonds no longer shall be considered outstanding pursuant to
the defeasance provisions of Ordinance 118973 that authorized the issuance of the Refunded Bonds (the
“Refunded Bond Ordinance”); and

WHEREAS, the City Council of the City has found that the refunding of the Refunded Bonds,
through the issuance of the Bonds, is beneficial and will realize a debt service savings to the City and its
ratepayers; and

WHEREAS, the City Council of the City, pursuant to the Bond Legislation, has duly and validly
authorized the execution and delivery of this Refunding Trust Agreement, the delivery of a portion of the
proceeds of the Bonds to the Refunding Trustee, the purchase by the Refunding Trustee of the Acquired
Obligations and the carrying out of the Refunding Plan;

NOW, THEREFORE, in consideration of the mutual covenants hereinafter contained and for the
benefit of the City, the parties hereto agree as follows:

Section 1. Delivery of Money to Refunding Trustee. On the Date of Closing, the City shall cause
to be delivered to the Refunding Trustee all of the proceeds of the refunding portion of the Bonds.

Section 2. Investment and Expenditure of Money. On the Date of Closing, the Refunding
Trustee shall apply $63,652,873.00 to pay on behalf of the City the purchase and/or subscription prices of
the Acquired Obligations, from the sources, in the principal amounts, with the dates of maturity and
bearing the interest rates or yields set forth in Exhibit A, and $0.47 to establish a beginning cash balance.
Upon receipt thereof, the Refunding Trustee shall deliver to the City copies of the documents evidencing
the purchase of and payment for the Acquired Obligations. Investments in mutual funds and unit
investment trusts are prohibited.

Section 3. Sufficiency of Acquired Obligations. Based upon the Verification, the City represents
that the Acquired Obligations and the maturing principal thereof and the interest thereon, if paid when
due, together with the beginning cash balance, shall be sufficient to make when due the payments
required by the Refunding Plan. Such amounts coming due are sometimes referred to hereinafter as the
“payments described in Section 3.” The schedules of the sources, amounts, maturities, and interest rates
or yields of the Acquired Obligations and of the Refunded Bonds that will fulfill the foregoing
requirements are set forth in the Verification.

Section 4. Collection of Proceeds of Acquired Obligations and Application of Such Proceeds and
Money. The Refunding Trustee shall present for payment and shall collect and receive on the due dates
thereof the maturing installments of the principal of and the interest on the Acquired Obligations and any
Substitute Obligations (defined hereinafter). The Refunding Trustee shall make payments, but only in the
amounts received pursuant to this section, in a timely manner to the Fiscal Agent of the State of
Washington (the “Fiscal Agent”) of the amounts to be paid on the Refunded Bonds as shown in the
Verification. Those payments shall be made by check, wire transfer, or such other method of transfer of
funds as shall be agreed upon by the Refunding Trustee and the Fiscal Agent.
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Section 5. Notice of Defeasance/Notice of Redemption. The Refunding Trustee agrees to give a
notice of defeasance and a notice of redemption of the Refunded Bonds pursuant to the terms of the
Refunded Bonds, and in substantially the forms attached hereto as and as described in Exhibits C and D,
to the Fiscal Agent for distribution as described therein. The notice of defeasance shall be given
immediately following the execution of this Refunding Trust Agreement, and the notice of redemption
shall be given in accordance with the Refunded Bond Legislation. The cost of giving the notice shall be
paid by the City.

Section 6. All Obligations and Money and Proceeds Thereof Held in Trust. The Refunding
Trustee irrevocably agrees to hold the Acquired Obligations, the Substitute Obligations, if any, the
principal thereof and interest thereon, and any other money it may receive pursuant to this Refunding
Trust Agreement and any reinvestments thereof made pursuant to Sections 8 and 9 hereof, in trust and
separate at all times from all other funds and investments held by the Refunding Trustee, solely for the
purpose of making the payments described in Section 3. The City irrevocably conveys, transfers, and
assigns to the Refunding Trustee the Acquired Obligations, any Substitute Obligations, the principal
thereof and the interest thereon, and any other money and investments deposited with the Refunding
Trustee pursuant to this Refunding Trust Agreement, for the purpose of making such payments. The
Refunding Trustee shall not sell, transfer, assign, or hypothecate any Acquired Obligations,
reinvestments, or Substitute Obligations except pursuant to Sections 8, 9, 13 and 14 hereof.

Section 7. Reports. The Refunding Trustee shall submit a report to the City, at least
semiannually, which report shall set forth the cash, Acquired Obligations, and any Substitute Obligations
held hereunder by the Refunding Trustee, the obligations which have matured and amounts received by
the Refunding Trustee by reason of such maturity, the interest earned on such obligations, a list of any
investments or reinvestments made by the Refunding Trustee in other obligations and the interest and/or
principal derived therefrom, the amounts paid to the Fiscal Agent, and any other transaction of the
Refunding Trustee pertaining to its duties and obligations as set forth herein.

Section 8. Substitution of Different Obligations or Other Investments. The City reserves the
right to substitute from time to time for Acquired Obligations initially purchased in accordance with
Section 2 hereof, or for obligations purchased under this section, other noncallable, nonprepayable direct
obligations of the United States of America and/or obligations unconditionally guaranteed by the United
States of America as to full and timely payment of principal and interest authorized to be acquired with
the proceeds of Bonds under the Refunding Bond Act (the “Substitute Obligations™). Prior to effecting
any such substitution, the City shall have obtained at its expense and delivered to the Refunding Trustee:

(a) A verification by a nationally recognized independent certified public
accounting firm acceptable to the Refunding Trustec confirming that the maturing
principal of and interest on the Substitute Obligations and any remaining Acquired
Obligations to be held by the Refunding Trustee in the refunding escrow, if paid when
due and assuming no reinvestment thereof, together with any other cash then held by the
Refunding Trustee, will be sufficient to carry out the Refunding Plan and make all
remaining payments described in Section 3; and

(b) An opinion from Foster Pepper PLLC, bond counsel to the City, its
successor or other nationally recognized bond counsel to the City, that the disposition and
substitution or purchase of such securities, under the statutes, rules, and regulations then
in force and applicable to the Bonds, will not cause the interest on the Bonds or the
Refunded Bonds to be included in gross income for federal income tax purposes and that
such disposition and substitution or purchase is in compliance with the statutes and
regulations applicable to the Bonds.
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If the verification delivered to the Refunding Trustee pursuant to Section 8(a) shows that surplus money
not needed to make the payments described in Section 3 will result from the sale, transfer, or other
disposition of Acquired Obligations and the substitution of Substitute Obligations therefor, that surplus
money at the written request of the City shall be released from the trust estate and shall be transferred to
the City to be used for any lawful City purpose, subject to any restrictions stated in the opinion of bond
counsel required by Section 8(b).

Section 9. Reinvestment of Proceeds of Acquired and/or Substitute Obligations. The proceeds
(principal and interest) and reinvestment proceeds of any Acquired Obligations and/or Substitute
Obligations held by the Refunding Trustee in accordance with this Refunding Trust Agreement, which are
not needed within five business days of the receipt thereof to make the payments described in Section 3,
shall be reinvested by the Refunding Trustee, but only upon receipt of written request of the City, on such
date of receipt or the next business day. The City shall direct such reinvestment subject to the following
conditions:

(a) Except as provided in subsection (c¢) below, the proceeds of such
Acquired Obligations and/or Substitute Obligations shall be reinvested in Substitute
Obligations at a yield that will not cause the composite yield on the refunding escrow to
exceed 2.7133% during its term or such higher yield as may be directed by letter of
instructions from the City to the Refunding Trustee, but if the composite yield on the
directed investments made pursuant to this Refunding Trust Agreement would exceed
2.7133%, such letter of instructions shall contain a verification of such composite yield
and shall be based upon and accompanied by the opinion of Foster Pepper PLLC, bond
counsel to the City, its successor, or other nationally recognized bond counsel to the City,
approving reinvestment of such proceeds at such higher yield.

(b) The obligations in which such proceeds are reinvested shall mature in an
amount at least equal to their purchase price on the date or dates directed by the City, but
not later than the date (as shown by the then most recent certified public accountant
verification) the principal thereof is needed to make the payments described in Section 3;

(©) If such proceeds, together with other funds remaining in trust, are
insufficient to reinvest in the smallest denomination of such obligations or are required to
be used to make payments described in Section 3 sooner than the shortest maturity
available for such obligations, then those proceeds and funds either shall be converted to
United States currency and retained or shall remain uninvested in the refunding escrow
and carried on the books of the Refunding Trustee until required to make the payments
described in Section 3, or until sufficient money is accumulated to permit the investment
thereof; and

(d) “Yield,” as used in paragraph (a) of this section with respect to the
Acquired Obligations and Substitute Obligations, means that yield computed in
accordance with and permitted by the Code applicable to the Bonds and the trust under
this Refunding Trust Agreement so as to preserve the exclusion from gross income for
federal income tax purposes of the interest on the Bonds.

The Refunding Trustee may make any and all investments permitted by the provisions of this Section
through its own investment department or the investment departments of any of its affiliates.
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Section 10. Amendments to Refunding Trust Agreement. The Refunding Trustee and the City
recognize that the owners of the Refunded Bonds and the Bonds from time to time have a beneficial
interest in the Acquired Obligations, the Substitute Obligations, and money to be held by the Refunding
Trustee as herein provided. Therefore, this Refunding Trust Agreement is irrevocable and shall not be
subject to amendment except for the purpose of clarifying any ambiguity herein, increasing the protection
of the rights of the owners of the Refunded Bonds or the Bonds, or preserving the exclusion of the interest
on the Refunded Bonds and the Bonds from gross income for federal income tax purposes, and only if
such amendment is accompanied by an opinion addressed to the City and the Refunding Trustee from
Foster Pepper PLLC, its successor or other nationally recognized bond counsel to the City, to the effect
that such change is necessary for one of the above reasons and does not detrimentally affect the owners of
the outstanding Refunded Bonds and the Bonds or that it strengthens the protection of the owners of the
Refunded Bonds and the Bonds and does not detrimentally affect the owners of the Refunded Bonds and
the Bonds. If such amendment affects the amount of money and investments in the escrow account or the
application thereof, prior to the amendment’s taking effect there also shall be a verification by a
nationally recognized independent certified public accounting firm satisfactory to the Refunding Trustee
to the effect that after such amendment the Acquired Obligations, Substitute Obligations, and other
money in the escrow account will be sufficient to make the payments described in Section 3. A copy of
such verification shall be delivered to the Refunding Trustee.

Section 11. Limitation of Liability of Refunding Trustee. None of the provisions contained in
this Refunding Trust Agreement shall require the Refunding Trustee to use or advance its own funds in
the performance of any of its duties or the exercise of any of its rights or powers hereunder. The
Refunding Trustee shall be under no liability for the payment of interest on any funds or other property
received by it hereunder except to the extent the Refunding Trustee is required by the express terms of
this Refunding Trust Agreement to invest such funds.

The Refunding Trustee’s liabilities and obligations in connection with this Refunding Trust
Agreement are confined to those specifically described herein. The Refunding Trustee is authorized and
directed to comply with the provisions of this Refunding Trust Agreement and is relieved from all
liability for so doing notwithstanding any demand or notice to the contrary by any party hereto. The
Refunding Trustee shall not be responsible or liable for the sufficiency, correctness, genuineness, or
validity of the Acquired Obligations or the Substitute Obligations deposited with it; the performance or
compliance by any party other than the Refunding Trustee with the terms or conditions of any such
instruments; or any loss which may occur by reason of forgeries, false representations, or the exercise of
the Refunding Trustee’s discretion in any particular manner unless such exercise is negligent or
constitutes willful misconduct.

If any controversy arises between the City and any third person, the Refunding Trustee shall not
be required to determine the same or to take any action in the premises, but it may institute, in its
discretion, an interpleader or other proceedings in connection therewith as it may deem proper, and in
following either course, it shall not be liable.

Section 12. Remittance of Funds When Refunded Bonds Paid in Full. At such time as the
Refunding Trustee has received the representation of the City that all of the payments described in
Section 3 have been made and the confirmation of such representation by the Fiscal Agent, together with
such other evidence of such payments as shall be satisfactory to the City and the Refunding Trustee, the
Refunding Trustee shall deliver forthwith or remit to the City any remaining Acquired Obligations,
Substitute Obligations, and money held pursuant to this Refunding Trust Agreement.

Section 13. Compensation of Refunding Trustee. The payment arrangement heretofore made

' between the Refunding Trustee and the City (attached hereto as Exhibit D and by this reference made a
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part hereof) on compensation and expenses of the Refunding Trustee for services rendered by it pursuant
to the provisions of this Refunding Trust Agreement is satisfactory to it and to the City, and no further
payment to the Refunding Trustee shall be required for such purpose. Such arrangement for
compensation and expenses is intended as compensation for the ordinary services as contemplated by this
Refunding Trust Agreement, and if the Refunding Trustee renders any service hereunder not provided for
in this Refunding Trust Agreement, or the Refunding Trustee is made a party to or intervenes in any
litigation pertaining to this Refunding Trust Agreement or institutes interpleader proceedings relative
hereto, the Refunding Trustee shall be compensated reasonably by the City for such extraordinary
services and reimbursed for all fees, costs, liability, and expenses (including reasonable attorneys’ fees)
occasioned thereby. The Refunding Trustee shall not have a lien against or otherwise be compensated for
its services and expenses from the money, Acquired Obligations, and Substitute Obligations held pursuant
to this Refunding Trust Agreement to make the payments described in Section 3.

Section 14. Successor Refunding Trustee. The obligations assumed by the Refunding Trustee
pursuant to this Refunding Trust Agreement may be transferred by the Refunding Trustee to a successor if
(a) the Refunding Trustee has presented evidence satisfactory to the City and to Foster Pepper PLLC, its
successor or other nationally recognized bond counsel to the City that the successor trustee meets the
requirements of RCW 39.53.070, as now in effect or hereafter amended; (b) the City approves the
appointment of the successor trustee; (c) the successor trustee has assumed all of the obligations of the
Refunding Trustee under this Refunding Trust Agreement and has been compensated; and (d) all of the
Acquired Obligations, reinvestments, Substitute Obligations, and money then held by the Refunding
Trustee pursuant to this Refunding Trust Agreement have been duly transferred to such successor trustee.

Notwithstanding anything to the contrary contained in this Agreement, any company into which
the Refunding Trustee may be merged or converted or with which it may be consolidated or any company
resulting from any merger, conversion, or consolidation to which the Refunding Trustee is a party, or any
company to which the Refunding Trustee may sell or transfer all or substantially all of its corporate trust
business shall be the successor to the Refunding Trustee without execution or filing of any paper or
further act, if such company is eligible to serve as Refunding Trustee under RCW 39.53.070.

Section 15. Miscellaneous. This Refunding Trust Agreement is governed by Washington law
without regard to the conflict of laws provisions thereof and may not be modified except by a writing
signed by the parties and subject to the limitations of Section 10. If any one or more of the provisions
contained in this Refunding Trust Agreement shall for any reason be held to be invalid, illegal, or
unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect any other
provisions of this Refunding Trust Agreement, but this Refunding Trust Agreement shall be construed as
if such invalid, illegal, or unenforceable provision had never been contained herein.

Section 16. Notice to Rating Agencies. The Refunding Trustee shall notify all national rating
agencies maintaining (at the request of the City) a rating on the Refunded Bonds or the Bonds, in writing
upon timely receipt of notice or evidence of either of the following circumstances:

(a) Prior to their taking effect, any amendments to this Refunding Trust
Agreement under Section 10, enclosing the proposed amendatory documents; and

(b) The holding (referred to in Section 15) that one or more provisions of
this Refunding Trust Agreement are invalid, illegal, or unenforceable in any respect,
enclosing a copy of that holding.

Such notices shall be sent to the applicable rating agencies by first class mail to the addresses advised by
those rating agencies.
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Section 17. Counterparts. This Agreement may be executed in counterparts.

IN WITNESS WHEREOF, the parties have executed and delivered this Refunding Trust
Agreement pursuant to due and proper authorization, all as of the date and year first above written.

THE CITY OF SEATTLE, WASHINGTON U.S. BANK NATIONAL ASSOCIATION, as
Refunding Trustee

By By
Title:
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EXHIBIT A
THE CITY OF SEATTLE, WASHINGTON
WATER SYSTEM
IMPROVEMENT AND REFUNDING REVENUE BONDS, 2010B
ACQUIRED OBLIGATIONS
MATURITY PAR INTEREST

TYPE* DATE AMOUNT RATE

CERT 02/22/2010 $63,652,873 0.02%
*CERT - United States Treasury Certificate of Indebtedness--State and Local Government Series

NOTE - United States Treasury Note--State and Local Government Series
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EXHIBIT B

Notice of Defeasance”
The City of Seattle, Washington
Water System Revenue Bonds, 1998

NOTICE IS HEREBY GIVEN to the owners of the above-captioned bonds with respect to which,
pursuant to the Refunding Trust Agreement dated January 21, 2010, by and between The City of Seattle,
Washington (the “City™), and U.S. Bank National Association (the “Refunding Trustee”), there has been
deposited into an escrow account, held by the Refunding Trustee, cash and non-callable direct obligations
of the United States of America, the principal of and interest on which, when due, will provide money to
pay each year, to and including the respective maturity or redemption dates of such bonds so provided for,
the principal thereof and interest thereon (the “Refunded Bonds”). Such Refunded Bonds are therefore
deemed to be no longer outstanding pursuant to Section 18 of Ordinance 118974 of the City relating to

the Refunded Bonds, but will be paid by application of the assets in such escrow account.

The Refunded Bonds are described as follows:

The City of Seattle, County, Washington
Water System Revenue Bonds, 1998

(Dated June 1, 1998)

Maturity Date Par Amount Interest Call Date CUSIP

(Oct. 1) Defeased Rate (at 100%) Nos.
2010 $2,150,000 5.00% 02/22/2010 812728DH3
2011 2,260,000 5.00 02/22/2010 812728DJ9
2012 2,375,000 5.00 02/22/2010 812728DK6
2013 2,495,000 5.00 02/22/2010 812728DL4
2014 2,625,000 5.00 02/22/2010 812728DM2
2015 2,765,000 5.00 02/22/2010 812728DN0O
2016 2,910,000 5.00 02/22/2010 812728DP5
2017 3,065,000 5.00 02/22/2010 812728DQ3
2018 3,225,000 5.00 02/22/2010 812728DR1
2019 3,400,000 5.00 02/22/2010 812728DS9
gk sk skekosk 5ok Heokok
2023 15,500,000 5.00 02/22/2010 812728DW0
ek sk sk sksksk ek
2027 19,055,000 5.00 02/22/2010 812728EA7

U.S. BANK NATIONAL ASSOCIATION,
as Refunding Trustee

Dated: January 21, 2010

* This notice shall be given immediately by first class mail to each registered owner of the Refunded Bonds and to

the Municipal Securities Rulemaking Board.
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EXHIBIT C

Notice of Redemption*

The City of Seattle, Washington
Water System Revenue Bonds, 1998

NOTICE IS HEREBY GIVEN that The City of Seattle, Washington, has called for redemption on
February 22, 2010, all of its then-outstanding Water System Revenue Bonds, 1998 (the “Bonds”).

The Bonds will be redeemed at a price of one hundred percent (100%) of their principal amount, plus
accrued interest to February 22, 2010. The redemption price of the Bonds is payable on presentation and surrender
of the Bonds at the office of:

[By Mail or in Person] -or- [In Person Only]

The Bank of New York Mellon Any branch of Wells Fargo Bank,
Worldwide Securities Processing National Association in the State of
2001 Bryan Street, 9" Floor Washington

Dallas, TX 75201
Interest on all Bonds or portions thereof which are redeemed shall cease to accrue on February 22, 2010.

The following Bonds are being redeemed:

Maturity Date Par Amount Interest CUSIP
(Oct. 1) Redeemed Rate Nos.
2010 $2,150,000 5.00% 812728DH3
2011 2,260,000 5.00 812728DJ9
2012 2,375,000 5.00 812728DK6
2013 2,495,000 5.00 812728D14
2014 2,625,000 5.00 812728DM2
2015 2,765,000 5.00 812728DN0
2016 2,910,000 5.00 812728DPS5
2017 3,065,000 5.00 812728DQ3
2018 3,225,000 5.00 812728DR1
2019 3,400,000 5.00 812728DS9
*Ek *okok ETes *xk
2021 15,500,000 5.00 812728DW0
FEes *kk *ok ok *AK
2027 19,055,000 5.00 812728EA7

By Order of The City of Seattle, Washington
The Bank of New York Mellon, as Paying Agent

Dated:

Under Section 3406(a)(1) of the Internal Revenue Code the Registrar may be obligated to withhold a percentage of
the principal of a holder who has failed to furnish the Registrar with a valid taxpayer identification number and a
certification that the owner is not subject to backup withholding. Owners who wish to avoid the application of these
provisions should submit a completed IRS Form W-9 when presenting their certificates for payment.

* This notice shall be given not less than 30 nor more than 60 days prior to February 22, 2010, by first class mail, postage
prepaid, to each registered owner of the redeemed bonds. In addition, notice shall be mailed within the same period, postage
prepaid, to Moody’s Investors Service, Inc., and Standard & Poor’s at their offices in New York, New York; The Depository
Trust Company of New York, New York, and the MSRB.
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2010 Water Bond Resolution
January 7, 2010

Version 1

EXHIBIT D
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STATE OF WASHINGTON - KING COUNTY

--88.

249377 No.
CITY OF SEATTLE,CLERKS OFFICE

Affidavit of Publication

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

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

notice, a
CT:RESOLUTION 31182
was published on

01/13/10

The amount of the fee charged for the foregoing-publication is the sum of $1,132.95, which
amount has been paid in full. /
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City of Seattle

RESOLUTION 31182
A RESOLUTION providing _for the

! sale and issuance of The City of Seattle;
| Washington, Water System Revenue Bonds,|
2010A : (Taxable Build America  Bonds-
Direct Payment) and. The City of Seattle,
| Washington, Water System Improvement‘
and Refunding Revenue Bonds 20108, spec:
ifying the amount, ‘maturities, interest rates
and cther terms of the bonds; providing for
the payment of all or part of the cost of car-
" fying out the Plan of Additions to the Water
ystem; the Reserve i ]

Requirement and the
refunding of certain outstanding bonds of:
_“the Water System; providing for the call)!
* payment and redemption of the outstanding
, bonds to be refunded, appointing a refunding

trustee and approving the form and execution

of a refunding trust agreement, and authoriz-
'{ng the purchas i

& of cortain obligations and.
» the use and application of the money derive

. from thoge obligations and the payment
.of costs of issuance and sale of the bonds;
“-approving the form and execution of a caleu-
© lation agency agreement; and ratifying and
- confirming certain prior acts.

| .
WHEREAS, by Ordinance 123168 (the

! “Bond Ordinance’), The City of Seattle,
U\Washington (the "City”) authorized the issu-|
ance of its water system revenue bondsinone
of more series, tobe issued in the aggregate
‘F amount of not to exceed $179,300,000 to: (1)

pay all or a part of the costs of carrying out
the Plan of Additions of the Municipal Water
i System (as defined in the Bond Ordinance);
"(2) provide fora borid reserve; and (3) pay the

costs of issuing and selling the bonds; and

WHEREAS, by Ordinance 118973 and
' Resolution 29785, the City issued its Water
. System Revenue Bonds, 1998; and

WHEREAS, by Ordinance 121939,
‘4s amended by Ordinance 122837 (the
- “Refunding Bond Ordinance”), the City

authorized the issuance and sale of water
#‘gystem revente
other things, of 1
of refunding the City's outstandin,
tem revenue bonds; and ~

WHEREAS, the Bond Ordinance and
the Refunding Bond Ordinance authorized
ths Director of Finance to conduct a public
or negotiated sale of bonds and to recommend
to the City Council for its ?ptoval by resolu:
tion the interest rates an other terms and
Tratters relating to the honds conslet_enthth,
the Bond Ordinance and the Refunding Bond.
Ordinance; and

WHEREAS, the Director of Finance has
recommended the 1asuarnce of $109,080,000.
par value Water System Revepue'Bonds,
5010A  (Taxable Build America Bonds-

¥
b

bonds for the purpose, among,
paying all or part of the costs,
g water sys-

Direct Payment) (the “2010A Bonds?)
and $81,760,000 par value Water S%stam
Revenue Bond

Improvement and Refunding 1
20108 (the “2010B Bonds” and together with
the 2010A Bonds, the “Bonds”) to carry out

; arT

the puri)oses of the Bond Ordinance and the!
Refunding Bond Ordinance; an . !

© . WHEREAS, to accomplish the refund-
ing of the Refunded Bonds (defined herein),
it is necessary and advisable that certain
Acquired Obligations (defined herein) bearing
interest and maturing at such time or times
5 necessary to accomplish tho Refunding
Plan (defined herein) be purchased out of a!
portion of the proceeds of the Bonds and other|
money of the City, if necessary; and ]

WHEREAS, pursuant to the Bond
Ordinance, a preliminary official statement:
dated December 23, 2009 (the “Preliminary
Official Statement”) for the public sale of the
Bonds has been prepared, an official notice
of that sale (the “Notice of Bond Sale’) was
given, bids have heen received in accordance
with the Notice of Bond Sale, and the pro-
posed sale of the 9010A Bonds to Citigroup

- Global Markets Inc. (the “2010A l?urchaser‘:)

. has been recommended to the City Council

_ for its approval with the interest rates and
other terms of and matters relating to the
2010A Bonds set forth in this resolution
and the proposed sale of the 2010B Bonds!
to Robert W, Bair

‘ Purchaser"} has been recommended to the

% City Council for its approval with the interost
rates and other terms of and matters relating

“to the 20108 Bonds set forth in this resolu-
tion; NOW, THEREFORE,

d & Co., Inc. (the “2010B,

soLvED BY . THE: CITY

BE: IT RE
CITY OF SEATTLE

! COUNCIL OF THE
THAT:

i Section 1. Definitions. The meaning |
! of all other capitalized terms uaed and not
. otherwise defined in thia resolution shall be |
. as get forth inthe Bond Ordinance, il
! “Acquired Obligations” means those
i “Acquired Obligations” (as such term is
¢ dafined in the Refunding Bond Ordinanco) |
purchased to accomplish the refunding of:!
the Refunded Bonds as authorized by this |
V' ‘resolution. : . \

“Bond Ordinance” means Ordinance
123168 of the City authorizing the issuance '
of the Bonds (other than the Bonds issued to
vefund the Refunded Bonds).

«2010A Bonds” means the $109,080,000
par value Water
5. 2010A (Taxable Build America Bonds— !
! Direct Payment), issued pursuant to and for
the purposes rovided in the Bond Ordinance
#nd:this resolution.

«2010B Bonds” means the $81,760,000.
par value Water System Improvement and
Refunding Revenue Bonds, 20108, isqued
pursuant to and for the purposes provided
in the Bond Ordinance, the Refunding Bond
Ordinance and this resolution. ‘

“Bonds” means togother, the 20104
Bonda and the 20108 Bonds. ~

“Refunded Bonds” means the Water
System Revenue Bonds, 1998, identified in
Exhibit A attached hereto.

 “Refunded Bonds Legislation” means
Ordinance 118973 and Resolution 23785 of
the City authorizing the issuance and sale of
the Refunded Bonds.

4Refunding Bond Ordinance” means

[ Ordinance 121989, as amended by Ordinance

122837, pursuant to which the City autho- |

. fized the issuance and sale of water system
refunding revenue bonds.

“Refunding Plan” means:

(2) the deposit of proceeds of the 20108
Bonds sufficient to acquire the Acquired
Obligations; and

(b) the payment of the interest on the

* Refinded Bonds when due up to and includ-
_ ing February 22, 9010, and the call, payment
and redemptionon February 22, 2010, of all
: oif' the outstanding Refunded Bonds at a price

_ of par, |

“Refunding Trust Agreement” means
the Refunding Trust Agreement between the
City and the Rofunding Trustee relating to
thé Refunded Bonds, substantially in the
form attached hereto as Exhibit G.

- “Refunding Trustes” means U.S. Bank
- National Asaociation, seryving as refunding
. trustee or escrow agent or any sticcessor
 refunding trustee or escrow agent. ‘

Section 2. The Bonds. The Bonds
shall be igsued in two series. The 2010A
Borids shall be called “The City of Seattle,
Washington, Water System Reyenue Bonds,
9010A (Taxable Build America Bonds—
Direct Payment)’, and shall be issued in the)
aggregate principal amount of $109,080,000.,
Tie 3010B Bonds shall be called “The City,
of Seattle, Washington, Water System!
Tmprovement and Refynding'Revenue Bonds,
2010B”. and shall be iseued in the aggregate
princigal amount of $81,760,000. The Bonds
shall bs in the denomination of $5,000 or
. any integral ‘multiple thereof within a sin-
| gle maturity and series; shall be dated the
. date of initial delivery; shall be registered,

“as to both principal and interest: and shall
bedr interest from their date until the Bonds /
- bearing such interest have been paid or their f
payment has been’ duly provided for, payable;
: semianmally on each February 1 and August
1, commencing August 1, 2010; and shall
. miature on August 1 of the following years
* and in the following amounts and shall bear
" interest as follows: :

{
'z
{
I3
¥
)
b
¢
]
b

1

T

[
i
£

i

i

On, : “%025 =-4,085,000 --

System Revenue Bonds, |

J

i(ii)if the yield déscribed in (G
: in i
:iportefd as of such time or thé‘i,?;?lvfe’;o';gt
as of such time is not ascertainable; th«;

2010A Bonds i

Maturities -« Princi .
- Interest Rates - ¢ pag\la%\?:?ag;s

Principal Amounts - Interest Rates. -
Kk 1
e bkl *¥%.02027 - $4,390,000

i 2020 -::$6,825,000 - v

4,650,000 - 5.62 197% - 2088
2021:::2::3,675 tas f
4730,000 - 557 o0 © 482 - 2029 o
i 2022+ 3,695,000 -j

4,805,000 - 5,62 - A9 - 2030

11,2028 - 3,815,000 --

I
i

l1s,

() R

2024 - 3,950,000

420,000 ng 0. bz - 2089

2026 - 4,230,000
44,530,000 -- 5,89

2010B Bonds
Maturities Principal: Amounts

« Interest Rates -- Maturities i- Prinei
Amounts -+ Interest Rates ¢ - Frincipal

20 B 87020400

B.4Q s FRE L ek

: $§?115%:6g3’.4.24%°0(12 =3.00% . -2019
:B.sgg,loloo".. $835000 - 300 - 2020 -
5,480,000 - 2'»330,000 ~ 300 - 2021 |

ool Blo0000 - 500 - 2033 -

, 3 800.000 . Slog 000 - 400 - 2088
4 ol0s - 8,510,000 - 400 - 2024 -
k 4,2228,%)%0'2. 5735,000 - 400 - 2028 -
iooooTioo00 d00. 2000 |
2018 :- 6,220,000 - 4.00 - 2027 -

4,680,000 -- 4,00

- Portions of the above 2010B Bond:
rity amounts are allocated to pay thesr:;::‘é-
tive costs of the Plan of Additions and of
‘carrying out the Refunding Plan, includ-
ing a ratable share of proceeds used to pay
; itgea :::ggll:% ot;l lssuq{.}fi {lsf thﬁ 2010B Bonds, all |
ccordance with the scl cethin
- Exhibit B of this 1'(-,\soh.xf;iontaduIe sthamn,

Section 8. Optional Eédémpfion. V

(a) Optional Redemption of 2010A
The City reserves the right and optBig:(,ltsz;
redeem the 2010A Bonds prior to their stat-
ed maturity dates at any time, as a whole or
g\ part, at a price of par plus the Make-Whole
remium, if any, together with accrued inter-
~‘est to the date fixed for redéemption.

“Make-Whole Premium’ means, wi
’ respect to any redemption date for n ‘;xlxtrh
ticular 2010A Bond, the excess, if any, of (i)
~the sum of the present value of the remain:
_ ing schieduled payments of principal of and |
 interest on such 2010A Bond, not including |
“any portion of those payments of interest.
" acerued and unpaid as of such redemption
" date, discounted to such redemption date on a
semi-annual basis, assuming a 360-day year
- consisling of twelve 30.day months, at the
Treasury Rate plus 26 basis points, over (ii)

the principal amount of such:2010A Bond:

“Treasury Rate” means, with res, ect
any redemption date for a particularpzocfotlg{“
Bond, the rate per annum equal to the semi- I
annual equivalent yield to maturity or inter- !
polated maturity of the Comparable Treasury
Issue, nssuming that the Comparable
Treasury Issue is purchased on the redemp-
'tI}on date for a price equial to the Comparable
reasury Price, as caleulated by the
. Designated Invéstment Banker.

- “Comparable Treasury Issue” m

with respect to an: redeglption date ?ﬁ? sa' :
particular 2010A Bond, the United States !
Treasury security or securities selected by
the Designated Investment Banker that has
an actual or interpolated maturity compa-
rable to the remaining average life of such
2010A Bond, and that would be utilized in

|

Page 2 of affi

accordance with customary financi:

. i 3 3 al rac:
tice in pricing new issues of debt securitl:as of
comparable maturity to the remaining aver-
age life of such 2010A Bond.

“Comparable Treasury Price” means, |

. 'with respect to any redempti )
particular 2010A Bgnd: ; r xon{dtate for !

(i) the most recent yield data for the appli-

‘cable United States Treasury maturity index:|

from the Federal Reserve Statistical Rel
H.15:Daily Update (or any compﬂarafﬂ?z:

suesessarnuiblication) reported, as of 11:00

am., New it b - |
Date: or York City time, on the Valuation l

- |

.-average of four Reference T)

: re [

, &%?t?iglons for such redemptiof‘él;{eD:?:g:
RUTaLis Theamens uc lowsat of mich

¢ ry Dealer Quotati i

..the Designated Invest; e

. nent Bank, i

| fewer than four Reforence Treasui;ogzillgi

Quotations, the avera,
’ t ; age of all i
‘ obtained by the Designated Igggf;%gﬁ

! Banker.

S ; A
‘Designated Investment Banker” means. |
nce Treasury Dealers

~each of the Ref
appointed by th: afy,

“Reference Treasury D ! i
e a5 ealer’ m
gg f‘é?‘;gllflx,tspec1fled y the City t?lf:)xxl::iax;}e‘ {
ne, that are primary Unit
Government securities d y! ni Seates
of New York (anch. & “Primary Treoity |
 Dealer’); provided. that it ony shihmty |
: ;. if any of th -
?vsi ltlo gsbz; gzuzmry Trensury gealer.etxlr:ec?}‘ii:y
il oub ute another Primary Treasury

“Reference Treasur, i
1 'y Dealer Quot: ¥
: geans, with respect to eachQRoe&?Zx?:e !
10k & par e lar A010A Bobd fhnaon dats
a) ar ond, the
determined by the Designatec Investaont
Banker, of the bid ameis:lgnated R
s sked pric
Conﬂparable Treasury Issue (l:axp::sgzrdﬂils
each case as a percentage of its principal
ia::g\;?‘t‘ze%liot%i mkwntigxg to the Designated
anker such  Refi
“Treasury Dealer at 3:30 B otk City
; time, on the Valuation Dg.tx:." e Yo?:lg Cl‘t v

: 40 :
i Valuation Date” means the thi i
%ness day preceding the redemption rlira‘iel.mm-

. (b) Extraordinary Optional Redempti
mpt:
; of gdomA’ Bonds. The City reserves the tigm
!?n option to redeem the 2010A Bonds prior
0 theuj stated maturity dates upon the
koc}furrenc_e of an Extraordinary Event, as a
va:' ole or in part, at a price of par plu's the
I fgﬁirgéxéaryggdtemption Premium, togeth:
: TUe i
oD feer interest to the date fixed for

An “Extraordinary Event” wi
occurred if a material adverse chalxlmlgehgx
o?curred,to Section B4AA or Section 6431
g the Code (as such Sections were added

y Section 1531 of the Amiarican Recovery
ggd'Remvestplent Act of 2009 pertaining to
% ux(l)d America Bonds”) pursuant to which

: he ity’s 36 percent direct payments from
;:nteelgnéted gtates Treasury in respect of
elimihl t:g.t e 2010A Bonds are reduced or

\

|
|

L “Bytr i
| aordinary Redemption Premium’
;neans, with respect to any redemption &l;ge
or & particular 2010A Bond, the excess, if
any, of (i) the sum of the present value of the
remaining scheduled payments of principal of
and interest on such 2010A Bond, not includ-
ing any portion of those payments of interest
gccruegl and unpaid as of such redemption
date, discounted to such redemption date on a
.semi-annual basis, assuming a 360-day year
;%onslkstmg of twelve 30-day months, at the
1_feaxa‘\‘xry_Rate plus 100 basis points, over (ii) |
the principal amount of such 2010A Bond.

(c) Optional Redemption of 2010B Bon
onda.
I'Ix‘he 2010B Bonds maturing on or before
\ugust 1, 2019, shall be issued without the
;;og ()t or option of the City to redeem those
z 10B Bonds prior to their stated maturity|
: d atefi. The City reserves the right and option’
? X redeem 2010B Bonds maturing on or after.
. \ugust 1, 2020, prior to their stated matu--
lilty dates at any time on or after February
pk?%zlgé &;s urw}:iql.a énf in part, at & price of;
f ceriied inf 5 . 1 |
B pian erest to the date fixed

| Section 4. Mandat Y mp
: 4. ndatory Rede
[ The 2010A Borids maturing in the ;;33
2020, 2033 and 2040 axe designated as
Term Bonds and, if not redeemed under the’
: optional or extraordinary optional redemp-
tion provisions set forth above or purchased;
, }n the open market under the provisions set|
for!:h in the Bond Ordinance, shall be called
(r))r dxjeclemptmn in accordance with the Bond|
o rdinance at par plus accrued interest to the
'date ﬁxed for redemption, on Augiist 1 in the
+ yenrs and amounts as follows:




2010A Terim. Bonds Stated to Mature]

in 2020

Mandatory " Redemption  Year ~-{
Mandatory Redemption Aniount !

2019 -- $3,360,000
2020*-'3,465,000
(*maturity) i

2010A Term Bonds Stated to Magdre

in 2033

Mandatory Redemption Year o
Mandatory Redemption Amount !

2081 - $5,080,000
2032 -- 5,270,000
2033* .. 5,470,000
(*maturity)

2010A Term Bonds Stated to Matiire
0

in 2040

Mandatory. Redemption Year -
" Mandatory Redemption Amount

oo 2034 $5,675,000
‘7 92086 - 5,890,000
2036 -- 6,115,000
2037 -- 6,345,000
2038 - 6,685,000
i 2089:- 6,830,000
i 2040%.:7,090,000
(*maturity)

! If the City redeems under the optional
or’extraordinary optional redemption pyro-
visions; purchases in the open market or
defeases Term Bonds, the par amount of
the. Term Bonds'so redeemed, purchased or
defensed (irrespective of their actial redemp-
tionor purchase prices) shall be eredited
against one or more scheduled mandatory
redetiption amounts for those Term Bonds.

"The City: shall detérmine: the mannerin
which the credit is to be allocated in‘accor:
dance with Section 6 of this resolution and
shall ' notify the Bond Registrar in writing

. of it allocation at least 60 days prior to the
earliest mandatory redemption date for that
maturity of Term Bonds for which notice of

I redemption has not alieady beet given.

Portions of the principal amount of any

.Bond, in installments of $5,000 or any inte-

- gral multiple thereof, may be redeemed, If |
less than all of the principal amount of any |
Bond is redeemed, upon surrender of that :
Bond: to the Bond Registrar, there shall
be issued to the registered owner, without
charge therefor, a new Bond (or Bonds; at.,
the option of the registered owner) of the
same maturity and interest rate in any of the..
denominations authorized by this resolution
in'the aggregate principal amount remain: |
ing tinredeemed.

Section 5, Selection of Bonds for !
Redemption, : j

i “(a)'2010A Bonds. If fewer than all of the

1 2010A: Bonds ‘aré to: be redeemed prior to )

, maturity, then: '

(i) if such 2010A Bonds are in book-entry
Iform at the time of stch redemption, the Bond:
Registrar shall instruct DTC to instruct the
DTC participants to select the specific 20104
Bonds for redemption pro rata among maturi
ties and within each maturity; and ‘Hieither
..the City nor the Bond Registrar will-have
“an: respongsibility to'enstire that DTCor the
; D'IYC participants propérly select suich 2010A:
Bonds for redemption; and :

(i1).if such-2010A Bonds are not in book- .
entry form at the time of such redsmption, |
on'each redemption date, the Bond Registrar |
shall select tge specific 2010A Bonds for i
redemption pro rata among maturities and.!

{ within each maturity.

The. portion of any 2010A Bond of a
~denomination of: more than $5,000 to be
redeéemed will be in the principal amount of :
$6,000 or any integral multiple thereof, to be .
: selected, as the case may be, by DTC in accor-
: dance with the Letter of Representations or
by the Bond Registrar in such' manner as the
: Bond Registrar in its discretion may deem to
be fair and appropriate;

(b). 20108 Bonds; If fewer than all of the
20108 Bonds are to be redeemed prior to
“maturity, the City will'select the maturity or |
maturities to be redeemed. If fewer than all
of 4 single maturity of 2010B Bonds aretohe

redeemed prior to maturity, then:

(i) if such 20108 Bonds are in book-entry

| form “at the time of such redemption, DTC i

I'shall seléct the specific 2010B Bonds in accor-

: daice’ with the Letter of Representations,
fand i i

(i1):if such 2010B:Bonds dre fiot in book-

; entry form at the time of such redemption;
on each redémption date, the Bond Registrar.
shall-select the specific: 2010B: Bonds: for
redemption by lot'orin such manner as the

, Bond Registrar in its discretion may deem to
be fair and appropriate; :

G S

i

; Thq portion ‘of ‘any 2010B’ Bond of a
‘denomination more  than $5,000 to" be
redeemed will be in the principal amotnt of

1 $5,000 or-an integral multiple thereof, to be
‘selected, as the case may be, by DTC in accor.
dance with the Letter of Representations or
by the Bond Regiatrar in such manner asthe '
Bond. Registrar in its discretion may deem'to -,
be fair and appropriate;

Section 6. Form of Bonds. The 20104
Bonds: shall be substantially in tﬁe (t)‘ggg

attached hereto as Exhibit Ci1 and the 20
-Bonds: shall be substantially in tl?e ft}x?xg
attached hereto as Exhibit C-2, both of which |
are incorporated herein hy this reference.

Section 7. Tax Mattors.
(a) Designation of 20 0A Bonds as “Build

America Bonds,” The City hereby irrevoca.
america Bonds
bly elects to have Section 54AA oyf the Cot?e

Saavlen iy

apply to the 2010A Bonds s6 that the 2010A
Bonds are treated as “Build Amotica Bonds,”
and further to have Subséction 54AA(g) of
the Code apply to the 2010A. Bonds so that
the 2010A Bonds are treated as “qualified
bonds” with respect to: which the City will
be:allowed & ¢redit payable by the United
States Treasury to or to the order of the City
bursuant'to Section 6431 of the Code'in an
' amount equal to 36% of thé interest payable
on'the 2010A Bonds on esch interést payment

.- date; The City Council hereby atithorizes and

directs the Director of Finance (or His or her
designee) to take such actions as are neces:;
siry orappropriate for the City to receive or.
cause to be received from the United States|
Treasury the applicable: federal eredit pay-
ments in respect of the 2010A Bonds, inclid-
ing but not limited to the timely filing with
the Internal Revenve Service of Form 8038-
CP:“Return for Credit Payments to Issiiers
of Qualified Bonds” and the execiition of. a
Calculation Agency Agresinent substantially
in the form attached hereto as Exhibit D,

(b) Preservation of Tax Exemption for

“Interest on 2010B Bonds, The City cove:
nants that it will take all actions necessary
to prevent intereston the 2010B Bohds from
being included in gross incoms for federal
income: tax: plirposes, and that it will ‘nei-
ther take any action hor make or permit any.
use of proceeds of the 2010B Bonds or othor |
funds of the City treated as proceeds of the
2010B: Bonds at any time during the term of
the 2010B Bonds which will ¢ause interest
on the 2010B Bonds to be included in gioss
income for federal income tax purposes. The
City also covenants that it will, to the extent
the.arbitrage rebate requirement of Section .
148 of the Code is applicable to the 2010B
Bonds, take all dctions necessary to complﬁ i
(or to be treated'as having complied) with |
that requirement; in’ connection with the |
2010B Bonds; including the calculation and 1
payment of any penalties that the City has |
elected topay as an alternative to caleulating
rebatable arbitrage, and the payment of any
other penalties if required urider Section 148
of the Code to prevent interest on the 2010B
Bonds from being included in gross incomie
for federal inconie tax purposes.

Section 8: Sale and Deliveryof Bonds.
The City firds that the sale and delivery of
the 2010A" Bonds: to' the:2010A Purchaser
at'the interest rates and under the condi-
tions set forth in the Bond Ordinance, this |
resoliition; the Notice of Bond Sale attached '
hereto as Exhibit £ and the bid informa- :
tion dattached hereto as Exhibit F-1 (which
includes: (a)'a’summary of the true interest
cost associated with each bid; determined
after subtracting 356 percent of each interest
payment, which calculation hag been veri-
fied by the City’s financial advisor, Seattle-
Northwest Securities Corporation, and (b) a"
printed version of all the electronic bids for
the 2010A Bonds, including the electronic bid.
of the 2010A Purchaser), is in the City’s best
interest and therefore approves; confirms and
ratifies the award of the 2010A Bonds to the
2010A Purchaser.

The City finds that the sale and delivery
of the 2010B Bonds to the 2010B Purchaser!
at the interest rates and under the condi:
tions ‘set forth in the Bond Ordinance; ‘the|
Refunding Bond Ordinance, this resolutwn,}
the Notice of Bond Sale attached hereto: as
Exhibit' E, and the bid information attached
hereto as; Exhibit. F-2/ (which: includes: (a) a
summary of the trile interest cost associated
with each bid, and (b) a printed version ofl
all the eléctronic bids for.the 2010B Bonds, |
including theelectronic: bid of -the:2010B!
Purchaser), is-in the City's.best mterest.a_nd‘;
therefore approves, confirms: and ratlﬁes]
the award of the 2010B Bonds to the: 2010B/
Purchaser, '

Section 9. Authorization of Official|
Statement. Theé Director of Finance' is
hereby authorized and directed to review
and approve on'behalfof the City a fm?l offi- |
cial statement (the “Official Statement”) with |
respect to the Bunds,,substaphally in the
form of the Preliminary Official Statement
and supplemented or amended as he; with the .
approval of Bond Counsel, deenis necessary. |
or appropriate,

Section 10 Provisiona for Satisfying
Reserve Requirement. The: Divector of
Finance is authorized to deposit from Borid
procéeds into the Reserve Subsacooviit the
amount necessary to satisfy: the Réserve

Reguirement allocated to.the Bonds.

Section 11. Use of Bond Proceeds;
Refunding Plan, The principa} proceeds

of the Bonds received by the City and; if’
necessary, other money of the City shall be
applied as follows (the amounts to be deter:

the issuance of the Bonds): () an amotint

sufficient to carry out the Re unding Plan

shall be: deposited immediately upon the

receipt thereo_f with the Refunding Trustee

and used to discharge the obligations of the

City relating to the Refunded Bonds under

the Refundqd Bonds Legislation pursuant to

the Refunding Plan; as defined herein and

_madified or amplified by the Refunding Trust

,Agreemgr_lt; (i) an‘amount sufficient to fund

the additional amount Hlecessary to satisfy’
the Réserve Requirement shall'be deposited |
into' the Reserve Subaccount: and (iii):the

balance of the Bond proceeds shall be depos-

ited in the account(sg within the Water Fynd

as designated by the Diractor of Finance

and'shall be used ta bay: costs of issuing

the Bonds; part of the costs of thé Plan of |
Additions and for the burposes described in.;
the Bond Ordinance. ‘ ;

Section 12, Call for Redemption of
the Refunded Bonds: In accordance with
the Refunded Bonds Législation; the City f
hereby authorizes the Director of Finance'to:/
call the Refunded Bonds for redemption on
the date and at the redeniption price set forth ]
in the Refunding Plan; plus accriied interest |
to the date of redemption; I

* 1
|

Section: 13. City Findin, s ith')
Respéctto Refunding The City finds and |
determines that the issuance and sale of the
2010B Bonds'allocated to the Refunding Plan
will effect a savings to the City and will be
in the best interest of the City and in the
publi¢ interest through the restructuring
of debt service. In making such finding and
determination; the City has given consider.
ation to the fixed maturities and scheduled
redemptions of the 20108 Bonds allocated to
the'Refunding Plan and the Refunded Bonids
and: allocable costs of issuance, and the
krown earned incomeé from the investment!
of the proceeds of the issuance and sale of
the 2010B Bonds allocated to the Refunding
Plan‘andother money, if any, of the City used
in'the Refunding Plan pending payment and
redemption of the Refunded Bonds. The City.
further finds and determines that the money.
to be deposited with the Refunding Trustee
for the Refunded Bonds in accordance with
the Refunding Bond Ordinance and this
resolution 'will discharge and satisfy the
obligations of the City with respect to the
Refunded Bonds under the Refunded Bonds
Leégislation, and the pledges, charges; trusts;
covenants and agreements of the City previ:
ously made of provided for as to the Refunided

‘Bonds and that the Refunded Bonds shall tio

longer be deemed to ba outstanding tnder
the Refiinded Bonds Legislation immediate:
ly upon the deposit of svick money with the!
Refuniding Trustee: : i

Section 14, City Finding as to
Sufficiency of Gross Revenue. The City]
Council finds and determines that the issu:
ance: and:sale of the Bonds: at this time is
in the best interest of the City and in the
publi¢” interest. "In making. such' finding |
and determination, and in maintiaining the‘
Parity, Bond'Account; the City: Couineil has
had:due regard to: the cost of operation and{
maintenance: of the Water System and. to
any portion of the Gross Revenue pledged
for the payment of an bonds; warrants or.,
other indebtedness. Tge Gross Reveniie; at
the rates established from time to time con-
sistént. with' the: Bond: Ordinance and: the
Refunding Bond Ordinance; will be suffi:
cient, in the judgmeit of the City Council; to
meet all expenses of operation and mainte- |
natice of the Watet System and to provide the !
amounts previously pledged for the paymeit
of all outstanding obligations payable out'of
the Gross Reventte and pledged hevein for the
payment of the:Bonids; s :

Section 15, Undertaking to Progidé
Continuing Disclosure, This Section 151

constitutes the written undertaking (the
“Undertaking”) for the benefit ‘of the hold-
ers of the Bonds ‘as required by paragraph
(b)(5) of SEC Rulé 156212 (the “Riile”); and
pursuant to the Bond Ordinance and: the|
Refunding Bond Ordinance; For purposes of |
this Undertaking, the term “holdars of the
Bonds” shall have the meaning intended for [
such: term’ under the Rulé. The City as an
“obligated person” within the meaning of the :
Rule undertakes to provide or cause to be pro- .
vided to the Municipal Securities Rulemaking |
Board (the "MSRB”), in an electronic format
as prescribed by the MSRB; either directly or
through a designated agent: : :




(8) Annual financial information and |
operating data regarding the Water System ]
of the type included in the Official Statement |
for the Bonds as follows: (1) annual financi}i]
statements of the Water System, prepared in
accordance with generally accepted account:
ing principles applicable to governmental
units (except as otherwise noted therein); as
such principles may be changed from time to
time and as permitted by State law, which
statements will not he audited, except that
if and when audited financial statements
are otherwise prepared and available to !
the City they will be provided; (ii) a state-
ment of atithorized, issusd and outstanding
bonded debt secured by revenues of the Wator
System; (ifi) debt service coverage ratios; (iv)
general customer statistics, siich as number
and type of customers and Tevenues by cus-
tomer class: and (v) current water rates. i

Annual  financial information,  as
described ‘above; ‘will he provided to the
MSRB not later than the Iast day of the ninth
month after the end of sach fiscal year of the |
City, ns such fiscal year may be changed as |
permitted or required by State law, com:
mencing with the City's fiscal year which
ends'Decenmber 31, 2009 In its provision of
annual financial information with respect to
these obligations of the City, the City ma
include by specific reference documents avail- |
able to the public on the Internat Web site of

** the MSRB or filed with the Securities and
. Exchange Commission. 'l
(b) Timely notice of the oceurrence ofany . |
of the following events with respect to the| ‘
/- Bonds, if material: (i) principal and inter.
" est payment delinguencies; (ii) non:payment ]
 related defaults; (iii) unscheduled draws on
debt service reserves reflecting ﬁnancigl ]
difficulties; (iv) unscheduled draws ois credit
enhancements reflecting financial difficul. |
ties; (v) substitution of credit or liquidity
- providers, or their failure to perform; (vi)
' adverse tax opinions or events affecting the
i tax-exempt status of the 20108 Bonds; (vii)|
- modifications to the rights of the holders of
the Bonds; (viii) Bond calls (other than sohed-
uled mandatory redemptions of Teri Bonds);
(ix) defeasances; (x) release, substitution, or
sale of property securing repayment of the
Bonds; and (xi) rating changes.

(c) Timely notice of a failure by the City to
provide required annual financial ipformai
tion on or before the date specified in para.

.graph (a) above.

. This Undertaking may be amended with
“out the consent of any holder of any Bond, any
broker, dealer, municipal securities dealer
participating underwriter, rating agency o1
the MSRB, under the ciréumstances and'lr
- the manner permitted by the Rule. The City
“will give niotice to the MSRB of the substance
(or provide a copy) of any amendment to th
- Undertaking and a briefstatement of the rea
(sons for the amendment. If the amendmen
_changes the type of annual finanmgl infor
i mation to be provided, the annual financia
‘information containing the amended operati
ing data or financial information will include
a narrative explanation of the effect of thaﬁ
change on the type of information being pro
vided,

If the City fails to comply with this
Undertaking, the City will proceed with duq
‘diligence tocause stich noncompliance to be
corrected as soon as practicable after the City
{learns of that failure. No failure by the Cltyt
‘ot other obligated person to comply with this
‘Undertaking shall constitute a defanlt with
respect to the Bonds, The sole remedy of any

holder of a Bond will be to take such actions
‘a& that holder deems necessary anfi appropn-i
ate to compel the City or other obl}gated per-!
!5on to comply with this Undertaking. ‘

' This Undertaking shall inure to the ben:'
efit of the City and any holder of the Bonds,
and shall not inure to the benefit of or create,

. any rights in any other person: \

Section 16; Termination of
Undertgking. The City’s obligations under.
thg Undertaking described in Section 15 of

. this fesolution shall terminata upon the legal!
defeasance, Pbrior redemption i payment in|
+ full of all of the they outstanding Bonds, Iy !

S to comply with the Underta]iing, or any such
. Provision, are nvalid, have been Yepealed
. Tetroactively or otherwise do not apply to the |

Bgnds'; and (ii) notifies the MSRB of stich tes. |
s:mination; : {
|

[

i Section 17, eneral Authorization
t:The Mayor and the Director of Finance and
" -each of the other 2ppropriate officers of the

©SSary, appropriate or desirable in order to

carry out the terms and Provisions of, and|

complete the transactions contemplated by’

the Bond Ordinance, the Refunding Bond
: Ordinance and this resolution. :

Section 18, Se erability. The provisio
] 8, : ns
of this resolution are decldared to b separate |
apd'severable. If a court of competent juris. |
i diction, all appenls having been exhausted or |

all other respects, and the offending provi:
sion with respect to all other persons and all }
other circumstances, shall remain valid and
enforceable,

Section 19, Ratification of Prior Acts;

i Al} acts talgen pursuant to the authority of
this resolution but prior to its effective date

. areratified, approved and confirmed, :

Section  20: Incorporation by
Refgrpnge. Each of Exhibit A, Exhibit B
Exhibit C-1, Exhib‘it‘ G2, Exhibit D, Exhibit

“ence incoxpp/gatggt}nerexn.ﬁ ..
: S?éﬁqn 21, Section Headings Soction
. headings in this resolution are uged for con-

Vvenience only and shall not constitute a sub.
_stantive portion of this resolution.

ADOPTED by the City Council the Tth |
day of Japuqry, 2010, and signed by me in |
open session in authentication of its adoption }'

this 7th day ofJanuary, 2010.
Richard Conlin
President of the City Couneil
mgﬂed by me this 7th day of January,

Publication ordered by the City Clork f

LIST OF EXHIBITS |

Exhibit A - Refiinded Bonds |
Exhibit B ~ Alloeation of 2010B Bonds ;

; [

: Exhibit C:1 - 20104 Bond Form
¢ Exhibit C.2_2010p Bond Form ‘

i i
, Exhiblt DL eapeugen !
Agreement 7 £ pton Agencyj

Exhibit B~ Notice of Bond Sale i

Exhibit O § -Prmted' Version of Illecty ONIC.
Bids f; 501 Bonds: :
i EXhlbltF-2~Pl‘lnted Version of Electron [
iBids for 20108 Bonds o

-Exhibit G = Form of R efunding Trust

‘“Agreement
[
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