19

20
21
22
23
24
25
26
27

28
29
30
31

Greg Nickels

- April 2, 1997 Introduced By: - Chris Vance
RC:ac:Bond Proposed No.: _
clerk 4/2/97 : 97 1 77

ORDINANCE NO. _1__2__;6 86 ,:

AN ORDINANCE relating to financing of a professional
baseball stadium and related parking facilities; providing for the
issuance and sale of limited tax general obligation bonds of the
county in the aggregate principal amount of $336,000,000
pursuant to Ordinances 12000 and 12593; providing for the
dates, forms, terms, maturities, covenants and redemption
provisions of said bonds; providing for the sale of the bonds in
multiple series and the disposition of the proceeds of sale; -
establishing funds for the receipt, escrow and expenditure of
bond proceeds and for the payment of the bonds; providing for
the remarketing of a portion of the bonds; providing for the
annual levy of taxes to pay the principal thereof and interest
thereon; pledging certain taxes and revenues as additional
security for the bonds; and, approving an amendment to the
Agreement between the county and the Public Facilities
District and certain other documents and agreements related to
the bonds.

PREAMBLE:

By Ordinance No. 12000 and Ordinance No. 12593, the county has
previously determined to provide financing to the Washington State Major
League Baseball Stadium Public Facilities District (the "PFD") for the
construction of a major league baseball stadium and related parking facilities
in accordance with Chapter 1, Laws of 1995, 3rd Sp. Sess. (the "Act").
Pursuant to Ordinance No. 12213 and Ordinance No. 12593, the county has
previously issued bond anticipation notes and otherwise provided interim
financing to the PFD for such purposes.

On February 24, 1997, the Honorable Judge Kathleen Learned, King County
Superior Court, held in a declaratory judgment action initiated by the county,
that, among other things, Ordinance No. 12593 is not subject to initiative or

referendum, the baseball stadium lease between the PFD and The Baseball
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Club of Seattle, L.P. (the "Club") does not represent an unconstitutional gift
of public funds or lending of public credit, and the local sales tax and state
sales tax credit authorized under the Act are valid taxes and credits. The
ruling of Judge Learned, which affirmed the county's authority to issue and
sell bonds pursuant to Ordinance No. 12593 (the "Superior Court Ruling"),
is currently on appeal. ' '

This ordinance supplements Ordinance No. 12000 and Ordinance No. 12593
by providing the dates, forms, terms, maturities, covenants and redemption
provisions of the bonds authorized therein. The proceeds of such bonds shall
not be applied for such purposes until the county has received an opinion of
bond counsel to the effect that the State Supreme Court has affirmed the
Superior Court Ruling in all respects material to the validity of the Bonds,
the sources of their repayment and the use of their proceeds or that any
matters not affirmed by the State Supreme Court are not material to such
issues. The county has received an offer from Smith Barney Inc., on behalf
of itself and certain other underwriters,and from Bank of America National
Trust and Savings Association doing business as Seafirst Bank, to buy the
respective series of the bonds of the county as provided for herein.

The county has determined that the amounts projected to be available from
revenues and taxes authorized under the Act and from the Club (with respect
to the Series A-2 Bonds and Series C Bonds) will be adequate to meet the
required payments of principal and interest on the bonds authorized herein as
such bonds become due and payable without recourse to the current expense
- fund. The county has also received assurances from the rating agencies
rating its bonds that at the time of their issuance the ratings on the bonds
authorized herein will be the same as the rating on the county's outstanding
limited tax general obligation bonds. In addition, the county executive has
heretofore made certifications to the Department of Revenue in accordance
with Section 201(4) of the Act and Section 4.D of Ordinance No. 12000.
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General Authorization 63
Refunding or Defeasance 63
Open Market Purchase 64
Amendment to County/PFD Financing Agreement 64
Supplemental Ordinances 65
Endorsement or Replacement of Bonds After Amendment or
Supplement 68
Notices 68
Payments Due on Holidays 70
Notices to Rating Agencies 70
Next Succeeding Business Day 70
Contract; Severability ' 70
Bond Forms

Remarketing Agreement

Amendment No. 5 to County/PFD Agreement.

Tender and Paying Agent Agreement

Liquidity and Credit Facility and Reimbursement Agreement
Purchase Contract

Purchase Offer

BE IT ORDAINED BY THE COUNCIL OF KING COUNTY:

SECTION 1.01.

ARTICLE 1

DEFINITIONS; INTERPRETATION

Definitions. The following words and terms as used in this

ordinance shall have the following meanings for all purposes of this ordinance, unless some

other meaning is plainly intended.

"Alternate Liquidity and Credit Facility" means any letter of credit, line of credit,

surety bond, standby bond purchase agreement or other secﬁrity or liquidity device

provided in accordance with Section 2.07 to provide liquidity and/or credit support for the

Bonds.

“Amendment No. 5” means Amendment No. 5 to the Agreement between King

County and the Washington State Major League Baseball Public Stadium Facilities District

(Financing Agreement).
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"Arbitrage and Tax Certification" means the certificate executed pursuant to the
Code by the Finance director pertaining to, among other things, the use of proceeds of the
Bonds and the calculation and payment of any Rebate Amount with respect to the Bonds.

| "Authorized Denominations" means (a) with respect to any Fixed Rate Bonds, five

thousand dollars ($5,000) and any integral multiples thereof and (b) with respecf to any
Variable Rate Bonds, one hundred thousand dollars ($100,000) or any integral multiple of
five thousand dollars ($5,000) in excess of one hundred thousand dollars ($100,000).

"Bank" means Bank of America National Trust and Savings Association doing
business as Seafirst Bank, as the provider of the initial Liquidity and Credit Facility, and its
successor or the provider of any Alternate Liquidity and Credit Facility then in effect.

"Bank Bondholder" means the Registered Owner of any Bank Bond.

"Bank Bond" means any Series D Bond which is purchased from the proceeds of'a

- draw on the Liquidity and Credit Facility for which no remarketing proceeds have been

received to reimburse the Bank for draws under the Liquidity and Credit Facility and
registered in the name of the Bank Bondholder. Such Series D Bond shall cease to be a
"Bank Bond" when it is remarketed in accordance with the terms of this Ordinance.

"Bank Interest Rate" means, with respect to Bank Bonds, the "Bank Interest Rate"
as defined in the Liquidity and Credit Facility or the Reimbursement Agreement. -

"Bank Pﬁrchase Account" means the account of that name in the Payment Fund.

"Blanket Issuer Letter of Representations" means the letter to DTC heretofore
executed by the county.

"Bond Counsel" means a lawyer or firm of;lawyeré, selected by the county, of
nationally recognized standing in matters pertaining to bonds issued by states and their
political subdivisions.

"Bond Fund" means the "Limited Tax General Obligation Bond Redemption Fund"

heretofore established by the county.
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"Bond Register" means the registration books maintained by the Bond Registrar for
purposes of identifying ownership of the Bonds.

"Bond Registrar" means the fiscal agency of the State of Washington in either
Seattle, Washington, or New York, New York, for the purposes of registering and
authenticating the Bonds, maintaining the Bond Register, effecting the transfer of ownership
of the Bonds and paying interest on and principal (and any premium pursuant to call on) of
the Bonds.

"Bonds" means all or a portion of the Series A Bonds, the Series B Bonds, the
Series C Bonds and the Series D Bonds.

"Business Day" means a day other than a Saturday or a Sunday on which the Bank
and banks or tmét companies in Seattle, Washington, and New York, New York, are not
authorized or required to remain closed and on which the New York Stock Exchange is not
closed.

"Car Rental Taxes" means a tax of two percent of the selling price, in the case of a
sales tax; or rental value of the vehicle, in the case of a use tax, on retail car rentals levied
pursuant to Section 201 of the Act, RCW 82.14.360(2) and Section 4.B of Ordinance
12000.

"Closing" means the delivery of a series of the Bonds to, and payment of the
purchase price therefor by, the initial purchasers of said series of the Bonds.

"Code" means the Internal Revenue Code of 1986, as amended, together with
corresponding and applicable final, temporary or proposed regulations and revenue rulings
issued with respect thereto. by the United States Treasury Department or the Internal
Revenue Service.

"Commission" means the Securitjes and Exchange Commission.

"County Sales Taxes" means a sales tax of 0.017 percent of the selling price, in the

case of a sales tax, or value of the article used, in the case of a use tax, which is deducted
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from the amount otherwise required to be paid to the State pursuant to Section 101 of the
Act, RCW 82.14.0485 and Section 3 of Ordinance 12000.

"DTC" meéns The Depository Trust Company, New York, New York.

“Escrow Accounts” means the special trust or escrow accounts held by the escrow
agent of the PFD in accordance with Section 4.05 and Amendment No. 5.

“Extraordinary Mandatory Redemption Date” has the meaning assigned to that term
in Section 3.03. '

"Finance director” means the finance director of the county or his or her designee.

"Fixed Rates" means the fixed interest rates on the Series A Bonds, Series B Bonds
and Series C Bonds established pursuant to Section 2.01 and the fixed interest rates to
maturity on the respective maturities of the Series D Bonds established pursuant to
Section 2.03(d).

"Fixed Rate Bonds" means Bonds bearing interest at Fixed Rates.

"Food and Beverage Taxes" means a tax of five-tenths of one percent of the selling
price in the case of a sales tax, or value of the article used, in the case of a use tax, on retail
sales or use of food and beverages sold in restaurants, taverﬁs and bars levied pursuant to
Section 201 of the Act, RCW 82.14.360(1) and Section 4.A. of Ordinance 12000.

- "Government Obligations" means any of the fdllowing securities at the time legal for
investment of the county's funds and for the defeasance of the county's obligations, if and to
the extenf the same are non-callable priér to the date on which the proceeds of such
securities are to be used hereunder and are not subject to redemption at the option of the
owners: direct obligations of, or obligations the principal of and interest on which are
unconditionally guaranteed by, the United States of America, including obligations issued or
held in book-entry form on the books of the Department of the Treasury of the United
States of America and including U.S. Treasury STRIPS and REFCORP STRIPS (stripped
by the Federal Reserve Bank of New York).
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"Information Services" means Financial Information, Inc.'s "Daily Bond Service", 30
Montgomery Street, 10th Floor, Jersey County, New Jersey 07302, Attention: Editor;
Kenney Information Services' "Called Bond Service", 55 Broad Street, 28th Floor, New
York, New York 10004; Moody's "Municipal and Govémment", 99 Church Street, New
York; New York 10007, Attention: Municipal New Reports; and S&P's "Called Bond
Record", 25 Broadway, 3rd Floor, New York, New York 10004; or, in accordance with
any then-current guidelines of the Securities and Exchange Commission, such other
addresses and/or such other services, if any, providing information with respect to called
bonds, as the county may designate in a certificate of the county delivered to the Bond
Registrar.

"Interest Accrual Date" means (a) with respect to any period d.uring which Series D
Bonds bear interest at a Variable Rate, the first day thereof and thereafter the first
Wednesday of each calendar month during such period, (b) with respect to the period
during which Bonds bear interest at F ixed Rates, the first day thereof and thereafter each
Interest Payment Date in respect thereof, other than the last such Interest Payment Date.

"Interest Payment Date" means (a) with respect to any period during which the
Series D Bonds bear interest at a Variable Rate, the first Wednesday of each calendar
month, or if such first Wednesday is not a Business Day, the next succeeding Business Day,
and (b) with respect to the period during which the Bonds bear interest at Fixed Rates, each
June 1 and December 1, and (c) with respect to each such period, the day next succeeding
the last day thereof.

"Liquidity and Credit Facility" means that certain irrevocable direct-pay letter of
credit, in substantially the form-attached to Exhibit E hereto, delivered by the Bank with
respect to the Series D Bonds, and any extension thereof, and any modification thereof that
does not result in a reduction, suspension or withdrawal of the ratings on the Series D
Bonds, as evidenced by written confirmation from each rating agency then maintaining a

rating on the Series D Bonds. If an Alternate Liquidity and Credit Facility is delivered, the

8 -
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term "Liquidity and Credit Facility" shall refer to such Alternate Liquidity and Credit
Facility at the time in effect.

"Maximum Rate" has the meaning assigned to that term in Section 2.03.

"Moody's" means Moody's Investors Service, Inc., or its successor.

"MSRB" means the Municipal Securities Rulemaking Board or any successor to its
functions. |

"NRMSIR" means a nationally recognized municipal securities information
repository.

"Opinion of Bond Counsel" means an opinion of Bond Counsel addressed to the
county to the effect that the action proposed to be taken is authorized or permitted by
applicable law and this Ordinance and will not adversely affect the exclusion from gross
income for federal income tax purposes of interest on the Bonds, if applicable.

"Ordinance" means this ordinance, as it may be amended from time to time.

"Outstanding," when used with respect to Bonds, means as of the date of

determination all Bonds theretofore authenticated and delivered under this Ordinance,

except:
(1) Bonds theretofore canceled or delivered to the Bond Registrar for
cancellation;
(i) Bonds defeased in accordance with Section 6.04;
(1i1) Bonds in exchange for or in lieu of which other Bonds have been

authenticated and delivered pursuant to this Ordinance; and
@iv) Undelivered Bonds.
"Payment Fund" means "King County Variable Rate Bond Payment Fund, 1997."
created pursuant to the Tender and Paying Agent Agreement.
"Permitted Investments" means any securities at the time legal for investment of the

county's funds.
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"Purchase Contract" means the contract or contracts in the form attached as Iﬁ-Exhib'it
F hereto between the county and Smith Barney Inc., as representative of the underwriters,
for the purchase and sale of the Series B Bonds, Series C Bonds and Series D Bonds, dated
April 2%, 1997, |

"Purchase Date" has the meaning assigned to that term in Section 2.05.

"Purchase Offer" means the contract in the form attached as Exhibit G hereto
between the county and Bank of America National Trust and Savings Association doing
business as Seafirst Bank for the purchase and sale of the Series A Bonds, dated April 2™,
1997.

"Purchase Price" means the price at which a Purchased Bond is to be purchased
from the Registered Owner thereof pursuant to an optional or mandatory tender of that
Bond hereunder.

"Purchased Bonds" has the meaning assigned to that term in Section 2.05.

"RCW" means the Revised Code of Washington.

"Rebate Amount" means the amount, if any, determined to be payable with respect
to any of the Bonds by the county to the United States of America in accordance with
Section 148(f) of the Code.

"Record Date" means (a) with respect to any Interest Payment Date in respect of
any Series D Bonds bearing interest at a Variable Rate, the Business Day immediately
preceding such Interest Payment Date, and (b) with respect to any Interest Payment Date in
respect to any Bonds bearing interest at Fixed Rates, the May 15 or November 15
immediately preceding such Interest Payment Date.

"Registered Owner" or "Registered Owners," when used with respect to any Bond,
means the person or persons in whose name such Bond is registered in the Bond Register.

"Reimbursement Agreement" mean the agreement between the county and the Bank,
if any, pursuant to which the Liquidity and Credit Facility or any Alternate Liquidity and

Credit Facility is provided.

10 -
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"Remarketing Account" means the account of that name in the Payment Fund.

"Remarketing Agent" means Smith Barney Inc. or any other entity identified in the
remarketing agreement, as applicable, and any successor remarketing agent with respect to
the Series D Bonds appointed in accordance with this Ordinance and the Remarketing
Agreement.

"Remarketing Agreement" means the Remarketing Agreemeﬁt with respect to the
Series DbBonds, in substantially the form set forth in Exhibit B hereto, between the county
and the Remarketing Agent, and any renewals, supplements, amendments, extensions or
replacements thereof.

"Rule" means the Commission's Rule 15¢2-12 adopted under the Securities and
Exchange Act of 1934, as the same may be amended from time to time.

"S&P" means Standard & Poor's Ratings Services, a Division of The McGraw-Hill
Companies, Inc., or its successor. |

"Securities Depositories” means The Depository Trust Company, 711 Stewart
Avenue, Garden City, New York 11530, FAX (516) 227-4039 or 4190; Midwest Securities
Trust Company, Capital Structures-Call Notification, 440 South LaSalle Street, Chicago,
Illinois 60605, FAX (312) 663-2343; Philadelphia Depository Trust Company,
Reorganization Division, 1900 Market Street, Philadelphia, Pennsylvania 19303, Attention:
Bond Department, Dex-(215) 496-5058; or, in accordance with any then-current guidelines
of the Securities and Exchange Commission, such other addresses and/or such other
securities depositories, if any, as the county may designate in a certificate of the county
delivered to the Bond Registrar.

"Series A Bonds" means the Series A-1 Bonds and Series A-2 Bonds.

"Series A-1 Bonds" means the ang County, Washington, Limited Tax General
Obligation Bonds, 1997 Series A-1, in the aggregate principal amount of $9,000,000.00

issued pursuant to Section 2.01 hereof.

11 -
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"Series A-2 Bonds" means the King Coimty, Washington Limited Tax General
Obligation Bonds, 1997 Series A-2 (Taxable) in the aggregate principal amount of
$1,000,000.00 issued pursuant to Section 2.01 hereof.

"Series B Bonds" means the King County, Washington, Limited Tax General
Obligation Bonds, 1997 Series B, in the aggregate principal amount of § 151,000,000.00
issued pursuant to Section 2.01 hereof. |

"Series C Bonds" means the King County, Washington, Limited Tax General
Obligation Bonds, 1997 Series C (Taxable), in the aggregate principal amount of
$25,000,000.00 issued pursuant to Section 2.01 hereof.

"Series D Bonds" means the King County, Washington, Limited Tax General
Obligation Variable Rate Demand Bonds, 1997 Series D, in the aggregate principal amount
of $150,000,000.00 issued pursuant to Section 2.01 hereof.

"SID" means a state information depository for thé State of Washington (if one is
created).

"Stadium Admissions Taxes" means the taxes to be levied at the maximum rate
pursuant to Section 203(3)(a) of the Act and RCW 36.38.010(a).

"State" means the State of Washington.

"State License Plate Receipts" means amounts received by the éounty from the sale
of state license plates pursuant to Sections 102 and 103 of the Act and RCW 46.16.301 and
RCW 46.16.313.

"State Lottery Receipts" means amounts received by the county from the state
lottery pursuant to Section 105 of the Act and RCW 67.20.240.

"Tender and Paying Agent" means, initially, The Bank of New York, New York,
New York, and any successor Tender and Paying Agent with respect to the Series D Bonds
appointed in accordance herewith; and "Principal Office of the Tender and Paying Agent"
and "Delivery Office of the Tender and Paying Agent" mean the office designated in Section

2.10.

12 -
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"Tender and Paying Agent Agreement" means the Tender and Paying Agent
Agreement with respect to the Series D Bonds, in substantially the form set forth in Exhibit
D hereto, among the county, the Bank and the Tender and Paying Agent and any renewals,
supplements, amendments, extehsions or replacements thereof.

"Undelivered Bonds" means any Series D Bond which constitutes an Undelivered
Bond pursuant to the provisions of Section 2.04(c).

"Variable Rate" means the interest rate on the Series D Bonds established pursuant
to Section 2.03(c).

"Variable Rate Bonds" means Series D Bonds prior to conversion of the interest rate
thereon to Fixed Rates.

SECTION 1.02. Interpretation. In this Ordinance, unless the context

otherwise requires:

(a) The terms "hereby," "hereof," "hereto," "herein," "hereunder" and
any similar terms, refer to this Ordinance as a whole and not to any particular article,
section, subdivision or clause hereof, and the term “hereafter" shall mean after, and the term
"heretofore" shall mean before, the date of this Ordinance;

(b)  Words of the masculine gender shall mean and include correlative
words of the feminine and neuter genders and words importing the singular number shall
mean and include the plural number and vice versa,

(c)  Words importing persons shall include firms, associations,
partnerships (including limited partnerships), trusts, corporations and other legal entities,
including public bodies, as well as natural persons;

(d) Any headings preceding the text of the several articles and sections
of this Ordinance, and any table of contents or marginal notes appended to copies hereof,
shail be solely for convenience of reference and shall not constitute a part of this Ordinance,

nor shall they affect its meaning, construction or effect,
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sections" and other subdivisions

"

(e) All references herein to "articles,
or clauses are to the corresponding articles, septions, subdivisions or clauses hereof;

- (® Whenever any consent or direction is required to be given by the
county, such consent or direction shall be deemed given when given by the Finance director
or his or her designee, and all references herein to the Finance director shall be deemed to
include references to his or her designee;

(g)  Unless clearly indicated otherwise, all references herein to times of
day shall be deemed to be references to local time in New York, New York; and

(h) All references herein to the determination of interest rates on the
Series D Bonds by the Remarketing Agent shall be deemed to be references to the

determination of such rates in accordance with the procedures set forth in the Remarketing

Agreement.
ARTICLE II
ISSUANCE, CONDITIONS AND TERMS OF BONDS
SECTION 2.01. Authorization of Bonds.

Authorization and Description. To provide funds to the PFD necessary to acquire,
construct, own, remodel, maintain, equip, repair and operate a baseball stadium in
accordance with the Act and to provide the county with the costs of issuing and
remarketing the Bonds, the county shall issue and sell: the Series A-1 Bonds in an aggregate
principal amount of $9,000,000.00, the Series B Bonds in the aggregate principal amount of
$151,000,000.00 and the Series D Bonds in the aggregate principal amount of
$150,000,000.00. To provide funds to the PFD necessary to acquire, construct, own,
remodel, maintain, equip, repair and operate parking facilities related to the baseball stadium
in accordance with the Act and to provide the county with the costs of issuing‘the Bonds,
the county shall issue and sell the Series A-2 Bonds in the aggregate principal amount of
$1,000,000.00 and the Series C Bonds in the aggregate principal amount of
$25,000,000.00. The Series A Bonds, the Series B Bonds, the Series C Bonds and the

14 -
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Series D Bonds shall be designated as "King County, Washington Limited Tax General
Obligation Bonds" with applicable year and series designations and such other designations
as are deemed desirable or convenient by the Finance director. Prior to conversion of
interest on the Series D Bonds to Fixed Rates, the Series D Bonds will also be designated
"Variable Rate Demand." |

The Series A Bonds shall be dated April 14, 1997, shall mature in the years, 6n the
dates and in the amounts set forth in the Purchase Offer and shall bear interest from the date
thereof at the interest rates set forth in the Purchase Offer, payable in accordance therewith.

The Series B Bonds shall be dated April 1%, 1997, shall mature in the years, on the
dates and in the amounts set forth in the Purchase Contract and shall bear interest from the
date thereof at the interest rates set forth in the Purchase Contract, payable in accordance
therewith. |
| 'fhe Series C Bonds shall be dated April 1%, 1997, shall mature in the years, on the
dates and in the amounts set forth in the Purchase Contract and shall bear interest from the
date thereof at the interest rates set forth in the Purchase Contract, payable in accordanée
therewith.

The Series D Bonds shall be dated the date of delivery thereof and shall mature in
the year and in the amount set forth in the Purchase Contract, and shall bear interest from
the date théreof at a Variable Rate established in accordance wifh Section 2.03(c), payable
in accordance with Section 2.03 (a), until converted to Fixed Rates in accordance with
Section 2.03(d). '

Interest shall be computed, in the case of Fixed Rate Bonds, on the basis of a 360-
day year consisting of twelve (12) 30-day months, and in the case of Variable Rate Bonds,
on the basis of a 365- or 366-day year, as appropriate, and the actual number of days

elapsed.
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SECTION 2.02.  Description of Bonds: Payment of Bonds. The Bonds shall

be in fully registered form, shall be numbered and shall bé issued in Authorized
Denominations.

The Bonds shall each be in substantially the applicable forms set forth in Exhibit A
attached hereto and incorporated herein, with appropriate or necessary insertions, omissions
and variations as permitted or required hereby. Only such Bonds as shall bear thereon a
Certificate of Authenticatién in the forms set forth in Exhibit A, manually executed by the
Bond Registrar, shall be valid or obligatory for any purpose or entitled to the benefits of this
Ordinance. Such Certificates of Authentication shall be conclusive evidence that the Bonds
so authenticated have been duly executed, authenticated, and delivered hereunder and are
entitled to the benefits of this Ordinance.

The principal of the Bonds, upon maturity or redemption, shall be payable to the -
Registered Owner upon presentation and surrender of such Bonds in the case of Variable
Rate Bonds at the Delivery Office of the Tender and Paying Agent, and in the case of Fixed
Rate Bonds at the offices of tf\e Bond Registrar. Subject to Section 2.16, interest on the
Bonds shall be payable by check or draft mailed on each Interest Payment Date in the case
of the Variable Rate Bonds by the Tender and Paying Agent, and in the case of Fixed Rate
Bonds by the Bond Registrar, to the Registered Owners at the addresses shown on the
Bond Register as of the Record Date, or by wire transfer on each Interest Payment Date to

the bank account on file with the Bond Registrar to the Registered Owners of at least one

~million dollars ($1,000,000) of aggregate principal amount of any series of Bonds.

Each Bond delivered under this Ordinance, upon transfef or in exchange for or in.‘
lieu of any other Bond, shall carry all the rights to interest accrued and unpaid and to accrue
which were carried by such other Bond.

The Bond Registrar, the Tender and Paying Agent and the county may treat the
Registered Owner of a Bond as the absolute owner thereof for all purposes, whether or not

such Bond shall be overdue, and the Bond Registrar, the Tender and Paying Agent and the
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county shall not be affected by any knowledge or notice to the contrary; and payment of the
principal of, Purchase Price, premium, if any, and interest on such Bond shall be made only
to such Registered Owner, which payments shall satisfy and discharge the liability of the
couhty with respect to such Bond to the extent of the sum or sums so paid. All Bonds paid
pursuant to the provisions of this Section 2.02 shall be cancelled by the Bond Registrar or
the Tender and Paying Agent, as applicable. |

Upon purchasing Bank Bonds, Bank Bondholders shall be entitled to all rights and
privileges accorded to Registered Owners of Series D Bonds that are not Bank Bonds,
except the right to payment from draws under the Liquidity and Credit Facility. Bank
Bonds shall bear interest at the Bank Interest Rate, calculated and paid at the time and in
the manner set forth in the Liquidity and Credit Facility or Reimbursement Agreement.

Anything herein to the contrary notwithstanding, principal of and interest on
Variable Rate Bonds shall be payable solely from amounts paid under the Liquidity and
Credit Facility, except during such time as the Variable Rate Bonds are Bank Bonds.

SECTION 2.03. Interest on the Series D Bonds. The Series D Bonds shall

initially bear interest at a Variable Rate which shall not at any time exceed 12% per annum

or such lesser amount as set forth in the Liquidity and Credit Facility (the "Maximum
Rate").

(a) Payment of Interest. For the period during which Series D Bonds

bear interest at a Variable Rate, interest on the Series D Bonds shall be payable on each

Interest Payment Date for the period commencing on and including the immediately

preceding Interest Accrual Date and ending on and including the Tuesday immediately
preceding the In’terest' Payment Date (or, if sooner, the last day of the Variable Rate

period). For the period during which the Series D Bonds bear interest at Fixed Rates,
interest on the Series D Bonds shall be payable on each Interest Payment Date for the

period commencing on the immediately preceding Interest Accrual Date and ending on the

. day immediately preceding such Interest Payment Date.
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(b) Interest Rates. At any time all of the Series D Bonds that are not
Bank Bonds shall bear interest either at a Variable Rate or all of the Series D Bonds shall
bear interest at Fixed Rates; and all Series D Bonds that are Bank Bonds shall bear interest
at the Bank Interest Rate. No Series D Bond, other than the Bank Bonds, shall bear
interest at a Variable Rate in excess of the Maximum Rate.

(© Variable Rate.

) Determination of Variable Rate. During the period which the

Series D Bonds bear interest at a Variable Rate, the Remarketing Agent shall determine the
Variable Rate on Tuesday of each week, or if such day is not a Business Day then on the
next succeeding Business Day. The first Variable Rate for such period shall be determined
on or prior to the Closing with respect to the Series D Bonds and shall apply to the period
commencing on the first day of such Variable Rate period and ending on the next
succeeding Tuesday. Thereafter, each Variable Rate for the Series D Bonds shall apply to
the period commencing on Wednesday and ending on the next succeeding Tuesday, unless
such period ends on a day other than a T’uesday,vin which event the last Variable Rate for
such period shall apply to the period commencing on Wednesday preceding the last day of
such period and ending on the last day of such period.

The Variable Rate shall be a rate of interest per annum determined by the
Remarketing Agent (based on an examination, among other things, of tax-exempt
obligations comparable, in the judgment of the Remarketing Agent, to the Series D Bonds
and known by the Remarketing Agent to have been priced or traded under then-prevailing
market conditions) to be the minimum interest rate which, if borne by the Series D Bonds,
would enable the Remarketing Agent to remarket the Series D Bonds on the effective date
of such rate at a price (without regarding accrued interest) equal to the principal amount

thereof. If the Remarketing Agent fails to establish a Variable Rate for any week, then the

Variable Rate for such week shall be the same as the Variable Rate for the immediately

preceding week if the Variable Rate for such preceding week was determined by the
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Remarketing Agent. If the Variable Rate for the immediately preceding week was not

determined by the Remarketing Agent or if the Variable Rate determined by the

Remarketing Agent is held to be invalid or unenforceable by a court of law, then the interest

rate for such week shall be determined by the Tender and Paying Agent and shall be equal
to seventy percent (70%) of the rate on 30-day high grade unsecured commercial paper
notes sold through dealers by major corporations as reported in The Wall Street Journal on
the day such Variable Rate would otherwise be determined as'provided herein.

(d)  Fixed Rates.

@) Determination of Fixed Rates. The Fixed Rates on the

Series D Bonds shall be determined by the Remarketing Agent on a Business Day no later
than seven (7) days prior to the effective date of such Fixed Rates. The Fixed Rates shall Be
the rates of interest per annum determined by the Remarketing Agent (based on an |
examination of, among other things, tax-exempt obligations comparable, in the judgment of
the Remarketing Agent, to the Series D Bonds and known by the Remarketing Agent to
have been priced or traded under then-prevailing market conditions) to be the minimum
interest rates which would enable the Remarketing Agent to remarket the Series D Bonds
on the effective date of such rates at a price (without regarding accrued interest) equal to
the principal amount thereof, except as otherwise provided in the Remarketing Agreement.
If for any reason the Fixed Rates are not so determined by the Remarketing Agent on or
prior to the first day of such period, then the Series D Bonds shall continue to bear interest
at a Variable Rate determined in accordance with Section 2.03(c) until such time as the
interest rate on the Series D Bonds shall have been adjusted to the Fixed Rates as provided
herein, and the Series D Bonds shall be subject to mandatory purchase upon notice from the
Registered Owners thereof as described in Section 2.04(a).

Prior to conversion of the Series D Bonds to Fixed Rates, the county may at its
option direct that all or a portion of the Series D Bonds upon conversion shall consist of

serial bonds maturing on the dates and in the amounts set forth in the Purchase Contract
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pursuant to Section 3.02 for the mandatory redemption of Series D Bonds or as otherwise
determined by the Remarketing Agent pursuant to the Remarketing Agreement (assuming
receipt of an Opinion of Bond Counsel with respect thereto) and bearing interest at the rates
determined by the Remarketing Agent in accordance herewith and with the Remarketing
Agreement for each such serial maturity.
In connection with the conversion of the Series D Bonds to Fixed Rates, the
Remarketing Agént shall determine the necessity for additional or alternative CUSIP

numbers prior to the conversion of such interest rate.

(i1) Conversion to Fixed Rates.

(A)  Subject to Section 2.03(g), at any time, the county, by
written direction to the Bond Registrar, the Tender and Paying Agent, the Bank and the
Remarketing Agent, may elect that the Series D Bonds in their entirety shall be converted to
Fixed Rates until their maturity. The Finance director is hereby authorized and directed to
make such election on behalf of the county at any time after the Closing on the Series D
Bonds in order to cause the Series D Bonds to be remarketed at Fixed Rates within the
coverage limits established in Ordinance 12593. If the county elects that the Series D
Bonds shall bear interest at Fixed Rates, the direction of the county required by the first
sentence of this paragraph (A): (1) shall specify the proposed effective date of such
conversion, which date shall be a Business Day not earlier than the seventh day following
the second Business Day after the receipt by the Tender and Paying Agent of such direction;
and (2) shall specify a date or dates on or prior to which Registered Owners are required to
deliver their Series D Bonds to be purchased.

(B)  The direction of the county described in
Section 2.03(d)(i1)(A) shall be accompanied by an Opinion of Bond Counsel if and as
required by Section 2.03(g).

(i)  Notice of Fixed Rates. The Tender and Paying Agent shall

give notice by first-class mail of a conversion to Fixed Rates to the Registered Owners of
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the Series D Bonds not less than seven (7) days prior to the effective date of such Fixed

Rates. Such notice shall state (1) that the interest rate on the Bonds shall be converted to

Fixed Rates unless (a) Bond Counsel fails to deliver its Opinion to the county, the Bond

Registrar, the Tender and Paying Agent and the Remarketing Agent as to such conversion
in the interest rate on or prior to the effective date of such conversion, if and as required by
Section 2.03(g), or (b) the county fescinds its election to con{/ert the interest rate to Fixed
Rates as provided in Section 2.03(g); (2) the proposed effective date of such Fixed Rates;
(3) that the Series D Bonds are subject to mandatory tender for purchase on the proposed
effective date and setting forth the appliéable Purchase Price and the place of delivery for
purchase of the Series D Bonds; and (4) that the Liquidity and Credit Facility will be
surrendered to the Bank for cancellation upon conversion of the Series D Bonds to Fixed
Rates.

(e) Determination of Rates Conclusive. The determination for the

Series D Bonds of the Variable Rates and Fixed Rates by the Remarketing Agent shall be
conclusive and binding upon the county, the Bond Registrar, the Remarketing Agent, the
Bank, the Tender and Paying Agent and the Registered Owners of the Series D Bonds.

63) Form of Election. If the county elects to convert the interest rate on

the Series D Bonds to Fixed Rates as provided in Section 2.03(d)(ii), the written direction
furnished by the county to the Bond Registrar, the Tender and Paying Agent, the
Remarketing Agent and the Bank as required by such section shall be made by registered or
certified mail, or by telex or telecopy, confirmed by registered or certified mail.

(g)  Opinion of Bond Counsel; Rescission of Election. Notwithstanding

anything to the contrary in this Section 2.03, in connection with the conversion of the
interest rate on the Series D Bonds to Fixed Rates, the county (if such election is not
rescinded by the county as provided in the next succeeding sentence) shall cause an Opinion
of Bond Counsel to be delivered to the Bond Registrar, the Bank, the Tender and Paying

Agent and the Remarketing Agent on the day the notice of election is delivered to such
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parties, and sliall cause to be delivered a confirming Opinion of Bond Counsel to such
parties on the effective date of such conversion, to the effect that the conversion will not
adversely affect the tax-exempt status of the Series D Bonds. The county shall have the
right to deliver tci the Remarketing Agent, the Tender and Paying Agent, the Bond
Registrar and the Bank on or prior to 10:00 a.m., New York City time, on the effective date
of such com)ersion to a Fixed Rate a notice to the effect that the county elects to rescind its
election to make such conversion. If Bond Counsel fails to deliver an Opinion of Bond
Counsel on the effective date of any conversion for which such an opinion is required or if
the county rescinds its election to make such conversion as provided above and does not
make a timely new election, then the interest rate on the Series D Bonds shall not be
converted, and such Bonds shall continue to bear interest at a Variable Rate in effect
immediately prior to such proposed conversion in the interest rate. In any event, if notice of
such conversion has been mailed to the Registered Owners of the Series D Bonds as
provided in this Section 2.03 and Bond Counsel fails to deliver an Opinion of Bond Counsel
on the effective date, if such an opinion is required, or if the county rescinds its election to
make such conversion as described herein, such Series D Bonds shall continue to be subject
to mandatory tender for purchase on the date which would have been the effective date of
such conversion as provided in Section 2.04(b).

Following the payment of the Purchase Price of the Series D Bonds upon such
conversion, the Liquidity and Credit Facility, if any, then in effect shall terminate and/or be
delivered by the Tender and Paying Agent to the Bank for cancellation as provided in
Section 2.06 and in such Liquidity and Credit Facility.

SECTION 2.04. Purchase of Bonds.

(a) Optional Tender. During any period in which the Series D Bonds

bear interest at a Variable Rate, any Series D Bond or a portion thereof shall be purchased
from its Registered Owner at the option of the Registered Owner on any Business Day at a

Purchase Price equal to the principal amount thereof plus accrued interest, if any, from and
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including the Interest Accrual Date immediately preceding the date of purchase through and
including the day immediately preceding the date of purchase, unless the date of purchase
shall be an Interest Accrual Date in which case at a Purchase Price equal to the principal
amount thereof, payable in immediately available funds, upon delivery to the Tender and
Paying Agent at thé-Delivery Office of the Tender and Paying Agent of an irrevocable
written notice which states the CUSIP number and the prjncipal amount of and the date on
which the Series D Bond or portion thereof shall be purchased, which date shall be a
Business Day not prior to the seventh day next succeeding the date of the delivery of such
notice to such Tender and Paying Agent. Both the tendered and retained portions of any
Series D Bond shall be in Authorized Denominations. Any notice delivered to the Tender
and Paying Agent for such Series D Bond after 4:00 p.m., New York City time, shall be
deemed to have been received on the next succeeding Business Day. If the Series D Bonds
are in certificated form, for payment of such Purchase Price on th¢ date specified in such
notice, such Series D Bond must be delivered, at or prior to 10:00 a.m., New York City
time, on the date specified in such notice, to the Tender and Paying Agent at the Delivery
Office of the Tender and Paying Agent, accompanied by an instrument of transfer thereof, in
form satisfactory to the Tender and Paying Agent, executed in blank by the Registered
Owner thereof or his or her duly authorized attorney, with such signature guaranteed.

(b) Mandatory Tender.

(1) Mandatory Tender Upon Conversion. All of the Series D
Bonds shall be subject to mandatory tender for‘ purchase on the first day that Series D
Bonds bear interest at Fixed Rates, or on the day which would have been the ﬁrst day of
such period had one of the events specified in Section 2.03(g) not occurred which results in
the interest rate on the Series D Bonds not being adjusted, at a Purchase Price, payable in
immediately available funds, equal to the principal amount of such Series D Bonds (with
interest paid as provided in Section 2.02). If the Series D Bonds are in certificated form,

the Purchase Price of any Bond so purchased shall be payable only upon surrender of such
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Series D Bond to the Tender and Paying Agent at the Delivery Office of the Tender and
Paying Agent, accompanied by an instrument of transfer thereof, in form satisfactory to the
Tender and Paying Agent, executed in blank by the Registered Owner thereof or his or her
duly authorized attoméy, with such signature guaranteed. |

(i) Mandatory Tender For Purchase Upon Termination,

Expiration, Reduction, Replacement or Modification of the Liquidity and Credit Facility. If

at any time the Tender and Paying Agent gives notice in accordance with Section 2.06 that
the Series D Bonds shall on the date specified in such notice cease to be payable from the
Liquidity and Credit Facility as a result of (1) the scheduled termination or expiration of the
Liquidity and Credit Facility, (2) receipt by the Tender and Paying Agent of notice from the
Bank of the occurrence of specified events of default under the Liquidity and Credit Facility
or the related Reimbursement Agreement giving rise to a right on the part of the Bank to -
direct a mandatory tender for purchase of the Series D Bonds and directing the Tender and
Paying Agent to effect such mandatory purchase, or (3) the Liquidity and Credit Facility
being reduced, réplaced or modified with the effect that any Series D Bonds other than
Bank Bonds are no longer payable from the Liquidity and Credit Facility, then on the fifth
(5th) day preceding any such termination, expiration, reduction, replacement or
modification of the Liquidity and Credit Facility, or, in the case of receipt of notice from the
Bank of an event of default under the Liquidity and Credit Facility or the related
Reimbursement Agreement, and directing the Tender and Paying Agent to effect a
mandatory purchase of the Series D Bonds, on a Business Day not less than ten (10) days
but not more than fifteen (15) day§ after receipt of such notice, as the case may be, then all.
of such Series D Bonds shall be pt;rchased or deemed purchased as provided herein. The

Purchase Price for such Series D Bonds shall be equal to the principal amount thereof, plus

‘accrued interest, if any, thereon.

Payment of the Purchase Price of the Series D Bonds shall be made in immediately

available funds by the close of business on such Purchase Date upon delivery of each
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Series D Bond to the Tender and Paying Agent at the Delivery Office of the Tender and
Paying Agent, accompanied by an instrument of transfer thereof, in form satisfactory to
such Tender and Paying Agent, executed in blank by the Registered Owner thereof with the
signature of such Registered Owner guaranteed, at or prior to 10:00 a.m., New York City
time, on the date specified for such delivery in Section 2.04(b)(iii), or, if no such date shall
have been so specified, on such fifth (5th) day preceding such expiration, termination,
reduction or replacement of such Liquidity and Credit Facility.

(iii)  Notice of Mandatory Tender for Purchase. In connection with any
mandatory tender for purchase of Series D Bonds in accordance with Section 2.04(b)(ii),
the Tender and Paying Agent shall give the notice provided herein as a part of the notice
given pursuant to Section 2.03(d)(iii) or 2.09. Such notice shall state (A) that the Purchase
Price of each Series D Bond shall be payable only upon surrender of such Series D Bond to
the Tender and Paying Agent at the Delivery Office of the Tender and Paying Agent,
accompanied by an instrument of transfer thereof, in form satisfactory to the Tender and
Paying Agent, executed in blank by the Registered Owner thereof or his or her duly-
authorized attorney, with such signature guaranteed; (B) that all Series D Bonds shall be
purchased on the mandatory purchase date; (C) that, in the case of certificated Series D
Bonds, if the Registered Owner of any Series D Bond so subject to mandatory tender for
purchase does not surrender such Series D Bond to the Tender and Paying Agent for
purchase on such mandatory purchase date, such Series D Bond shall be deemed to be an
Undelivered Bond, and that no interest shall accrue thereon on and after such mandatory
purchase date and that the Registered Owner thereof shall have no rights under this
Ordinance other than to receive payment of the Purchase Price thereof, and (D) that the
Purchase Price shall be paid by wire transfer to the Registered Owner thereof by the close
of business on such purchase date (unless such purchase date is also an Interest Payment
Date in which case the interest portion of the Purchase Price shall be paid in accordance

with the payment provisions for an Interest Payment Date).
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(©) Irrevocable Notice Deemed to be Tender of Bond; Undelivered

Bonds.

(i)  The giving of notice by a Registered Owner of a Series D
Bond as provided in Section 2.04(a) shall constitute the irrevocable tender for purchase of
such Series D Bond or portion thereof with respect to which such notice shall have been
given regardless of whether such Series D Bond is delivered to the Tender and Paying
Agent for purchase on the applicable purchase date as provided in Section 2.04(a).

(i1) The Tender and Paying Agent may refuse to accept delivery
of any such Series D Bonds for which a proper instrument of transfer has not been
delivered, provided, however, that such refusal shall not affect the validity of the purchase
of such Series D Bond as herein described. If any Registered Owner of a Series D Bond
who has given notice of tender of purchase pursuant to Section 2.04(a) or any Registered
Owner of a Series D Bond subject to mandatory tender for purchase pursuant to
Section 2.04(b)(i) or 2.04(b)(ii) fails to deliver such Series D Bond to the Tender and
Paying Agent at the Delivery Office of the Tender and Paying Agent on the applicable
purchase date and at the time specified, or fails to deliver such Series D Bond properly
endorsed, such Series D Bond shall constitute an Undelivered Bond.

If funds in the amount of the Purchase Price of the Undelivered Bond are available
for payment to the Registered Owner thereof on the date and at the time specified, from and
after the date and time of that required delivery, (1) the Undelivered Bond shall be deemed
to be purchased and shall no longer be deemed to be Outstanding under this Ordinance;
(2) interest shall no longer accrue thereon; and (3) funds in the amount of the Purchase
Price of the Undelivered Bond shall be held by the Tender and Paying Agent in the Payment
Fund in a segregated account identified for each such Registered Owner for benefit of the
Registered Owner thereof, to be paid upon delivery (and proper endorsement) of the
Undelivered Bond to the Tender and Paying Agent at the Delivery Office of the Tender and
Paying Agent. '
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SECTION 2.05. Remarketing of Bonds. Immediately upon its receipt, but not
later than 10:15 a.m., New York City time, on the following Business Day, froma
Registered Owner of a notice pursuant to Section 2.04(a), the Tender and Paying Agent

shall notify the Remarketing Agent, the Bond Registrar, the Bank and the county by

telephone, promptly confirmed in writing, or by facsimile, of such receipt, specifying the

principal amount of Series D Bonds for which it has received a notice pursuant to
Section 2.04(a); the names of the Registered Owners thereof and the date on which such
Series D Bonds are to be purchased in accordance with Section 2.04(a).

The date on which Series D Bonds are to be purchased pursuant to Section 2.04(a)
or 2.04(b) is hereinafter referred to as the "Purchase Date" and the Series D Bonds to be
purchased pursuant to such subsections are hereinafter collectively referred to as the
"Purchased Bonds".

Upon receipt by the Remarketing Agent of any of the notices referred to in
Section 2.04(a) or upon notice of the occurrence of any of the events referred to in
Section 2.04(b), the Remarketing Agent shall offer for sale and use its reasonable best
efforts to sell the Purchased Bonds in accordance with the terms hereof and of the
Remarketing Agreement. -

As soon as practicable, but in any event by no later than 4:00 p.m., New York City
time, on the last Business Day prior to the Purchase Date, the Remarketing Agenf shall
notify the Bond Registrar and the Tender and Paying Agent by telephone, promptly
confirmed in writing, or by facsimile, of the principal amount of Purchased Bonds for which
the Remarketing Agent has received indications of interest from prospective purchasers and
of the name, address and taxpayer identification number of each such purchaser, the
principal amount of Purchased Bonds to be purchased, and the Authorized Denominations
in which such Purchased Bonds are to be delivered. Upon receipt from the Remarketing

Agent of such information, the Bond Registrar shall prepare Purchased Bonds in
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accordance with such information received from the Remarketing Agent for the registration |
of transfer and redelivery to the Remarketing Agent.

By 11:00 a.m., New York City time, on the Purchase Date, the Tender and Paying
Agent shall notify the county, the Bond Registrar and the Bank by telephone, promptly
confirmed in writing, or by facsimile, as to the aggregate Purchase Price of the Purchased
Bonds.

As used herein, the term "Purchase Price" of any Purchased Bonds means the
principal amount thereof plus accrued interest at the applicable Variable Rate(s) to, but not
including, the Purchase Date; pfovided, however, that if the Purchase Date for any
Purchased Bond is an Interest Payment Date, the Purchase Price thereof shall be the
principal amount thereof, and the interest on such Bond shall be paid to the Registered
Owner of such Bond pursuant to Section 2.02.

Subject to the provisions of Section 2.16, any Purchased Bonds in certificated form
that are subject to mandatory tender for purchase in accordance with Section 2.04(b) that
have not been presented to the Tender and Paying Agent on the Purchase Date and any
Purchased Bonds in certificated form that are the subject of a notice pursuant to
Section 2.04(a) that are not presented to the Tender and Paying Agent on the Purchase
Date, shall in accordance with the provisions of this Ordinance be deemed to have been
purchased upon the deposit of money equal to the Purchase Price thereof into the Payment
Fund as set forth in Section 2.04(c)(ii).

SECTION 2.06. Liquidity and Credit Facility. If at ariy time there shall have

been delivered to the Tender and Paying Agent an Alternate Liquidity and Credit Faéility
pursuant to Section 2.07 and the documents required by that section, then the Tender and
Paying Agent shall accept such Alteméte Liquidity and Credit Facility as the new Liquidity
and Credit Facility and surrender the previously held Liquidity and Credit Facility for
cancellation in accordance with its terms, except that no such surrender shall occur until

after the date on which the Series D Bonds have been purchased in accordance with Section
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2.04(b). If at any time all of the Series D Bonds shall no longer be Oufstanding hereunder,
the Tender and Paying Agent shall surrender the Liquidity and Credit Facility, if any, to the
issuer or provider thereof in accordance with the terms of such Liquidity and Credit Facility
for cancellation. The Tender and Paying Agent shall comply with the procedures set forth
in any Liquidity and Credit Facility relating to the termination thereof and is authorized to
reduce the amount available to be drawn or paid under the Liquidity and Credit Facility in
accordance with the provisions thereof upon payment of a corresponding principal amount
of Series D Bonds at maturity or upon prior redemption.

In connection with the replacement, termination, expiration, reduction or -
modification of a Liquidity and Credit Facility (other than a- modification that does not
result in the Liquidity and Credit Facility being deemed an Alternate Liquidity and Credit
Facility), the Tender and Paying Agent is hereby directed to give the notice of mandatory-

tender for purchase of such Bonds as provided in Section 2.04(b)(ii1).

SECTION 2.07. Alternate Liquidity and Credit Facility. At any time prior to
the expiration or termination of the Liquidity and Credit Facility, if any, then in effect with
respect to the Series D Bonds, the county may, at its option, provide for the delivery to the
Tender and Paying Agent of an Alternate Liquidity and Credit Facility. Any such Alternate
Liquidity and Credit Facility to be held by the Tender and Paying Agent shall be issued by a
domestic or foreign commercial bank (or branch or agency of such foreign commercieﬂ
bank), and shall have a term of at least one year. Any Alternate Liquidity and Credit
Facility delivered to the Tender and Paying Agent pursuant to this section shall contain
administrative provisions reasonably acceptable to the Tender and Paying Agent. Oﬁ or
prior to the date of the delivery of such Alternate Liquidity and Credit Facility to the Tender
and Paying Agent, the county shall furnish to the Tender and Paying Agent and the
Remarketing Agent the documents listed in the following paragraph. Upon receipt of such
Alternate Liquidity and Credit Facility and the other documents specified in this Section

2.07, and after notice of delivery of such Alternate Liquidity and Credit Facility has been
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given as provided in Section 2.09, the Tender and Paying Agent shall surrender the

_ Liquidity and Credit Facility being replaced to the issuer thereof for cancellation in

accordance with its terms; provided, that all draws under the Liquidity and Credit Facility to
be surrendered shall have been honored.

If at any time there shall be delivered to the Tender and Paying Agent (i) an !
Alternate Liquidity and Credit Facility, (ii) an Opinion of Bond Counsel to the effect that
delivery of such Alternate Liquidity and Credit Facility will not, in andv of itself, édversely
affect the exclusion from gross income of interest on the Series D Bonds for federal income
tax purposes, (iii) written evidence from Moody's, if the Series D Bonds are then rated by
Moody's, and S&P, if the Series D Bonds are then rated by S&P, in each case to the effect
that such rating agency has reviewed the proposed Alternate Liquidity and Credit Facility
and the rating(s) of such Series D Bonds after substitution of such Alternate Liquidity and
Credit Facility will not be withdrawn, suspended or reduced as a result of such replacement,
(iv) an opinion or opinions of counsel and/or Bond Counsel to the effect that no registration
of the Series D Bonds or such Alternate Liquidity and Credit Facility is required under the
Securities Act of 1933, as amended, and qualification of this Ordinance is not required
under the Trust Indenture Act of 1939, as amended, (v) an opinion of counsel reasonably
satisfactory to the Tender and Paying Agent to the effect that such Alternate Liquidity and
Credit Facility is a valid and enforceable obligation of the issuer or provider thereof, and
(vi) all information required to give the notice of mandatory tender for purchase of the
Bonds as required by Section 2.09, then the Tender and Paying Agent shall accept such
Alternate Liquidity and Credit Facility and, after the date of the mandatory tender for
purchase established pursuant to Section 2.04(b)(ii), promptly surrender the Liquidity and
Credit Facility being replaced to the Bank which issued such Liquidity and Credit Facility
for cancellation in accordance with its terms.

SECTION 2.08. Rights and Duties under Liquidity and Credit Facility. The

Tender and Paying Agent is hereby instructed, without further direction, to request |
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payments under any Liquidity and Credit Facility then in effect in accordance with the terms
and conditions set forth herein and therein at the times, in the manner and for the purposes

set forth herein and therein. The county agrees that the Tender and Paying Agent in its

‘name or in the name of the county may enforce all rights of the Tender and Paying Agent '

and all obligations of the Bank (including the obligation of the Bank to make payments in
accordance with the terms and conditions of the Liquidity and Credit Facility) under and
pursuant to the Liquidity and Credit Facility, for the benefit of the Registered Owners of the

Series D Bonds. The Tender and Paying Agent is authorized to assume and perform the

~ duties and obligations contemplated under any Liquidity and Credit Facility to be assumed

and performed by the Tender and Paying 'Agenty‘
SECTION 2.09.  Notice of Termination, Event of Default or Other Change in

Liquidity and Credit Facility. The Tender and Paying Agent shall give notice by mail to the

Registered Owners of the Series D Bonds on or before the fifteenth (15th) day preceding:
the termination or expiration of such Liquidity and Credit Facﬂity in accordance with its
terms; any replacement of such Liquidity and Credit Facility with an Alternate Liquidity and
Credit Facility; any reduction in or modification of the terms of the Liquidity and Credit
Facility (other than a modification that does not result in the Liquidity and Credit Facility
being deemed an Alternate Liquidity qnd Credit Facility); or any event of default under the
Liquidity and Credit Facility or the related Reimbursement Agreement of which the Tender
and Paying Agent has been given notice by the Bank resulting in a mandatory tender of the
Series D Bonds pursuant to Section 2.04(b)(ii); which notice shall (i) describe generally the
Liquidity and Credit Facility in effect prior to such termination, expiration, replacement,
reduction or modification, (ii) state the date of such termination, expiration, replacement,
reduction or modification and the date of the proposed substitution of the Alternate
Liquidity and Credit Facility (if any), (iii) state that such Series D Bonds will be purchased
pursuant to Section 2.04(b)(ii) on the fifth (5th) day preceding such termination, expiration,

replacement, reduction or modification or, in the case of a mandatory purchase due to
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receipt of notice from the Bank of a specified event of default under the Liquidity and
Credit Facility or related Reimbursement Agreement, on the date determined as provided in
Section 2.04(b)(ii), and (iv) any other information required in the notice to th_e Registéred
Owners of the Series D Bonds by Section 2.04(b)(iii).

The county shall give the Tender and Paying Agent and the Remarketing Agent
written notification of any extension, termination, expiration, reduction or modification of a
Liquidity and Credit Facility (other than a modification that does not result in the Liquidity
and Credit Facility being deemed an Alternate Liquidity and Credit Facility) and the
replacement thereof with an Alternate Liquidity and Credit Facility as soon as practicable
after receiving knowledge thereof.

SECTION 2.10. Appointment of Remarketing Agent and Tender and Paying

Agent.

(a) Remarketing Agent. The county shall appoint a Remarketing Agent
to perform the obligations stated herein. The Remarketing Agent shall be a national bank or
a member of the National Association of Securities Dealers, Inc., having a capitalization of
at least fifteen million dollars ($15,000,000) and authorized by law to perform all the duties
imposed upon it by this Ordinance. The Remarketing Agreement is hereby approved in
substantially the form attached heretp as Exhibit B. The Finance director is hereby
authorized to execute the Remarketing Agreement in final form.

The Remarketing Agent may at any time resign and be discharged by giving at least
sixty (60) days' notice to the county, the Tender and Paying Agent, the Bank and the Bond
Registrar. If no successor has been appointed in accordance herewith, the Tender and
Paying Agent shall act as Remarketing Agent until a successor is appointed but shall not be
required to remarket any Series D Bonds hereunder. The Remarketing Agent may be
removed only with the prior written approval of the Bank (which approval shall not be
unreasonably withheld); provided, that the Bank has not failed to make any required

payment under the Liquidity and Credit Facility, and only upon the prior appointment of a
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successor Remarketing Agent and its acceptance of such appointment. In the event of the
resignation or removal of the Remarketing Agent, the Remarketing Agent shall pay over,
assign and deliver any money and Series D Bonds held by it in such capacity to its
successor. Upon receipt of notice of the resignation of the Remarketing Agent, the county
will promptly appoint a successor Remarketing Agent, approved in writing by the Bank.

The Remarketing Agent shall designate to the county, the Bank, the Bond Registrar
and the Tender and Paying Agent its principal office and signify its acceptance of the duties
and obligations imposed upon itvhereunder by a written instrument of acceptance delivered
to the county, the Bond Registrar, the Bank and the Tender and Paying Agent. The
Remarketing Agent shall:

@) establish the interest rate on the Series D Bonds in
accordance with the procedures set forth herein and in the Remarketing Agreement;

(i1 keep such books and records with respect to the remarketing
of the Bonds as shall be consistent with prudent industry practice and make such books and
records available for inspection‘ by the county, the Bank, the Bond Registrar and the Tender
and Paying Agent during normal business hours upon reasonable prior notice;

(ii1) promptly notify the county, the Bank and the Tender and
Paying Agent of any change in the interest rate on the Bonds pursuant to Section 2..03; and

@iv) perform all of the duties and obligations of the Remarketing
Agent as set forth herein and in the Remarketing Agreement.

(b) Tender and Paying Agent. The Bank of New York, New York, New

York, is appointed the initial Tender and Paying Agent for the Series D Bonds. The
Finance director is hereby authorized to execute the Tender and Payment Agent Agreement
in substantially the form set forth in Exhibit D hereto.

The Tender and Paying Agent shall be a national bank with trust powers or a trust
company, duly organized under the laws of the United States or any state with a principal

corporate trust office located in New York, New York, having a combined capital stock,
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undivided profits and surplus of at least one hundred million dollars ($100,000,000) and
authorized by law to perform all the duties imposed upon it by this Ordinance and the
Tender and Paying Agent Agreement.

No resignation or removal of the Tender and Paying Agent and no appointment of a
successor Tender and Paying Agent shall become effective until the acceptance of
appointment by the successor Tender and Paying Agent, until all money and investments in
the Payment Fund have been transferred to the successor Tender and Paying Agent, and
until the Liquidity and Credit Facility has been transferred to the successor Tender and
Paying Agent. The Tender and Paying Agent may at any time resign and be discharged by
giving notice to the county, the Bank, the Remarketing Agent and the Bond Registrar. If an
instrument of acceptance by a successor Tender and Paying Agent. shall not have been
delivered to the Tender and Paying Agent within sixty (60) days after the giving of such
notice of resfgnation, the resigning Tender and Paying Agent may petition any court of
competent jurisdiction for the appointment of a successor Tender and Paying Agent. The
Tender énd Paying Agent may be removed only with the prior written approval of the Bank
(which approval shall not be unreasonably withheld); provided, that the Bank has not failed
to make any required payment under the Liquidity and Credit Facility.

Upon the resignation or removal of the Tender and Paying Agent, the county will
promptly appoint a substitute Tender and Paying Agent, approved in writing by the Bank
and the Remarketing Agent.

The Tender and Paying Agent shall designate to the county, the Remarketing Agent,
the Bond Registrar and the Bank its Principal Office and Delivery Office for délivery of
notices and Series D Bonds, and shall signify its acceptance of the duties and obligations
imposed upon it hereunder by a written instrument of acceptance delivered to the county,

the Remarketing Agent, the Bond Registrar and the Bank.
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By acceptance of its appointment hereunder, the Tender and Paying Agent agrees to

perform the duties and obligations of the Tender and Paying Agent as set forth herein and in

the Tender and Paying Agent Agreement.
SECTION 2.11. Notice of Bonds Delivered for Purchase; Purchase of Bonds.

(8 Notice of Tender. For purposes of Section 2.04, the Tender and

Paying Agent shall determine timely and proper delivery of the Series D Bonds pursuant to
this Ordinance and the proper endorsement of such Bonds. Such determination shall be
binding on the Registered Owners of such Bonds, the county, the Bank, the Tender and
Paying Agent, and the Remarketing Agent, absent manifest error. The Tender and Paying
Agent shall give notice by telephone promptly confirmed in writing, of by facsimile, to the
Bond Registrar, the county, the Remarketing Agent and the Bank specifying the principal
amount of such Series D Bonds, if any, as to which it shall receive notice of tender for
purchase in accordance with Section 2.04(a), and the names of the Registered Owners of
such Series D Bonds, and the date on which such Series D Bonds are to be purchased.

(b)  Purchase of Series D Bonds. Series D Bonds required to be

purchased in aceordance with Section 2.04 shall be purchased by the Tender and Paying
Agent from the Registered Owners thereof'in accordaﬁce with the Tender and Paying Agent
Agreement, on the date and at the Purchase Price at which such Bonds are required to be
purchased. Funds for the péyment of such Purchase Price shall be derived solely from
money furnished to the Tender and Paying Agent for deposit into the Bank Purchase
Account representing money received from payments under the Liquidity and Credit
Facility.
() Registration of Purchased Bonds; Untendered Bonds.

) The Bond Registrar shall authenticate a new Series D Bond
or Bonds in the principal amount of Series D Bonds purchased in aceordance with
Section 2.11(b), whether or not the Series D Bonds so purchased are presented by the

Registered Owners thereof, bearing a number or numbers not contemporaneously
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outstanding. Every Series D Bond authenticated and delivered as provided in this section
shall be entitled to all the benefits of this Ordinance equally and proportionately with any
and all other Series D Bonds duly issﬁed hereunder. The Bond Registrar shall maintain a
record of the Series D Bonds purchased as provided in Section 2.11(b), together with the
names and addresses of the former Registered Owners thereof.

(ii)  If any Series D Bond in certificated form purchased as
provided in this section shall not be presented to the Tender and Paying Agent, the Tender
and Paying Agent shall segregate and hold the money for the Purchase Price of such Bond
in trust for the benefit of the former Registered Owner of such Bond who shall, except as
provided in the following sentence, thereafter be restricted exclusively to such money for
the satisfaction of any claim for the Purchase Price of such Bond. Any money that the
Tender and Paying Agent segregates and holds in trust for the payment of the Purchase
Price of any such Bond and remaining unclaimed for one year after the date of purchase
shall, upon the county's‘wn'tten request to the Tender and Paying Agent, be paid to the
Bank to the extent the Bank has not been reimbursed for any payment under the Liquidity
and Credit Facility relating to such purchase, and thereafter to the county. After the
payment of such unclaimed money to the Bank or to the county, the former Registered

Owner of such Bond shall look only to the county for the payment thereof.

(d)  Remarketing Proceeds. The Tender and Paying Agent shall deposit |
into the vRemarketi’ng Account any amounts received by it from the Remarketing Agent
against receipt of Series D Bonds by the Remarketing Agent and on account of Purchased
Bonds remarketed pursuant to the terms of the Remarketing Agreement. Immediately after
such deposit, the Tender and Paying Agent shall notify the county, the Bond Registrar and
the Bank by telephone (not later than 11:45 a.m., New York City time), promptly confirmed
in writing, or by facsimile, as to the amount then on deposit in the Remarketing Account.
Amounts in the Remarketing Account shall be applied by the Tender and Paying Agent

promptly to reimburse the Bank for payments under the Liquidity and Credit Facility.
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(e)  Payment Under Liquidity and Credit Facility. The Tender and Paying

Agent shall request payment under the Liquidity and Credit Facility, if any, in an amount
equal to the aggregate Purchase Price of the Purchased Bonds, such request to be made at
the time and in the manner required by the Liquidity and Credit Facility to ensure that funds
are available for the purchase of Purchased Bonds on the Purchase Date. A copy of such
request shall be mailed by the Tender and Paying Agent to the county. The Tender and
Paying Agent shall deposit the funds received from the Bank pursuant to such request
(which funds shall be immediately available funds) to the Bank Purchase Account.

Funds paid under the Liquidity and Credit Facility shall be used for the
payment of the Purchase Price of Series D Bonds no later than 3:00 p.m. on the day such
payment is made, or to reimburse the Bank for such payment, if and to the extent such
funds are not required for that purpose.

® Remarketed Bank Bonds. The Tender and Paying Agent shall

deposit into the Remarketing Account any amounts received by it on account of Bank
Bonds remarketed pursuant to the terms of the Remarketing Agreement on any Business
Day in which such Bank Bonds are remarketed against receipt of those Bank Bonds from
the Bank Bondholder by the Remarketing Agent. Such amounts deposited in the
Remarketing Account shall be used by the Tender and Paying Agent, pursuant to the
Tender and Paying Agent Agreement, (i) to reimburse the Bank for a payment under the
Liquidity and Credit Facility used to provide funds to purchase such Bank Bonds, or (ii) to
reimburse the county for payment to the Bank in connection therewith.

SECTION 2.12. Remarketing of Bonds; Notice of Interest Rates.

(a) Remarketing of Bonds. Upon a mandatory tender or notice of the
optional tender for purchase of Series D Bonds, the Remarketing Agent shall offer for sale
and use its reasonable best efforts to sell such Series D Bonds in accordance with the
Remarketing Agreement, any such sale to be made on the date of such purchase in

accordance with Section 2.04 at a Purchase Price equal to the principal amount thereof plus
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accrued interest, if any, thereon to the Purchase Date. Any Series D Bond which is
tendered for purchase pursuant to Section 2.04(a) after that Bond has become subject to
mandatory tender for purchase pursuant to Section 2.04(b) shall be remarketed by the
Remarketing Agent only to a purchaser who agrees in writing to hold the Series D Bonds
only to the date of mandatory purchase. The Remarketing Agent shall not sell any Series D
Bonds purchased pursuant to Section 2.04 to the county or to any person who controls, is
controlled by, or is under common control with, the county, and the county will not

purchase any Series D Bonds from the Remarketing Agent.

(b) Notice of Interest Rates. The Remarketing Agent shall determine the

rates of interest to be borne by the Series D Bonds that are not Bank Bonds as provided in
Section 2.03, and the Remarketing Agent shall furnish to the county, Tender and Paying
Agent, the Bank and the Bond Registrar, by telephoné, promptly confirmed in writing, or by
facsimile, on the date of determination each rate of interest so determined.

(©) Registration Instructions. The Remarketing Agent shall give notice

by telephone, promptly confirmed in writing, or by facsimile, to the Tender and Paying
Agent and the Bond Registrar on each date on which Series D Bonds shall have been
remarketed pursuant to Section 2.12(a), specifying the principal amount of such Bonds, if
any, remarketed by it pursuant to Section 2.12(a) along with a list of such purchasers
showing the names and denominations in which such Series D Bonds shall be registered,
and the addresses and social security or taxpayer identification numbers of such purchasers
as provided in Section 2.05.

SECTION 2.13. Delivery of Bonds; Disbursements. By 11:30 a.m.,

New York City time, on the Purchase Date, a principal amount of Series D Bonds equal to
the amount of Purchased Bonds purchased with money from the Bank Purchase Account
shall be made available by the Tender and Paying Agent to the Remarketing Agent against

payment therefor.
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Series D Bonds purchased with money described in Section 2.11(b) and for which
no remarketing proceeds have been received to reimburse the Liquidity and Credit Facility
shall be Bank Bonds and shall be governed by Section 2.15. All Bonds shall be registered in
the maﬁner directed by the Remarketing Agent.

SECTION 2.14. Draws on Liquidity and Credit Facility to Pay Purchase Price.

The Tender and Paying Agent, on each day on which Series D Bonds are required to be
purchased pursuant to Section 2.04, is directed to request payments under the Liquidity and
Credit Facility, if any, by such times and in such manner as shall be required to receive on
the Purchase Date immediately available funds sufficient to pay the Purchase Price of
Purchased Bonds, to the extent and in the manner provided herein, and to deposit the
proceeds of such drawings in the Bank Purchase Account pending application of such
money to the payment of the Purchase Price of such Bonds, and to the extent not required
for such purposes to the reimbursement of the Bank. In no event shall payment be
réquested or made under a Liquidity and Credit Facility to pay the Purchase Price of any
Bank Bonds.

SECTION 2.15. Transfer and Exchange of Bonds. All Bonds are transferable

or exchangeable by the Registered Owner thereof; in person or by the Registered Owner's
attorney duly authorized in writing, at the principal corporate trust office of the Bond

Registrar in the Bond Register, upon surrender of such Bonds accompanied by delivery of a

~duly executed instrument of transfer or exchange in a form approved by the Bond Registrar.

Whenever any Bond or Bonds shall be surrendered for transfer or exchange, the Bond
Registrar shall execute and deliver a new Bond or Bonds of Authorized Denominations of
the same series, interest rate, maturity date and aggregate principal amount, except that the
Bond Registrar may require the payment by any Registered Owner requesting such transfer
or exchange of any tax or other governmental charge required to be paid with respect to
such transfer or exchange. Any Bank Bonds transferred to another Bank Bondholder shall

bear a legend to the effect that such Bank Bond is subject to the restrictions on transfer
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described in the Liquidity and Credit Facility or Reimbursement Agreement and that, in
accordance with the Liquidity‘ and Credit Facility or Reimbursement Agreement, such Bank
Bond must be tendered for purchase upon successful remarketing thereof and if not so
tendered such Bank Bond shall cease to be a Bank Bond and shall cease to bear interest at
the Bank Interest Rate. All Bonds surrendered pursuant to the provisions of this
Section 2.15 shall be cancelled by the Bond Registrar, shall not be redelivered anci shall be
disposed of as directed by the county, except that the Bond Registrar may, but shall not be
required to, destroy any cancelled Bonds.

The Bond Registrar shall not be required to transfer or eXchénge any Bonds
(1) during the period commencing on the date that is ten (10) days prior to the date of
selection of Bonds for redemption and ending on such date of selection, (ii) selected for
redemption in whole or in part or (iii) during the period from the Record Date to the next
succeeding Interest Payment Date.

SECTION 2.16. Initial Immobilization of Bonds; Depository Provisions. The
Bonds initially shall be held in fully immobilized form by DTC acting as depository pursuant

to the terms and conditions set forth in the Blanket Issuer Letter of Representations
heretofore executed on behalf of the county. Neither the county nor the Bond Registrar
shall have any responsibility or obligation to DTC participants or ihe persons for whom they
act as nominees with respect to the Bonds with respect to the accuracy of any records
maintained by DTC or any DTC participant, the payment by DTC or any DTC participant
of any amount in respect of principal or redemption price or interest on the Bonds, any'
notice which is permitted or required to be given to Registered Owners under this ordinance
(except such notice as is required to be given by the county to the Bond Registrar or to
DTC), the selection by DTC or any DTC participant of any person to receive payment in
thev event of a partial redemption of the Bonds or any consent given or other action taken by

DTC as owner of the Bonds.
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The Bonds initially shall be issued in denominations equal to the aggregate principal
amount of each maturity and initially shall be registered in the name of CEDE & Co., as the
nominee of DTC. The Bonds so registergd shall be held in fully immobilized form by DTC
as depository. For so long as any Bonds are held in fully immobilized form, DTC, its
successor or any substitute depository appointed by the county, as applicable, shall be
deemed to be the Registered Owner for all purposes hereunder and all references to
Registered Ov&ners, bondowners, bondholders, owners or the like shall mean DTC or its
nominees and shall not mean the owners of any beneficial interests in the Bonds. Registered
ownership of such Bonds, or any portions thereof, may not thereafter be transferred except:

(1) To any successor of DTC or its nominee, if that successor shall be
qualified under any applicable laws to provide the services proposed to be provided by it;
(i) = To any substitute depository appointed by the county pursuant to this
subsection or such substitute depository's successor; or
(iif)  To any person as herein provided if the Bonds are no longer held in
immobilized fom.

Upon the resignation of DTC or its successor (or any substitute depository or its
successor) from its functions as depository, or a determination by the county that it is no
longer in the best interests of beneficial owners of the Bonds to continue the system of book
entry transfers through DTC or its successor (or any substitute depository or its successor),
the county may appoint a substitute depository. Any such subsfitute depository shall be
qualified under any applicable laws to provide the servicés proposed to be provided by it.

| In the case of any transfer pursuant to clause (1) or (2) of the second paragraph of
this subsection, the Bond Registrar, upon receipt of all outstanding Bonds together with a
written request on behalf of the county, shall issue a single new Bond for each maturity of
Bonds then outstanding, registered in the name of such successor or such substitute

depository, or their nominees, as the case may be, all as specified in such written request of

the county.
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In the event that DTC or its successor (or substitute depository or its successor)
resigns from its functions as depository, and no substitute depository can be obtained; or the
couﬁty detefmines that beneficial owners of the Bonds be able to obtain Bond certificates,
the ownership of Bonds may be transferred to any person as herein provided, and the Bonds
shall no longer be held in fully immobilized form. The county shall deliver a written request
to the Bond Registrar, together with a supply of definitive Bonds, to issue Bonds as herein
provided in any authorized denomination. Upon receipt of all then outstanding Bonds by
the Bond Registrar, together with a written request on behalf of the county to the Bond
Registrar, new Bonds shall be issued in such denominations and registered in the names of
such persons as are requested in such a written request.

C. Place,iManner and Medium of Payment. Both principal of and interest on
the Bonds shall be payable in lawful money of the United States of America. For so long as
outstanding Bonds are registered in the name of CEDE & Co., or its registered assigns, as
nominee of DTC, payments of principal of and interest on the Bonds shall be made in same
day funds on the date such payment is due and payable at the place and in the manner
provided in the Blanket Issuer Letter of Representations.

SECTION 2.17. Execution of Bonds. The Bonds shall be executed on behalf

of the county with the manual or facsimile signatures of the county executive and the clerk

of the county council, and shall have the seal of the county impressed or imprinted thereon.

In case either or both of the officers who shall have executed the Bonds shall cease
to bewan officer or officers of the county before the Bonds so signed shall have been
authenticated or delivered by the Bond Registrar, or issued by the county, such Bonds may
nevertheless be authenticated, delivered and issued and upon such authentication, delivery
and issuance, shall be as binding upon the county as though those who signed the same had
continued to be such officers of the county. Any Bond also may be signed and attested on

behalf of the county by such persons as at the actual date of execution of such Bond shall be
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the proper officers of the county although at the original date of such Bond any such person
shall not have been such officer of the county.

SECTION 2.18. Bond Registrar. The county hereby adopts the system of

‘registration specified and approved by the Washington State Finance Committee for the

Bonds. The Bond Registrar shall keep, or cause to be kept, at its principal corporate trust
office, sufficient books for the registration and transfer of the Bonds which shall at all times
be open to inspection by the county. Such Bond Register shall contain the name and
mailing address of the owner of each Bond or nominee of such owner and the principal
amount and number of Bonds held by each owner or nominee. The Bond Registrar is
authorized, on behalf of the county, to autﬁenticate and deliver the Bonds transferred or
exchanged in accordance with the provisions of such Bonds and this Ordinance and to carry
out all of the Bond Registrar's powers and duties under this Ordinance.

.The Bond Registrar shall be responsible for its representations contained in the
Certificate of Authentication on the Bonds. ' The Bond Registrar may become the owner of
Bonds with the same rights it would have if it were not the Bond Registrar.

SECTION 2.19. Mutilated, Lost, Stolen or Destroyed Bonds. If any Bond

shall become mutilated, the Bond Registrar shall authenticate and deliver a new Bond of
like series, principal amount, date, interest rate and tenor in exchange and substitution for
the Bond so mutlilated, upon the Registered Owner's paying the expenses and charges of the
county and the Bond Registrar in connection therewith and upon surrender to the Bond
Registrar of the Bond so mutilated. Every mutilated Bond so surrendered shall be canceled
and destroyed by the Bond Registrar. |

In case the Bonds or any of them shall be lost, stolen or destroyed, the Bond
Registrar may authenticate and deliver a new Bond or Bonds of like series, principal
amount, interest rate, date, and tenor to the Registered Owner thereof upon the Registered
Owner's paying the expenses and charges of the county and the Bond Registrar in

connection therewith and upon his/her filing with the Bond Registrar evidence satisfactory

43 -

M:ACLERK\ORDS&MOT\!12686.doc




10

11

12

13

14
15
16
17
18
19
20
21

22

24
25

26

12686 ¢

to the Bond Registrar that such Bond or Bonds were actually lost, stolen or destroyed and
of his/her ownership thereof, and upon furnishing the county and Bond Registrar with
indemnity satisfactory to the Finance director and the Bond Registrar.
ARTICLE III
REDEMPTION OF BONDS*
SECTION 3.01. Optional Redemption.

() Variable Rate Bonds. The Series D Bonds bearing interest at a

Variable Rate shall be subject to optional redemption by the county in whole or in part at a
redemption price of par on any date, plus accrued interest, if any, to the redemption date.

(b)  Fixed Rate Bonds. The Bonds bearing interest at Fixed Rates shall

be subject to optional redemption by the county during the periods specified in the Purchase
Contract and the Purchase Offer, in whole or in part at any time, at the redemption prices
(expressed as a percentage of the principal amount) plus accrued interest, if any, to the
redemption date as set forth in the Purchase Contract and the Purchase Offer; provided, that
the Series C Bonds shall not be called for optional redemption prior to maturity under this
Section 3.01 without the prior consent of the PFD. |

(¢)  Liquidity and Credit Facility. Anything herein to the contrary

notwithstanding, the redemption price of Variable Rate Bonds upon an optional mandatory
or extraordinary mandatory redemption shall be paid solely from amounts paid under the
Liquidity and Credit Facility.

SECTION 3.02. Mandatory Redemption. Except as otherwise provided in

Section 2.03(d)(i), the Bonds are subject to mandatory sinking fund redemption prior to
their stated maturity in part by lot in such manner as may be designated by the Bond
Registrar at a redemption price equal to the principal amount of the Bonds to be redeemed,
without premium, plus accrued interest thereon to the date of redemption, on the dates énd

in the amounts set forth in the Purchase Contract and the Purchase Offer.
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Any mandatory sinking fund redemption may be satisfied by purchases of Bonds by
the county in the open market at prices not to exceed par plus accrued interest, which
purchases will be credited against the mandatory sinking fund redemptions at one hundred

percent (100%) of the principal amount of Bonds so purchased.

SECTION 3.03. Extraordinary Mandatory Redemption. The Series B Bonds,
the Series C Bonds and the Series D Bonds are subject to extraordinary mandatory
redemption in whole on September 11, 1997'(or such later date determined in accordance
with this section) if the county has not received by August 20, 1997, an opinion of Bond
Counsel to the effect that the State Supreme Court has affirmed the Superior Court Ruling
in all respects material to the validity of the Bonds, the sources of their repayment and the
use of their proceeds or that any matters not affirmed by the State Supreme Court are not
material to such issues. The extraordinary mandatory redemption date set forth above (the
"Extraordinary Mandatory Redemption Date") shall be extended only upon delivery to the
PFD and its escrow agent not less than thirty (30) days prior to the then applicable
Extraordinary Mandatory Redemption Date of: (i) a certificate signed by the Finance
director, specifying the new Extraordinary Mandatory Redemption Date and the date by
which the Bond Counsel opinion must be received and setting forth instructions.for
investment of amounts on deposit in the Escrow Accounts, and any additional amounts
required to be deposited therein, such that as of the new Extraordinary Mandatory
Redemption Date the amounts on deposit in the Escrow Accounts and investment earnings
thereon, will be sufficient to pay interest on the Series B Bonds, the Series C Bonds and the
Series D Bonds as such interest payments shall come due, and the principal, premium, if
any, and interest thereon on such new Extraordinary Mandatory Redemption Date; and (i1)
an opinion or certificate of a certified public accountant or firm thereof verifying the
mathematical accuracy of the calculations contained in the foregoing certificate. Upon
receipt by the PFD and its Escrow Agent of the foregoing items, the new Extraordinary

Mandatory Redemption Date set forth in the foregoing county certificate shall for all
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purposes of the Ordinance be deemed to the Extraordinary Mandatory Redemption Date
and supersede the previously applicable Extraordinary Mandatory Redemption Date
thereunder. '

The Series B Bonds, the Series C Bonds and the Series D Bonds may also be
redeemed prior' to the Extraordinary Mandatory Redemption Date upon receipt by the

county, the PFD and its escrow agent of an opinion of Bond Counsel to the effect that the

‘approving opinion described above cannot be given; provided, that adequate funds are

available to redeem the Bonds to such earlier redemption date determined by the county.

The Series B Bonds, the Series C Bonds and the Series D Bonds shall be redeemed
upon an Extraordinary Mandatory Redemption in accordance with this Section 3.03 at the
price or prices set forth in the Purchase Contract, plus accrued interest to the date of
redemption; provided, that the Series D Bonds while at a Variable Rate shall be redeemed at
a price of par, plus accrued interest to the date of redemption.

Upon receipt of the Bond Counsel opinion described in the first sentence of this
Section 3.03, the Extraordinary Mandatory Redemption described in this section shall no
longer be applicable to the Series B Bonds, the Series C Bonds or the Series D Bonds.

SECTION 3.04. Partial Redemption. Ifless than all the Bonds are called for

redemption, the particular Bonds or portions thereof to be redeemed shall be selected by the
Bond Registrar by lot in such manner as the Bond Registrar in its discretion may deem
proper, in the principal amount designated to the Bond Registrar by the county or otherwise
as required by this Ordinance; except, however, that the portion of any Bond not to be
redeemed shall be in an Authorized Denomination and that in connection with any
redemption of Bonds, the Bond Registrar shall first select for redemption any Bank Bonds.
The county may select the Bonds and maturity thereof to be optionaily redeemed; provided,
that in all events Bank Bonds shall be selected for redemption first.

In selecting Bonds for redemption, the Bond Registrar shall treat each Bond as

representing that number of such Bonds which is obtained by dividing the principal amount
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- of such Bonds by the then-minimum Authorized Denomination. Ifit is determined that

some portion, but not all, of the principal amount represented by any such Bonds is to be
called for redemption, then, upon notice of intention to redeem such portiori, the Registered
Owner of such Bond shall forthwith surrender such Bonds to the Registrar for (A) payment

to such Registered Owner of the redemption price of the portion of principal amount called

-for redemption, and (B) delivery to such Registered Owner of a new Bond or Bonds in the

aggregate principal amount of the unredeemed balance of the principal amount of such
Bond. New Bonds representing the unredeemed balance of the principal amount of such
Bonds shall be delivered to the Registered Owner. If the Registered Owner of any sﬁch
Bond shall fail to present such Bonds to the Bond Registrar for payment and exchange as

aforesaid, such Bond nevertheless shall become due and payable on the date fixed for

‘redemption to the extent of the portion of principal amount called for redemption (and to

that extent only) and interest thereon shall cease to accrue. _
Notwithstanding the foregoing, if the Bonds are held in fully immobilized form with

DTC, Bonds shall be selected for redemption in accordance with the Letter of

Representations; provided, however, that in all cases Bank Bonds shall be redeemed first.

SECTION 3.05. Notice of Redemption. The Bond Registrar shall give notice

of redemption by first-class mail (except that if'a Registered Owner owns one million
dollars ($1,000,000) or more in aggregate principal amount of any series of Bonds such
notice shall be given by certified mail, return receipt requested) at least thirty (30) days but
not more than sixty (60) days prior to the date fixed for redemption to the Registered
Owners of the Bonds to be rédeemed at the address for each such Registered Owner of the
Bonds shown in the Bond Register; provided, that for an extraordinary mandatory
redemption pursuant to Section 3.03, such notice shall be given at least fifteen (15) days

prior to the date fixed for redemption. The failure to duly give such notice, or any defect

~ therein, shall not affect the validity of any proceedings for the redemption of Bonds with

respect to which no such failure or defect occurred. In addition, notice of redemption shall
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be sent by certified mail, return receipt requested, contemporaneously with such mailing to
the Securities Depositories and to two or more Information Services. A second notice of
redemption shall be given by registered or certified mail, return receipt requested, mailed
not less than sixty (60) nor more than ninety (90) days after the redemption date to any
Registered Owner of Bonds to be redeemed that has not surrendered the Bonds called for
redemption, at his or her address shown on the Bond Register. Records of the Bond
Registrar showing that such notice was mailed as required by this section shall be conclusive
evidence of the giving of such notice. Upon presentation and surrender of the Bonds 50
called for redemption at the place or places of payment; such Bonds shall be redeemed.

With respect to any notice of optional redemption of Bonds, unless upon the giving
of such notice such Bonds or portions thereof shall be deemed to have been paid within the
meaning hereof, such notice shall state that such redemption shall be conditioned upon the
receipt by the Bond Registrar on or prior to the dafe fixed for such redemption of money
sufficient to pay the principal of, premium, if any, and interest on such Bonds or portions
thereof to be redeemed, and that if such money has not been so received such notice shall be
of no force and’eﬁ“ect and the county shall not be required to redeem such Bonds or
portions thereof. | If such notice of redemption contains such a condition and such money is
not so received, the redemption shall not be made and the Bond Registrar shall within five
(5) days thereafter give notice, in the manner in which the notice of redemption was given,
that such money was not so received.

All notices of redemption shall be dated and shall state:

A the redemption date;
B. the redemption price;
C. if less than all outstanding Bonds are to be redeemed, the identification (and,

in the case of partial redemption, the respective principal amounts) of the Bonds to be

redeemed,
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D. that on the redemption date the redemption price will become due and
payable upon each such Bond or portion thereof called for redemption, and that interest
thereon shall cease to accrue from and after said date; and

E. the place where such Bonds are to be surrendered for payment of the
redemption price, which place of payment shall be either of the principal offices of the Bond
Registrar. |

Such notice of redemption shall be mailed within the same period, postage prepaid,
to Moody's and S&P at their offices in New York, New York, or their successors, and to
such other persons and with such additional information as the Finance director shall deem
appropriate, but such mailings shall not be a condition precedent to the redemption of the
Bonds.

Each check or other transfer of funds issued for such purpose shall bear the CUSIP
number identifying, by issue and maturity, the Bonds being redveemed with the proceeds of
such check or other transfer.

The requirements of this section shall be deemed to be complied with when notice is
mailed as provided herein whether or not it is actually received by the Registered Owner.

Notwithstanding the foregoing, if the Bonds are held in fully immobilized form with

DTC, notice of redemption shall be given in accordance with the Blanket Issuer Letter of

Representations.
ARTICLE IV
FUNDS AND ACCOUNTS
SECTION 4.01. Bond Fund. There has heretofore been created a special fund

of the county known as the "Limited Tax General Obligation Bond Redemption Fund" (the
"Bond Fund"). A "Debt Service Account" has heretofore been established in the Bond
Fund. | The county hereby obligates and binds itself to cause to be set aside and paid into
said account amounts sufficient, together with accrued interest received at the time of

delivery of the Bonds, income from the investment of money in the Debt Service Account, if
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any, and any other money on deposit in the Debt Service Account and legally available
therefor, to pay the principal of and interest on outstanding Bonds as the same respectively
become due and payable, or to reimburse the Bank for such payments made under the
Liquidity and Credit Facility.

For each series of the Bonds, there is hereby authorized to be created a special
subaccount in the Debt Service Account. All money required by this Section 4.01 of this
Ordinance to be deposited into the Debt Service Account for the payment of principal and
interest on such series of the Bonds shall be deposited into the debt service subaccount
created for such series. Money in such subaccount shall be treated in all respects as all
other money in the Debt Service Account but shall be accounted for separately for the
purpose of calculating amounts required to be paid to the federal government pursuant to
Section 5.03 of this Ordinance.

B. Term Bond Payment Subaccount. A "Term Bond Payment Account" has

heretofore been established in the Bond Fund. The county shall deposit to the Term Bond
Payment Account, on or before the first day of December of each year, additional money
which together with available income from the investment of money in the Term Bond
Payment Account will be sufficient to retire by purchase or by redemption pursuant to call
any Bonds that are Term Bonds on or before such payment dates and in at least such
principal amounts as are set forth herein for, such bonds. The amounts so paid into the
Term Bond Payment Account shall be used for the sole purpose of purchasing or redeeming
any Bonds on or before their respective scheduled paymeht dates, or to reimburse the Bank
for such payments made under the Liquidity and Credit Facility, provided that, if more than
the required principal amount of such Term Bonds shall be retired by such purchase or
redemption in any given year, the amount required to be purchased or redeemed in the next
succeeding year or years may be reduced accordingly.

C. Liquidity and Credit Facility Account. A “Liquidity and Credit Facility

Account” is hereby created to be held by the Tender and Paying Agent. The Tender and
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Paying Agent shall deposit in the Liquidity and Credit Facility Account, from time to time,
the amounts paid under the Liquidity and Credit Facility to pay principal, interest and
redemption price on the Variable Rate Bonds (but not the Purchase Price thereof). The
county shall withdraw moneys held in the Liquidity and Credit Facility Accountr pursuant to
the Tender and Paying Agent Agreement in such amounts and at such times as are
necessary to maké payments of principal, interest and redemption pricé on the Variable Raté
Bonds when due and payable.

All amounts paid under the Liquidity and Credit Facility to pay principal, interest
and redemption price on the Variable Rate Bonds which are not required to be used for
such purposes on the date such moneys are received by the Tender and Paying Agent shall
be promptly remitted by the Tender and Paying Agent to the Bank. Notwithstanding
anything to the contrary contained herein,‘ the Tender and Paying Agent shall at all times-
hold amounts received from the Bank under the Liquidity and Credit Facility separate and
apart from all other funds, and shall not commingle such funds with any other amounts
received from other sources.

SECTION 4.02. Pledge of Taxation and Credit. The county hereby

irrevocably covenants and agrees, for as long as any of the Bonds are Outstanding and
unpaid, that each year it will include in its budget and levy an ad valorem tax upon all the
property within the county subject to taxation in an amount that will be sufficient, together
with all other revenues, taxes and money of the county legally available for such purposes
including the revenues, taxes and money pledged pursuant to Section 4.03 hereof, to pay
the principal of and interest on the Bonds as the same shall become due or to reimburse the
Bank for payments made under the Liquidity and Credit Facility. All such taxes so collected
shall be paid into the Bond Fund no later than the date such funds are required for the
payment of principal and interest on the Bonds.

The county hereby irrevocably pledges that the annual tax provided for herein to be

levied for the payment of such principal and interest shall be within and as a part of the tax
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levy permitted to counties without a vote of the people, and that a sufficient portion of each
annual levy to be levied and collected by the county prior to the full payment of the
principal of and interest on the Bonds will be and is hereby irrevocably set aside, pledged
and appropriated for the payment of the principal of and interest on the Bonds or to
reimburse the Bank for payments made under the Liquidity and Credit Facility.

The full faith, credit and resources of the county are hereby irrevocably pledged for
the annual levy and collection of said taxes and for the prompt payment of the principal of
and interest on the Bonds as the same shall become due or to reimburse the Bank for
payments made under the Liquidity and Credit Facility.

SECTION 4.03. Pledge of Sﬁecial Revenues.

(a) So long as the Series A-1 Bonds, the Series B Bonds and the
Series D Bonds shall remain Outstanding, the county irrevocably covenants and agrees to

levy the following taxes and collect the following revenues in each fiscal year and hereby

_pledges the proceeds of such taxes and revenues to payment of the Series A-1 Bonds, the

Series B Bonds and Series D Bonds, or to reimburse the Bank for payments made under the
Liquidity and Credit Facility to be used in the following order of priority:
(1) Food and Beverage Taxes;
(2)  Car Rental Taxes;
3) County Sales Taxes;
(4)  State Lottery Receipts; and
%) State License Plate Receipts.
(b).  Solong as the Series A-2 Bonds and the Series C Bonds shall remain
Outstanding, the county irrevocably covenants and agrees to levy the following taxes and
collect the following revenues in each fiscal year and hereby pledges the proceeds of such
taxes and revenues to payment of the Series A-2 Bonds and Series C Bonds, to be used in
the following order of priority: »‘

(1) Stadium Admissions Taxes;
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(2)  payments by or on behalf of the Club made pursuant to (1) the
Ballpark Operations and Lease Agreement dated as of December 23, 1996, as amended,
between the Club and the PFD and (i) Amendment No. 5;

?3) Car Rental Taxes;

(4j Food and Beverage Taxes,

5) County Sales Taxes;

(6)  State Lottery Receipts; and

(7) - State License Plate Receipts.

SECTION 4.04. Special Taxes and Revenue. The county shall account for

each special tax and revenue source identified in Section 4.03 separately and shall deposit
proceeds of the County Sales Taxes, the State Lottery Receipts and the State License Plate
Receipts which are not needed to pay debt service on the Bonds in a current fiscal year into
the Bond Fund. Such excess amounts shall be further segregated into a separate
subaccount entitled "Excess Debt Service Account" to defease or redeem bonds or to be
used in subsequent years in the event that the special taxes and revenues pledged to pay
debt service on the Bonds in such years, are not sufficient to pay such debt service. In the
event that proceeds of the Food and Beverage Taxes or Car Rental Taxes in any fiscal year
exceed the amount required in such fiscal year for debt service on the Bonds, after
application of the special taxes and revenues in the order of priority set forth in
Section 4.03, then such excess amounts shall be used to defease or redeem Bonds in
accordance with this Ordinance and the Act in a manner directed by the Finance director.
The proceeds of the Stadium Admissions Taxes shall be held separate and apart by
the county in a special trust account with the fiscal agency of the State of Washington and
designated solely for the payment of debt service on the Series A-2 Bonds and the Series C
Bonds so long as such Bonds remain Outstanding, and shall be applied for such purpose
prior to any request or demand for payments from the Club pursuant to Section 4.03(b)(2).

Series C Bonds shall not be called for optional redemption prior to maturity pursuant to
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Section 3.01 or defeased without the consent of the PFD. Under no circumstances shall -
Stadium Admissions Taxes be used for any purpose whatsoever except to pay debt service
on the Series A-2 Bonds and the Series C Bonds until such time as no Bonds remain
Outstanding. At such time, such tax revenues may be used for any lawful purpose.

SECTION 4.05.  Disposition of Proceeds of Bonds. The proceeds of each

series of the Bonds shall be deposited as follows:
All proceeds of the Series B Bonds, the Series C Bonds and the Series D Bonds and

an amount of Series A proceeds determined by the Finance director to be necessary to pay

principal, premium, if any, and interest on the Series B Bonds, Series C Bonds and Series D

Bonds, upon an Extraordinary Mandatory Redemption shall be deposited in the Equipment
and Building Acquisition Fund and immediately transferred to the PFD for deposit with an
escrow agent in a special trust or escrow account for each series pursuant to Amendment
No. 5.

All proceeds of the Series A-1 Bonds and Series A-2 Bonds, except those
transferred to the PFD as provided above, shall be deposited respectively in separate
accounts of the Equipment and Building Acquisition Fund, a tier one fund managed by the
Office of Budget and Strategic Planning previously established by the county (the "Series A
Bonds Proceeds Accounts"). Amounts on deposit therein shall be used to pay the costs of
issuing the Bonds as determined by the Finance director, and for any other lawful purpose.
Upon receipt by the county of the opinion of Bond Counsel described in Section 3.03,
amounts remaining in the Series A Bonds Proceed Accounts shall be transferred to the PFD
pursuant to Amendment No. 5.

Upon receipt by the county, the PFD and the escrow agent of the PFD of the
opinion of Bond Counsel described in Section 3.03, amounts held on deposit in the Escrow
Accounts established by the PFD shall be released in accordance with Amendment No. 5;
provided, that from amounts in the Escrow Accounts, the PFD will repay amounts owed to

the county for advances to the PFD.
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Upon an Eitraordinary Mandatory Redemption as described in Section 3.03,
amounts on deposit in the Escrow Accounts of the PFD shall be applied in accordance with

Amendment No. 5 to redeem the Series B Bonds, the Series C Bonds and the Series D

Bonds.

FSECTION 4.06. ﬁ Investment of Funds and Accounts.

A Money in the Bond Fund and accounts or subaccounts therein shall be
invested in any investments permitted for funds of the county; provided, that moneys in the
Liquidity and Credit Facility Account, the Remarketing Account and the Bank Purchase
Account shall be held uninvested.

B. | Obligations purchased as an investment of money in the Bond Fund and
accounts or subaccounts therein shall be deemed at all times to Be a part of such respective
fund, account or subaccount and the income or interest earned, profits realized or losses
suffered by a fund, account or subaccount due to the investment thereof shall be retained in,
credited or charged, as the case may be, to such fund or account.

C. In computing the amount in any fund or account under the provisions of this
ordinance, obligations purchased as an investment of money therein shall be valued at the
cost or market price thereof, whichever is lower, inclusive of accrued interest.

| ARTICLE V
REPRESENTATIONS, WARRANTIES, COVENANTS AND AGREEMENTS OF
| COUNTY

SECTION 5.01: Certain Covenants. The county makes the following

representations, warranties, covenants and agreements for the benefit of the Registered
Owners from time to time of the Bonds:

A The coﬁnty has full legal right, power and authority to adopt this ordinance,
to sell, issue and deliver the Bonds as provided herein, and to carry out and consummate all

other transactions contemplated by this Ordinance.
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B. By all necessary official action prior to or concurrently herewith, the county
has duly authorized and approved the execution and delivery of, and the performance by the
county of its obligations contained in, the Bonds and in this Ordinance and the
consummation by it of all other transactions necessary to effectuate this Ordinance in
connection with the issuance of the Bonds, and such authorizations and approvals are in full
force and effect and have not been amended, modified or supplemented in any material
respect.

C. This Ordinance constitutes a legal, valid and binding obligation of the
county.

D. The Bonds, when issued, sold, authenticated‘and delivered, will constitute
the legal, valid and binding general obligations of the county. |

E. The adoption of this Ordinance, and compliance on the county's part with
the provisions contained herein, will not conflict with or constitute a breach of or default
under any constitutional provisions, law, administrative regulation, judgment, decree, loan
agreement, indenture, bond, note, resolution, ordinance, motion, agreement or other
instrument to which the county is a party or to which the county or any of its property or
assets are otherwise subject.

F. The county finds and covenants that the Bonds are issued within all statutory
and constitutional debt limitations applicable to the county.

G. None of the proceeds of the Bonds will be used for any purpose other than
as provided in this Ordinance, and the county shall not suffer any amendment or supplement
to this Ordinance, or any departure from the due performance of the obligations of the
county hereunder, which might materially adversely affect the rights of the Registered
Owners from time to time of the Bonds. |

H. All acts, conditions and things required by the Constitution and statutes of
the State and the King County Charter and ordinances of the county to exist, to have

happened, been done and performed precedent to and in the issuance of the Bonds have
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happened, been done and performed and that the issuance of the Bonds does not violate any
constitutional, statutory or other limitation ﬁpoh the amount of bonded indebtedness that
the county may incur.

SECTION 5.02. Tax-Exemption. The county shall comply with the provisions

of this section unless, in the written opinion of nationally-recognized bond counsel to the

county, such compliance is not required in order to maintain the exemption of the interest

- on the Series A-1 Bonds, Series B Bonds and Series D Bonds from federal income taxation.

The county hereby covenants that it will not make any use of the proceeds from the
sale of the Series A-1 Bonds, Series B Bonds or Series D Bonds or any other funds of the
county which may be deemed to be proceeds of such Bonds pursuant to Section 148 of the
Code and thé applicable regulations thereunder which will cause such Bonds to be
"arbitrage bonds" within the meaning of said section and said regulations. The county will
comply with the applicable requirements of Section 148 of the Code (or any successor
provision thereof applicable to the Series A-1 Bonds, Series B Bonds or Series D Bonds)
and the applicable regulaﬁons thereunder throughout the term of the Series A-1 Bonds,
Series B Bonds or Series D Bonds.

The county further covenants that it will not take any action or permit any action to
be taken that would cause the Series A-1 Bonds, Series B Bonds or Series D Bonds to
constitute "private activity bonds" under Section 141 of the Code. To further assist in
ensuring that such Bonds will not constitute "private activity bonds," the county covenants
during such time as any Bonds remain Outstanding, that it will not levy the admissions taxes
authorized under Section 203(3)(b) of the Act and RCW 36.38.010(b).

The County reasonably expects that $45 million of construction expenditures will be
paid with money from the Club pursuant to agreements between the Club and the PFD with
respect to the construction and use of the baseball stadium.

SECTION 5.03. Arbitrage Rebate. The county will pay the Rebate Amount, if

any, to the United States of America at the times and in the amounts necessary to meet the
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requirements of the Code to maintain the federal income tax exemption for interést
payments on the Series A-1 Bonds, Series B Bonds or Series D Bonds, in accordance with
the Arbitrage and Tax Certification, and will otherwise corhply with the covenants,
agreements and undertakings in such Arbitrage and Tax Certificate.
ARTICLE VI
- MISCELLANEOUS
SECTION 6.01. Sale of Bonds; Official Statement. The Series B Bonds, the

Series C Bonds and the Series D Bonds shall be sold to Smith Barney Inc. as representative
of the underwriters, under the terms of the Purchase Contract. The Series A Bonds shall be
sold to Bank of America National Trust and Savings Association doing Business as Seafirst
Bank under the terms of the Purchase Offer. The Finance director is hereby authorized to
execute the Purchase Contract and the Purchase Offer on behalf of the county.

The preliminary official statements for the Series B Bonds, Series‘C Bonds and
Series D Bonds are hereby degmed final as of their respective dates within the meaning of
SEC Rule 15¢2-12. The Finance director is heréby authorized to review and approve on
behalf of the county the final Official Statements for the Series B Bonds, Series C Bonds
and Series D Bonds. The proper county officials are hereby authorized and directed to do
everything necessary for the prompt execution and delivery of the Bonds, in accordance
with the Purchase Contract and the Purchase Offer.

SECTION 6.02. Undertaking to Provide Ongoing Disclosure.

(a) Contract/Undertaking. This section 6.02 constitutes the county's

written undertaking for the benefit of the Registered Owners and Beneficial Owners of the

Bonds as required by Section (b)(5) of the Rule.

(b) Continuing Disclosure. The Series D Bonds initially are not subject

‘to Rule 15¢2-12(b)(5) of the Commission (the "Rule"), relating to continuing disclosure

requirements. Upon the conversion of interest on the Series D Bonds to Fixed Rates, or at
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any other time upon receipt by the county of an opinion of Bond Counsel to the effect that
such compliance is required, the county shall comply with the Rule.

(c)  Financial Statements/Operating Data. The county agrees with
respect to the Bonds, to provide or cause to be provided to each NRMSIR and to the SID,

if any, in each case as designated by the Commission in accordance with the Rule, the

following .annual financial information and operating data for the prior fiscal year
(commencing in 1998 for the fiscal year ended December 31, 1997):

(1)  Annual financial statements prepared in accordance with the
Budget Accounting and Reporting System prescribed by the Washington State Auditor
pursuant to RCW 43.09.200 (or any successor statute) and generally of the type included in
the official statements for the Bonds under the heading "Appendix B: Audited 1995
Financial Statements";

2) A summary of budgeted general fund re\-/enues and
appropriations; |

3) A summary of the assessed valuation of taxable property in
the county;

(4) A summary of fhe ad valorem property tax levy and
delinquency rate;

(5) A schedule of the aggregate annual debt service on tax-

~ supported indebtedness of the county;

(6) A summary of outstanding tax-supported indebtedness of the
county;,

(7) A summary of revenues collected with regard to Food and
Beverage Taxes, Car Rental Taxes, County Sales Taxes, State Lottery Receipts, State
License Plate Receipts and Stadium Admission Taxes, and a summary of any amounts paid

by. the Club as described in Section 4.03(b)(2) of this Ordinance.
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Such annual information and operating data described above shall be provided on or
before seven months after the end of the county's fiscal year. The county's fiscal year
currently ends December 31. The county may adjust such fiscal year by providing written
notice of the change of fiscal year to each then existing NRMSIR and the SID, if any. In
lieu of providing such annual financial information and operating data, the county may
cross-reference to other documents provided to the Commission or to the NRMSIR and the
SID and, if such document is a final official statement within the meaning of the Rule,
available from the MSRB.

If not provided as part of the annual financial information discussed above, the
county shall provide the county's audited annual financial statement prepared in accordance
with the Budget Accounting and Reporting System prescribed by the Washington State
Auditor pursuant to RCW 43.09.200 (or any successor statute) when and if available to -
each then existing NRMSIR and the SID, if any.

(d)  Material Events. The county agrees to provide or cause to be

provided, in a timely manner, to the SID, if any, and to each NRMSIR or to the MSRB
notice of the occurrence of any of the following events with respect to the Bonds, if
material:

(1)  Principal and interest payment delinquencies;

(2)  Non-payment related defaults;

| 3) Unscheduled draws on debt service reserves reflecting

financial difficulties;

(4)  Unscheduled draws on credit enhancements reflecting
financial difficulties;

(5) Sgbstitution of credit or liquidity providers, or their failure to

perform;
(6)  Adverse tax opinions or events affecting the tax-exempt

status of the Series A-1 Bonds, the Series B Bonds or the Series D Bonds;
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(7)  Modifications to rights of Bond holders;

(8) Bond calls (Optidnal, contingent or unscheduled calls of any
Bonds other than scheduled sinking fund redemptions for which notice is given pursuant to
Exchange Act Release 34-23856);

(9)  Defeasances;

(10)  Release, substitution or sale of property securing repayment
of the Bonds; and
(11)  Rating changes.

Solely for purposes of disclosure, and not intending to modify this undertaking, the
county advises with reference to items (3) and (10) above that, as of the date of this
Ordinance, no debt service reserves secure payment of the Bonds and no property secures
repayment of the Bonds.

(e) Notification Upon Failure to Provide Financial Data. The county
agrees to provide or cause to be provided, in a timely manner, to each NRMSIR or to the
MSRB and to the SID, if any, notice of its failure to provide the annual financial
information described in subsection (c) above on or prior to the date set forth in

subsection (c) above.

3] Termination/Modification. The county's obligations to provide
annual financial information and notices of material events shall terminate upon the legal
defeasance, prior redemption or payment in full of all of the Bonds. If such termination
occurs prior to the final maturity of the Bonds, the county shall give notice of such
termination in the same manner as for an event listed in Section 6.02(e). This section, or
any provision hereof, shall be null and void if the county (i) obtains an opinion of nationally
recognized bond counsel to the effect that those portions of the Rule which require this

section, or any such provision, are invalid, have been repealed retroactively or otherwise do
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not apply to the Bonds; and (ii) notifies each then existing NRMSIR and the SID, if any, of
such opinion and the cancellation of this section or any provision thereof.

Notwithstanding any other provision of this motion, the county may amend this
Section 6.02, and any provision of this Section 6.02 may be waived, with an approving
opinion of nationally recognized bond counsel.

In the event of any amendment or waiver of a provision of this Section 6.02, the
county shall describe such amendment in the next annual report, and shall include, as
applicable, a narrative explanation of the reason for the amendment or waiver and its impact
on the type (or in the case of a change of accounting principles, on the presentation) of
financial information or operating data being presented by the county. In addition, if the
amendment relates to the accounting principles to be followed in preparing financial
statements, (i) notice of such change shall be given in the same manner as for a material
event under subsection 3, and (ii) the annual report for the year in which the change is made
should present a comparison (in narrative form and also, if feasible, in quantitative form)
between the financial statements as prepared on the basis of the new accounting principles
and those prepared on the basis of the former accounting principles.

(g) Bond Owner's Remedies Under This Section. The right of any

Registered Owner or Beneficial Owner of the Bonds to enforce the provisions of this
section shall be limited to a right to obtain specific enforcement of the county's obligations
hereunder, and any failure by fhe county to comply with the provisions of this undertaking
shall not be an event of default with respect to the Bonds hereunder. For purposes of this
section, "Beneficial Owner" means any person who has the power, directly or indirectly, to
vote or consent with respect to, or to dispose of ownership of, any Bonds, including
persons holding Bonds through nominees or depositories.

(h)  Ratification. Any act performed consistent with the provisions of

this Ordinance and prior to its effective date is hereby ratified and confirmed.
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SECTION 6.03 General Authorization. The county executive, or his or her

designee is hereby authorized and directed to do everything necessary for the prompt sale,
issuance, execution and delivery of the Bonds, and for the proper use and application of the
proceeds of the sale thereof, and is hereby further authorized, notwithstanding the
provisions of any other ordinance, to execute such documents and agreements, with such
changes therein as are deemed necessary or advisable by the county executive, or his or her
designee, following consultation with Bond Counsel including, without limitation, the
Tender and Paying Agent Agreement, and the Reimbursement Agreement, and to take such
other actions as may be deemed necessary or advisable in connection therewith.

SECTION 6.04. Refunding or Defeasance. The county may issue advance

refunding bonds pursuant to the laws of the State or use money available from any other
lawful source to pay when due the principal of and interest on the Bonds, or any portion
thereof included in a refunding or defeasance plan, and to redeem and retire, refund or
defease all such then-outstanding Bonds and to pay the costs of the refunding or
defeasance. |

In the event that money and/or noncallable Government Obligations maturing at
such time or times and bearing interest to be earned thereon in amounts (together with such
money, if necessary) sufficient to redeem and retire, refund or defease part or all of the
Bonds in accordance with their terms, are set aside in a special account of the county‘ to
effect such redemption and retirement, and such money and the principal of and interest on
such Government Obligations are irrevocably set aside and pledged for such purpose, then
no further payments need be made into the Bond Fund for the payment of the principal of
and interest on the Bonds so provided for, and such Bonds shall cease to be entitled to any
lien, benefit or security of this Ordinance except the right to receive the money so set aside
and pledged, and such Bonds shall be deemed not to be Outstanding hereunder; provided,

that Variable Rate Bonds shall not be subject to defeasance as provided in this section.
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Within 30 days of the defeasance of any of the Bonds, the Bond Registrar shall
provide notice of defeasance of such Bonds to the registered owners of the Bonds and to
each NRMSIR and SID, if any, in accordance with the ongoing disclosure provisions of
Section 19 hereof.

SECTION 6.05. Open Market Purchase. The county reserves the right to

purchase any or all of the Bonds on the open market at any time at any price.

SECTION 6.06. Amendment to County/<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>