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KING COUNTY - 1200 King County Courthouse

516 Third Avenue
Seattle, WA 98104

Signature Report

July 17, 2001

Ordinance 14171

Proposed No. 2001-0238.2 Sponsors McKenna

AN ORDINANCE authorizing the issuance and sale of
junior lien variable rate demand sewer revenue bonds in

the principal amount of $50,000,000 to provide funds for

~ constructing improvements to the sewer system of the

county; providing the date, form, terms, maturity, and
method of determining interest rates of such bonds;
providing the covenénts and conditions under which ;s'uch
bonds will be issued; appointing é remarketing agent;
authbrizing certain agreements to provide credit
enhancement fof the bonds; and providing for the §ale of

the bonds to Morgan Stanley & Co. Incorporated..

PREAMBLE:

The Municipality of Metropolitan Seattle (“Metro”) was created by public

vote in 1958 to exercise the powers conferred by Chapter 35.58 Revised

Code of Washington (“RCW”™) related to water pollution abatement. '
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Ordinance 14171

RCW 35.58.200 confers specific powers to prepare and implement a
comprehensive water pollution abatement plan including provisions for
waterborne pollutant. removal, water quality improvément, sewage
disposal and storm water drainage. In the exercise of those powers, the
metropolitan council adopted a comprehensive water pollution abatement
plan for the Seattle metropolitan area. This plan has been implemented in
stages and has included facilities for the conveyance and treatment of |
seWage and control of combined sewer overflows that include, but are not
necessarily limited to, wastewater treatment plants, interceptor and trunk
sewers, pumping stations, regulator stations, outfall sewers, storm sewers
to divert stormwater from sanitary sewers, lands for application of

biosolids, property rights, buildings and other structures.

- To provide funds to acquire, construct, install, develop and operate the

facilities required to carry out this plan, Metro issued its sewer revenue
bonds in Series A through Series Z. Long term service agreements with
participating municipalities (the “Partiﬁipants”) obligate Metro, and now
the county as its successor, to treat and dispose of sewage collected by the
Participants. The Participants must pay the costs of such services
including debt -service on sewer revenue bonds and other such
indebtedness payable from and secured by sewer revenues, including the

bonds authorized herein.
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The following sewer revenue bonds (the “Series A through Series Z

Bonds”) dated as of the following dates were issued in the following

original principal amounts and are now outstanding in the following

principal amounts:

Series

Series A
Series B
Series C
Series D
Series E
Series F

Series G
Series H
Series 1

Series J

Series K
Series L
Series M

Series N

Date of Issue

July 1, 1961
April 1, 1962
January 1, 1963
October 1, 1963
April 1, 1964
October 1, 1964
April 1, 1965
October 1, 1965
October 1, 1966
January 1, 1969
January 1, 1971
May 1, 1982
February 1, 1983

October 1, 1984

Original
Principal

Amount

$20,000,000
16,000,000
15,000,000
15,000,000
15,000,000
15,000,000
15,000,000
10,000,000

- 15,000,000
9,000,000
20,000,000
35,000,000
44,000,000

45,000,000

Principal

Amount

Outstanding

0

0
6,720,000
7,020,000
7,890,000
8,214,000
7,735,000
4,825,000
12,040,000
2,340,000
0

0
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Series O
Series P
Series Q
Series R
Series S
Series T
Series U
Series V
Series W
Series X
Series Y

Series Z

September 1, 1985
April 1, 1986
March 1, 1987
September 1, 1988
August 1, 1990
May 1, 1991
February 1, 1992
August 1, 1992
January 1, 1993
March 1, 1993
April 1, 1993

July 1, 1993

35,000,000
150,000,000
135,000,000

48,000,000
100,000,000
100,000,000

90,000,000
119,580,000

90,000,000
136,305,000
122,455,000

127,100,000

0
0
119,580,000
0
130,500,000
112,535,000

123,720,000

Pursuant to the authority of Chapter 36.56 of the Revised Code of

Washington (“RCW?”) and a special county election held November 3,

1992, the county on January 1, 1994, assumed the rights, powers,

functions and obligations of Metro, including operation of Metro’s

metropolitan sewer system (the “Sewer System™) to carry out the functions

of metropolitan water pollution abatement in accordance with a

comprehensive plan as authorized by Chapter 35.58 RCW. The county

has assumed and agreed to provide for the payment and retirement of

outstanding bonds of Metro, including the Series A through Series Z

Bonds.
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The county has issued the following sewer revenué bonds on a parity of

lien with the Series A through Series Z Bonds:

Original Principal
Principal Amount
Series Date of Issue Amount Outstanding
1999 June 1, 1999 $ 80,000,000 $80,000,000
1999, Second
Series November 1, 1999 60,000,000 60,000,000

The Series A through Series Z Bonds, together with the 1999 Bonds and

the 1999 Second Series Bonds, are hereinafter sometimes refeﬁed to

collectively as the “Parity Bonds.”

The county has issued the following limited tax general obligation bonds
additionally secured by a junior lien plédge of revenues of the Sewer
System (the “Parity Lien Obligations™) dated as of the following dates in
the following original principal amounts and now outstanding in the

following principal amounts:
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110 | Original Principal
111 ‘ Principal Amount
112 | Series Date of Issue Amount Outstanding
113

114 1994A | April 1, 1994 | $170,000,000 $6,165,00
115 1995 May 1, 1995 $90,000,000 $88,635,000
116 1996 December 15, 1996 $130,965,000 $110,765,000
117 ' 1998 September 15,1998  $261,625,000 $260,145,000
118

119 Pursuant to Ordinance 12057, passed on December 11, 1995, as amended,
120 the county has also issued its Sewer Revenue Anticipation Notes,
121 Commercial Paper Series A, in the aggregate principal amount of
122 $100,000,000 (the “Commercial Paper Notes™), with a lien on revenues of
123 the Sewer System junior and subordinate to the lien thereon of t'he Parity
124 Bonds and the Parity Lien Obligations.

125

126 | By Ordinance 13680, passed by the county cc;uncil on November 30,
127 1999, the county’s Water Quality Program Financial Goals and Policies
128 o : authorizes the issuanée of variable rate debt for a portion of the financing
12-9 ' of capital needs of the Sewer System. The ordinances and resolutions
130 authorizing the issuance of the Parity Bonds, the Parity Lien Obligations
131 _ and the Commercial Paper Notes permit the county to issue additional
132 sewer revenue bonds with a lien on revenues of the Sewer System junior
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133 and subordinate to the lien thereon of the Parity Bonds and the Parity Lien

134 Obligations and superior to the lien thereon of the Commercial Paper
135 Notes. The County wishes to issue $100,000,000 of variable rate demand
136 sewer revenue bonds with a lien on revenue junior and subordinate to the
137 ~ lien thereon of the Parity Bonds and the Parity Lien Obligations and
138 superior to the lien thereon of the Commercial Paper Notes. Such bonds
139 shall be issued in two series, each in the principal amount of $50,000,000.
140
141 This ordinance authorizes the issuance of Series 2001 A of such bonds in
142 the aggregate principal amount of $50,000,000 (the “Bonds”), to be sold
143 by negotiated sale to Morgan Stanley & Co. Incorporated, as provided
144 herein. The date, form, terms and maturity of the Bonds shall be fixed as
145 provided herein. To provide credit enhancement for the Bonds and the
146 Series 2001B Bonds, the county shall provide for delivery of an
147 irrevocable &irect pay letter of credit to secure. the Bonds and the
148 Series 2001B Bonds, as authorized hereiﬁ.
149
150 BE IT ORDAINED BY THE COUNCIL OF KING COUNTY:

151 | ARTICLE L.
152 DEFINITIONS; INTERPRETATION
153 Section 1.01. Definitions. Certain terms, identified with an asterisk (*) below,
154 are defined in county ordinances or Metro resolutions authorizing other obligations of the
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System. Unless the context otherwise requires, the following terms shall have the
following meanings:

Additional Junior Lien Obligations means ahy Junior Lien Obligations issued
after the issuance of the Bonds and the Series 2001B Bonds.

Additionai Subordinate Lien Obligations* means those revenue bonds or other
revenue obligations that may be issued by the county in the future with a lien on Revenue
of the System equal to the lien thereon of the Commercial Paper Notes and the Bank
Note.

Aggregate Interest Coverage means, as of any date, the aggregate amount of
Interest Coverage determined with respect to all Bonds in the Commercial Paper Mode,
including all Interest Periods then in effect.

Advance* or Advances* have the meanings given such terms in the Line of Credit
Agreement entered into by the county and Bayeriéche Landesbank Girozentrale seéuring
payments of principal of the Commercial Paper Notes.

Alternate Credit Facility means a policy of nﬁunicipal bond insurance, a letter of
credit, surety bond, line of credit, guarantee or other financial instrument or any
combination of the foregoing, which obligates a third party to make payment or provide
funds for the scheduled payments of principal of and interest on Bonds and for the
Purchase. Price of any Bonds. There may be one or more Alternate Crédit Facilities
outstanding at any time.

Annual Debt Service for designated obligations of the System means, with

respect to any calendar year, the sum of the following:
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(1) The interest due on such designated obligatiqns during such calendar year
and any Payment Agreement Paymeﬁts due in such yéar in respect of Payment
Agreements for such obligations.

@) For purposes of calculating the amounts required to pay interest on
such designated obligations, capitalized interest and accrued interest paid to the county
upon the issuance of such obligations shall be excluded.

(i) The amount of interest deemed to be payable on any .such
obligations bearing interest at a variable rate shall be calculated on the assumption that
the interest rate on such obligations would be equal to the rate (the “assumed RBI rate™)
that is 90% of the average Bond Buyer Revenue Bond Index or comparable index during
the fiscal quarter preceding the quarter in which the calculation is made.

(2)  The principal due during such calendar year for all such designated
obligations other than Term Bonds and Balloon Maturity Bonds.

(3)  The amounts required to be paid into the applicable bond fund during such
calendar year for interest on and amortization of principal of any such designated
obligations that are Term Bonds.

(4)  An amount for assumed payments of principal of any of such designated
obligations that are Balloon Maturity Bonds calculated for the applicable calendar year
by amortizing the then outstanding principal amount of such obligations in accordance
with a maturity schedule not exceeding 30 years from the date of issuance of such
Balloon Maturity Bonds and resulﬁng in approximately level debt service based on their

actual interest rates (if such obligations bear interest at fixed rates) or on the assumed
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interest rate calculated as provided in Paragraph (1)(ii) above (if such obligations bear
interest at a variable rate).

Notwithstanding the foregoing, debt service on the designated obligations with
respect to which a Payment Agreement is in force shall be calculated by the county to
reflect the net economic effect on the county intended to be produced by the terms of
such obligations and the terms of such Payment Agreement, in accordance with the
requirements applicable to such Payment Agreement.

Annual Parity Debt Service* means, with respect to any calendar year, the sum
of the following:

1) The interest due for all outstanding Parity Bonds (i) on all Interest
Payment Dates (other than January 1) in such calendar year, and (i1) on January 1 of the
next succeeding year, and any Payment Agreement Payments due on such dates in
respect of Parity Payment Agreements.

(1) For purposes of calculating the amounts required to pay interest on
Parity Bonds, capitalized interest and accrued interest paid to the county upon the
issuance of Parity Bonds shall be excluded.

(ii))  The amount of interest deemed to be payable on any issue of
Variable Rate Parity Bonds shall be calculated on the assumption that the interest rate on
those bonds would be equal to the rate (the 7“assumed RBI rate™) that is 90% of the
average Bond Buyer Revenue Bond Index or comparable index during the fiscal quarter
preceding the quarter in which the calculation is made; provided, however, that for

purposes of determining actual compliance in any past calendar year with the rate

10
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covenant made with respect to the Parity Bonds, the actual amount of interest paid on any
issue of Variable Rate Parity Bonds shall be taken into account.

2) The principal due for all outstanding Parity Bonds other than Term Bonds
(i) on all Principal Payment Dates (other than January 1) of such calendar year and (ii) on
January 1 of the next succeeding year.

(3)  The amounts required to be paid into the Parity Bond Fund on or before
(i) each Principal Payment Date (other than January 1) of such calendar year and
(ii) January 1 of the next succeeding calendar year for interest on and amortization of
principal of Parity Term Bonds. For purposes of this paragraph (3), “amounts required to
be paid” means the amount to be deposited or accumulated in the Term Bond Accounts
on or before such dates for outstanding Parity Term Bonds irrespective of the date or
dates such amount, or any portion thereof, is actually deposited into such fund or account.

Notwithstanding the foregoing, debt service on Parity Bonds with respect to
which a Payment Agreement is in force shall be calculated by the county to reflect the net
economic effect on the county intended to be produced by the terms of the Parity Bonds
and the terms of the Payment Agreement, in accordance with the requirements set forth
the ordinances author?zing issuance of the Parity Bonds.

Annual Parity Debt Service (Cash Basis)* means, with respect to any calendar
year, the sum of the folléwing:

¢)) The interest due for all outstanding Parity Bonds on all Interest Payment
Dates in such calendar year, and any Payment Agreement Payments due on such dates in

respect of Parity Payment Agreements.

11
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(i) ~ For purposes of calculating the amounts required to pay interest on
Parity Bonds, capitalized interest and accrued interest paid to the county upon the
issuance of Parity Bonds shall be excluded.

(ii)  The amount of interest deemed to be payable on any issue of
Variable Rate Parity Bonds shall be’ calculated on the assumption that the interest rate on
those bonds would be equal to the rate (the “assumed RBI rate”) that is 90% of the
average Bond Buyer Revenue Bond Index or comparable index during the fiscal quarter
preceding the quarter in which the calculation is made; provided, however, that for
purposes of determining actual compliance in any past calendar year with the rate
covenant made with respect to the Parity Bonds, the actual amount of interest paid on any
issue of Variable Rate Parity Bonds shall be taken into account.

(2)  The principal due for all outstanding Parity Bonds other than Term Bonds
on all Principal Payment Dates of such calendar year.

(3)  The amounts required to be paid into the Parity Bond Fund during such
calendar year for interest on and amortization of principal of Parity Term Bonds. For
purposes of this paragraph (3), “amounts required to be paid” means the amount to be
deposited or accumulated in the Term Bond Accounts on or before such dates for
outstanding Parity Term Bonds irrespective of the date or dates such amouht, or any
portipn thereof, is actually deposited into such fund or account.

Notwithstanding the foregoing, debt service on Parity Bonds with respect to
which a Payment Agreement is in force shall be calculated by the county to reflect the net

economic effect on the county intended to be produced by the terms of the Parity Bonds

12
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and the terms of the Payment Agreement, in accordance with the requirements applicable
to such Paymenf Agreement.

Anticipated Sewer Revenue Bonds* means the seWer reveﬁue bonds authorized
to be issued by Ordinance 12057, as amended, and in anticipation of which the
Commercial Paper Notes have been issued.

Arbitrage and Tax Certification means the certificate executed by the Designated
County Representative pertaining to the calculation of any Rebate Amount with respect
to the Bonds.

Authorized Denominations means:

(a) with respect to Bonds in a Commercial Paper Mode, $100,000 and
any integral multiple of $1,000 in excess thereof,

(b) with respect to Bonds in a Daily Mode or Weekly Mode, $100,000
and any integral multiple of $5,000 in excess thereof,

- (©) with respect to Bonds in a Long Term Mode or a Fixed Mode,

- $5,000 and any integral multiple thereof within a maturity, and

(d)  with respect to Bank Bonds, any amount (but only during the
period that such Bonds are Bank Bonds).

Balloon Maturity Bonds means any obligations of the Systerﬁ, other than Term
Bonds, the entire principal amount of which is due at rﬁa‘mrity withoﬁt serial bond
payments or mandatory sinking fund redemption payments, including the Bonds.

Bank means, initially, Landesbank Hessen-Thiiringen Girozentrale, acting
through its New York Branch, and thereafter, the issuer of any Alternate Credit Facility.

Bank Bonds shall have the meaning assigned to such term in Section 4.04 hereof.

13
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Bank Interest Rate means the rate of interest payable with respect to Bank Bonds,
which rate of interest shall be ‘determined in accordance with the provisions of the
Reimbursem.ent Agreement. The Bank Interest Rate shall not be subject to the Maximum
Rate.

Bank Note* means the bank note authorized to be issued by Ordinance 12057, as
amended, of the county to secure payment of the Commercial Paper Notes.

Bank Purchase Subaccount means the subaccount by that name created within
the Purchase Account in accordance with Section 4.04 hereof.

Beneficial 0wner'meaﬁs any person that has or shares thé power, directly or
indirectly, to make investment decisions concerning ownership of any Bonds (including
persons holding Bonds through nominees, depositories or other intermediary).

) Betterment Reserve* or Betterment Reserve Aécount* means the Renewal,
Extension and Betterment Reserve Account created in the Revenue Fund by Section 8 of
Resolution No. 90 of the Metro Council.

BMA Municipal Swap Index means the Bond Market Association Municipal
Swap_ Index as of the most recent date for which such index was published or such other
weekly, high-grade index comprised of seven-day, tax-exempt variable rate demand notes
produced by Municipal Market Data, Inc., or its successor, or as otherwise designated by
the Bond Market Association; provided, however, that, if such index is no loﬁger
produced by Municipal Market Data, Inc. or its successor, then BMA Municipal Swap
Index shall mean such other reasonably comparable index selected by the Designated

County Representative.
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Bond or Bonds means the King County, Washington, Junior Lien Variable Rate
Demand Sewer Revenue Bonds, Series 20014, issued pursuant to this ordinance.

Bond Counsel means a firm 0f lawyers nationally recognized and accepted as
bond counsel _and so employed by the county for any purpose under this ordinance
applicable to the use of that term.

Bondowners’ Trustee means the bank or financial institution selected by the
owners of the Bonds pursuant to Section 5.09 hereof. |

Bond Purchase Contract means the purchase contract relating to the Bonds
between the county and the Underwriter.

| Bond Register means the registration records for the Bonds maintained by the
Registrar.

Bond Year means the period as defined under the Code or the applicable
definition contained in any successor provisions thereto.

Business Day means a day (a) other than a day on which banks in Seattle,
Washington or New York, New York are authorized or required to remain closed aﬁd
(b) on which the New York Stock Exchange is not closed.

Closing Date means the date of initial issuance and delivery of the Bonds.

Code means the Internal Revenue Code of 1986, as amended,' together with
corresponding and applicable final, temporary or proposed regulations or revenue rulings
issued or amended with respect thereto by the U.S. Treasury Department or the Internal
Revenue Service, to the extent applicable to the Bonds.

Commercial Paper Bond means any Bond while in a Commercial Paper Mode.
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Commercial Paper Mode means the Modé in which the Bonds bear interest at
rates determined for terms of 270 days or less payable on the Business Day following the
last day of such terms.

Commercial Paper Notes means the King County, Washington, Sewer Revenue
Bond Anticipation Notes, Commercial Paper Series A, authorized, issued, and
outstanding from time to time pursuant to Ordinance 12057 of the county passed on
December 11, 1995, as amended.

Commercial Paper Rate means the per annum interest rate for any Bond in the
Commercial Paper Mode determined pursuant to Section 2.09.

Comprehensive Plan means the county’s comprehensive water pollution
abatement plan authorized by RCW 35.58.200 and defined in Section 28.82.150 of the
King County Code as the Comprehensive Sewage Disposal Plan adopted by Resolution
No. 23 of the Metro Council on April 22, 1959, and all amendments thereto, including
those amendments approved by the following resolutions of the Metro Council:
Resolution No. 74 adopted February 16, 1961, Resolution No. 152 adopted April 19,
1962, Resolution No.261 adopted March7, 1963, Resolution No. 441 adopted
August 20, 1964, Resolution No. 477 adopted November 19, 1964, Resolution No. 795
adopted November 3, 1966, Resolution No. 928 adopted June 1, 1967, Resolution
No. 1011 adopted November 16, 1967, Resolution No. 1024 adopted December 7, 1967,
Resolution No. 1052 adopted March 21, 1968, Resolution No. 1257 adopted July 3,‘ 1969,
Resolution No. 1330 adopted December 18, 1969, Resolution No. 1829 adopted March 1,
1973, Resolution No. 2025 adopted February 21, 1974, Resolution No. 3135 adopted

March 15, 1979, Resolution No. 3781 adopted November 5, 1981, Resolution No. 4217
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adopted December 15, 1983, Resolution No. 4234 adopted October 20, 1983, Resolutioﬂ
No. 4339 adopted April 5, 1984, Resolution No. 4780 adopted July 17, 1986, Resolution
No. 5332 adopted May 19, 1988, Resolution No. 5371 adopted April 21, 1988,'
Resolution No. 5449 adopted July 21, 1988, Resolution No. 5902 adopted June 21, 1990,
Resolution No. 6107 adopted March 21, 1991, and Resolution No. 6378 adopted June 4,
1992, together with any amendments hereafter approved by ordinance of the county.

Construction Account means the “Second Water Quality Construction Account,”
as designated by Section 30 of Ordinance 12076 of the county, passed on December 18,
1995, which account was previously known as the “Second Water Quality Construction
Fund” created by Section 13 of Ordinance 11241 of the county.

Contingency Reserve* or Contingency Reserve Account* means the
Contingency Reserve Account created in the Revenue Fund by Section 7.of Resolution '
No. 90 of the Metro Council.

Credit Facility means the Letter of Credit and any Alternate Credit Facility then
in effect.

Current Mode means, on any date, the Mode in effect on that date for the Bonds.

Customers means Residential Customers and Residential Customer Eqﬁivalents
as defined and determined in the existing Service Agreements.

Daily Mode means the Mode in which the interest rate on the Bonds is determined
on a daily basis.

Daily Rate means the per annum interest rate on the Bonds in the Daily Mode

determined pursuant to Section 2.09.
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Default Tender Date means the Business Day that is five days after receipt by the
Registrar from the Bank or other issuer of an Alternate Credit Facility of notice that an
evént of default under the Reimbursement Agreement has occurred and requesting a
mandatory tender of the Bonds or stating that the Credit Facility will not be reinstated.

Designated County Representative means the Finance Director or his or her

“designee, or the successor in function to such person(s) or such other person as may be

directed by ordinance of the council.

Discharge occurs on the date that all amounts due under the terms of a Bond are
actually and unconditionally due if cash is available at the place of payment and no
interest accrues with respect to the Bond after such date.

DTC means The Depository Trust Company, New York, New York as depository
for the Bonds, or any successor or substitute depository for the Bonds.

DTC Participant means (i) any person for which, from time to time, DTC
effectuates book-entry transfers and pledges of securities pursuant to the béok-entry
system referred to in Section 2.05 hereof or (ii) any securities broker or dealer, bank, trust

company or other person that clears through or maintains a custodial relationship with a

- person referred to in (i).

Electronic Means means telecopy, telegraph, telex, facsimile transmission, email,
time sharing terminal or any electronic means of communication that produces a written

record.

Expiration Date means the stated expiration date of the Letter of Credit, as such

“stated expiration date may be extended in accordance with the terms of the Letter of

Credit.

18
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Expiration Tender Date means the day that is five Business Days prior to the
Expiration Date.

Favorable Opinion of Bond Counsel means, with respect to any action, a written
legal opinion of Bond Counsel, to the effect that such action is permitted under the laws
of the State and this ordinance and will not impair the exclusion of interest on a Bond
from gross income for federal income tax purposes (subject to any exceptions contained
in the opinion delivered upon original issuance of such Bond).

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

Fiscal Agency Agreement means the agreement of that name dated
February 1, 1997, among the State of Washington and The Bank of New York and Wells
Fargo Bank, National Association, and any amendments and supplements thereto and
replacements thereof.

Fixed Mode means the Mode in which the Bonds bear interest at a Fixed Rate or
Fixed Rates to tﬁe Maturity Date or Maturity Dates.

Fixed Rate means a per annum interest rate on any Bond to the maturity thereof
determined pursuant to Section 2.09.

Future Parity Bonds means any sewer revenue bonds, warrants .or other
obligations that may be issued in the future as Parity Bonds.

Government Obligations has the meaning given to such ‘term in RCW
Chapter 39.53, as amended; provided that such obligations must be noncallable
obligations issued or unconditionally guaranteed by the United States of America.

Interest Accrual Period means the period during which a Bond accrues interest

payable on any Interest Payment Date, commencing on the last Interest Payment Date to

19
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which interest has been paid (or, if no interest has been paid in such Mode, commencing
on the date of original authentication and delivery of such Bond, or the Mode Change
Date, as the case may be) to, but not including, the Interest Payment Date on which
interest is to be paid. Notwithstanding anything to the contrary in the foregoing, the
Interest Accrual Peﬁod for any Bank Bond shall begin on the date that Bond becomes a

Bank Bond and shall end on the day immediately preceding the day that Bond ceases to

be a Bank Bond.
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Interest Coverage means with respect to each Bond in the Commercial Paper
Mode, a dollar amount determined in accordance with the following formula:
(RXP)+365)) X (D +15)
R = Commercial Paper Rate, applicable to such Bond
P = Principal amount of Bonds bearing interest at such Commercial Paper Rate
D = Duration (in days) of the Commercial Paper Interesf Period applicable to‘such
Bond |
Interest Payment Date means:
‘(a) with respect to a Commercial Paper Mode, the Purchase Date;
(b)  with respect to Bonds in the Daily Mode, the first Business Day of
each month;
()  with respect to Bonds in the Weekly Mode, the first Business Day
of each month;
(d)  with respect to Bonds in the Long Term Mode (i) the first Business
Day of each March and September prior to the Purchase Date and (ii) the Purchase Daté;
(e)  with respect to Bonds in the Fixed Mode, each March 1 and
September 1;
® with respect to Bank Bonds, as to that portion of the Purchase
Price of the Bond paid by the Bank and coﬁstituting accrued interest, the date of purchase
and thereafter, unless the Reimbursement Agreement is amended or replaced and
thereafter specifies different péyment dates, the first Business Day of each March, June,
September and December, the applicable Maturity Date, the date of any optional

redemption of a Bank Bonds and the date of any remarketing of those Bank Bonds;
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(2) any Mode Change Date;

(h) any Mandatory Purchase Date; and

1) | the Maturity Date (but only with respect to the particular Bonds
maturing on that date).

Interest Period means the period of time that any interest rate remains in effect
for the Bonds, which period:

(a) with respect to a Commercial Paper Mode, shall be a period of at
least one day, but not more than 270 days, eStablished pursuant to Section 2.09;

(b)  with respeét to the Weekly Mode, initially, shall be from and
including the first day that the Bonds become subject to the Weekly Mode to and
including the following Tuesday and thereafter commencing on each Wednesday to and
including Tuesday of the following week, ?rovided that in the case of a conversion from
a Weekly Mode to a different Mode, the last Interest Period prior to conversion shall end
on the last day immediately preceding the Mode Change Date;

(c) with respect to the Long Term Mode, initially, shall be a period of
one year or more from and including the Modé Change Date to, but not including, the
Purchase Date established pursuant to Section 2.09, and thereafter shall be the period of
one year or more from and including such Purchase Date tp but not including the next
Purchase- Date or Maturity Date established by the Remarketing Agent pursuant to
Section 2.09;

(d)  with respect to Bonds in the Fixed Mode, shall be from and
including the Mode Change Date for those Bonds to but not including thé Maturity Date

for those Bonds;
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(e) with respect to the Daily Mode, the period from and including each
Business Day during which the Bonds are in the Daily Mode to but excluding the next
Business Day; and

® with respect to any Bank Bond, the period from the date that Bond
becomes a Bank Bond to but not including the date that Bond ceases to be a Bank Bond.

In no event shall an Interest Period for any Bond extend beyond the Matuﬁty Date
for that Bond or, except in the case of Bank Bonds, the day preceding any Mandatory
Purchase Date for that Bond.

Interest Portion means the dollar amount available to be drawn under the Credit
Facility then in effect to pay interest, and/or the portion of the Purchase Price constituting
interest, on the Bonds.

Interest Rate means a Daily Rate, a Weekly Rate, a Long Term Rate, a Fixed
Rate or a Commercial Paper Rate, as the context requires.

Investment Company means any investment company registered under the
Investment Company Act of 1940, as amended.

Junior Lien Bond Fund means fhe “King County, Washington, Junior Lien
Obligation Redemption Fund” authorized to be created pursuant to Section 5.01 of this
ordinance.

Junior Lien Obligations means revenue bond$ or other revenue obligations
having a lien on Revenue of the System equal to the Bonds and the Series 2001B Bonds
and prior to the lien of the Commercial Paper Notes and the Bank Note.

Letter of Credit means the irrevocable letter of credit issued by the Bank on the

Closing Date to secure the payment of principal of and interest on the Bonds.
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Letter of Representations means the Blanket Issuer Letter of Representations
from the county to DTC.
Long Term Bond means any Bond while in the Long Term Mode.

Long Term Mode means the Mode in which the interest rate on the Bonds is

determined for a period of one year or longer.

Long Term Rate means the per annum interest rate for a term of one year or more
to be borne by a Bond on and after a Mode Change Date for the such Bond to a Long
Term Mode, which rates shall be determined in accordance with Section 2.09.

Mandatory Purchase Date means:

(a) any Purchase Date for a Bond in the Commercial Paper Mode or
the Long Term Mode,
| (b) any Mode Change Date (other than a change between the >Weekly
Mode and the Daily Mode),
(c) any Substitution Tender Date,
(d) any Expiration Tender Date, and
(e) any Default Tender Date.

Maturity Date means a date, to be established pursuant to the Bond Purchase
Contract, that is approximately thirty years later than the Closing Date, and upon a
change to the Long Term Mode or Fixed Mode, any Serial Maturity Date or Term
Maturity Date established pursuant to Section 2.09(e).

Maximum Rate means, on any day, the lesser of (a) 12% or (b) the per annum

interest rate used under the Credit Facility, which initially shall be 10%.
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Metro means the Municipality of Metropolitan Seattle, formerly a municipal
corporation of the State o.f Washington, organized pursuant to Chapter 35.58 RCW and
consolidated With the county effective January 1, 1994 pursuant to Chapter 36.56 RCW.

Metro Council means the Metropolitan Council of the Municipality: of
Metropolitan Seattle established pursuant to Chapter 35.58 RCW and abolished effective
January 1, 1994 pursuant to Chapter 36.56 RCW.

Mode means the Commercial Paper Mode, the Daiiy Mode, the Weekly Mode,
the Long Term Mode or the Fixed Mode, as the context may require.

Mode Change Daie means the date one Mode terminates and another Mode
begins.

Mode Change Notice means the notice sent by the Registrar to the Registered
Owners pursuant to Section 2.10 notifying the Registered Owners that a change in Mode
is to occur.

Moody’s means Moody’s Investors Service, Inc., a corporation duly organized
and existing under and by virtue of the laws of the State of Delaware‘, and its succeSsors
and assigns, except that if such corporatioh shall be dissolved or liquidated or shall no
longer perform the functions of a securities rating agency, then the term Moody’s shall be
deemed to refer to any other nationally recognized securities rating agency ‘(other than
S&P) selected by the Designated County Representative.

Net Revenue means Revenue of the System less Operating ahd Maintenanée
Expenses.

New Mode means the Mode to which the Bonds are to be changed in accordance

with Section 2.10.
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1990 SRF Loan means the State Revolving Fund loans to Metro by the State of
Washington Department of Ecology pursuant to the 1990 SRF Loan Agreement.

1990 SRF Loan Agreement means the Washington State Water Pollution Control
State Revolving Fund (SRF) Loan Agreement between the State of Washington
Department of Ecology and Metro dated December 26, 1990, as amended from time to
time.

19944 Bonds means the county’s Limited Tax General Obligation Bonds
(Payable from Sewer Revenues), 1994 Series A, issued under date of April 1, 1994, in the
initial principal amount of $170,000,000 as authorized by Ordinance Nos. 11241 and
11252 of the county.

1995 Bonds means the county’s Limited Tax Genéral Obligation Bonds (Payable
from Sewer Revenues), 1995, issued under date of May 1, 1995, in the initial principal
amount of $90,000,000 as authorized by Ordinance 11763 of the county.

1996 Bonds means the county’s Limited Tax General Obligation Refunding
Bonds (Payable from Sewer Revenues), 1996 Series C, issued under date of December
15, 1996, in the initial principal amount of $130,965,000 as authorized by Ordinance
12314 of the county.

1998 Bonds means the county’s Limited Tax General Obligation Refunding
Bonds (Payable from Sewer Revenues), 1998 Series B, issued under date of September
15, 1998, in the initial principal amount of $261,625,000 as authorized by
Ordinance 13256 of the county passed on August 31, 1998 and Motion No. 15060 of the

county council passed on September 28, 1998.
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1999 Bonds means the county’s Sewer Revenue Bonds, 1999, issued under date
of June 1, 1999, in the initial principal amount of $80,000,000 as authorized by
Ordinance 13468 of the county passed on April 19, 1999 and Motion No. 10694 of the -
county council passed on June 7, 1999.

1999 Bonds, Second Series means the county’s Sewer Revenue Bonds, 1999,
Second Series, issued under date of November 1, 1999, in the initial principal amount of |
$60,000,000 as authorized by Ordinance 13650 of the county passed on October 11, 1999
and Motion No. 10799 of the county council passed on October 25, 1999.

2000 SRF Loan means the State Revolving Fund loan to the county by the State
of Washington Department of Ecology pursuant to the 2000 SRF Loan Agreement and
any other State Revolving Fund loans to the county having a lien and charge against
Revenue of the System on a parity with the lien and charge of the 2000 SRF Loan.

2000 SRF Loan Agreement means the Washington State Water Pollution Control
State Revolving Fund (SRF) Loan Agreement between the State of Washington
Department of Ecology and King County Department of Natural Resources Wastewater
Treatment Division effective June 1, 2000, as amended from time to time.

Notice Parties means the county, the Remarketing Agent, the Registrar and the
Bank.

Operating and Maintenance Expenses means all normal expenses incurred by
the county in causing the System to be maintained in good repair, ‘working order and
condition and shall include payments to any private or governmental agency for the
operation or maintenance of facilities or for the disposal of sewage but shall exclude any

allowance for depreciation.
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Operating Reserve* or Operating Reserve Account* means the Operating
Reserve Account created in the Revenue Fund by Section 6 of Resolution No. 90 of the
Metro Council.

Optional Redemption means any redemption of Bonds made pursuant to
Sections 3.01 through 3.04 hereof.

Outstanding, when used as of a particular time with reference to Bonds, means all
Bonds delivered hereunder except:

(a) Bonds cancelled by the Registrar or surrendered to the Registrar
for cancellation;

(b)  Bonds paid or deemed to have been paid within the meaning of this
ordinance; and

() Bonds in lieu of or in substitution for which replacement Bonds
have been executed by the county and delivered by the Registrar hereunder.

Notwithstanding the foregoing, Bank Bonds shall remain outstanding until the
Bank is paid all amounts due on such Bonds.

Parity Bond Fund* means the “Municipality of Metropolitan Seattle Sewer
Revenue Bond Fund” created by Section 10 of Resolution No. 90 of the Metro Council
and redesignated and continued by the county as the “Water Quality Revenue Bond
Account” pursuant to Section 30 of Ordinance 12076 of the county.

Parity Bond Reserve* or Bond Reserve Account* means the bond reserve
account in the Parity Bond Fund.

Parity Bonds* means the Series A through Series Z Bonds, the 1999 Bonds, the

1999 Bonds, Second Series, and any and all sewer revenue bonds of the county, the
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payment of which constitutes a lien and charge upon the Revenue of the System equal in
rank with the lien and charge upon such revenue for the payments required to pay or to
secﬁre the payment of the Series A through Series Z Bonds, the 1999 Bonds and the 1999
Bonds, Second Series. “Parity Bonds” shall include any Parity Payment Agreements and
parity reimbursement agreements entered into with the provider of a letter of credit or
other credit enhancement securiﬂg any Parity Bonds.

Parity Lien Obligation Bond Fund* means the Water Quality Limited Tax
General Obligation Bond Redemption Fund, established pursuant to Section 8 of
Ordinance 11241 of the county, to provide for payment of Parity Lien Obligations.

Parity Lien Obligations* means the 1994A Bonds, the 1995 Bonds, the 1996
Bonds, the 1998 Bonds, and all bonds, notes or other evidences of indebtedness payable
in whole or in part from Revenue of the System and secured by a lien on such Revenue
on a parity of lien with the lien of the 1994A Bonds, the 1995 Bonds, the 1996 Bonds and
the 1998 Bonds. “Parity Lien Obligations” include any Parity Lien Payment Agreements
and parity reimbursement agreements entered into with the provider of a letter of credit or
other credit enhancement securing any Parity Lien Obligations.

Parity Lien Obligation Payment Agreement* means a Payment Agreement under
which the county’s payment obligations are expressly stated to constitute a charge and
lien on the Revenue of the System equal in rank with the charge and lien upon such
revenue securing amounts required to be paid into the Parity Lien Obligation Bond Fund
to pay and secure the payment of principal of and interest on the Parity Lien Obligations.

Parity Payment Agreement* means a Payment Agreement under which the

county’s payment obligations are expressly stated to constitute a charge and lien on the
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Revenue of the System equal in rank with the charge and lien upon such revenue securing
amounts required to be paid into the Parity Bond Fund to pay and secure the payment of
principal of and interest on thé Parity Bonds.

| Parity Term Bonds means Parity Bonds that are Term Bonds.

Payment Agreement means, to the extent permitted from time to time by
applicable law, a written agreement entered into by the county (i) in connection with or
incidental to the issuance, incurring or carrying of any Parity Bonds, Parity Lien
Obligations, Junior Lien Obligations or other obligations of the county secured in whole
or in part by a lien on Revenue of the System; (ii) for the purpose of managing or
reducing the county’s exposure to fluctuations or levels of interest rates, currencies or
commodities or for other interest rate, investment, asset or liability management
purposes; (iii) with a Qualified Counterparty; and (iv) which provides, on either a current
or forward basis, for an exchange of payments determined in accordance with a formula
specified therein.

Payment Agreement Paymer_tts means the amounts periodically required to be
paid by the county to the Qualified Counterparty pursuant to a Payment Agreement. The
term “Payment Agreement Payments” does not include any termination payment required
to be paid with respect to a Payment Agreement.

Payment Agreement Receipts means the amounts periodicélly required to be paid
by the Qualified Counterparty to the county pursﬁant to a Payment Agreement.

Person means an individual, a corporation, a partnership, limited liability

company, an association, a joint stock company, a trust, an unincorporated organization,
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a governmental body or a political subdivision, a municipal corporation, a public

“corporation or any other group or organization of individuals.

Principal Payment Date means the Maturity Date or Dates and any Redemption
Déte for the Bonds.

Purchase Account means the account by that name maintained by the Registrar in
accordance with Section 4.04 hereof.

Purchase Date means (a) during the Commercial Paper Mode, the Business Day
after the last day of each Interest Period applicable to such Bond, (b) during thev Long
Term Mode, the date determined by the Remarketing Agent on the most recent Rate
Determination Date as the next date on which a Bond shall be subject to purchase, and
(¢) during the Daily Mode or the Weekly Mode, any Business Day.

Purchase Price means (a) an amount equal to the principal amount of ény Bond
purchased on any Purchase Date, plus, in the case of any purchase of a Bond in the Daily
Mode or the Weekly Mode on a day that is not an Interest Payment Date, accrued
interest, to the Purchase Date, or (b) an amount equal to the principal amount of any
Bond purchased on a Mandatory Purchase Date, plus, in the case of any Bond purchased
on a Substitution Tender Déte, Default Tender Date or Expiration Tender Date, accrued
interest, if any, to the Mandatory Purchase Date.

Qualified Counterparty means with respect to a Payment Agreement an entity
(i) whose senior long term debt obligations, other senior unseéured long term obligations
or claims paying ability or whose payment obligations under a Payment Agreement are:
guaranteed by an entity whose senior long term debt obligations, other senior unsecured

long term obligations or claims paying ability are rated (at the time the Payment
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Agreement is entered into) at least as high as A3 by Moody’s and A- by S&P, or thé
equivalent thereof by any successor thereto, and (i1) who is otherwise qualified to act as
the other party to a Payment Agreement under any applicable laws of the State.

Qualified Insurance* means any unconditional municipal bond insurance policy
or surety bond issued with respect to any Parity Bonds by any insurance company
licensed to conduct an insurance business in any state of the United States or by a service
corporation acting on behalf of one or more such insurance companies, which insurance
company or service corporation is rated in one of the two highest rating categories by
each Rating Agency and any other rating agency then maintaining a rating on the Parity
Bonds being insured, provided, that, as Qf the time of issuance of such policy or surety
bond, such insurance company or companies maintain a policy owner’s surpius in excess
of $500,000,000.

Qualified Letter of Credit* means any irrevocable letter of credit issued by a
bank for the account of the county and for the benefit of the owners of Parity Bonds,
provided that such bank maintains an office, agency or branch in the United States, and
provided further, that, as of the time of issuance of such letter of credit, such bank is
currently rated in one of the two highest rating categories by Moody’s or S&P, and any
other rating agency then maintaining a rating on the Parity Bonds, as applicable.

Rate Determination Date means the date on which the interest rate(s) on a Bond
(other than a Bank Bond) shall be determined, which,

(a) in the case of the Commercial Paper Mode, shall be the first day of

an Interest Period;
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(b) in the case of the Daily Mode, shall be each Business Day
commencing with the first day the Bond becomes subject to the Daily Mode;

(c) in the case of the initial conversion to the Weekly Mode, shall be
no later than the Business Day prior to the Mode Change Date, and thereafter, shall be
each Tuesday or, if Tuesday is not a Business Day, the next succeeding day or, if such
day is not a Business Day, then the Business Day next preceding such Tuesday;

(d) in the case of the Long Term Mode, shall be a Business Day
determined by the Remarketing Agent at least one Business Day prior to the first day of
an Interest Period; and

(e) in the case of the Fixed Mode, shall be a Business Day determined
by the Remarketing Agent at least one Business Day prior to the Mode Change Date.

Rate Stabilization Fund* means the fund of that name authorized to be created
pursuant to Section 13.D of Ordinance 12314 of the county.

Rating Agency means Moody’s or S&P.

Rating Category means the generic rating categories of a Rating Agency, without
regard to any refinement or gradation of such rating category by a numerical modifier or
otherwise.

Rebate Amount means the amount, if any, determined to be payable with respect
to the Bonds by the county to the United States of America in accordance with

Section 148(f) of the Code.
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Record Date means:

(a) with respect to Bank Bonds and Bonds in a Commercial Paper
Mode, a Daily Mode or a Weekly Mode, the close of business as of the day (whether or
not a Business Day) next preceding each Interest Payment Date; and |

(b) with respect to Bonds in a Long Term Mode or a F ixed Mode, the
15" day (whether or not a Business Day) of the month next preceding each Interest
Payment Date.

Redemption Date means the date fixed for redemption of Bonds subjecf to
redemption in any notice of redemption given in accordance with the terms hereof.

Redemption Price means amounts to be paid to redeem the Bonds on the
Redemption Date as set forth in Article III hereof.

Registered Owner means the person named as the registered owner of a Bond on
the Bond Register. For so long as the Bonds are held by a Securities Depository or its
nominee, such Securities Depository shall be deeméd to be the Registered Owner.

Registrar means the fiscal agency of the State of Washington in New York,
New York, whose duties include registering and authenticating the Bonds, maintaining
the Bond Register, registering the transfer of the Bonds, paying interest on and principal
of the Bonds and drawing on any Cr_edit Facility for such purpose and drawing any
amounts under any Credit Facility for the purpose of paying the Purchase Price of any
Bonds.

Reimbursement Agreement means the Reimbursement Agreement between the
county and the Bank authorized to be entered into pursuant to Section 6.06 hereof, and

any other similar agreement entered into in connection with the issuance of any Alternate
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Credit Facility for the Bonds and aﬁy and all modifications, alterations, and amendments
and supplements thereto.

Remarketing Agent means Morgan Stanley & Co. Incorporated or any successor
thereto pursuant to a Remarketing Agreement.

Remarketing Agreement means the agreement of that name between the county
and the Remarketing Agent.

Revenue Fund means the special fund of Metro created by Resolution No. 7 of
the Metro Council adopted November 26, 1958, redesignated as the “Municipality of
Metropolitan Seattle Sewer Revenue Fund” by Section 5 of Resolution No. 90 of the
Metro Council and redesignated and continued by the county as the “Water Quality
Operating Account” pursuant to Section 30 of Ordinance 12076 of the county.

Revenue of the System meahs all the earnings, revenues and money received by
the county from or on account of the operations of the Sewer System and the income
from the investment of money in the Revenue Fund or any account within such fund, but
shall not include any money collected pursuant to the Service Agreements applicable to
administrative costs of the county other than costs of administration of the System.

Securities Depository ﬁems any clearing agency registered under Section 17A of
the Securities Exchange Act of 1934, as amended.

Senior Lien Payments means, for any calendar year, the sum of the following:

(1)  Annual Parity Debt Service (Cash Basis) for such year;
2) Annual Debt Service for such year for then outstanding Parity Lien

Obligations and the 1990 SRF Loan; and
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3) any other payments described in Paragraphs Second through
Eleventh of Section 5.01(b) hereof required to be made during such year.
Serial Bonds means the Bonds maturing on the Serial Maturity Dates after
conversion of the Bonds to a Long Term Mode or Fixed Mode, as determined pursuant to
Section 2.09(e).

Serial Maturity Dates means the dates on which the Serial Bonds mature, as

determined pursuant to Section 2.09(e).

Series A through Series Z Bonds* means all of the outstanding sewer revenue
bonds of the county issued by Metro.

Series 2001B Bonds means the King County, Washington, Junior Lien Variable
Rate Demand- Sewer Revenue Bonds, Series 2001B, authorized to be issued
simultaneously with the Bonds.

Series 2001B Letter of Credit means the irrevocable letter of credit issued by the
Bank on the Closing Date to secure the payment of principal of and interest on the
Series 2001B Bonds.

Series 2001B Reimbursgment Agreement means the Reimbursement Agreement
authorizing issuance of the Series 2001B Letter of Credit and any similar agreement
entered into in connection with the issuance of any Alternate Credit Facility for the
2001B Bonds and any and all modifications, alterations, and amendments and
supplements thereto.

Service Agreements means the sewage disposal agreements hereinbefore entered

into between Metro (now and hereinafter the “county”) and municipal corporations,
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persons, firms, private corporations, or governmental agencies providing for the disposal
by the county of sewage collected from such contracting parties.

S&P means Standard & Poor’s Ratings Services, a Division of The McGraw-Hill
Companies, and its successors and assigns, except that if such corporation shall be
dissolved ‘or liquidated or shall no longer perform the functions of a securities rating
agency, then the term S&P shall be deemed to refer to any other nationally recognized
securities rating agency (other than Moody’s) selected by the Designated County
Representative.

Substitution Date means the date on which an Alternate Credit Facility is to be
substituted for an existing Credit Facility.

Substitution Tender Date means th¢ day that is five Business Days prior to the
Substitution Date.

System or Sewer System means the sewers and sewage disposal facilities now or
hereafter acquired, constructed, used or operated by the county for the purpose of
carrying out the Comprehensive Plan.

Term Bonds means, (i) with respect to the Bonds, those‘Bonds maturing on Term
Bond Maturity Dates after conversion of the Bonds to a Long Term Mode or Fixed Mode
as determined pursuant to Section 2.09(e), and (ii) with respect to any other obligations
secured by a pledge of Revenue of the System, those outstanding bonds or obligations of
any single issue or series of bonds maturing in any one year for the retirement of which
regularly recurring annual deposits are required to be made into a bond fund prior to the

scheduled maturity of such bonds sufficient to pay the same at or prior to their maturity.
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Term Maturity Date means the dates on which Bonds that are Term Bonds
mature, as determined pursuant to Section 2.09(e).

Underwriter means Morgan Sfanley & Co. Incorporated.

Variable Rate Parity Bonds* and Variable Rate Parity Lien Obiigations* mean
Parity Bonds and Parity Lien Obligations bearing interest at a variable rate of interest
provided that at least one of the following conditions is met: (i) at the time of issuance
the county has entered into a Payment Agreement with respect to such Parity Bonds or
Parity Lien Obligations, as applicable, which Agreement converts the effective interest
rate to the counfy on such bonds from a variable interest rate to a fixed interest rate, or
(ii) the Parity Bonds or Parity Lien Obligations bear interest at a variable rate but are
issued concurrently in equal par amounts with other Parity Bonds or Parity Lien
Obligations bearing interest at a variable rate and that are required to remain outstanding
in equal amounts at all times, if the net effect of such equal par amounts and variable
rates at all times is a fixed rate of interest to the county.

Weekly Mode means the Mode in which thé Interest Rate on the Bqnds is
determined on a weekly basis.

Weekly Rate means the per annum interest rate on the Bonds in the Weekly Mode
determined pursuant to Section 2.09.

Yield Reduction Payments mean payments made to the United States in the
manner permitted by Internal Revenue Service regulations that reduce the yield on
investments.

Section 1.02. Interpretation. In this ordinance, unless the context otherwise

requires:
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(a) .The terms “hereby,” “hereof,” “hereto,” “herein, “hereunder” and
any similar terms, as used in this ordinance, refer to this ordinance as a whole and not to
any particular article, section, subdivision or clause hereof, and the term “hereafter” shail
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 fhe 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, limited liability
companies 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,
shall be solely for convenience of reference and shall not constitute a part of this
ordinance, nor shall they affect its meaning, construction or effect;

(e) All references herein to “articles,” “sections” and other
subdivisions or clauses are to the corresponding articles, sections, 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 Designated

County Representative or his or her designee, respectively, and all references herein to
the Designated County Representative shall be deemed to include references to his or her

designee, as the case may be.
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ARTICLE II.

ISSUANCE, CONDITIONS AND TERMS OF

BONDS

Section 2.01. Findings. The county hereby finds that issuance of the Bonds is in
the best interests of the county and customers of the System and is consistent with the
provisions of the county’s Water Quality Program Financial Goals and Policies relating
to the issuance of variable rate debt.

Section 2.02. Authorization of Bonds.

(@)  Authorization. The county shall issue the Bonds in the principal
amount of $50,000,000 to provide funds necessary to pay costs of acquiring, constructing
and equipping improvements, additions or betterments to the System set forth in the
Comprehensive Plan and costs incidental thereto, including costs of issuance of the
Bonds.

(b)  Designation; Date. The Bonds shall be designated “King County,
Washington, Junior Lien Variable Rate Demand Sewer Revenue Bonds, Series 2001A.”
The Bonds shall be dated as of the Closing Date, shall mature on the Maturity Date(s),
and shall be issued iﬁ Authorized Denominations. Principal of and interest on, any
premium, and the Purchase Price of thé Bonds shall be payable in lawful ‘money of the
United St.ates of America.

(©) Initial Mode; Changes in Modes. The Bonds initially shéll bear
interest in the Weekly Mode. Bonds (other than any Bank Bonds) in any Mode, other
than a Fixed Mode, may be changed to any other Mode at the times and in the manher

provided herein. All Bonds (other than any Bank Bonds) shall be within the same Mode.
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On the Mode Change Date, the Current Mode for the Bonds (other than any Bank Bonds)
shall be changed to the New Mode, as provided in Section 2.10. Subsequent to such-
change in Mode (other than a change to a Fixed Mode), the Bonds (other than any Bank
Bonds) may again be changed to a different Mode at the times and in the manner
provided herein. A Fixed Mode shall be in effect until the Maturity Date(s) for the Bonds_
and may not be changed to any other Mode. Prior to a change in Mode either from or to
a Long-Term Mode or to a Fixed Mode, the county shall obtain a Favorable Opinion of
Bond Counsel with respect to such change in Mode.

(d)  Determinations Conclusive. The interest rates determined by the
Remarketing Agent in accordance herewith and with the Remarketing Agreement and
contained in the records of the Registrar, and the determination by the Remarketing
Agent of Interest Periods for Commercial Paper Bonds and Bonds in the Long Term
Mode in accordance herewith, absent manifest error, shall be conclusive and binding
upon the county, the Remarketing Agent, the Registrar, the Bank and the Registered
Owners and Beneficial Owners of the Bonds._

(e) Maximum Rate. Except as provided in Section 2.09(a)(1) with
respect to Bonds in the Commercial Paper Mode, no Bonds other than Bank Bonds shall
bear interest at an interest rate higher than the Maximum Rate.

Section 2.03. Execution. The Bonds shall be executed on behalf of the county
by the manual or facsimile signatures of the county executive and the clerk of the county
council, and the official seal of the county shall be reproduced thereon. The validity of

any Bond so executed shall not be affected by the fact that one or more of the officers

41



901

902

903

904

905

906

907

908

909

910

911

912

913

914

915

916

917

918

919

920

921

922

923

Ordinance 14171

whose signatures appear on such Bond have ceased to hold office at the time of issuance
or authentication or at any time thereafter.

Section 2.04. Authentication. No Bonds shall be valid for any purpose

hereunder until the certificate of authentication printed thereon is duly executed by the
manual signature of an authorized signatory of the Registrar. Such authentication shall
be proof that the Registered Owner is entitled to the benefit of the trusts hereby created.

Section 2.05. Registration, Transfer and Exchange.

(a) Registrar/Bond Register. The Bonds shall be issued only in
registered form as to both principal and interest. In accordance with KCC 4.84, the
county hereby adopts for the Bonds the system of registration specified and approved by
the Washington State Finance Committee, which utilizes the fiscal agency of the State of
Washington as registrar, authenticating agent, paying agent and transfer agent for the
Bonds (the “Registrar”). The 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 (the “Bond Register”). So
long as any Bonds remain Outstanding, the Registrar shall make all necessary provisions
to permit the exchange or registration of transfer of Bonds at its principal corporate trust
office. The Registrar may be removed at any time at the option of the finance director
upon prior notice to the Registrar, the county, the Remarketing Agent and the Bank and a
successor Registrar appointed by the Finance Director. Any successor Registrar must be
a commercial bank with trust powers or trust company. No resignation or removal of the
Registrar shall be effective until a successor shall have been appointed and until the

successor Registrar shall have accepted the duties of the Registrar hereunder, and the
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Credit Facility shall have been transferred, together with all other funds then held by the
Registrar, to th¢ successor Registrar. The Registrar is authorized, on behalf of the
county, to authenticate and deliver Bonds transferred or exchanged in accordance with
the provisions of such Bonds and this ordinance and to carry out all of the Registrar’s
powers and duties under. this ordinance. The Registrar shall be responsible for its
representations contained in the Certjﬁcate of Authentication on the Bonds.

(b)  Letter of Representations/Book-Entry System. To induce DTC to
accept the Bonds as eligible for depoéit at DTC, the county has heretofore executed and
delivered the Letter of Representations. The Bonds initially issued shall be held in
fully—immobili‘zed form by DTC acting as depository pursuant to the terms and conditions
set forth in the Letter of Representations.

(c) County and Registrar Not Responsible for DTC. Neither the
county nor the Registrar will have any responsibility or obligation to DTC Participants or
the persons for whom they act as nominees with reépect to the Bonds in respect of 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 the principal or redemption
price of or interest on the Bonds, any notice which is permitted or required to be given to
Registered Owners under this ordinance (except such notices as shall be required to be
given by the county to the Registrar or to DTC), the selection by DTC or any DTC
Participant of any person to receive payment in the event of a partial redemption of the
Bonds or any consent given or other action taken by DTC as the Registered Owner.

(d)  DTC as Registered Owner. Except as provided in Sections 5.09

and 7.08, the county and the Registrar, each in its discretion, may deem and treat the
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Registered Owner as the absolute owner thereof for all purposes, and neither the county
nor the Registrar shall be affected by any notice to the contrary. Payment of any such
Bond shall be made only as described in this section, but the transfer of such ownership
may be registered as herein provided. All such payments made as described in this
section shall be valid and shall satisfy and discharge the liability of the county upon such
Bond to the extent of the amount or amounts so paid. Except as provided in
Sections 5.09 and 7.08, the county and the Registrar shall be entitled to treat DTC as the
absolute owner of all Bonds for all purposes of‘ this ordinance and any applicable laws,
notwithstanding any notice to the contrary received by the Registrar or the county.
Neither the county nor the Registrar will have any responsibility or obligation, legal or
otherwise, to any other party including DTC or its successor (or substitute depository or
its successor), except to the Registered Owners.
(€)  Use of DTC/Book-Entry System.

(1)  Bonds Registered in the Name Designated by DTC. The
Bonds shall be registered initially in the name of “CEDE & Co.,” as nominee of DTC,
with one Bond maturing on the Maturity Date in a denomination corresponding to the
total principal therein designated to mature on such date. Registered ownership of such
immobilized Bonds, or any portions thereof, may not thereafter be transferred except
(1) to -any successor of DTC or its nominee, provided that any such successor shall be
qualified under any applicable laws to provide the sérvice proposed to be provided by it;
(i1) to any substitute depository appointed by the Board pursuant to subsection (2) below
or such substitute depository’s successor, or (iii)to any person as provided in

paragraph (4) below.
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(2) Substitute Depository. Upon the resignation of DTC or its
successor (or any substitute Securities Depository or its successor) from its functions as
Securities Deposifory or a determination by the council that it is no longer in the best
interest of Beneficial OMers to continue the system of book entry transfers through DTC
or its successor (or any substitute depository or its successor), the council may hereafter
appoint a substitute Securities Depository. Any such substitute Securities Depository
shall be qualified under any applicable laws to provide the services proposed to be
provided' by it.

(3)  Issuance of New Bonds to Successor/Substitute Depository.
In the case of any transfer pursuant to clause (i) or (ii) of paragraph (e)(1) above, the
Registrar shall, upon receipt of all outstanding Bonds, together with a written request.on
behalf of the council, issue a single new Bond for each maturity of such Bonds then
Outstanding, registered in the name of such successor or such substitute Securities
Depository, or their nominees, as the case may be, all as specified in such written request
of the council.

@) Termination of Book-Entry System. In the event that
(1) DTC or its successor (or substitute Securities Depository or its successor) resigné from
its functions as Securities Depository, and no substitute Securities Depository can be
obtained, or (ii) the council determines that it is in the best interest of the Beneficial
Owners of the Bonds that they be able to obtain Bond certificates, the ownership of the
Bonds may then be transferred to any person or entity as herein provided, and the Bonds
shall no longer be held in fully immobilized form. The council shall deliver a written

request to the Registrar, together with a supply of definitive Bonds, to issue Bonds as

45



993
994
995
996
997
998
999
1000
1001
1002
1003
1004
1005
1006
1007
1008
1009
1010
1011
1012
1013

1014

Ordinance 14171

herein provided in any Authorized Denomination. Upon receipt of all then Outstanding
Bonds by the Registrar together with a written request on behalf of the council to the
Registrar, new Bonds shall be issued in such Authorized Denominations and registered in
the names of such persons as are requested in such written request.

@ Transfer or Exchange of Registered Ownership; Change in
Denominations. If the Bonds are no longer held in immobilized, book-entry form, the
transfer of ownership of any Bond may be registered and such Bonds may be exchanged,
but no transfer of any Bond shall be valid unless it is surrendered to the Registrar with the
assignment form appearing on such Bond duly executed by the Registered Owner or such
Registered Owner’s duly authorized agent in a manner satisfactory to the Registrar.
Upon such surrender, the Registrar shall cancel the surrendered Bond and shall
authenticate and deliver, without charge to the Registered Owner or transferee therefor, a
new Bond (or Bonds at the option of the new Registercd Owmer) of the same date,
Maturity Date and Interest Rate and for the same aggregate princiﬁal amount in any
Authorized Denomination, naming as Regiétered Owner the person or persons listed as
the assignee on the assignment form appearing on the surrendered Bond, in exchange for
such surrendered and canceled Bond. Any Bond may be surrendered to the Registrar and
exchanged, without charge, for an equal aggregate principal émount of Bonds of the same
date, Maturity Date and Interest Raté, in any Authorized Denomination. Other than ih
connection with an optional or mémdatory tender for purchase, the Registrar shall not be
obligated to transfer or exchange any Bond during the five-day .pen'od prior to the

selection of Bonds for redemption or the Maturity Date or following any publication of
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notice of redemption. No charge shall be imposed upon Registered Owners in connection
with any transfer or exchange, except for taxes or governmental charges related thereto.
(2) Registration Covenant. The county covenants that, until all Bonds

have been surrendered and canceled, it will maintain a system for recording the

ownership of each Bond that complies with the provisions of Section 149 of the Code.

Section 2.06. Mutilated, Destroyed, Lost or Stolen Bonds. If any Bond is

lost, stolen or destroyed, the county may execute and the Regisﬁar may authenticate and
deliver a new Bond or Bonds of like date and tenor to the Registered Owner thereof, all
in accordance with law. However, no substitution or payment shall be made unless and
until the applicant shall furnish (a) evidence satisfactory to said Registrar and Designated
County Representative of the destruction or loss of the original Bond and of the
ownership thereof, and (b) such additional security, indemnity or evidence as may be
required by the council. No substitute Bond shall be furnished unless the applicant shall
reimburse the county and the Registrar for their respective expenses in the furnishing
thereof. Any such substitute Bond so furnished shall be equally and proportionately
entitled to the security of this ordinance with all other Bonds issued hereunder.

Section 2.07. Payments of Principal, Redemption Price, Purchase Price and

Interest; Persons Entitled Thereto.

(a) Payments of Principal, Interest, Purchase and Redemption Prices.
The principal, Purchase Price or Redemption Price of each Bond shall be payable upon
surrender or delivery of such Bond to the Registrar in New York, New York. For so long

as DTC is the Registered Owner, interest, Purchase Price and principal shall be paid and
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delivery shall be made as described in the operational arrangements referred to in the
Letter of Representations and pursuant to DTC’s standard procedures.

(b)  Accrual of Interest. Subject to the further provisions of Article III
hereof, each Bond shall accrue interest and be payable as to interest as follows:

(1) On each Interest Payment Date, the Registered Owner of
each Bond as of the Record Date shall be paid the amount of unpaid interest that accrues
during the Interest Accrual Period.

) The interest due on any Bond on any Interest Payment Date
shall be paid to the Registered Owner of such Bond as shown on the Bond Register as of
the Record Date. The amount of interest so payable on any Interest Payment Date shall
be computed (A) on the basis of a 365- or 366-day year for the number of days actually

elapsed based on the calendar year in which the Daily Mode, Commercial Paper Mode or

‘Weekly Mode commences, and (B) on the basis of a 360-day year of twelve 30-day

months during a Long Term Mode or a Fixed Mode.

(3)  If the Bonds are no longer held by a Securities Dépository,
during a Long Term Mode or a Fixed Mode, the principal or Redemption Price of the
Bonds shall be payable by check, provided that any Registered Owner of $1,000,000 or
more in aggregate pﬁncipal amount of the Bonds, upon written request given to the
Registrar at least five Business Days prior to the Maturity Date or Redemption Date
designating an account in a domestic bank, may be paid by wire transfer of immediately
available funds. If the Bonds are no longer held by a Securities Depository, all payments
of interest on the Bonds accruing interest duﬁng the Commercial Paper Mode, Daily

Mode or Weekly Mode shall be paid to the Registered Owners entitled thereto in
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immediately available funds by wire transfer to a bank within the continental United
States or deposited to a designated account if such account is maintained with the
Registrar as directed by the Registered Owner in writing or as otherwise directed in
writing by the Registered Owner prior to the time of payment with respect to Bonds
during a Commercial Paper Mode or five Business Days prior to the Interest Payment
Date with respect to Bonds during a Daily Mode or Weekly Mode. |
(4) In the case of Bank Bonds, interest shall accrue and Be

payable in accordance with Section 2.11 hereof and the Reimbursement Agreement, and
principal and interest shall be paid by wire transfer of immediately available funds to an
account in the United States specified in the Reimbursement Agreement or as otherwise
specified by the Bank in a written notice delivered to the Registrar.

Any account specified pursuant to paragraphs (3) and (4) hereof shall remain in
effect until revoked or revised by the Registered Owner or the Bank, as applicable, by an
instrument in writing delivered to the Registrar.

Section 2.08. Acts of Registered Owners; Evidence of Ownership. Any

action to be taken by Registered Owners may be evidenced by one or more concurrent
written instruments of similar tenor signed or executed by such Registered Owners in
person or by an agent appointed in writing. The fact and date of the execution by any
Person of any such instrument may be proved by acknowledgment before a notary public
or other officer empowered to take acknowledgments or by an affidavit of a witness to
such execution or by any other method satisfactory to the Registrar. Any action by the

Registered Owner of any Bond shall bind all future Registered Owners of the same Bond
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or of any Bond issued upon the exchange or regivstration of transfer thereof in respect of
anything done or suffered by the county or the Registrar in pursuance thereof.

Except as provided in Sections 5.09 and 7.08, the Registrar 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 Registrar and the county shall not be
affected by any knowledge or notice to the contrary; and payment of the principal of and
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 county with respect to such
Bond to the extent of the sum or sums so paid.

With respect to Bank Bonds, the Bank shall be entitled to and, where necessary,
deemed to have been assigned all rights and privileges as if the Bank were the Registered
Owner of those Bank Bonds, except to the extent such rights and privileges conflict with
the Reimbursement Agreement, in which case the terms of the Reimbursement
Agreement shall prevail.

Section 2.09. Determination of Interest Rates.

(@) Determination by Remarketing Agent.
(D The Interest Rate for the Bonds (other than Commercial
Paper Bonds ahd Bank Bonds) shall be determincd by the Remarketing Agent as the rate
of interest that, in the judgment of the Remarketing Agent, would cause the Bonds to
have a market value as of the date of determination ecjual to the principal amount thereof
(plus accrued interest), taking into account prevailing market conditions, and with respect
to the Commercial Paper Mode, the Remarketing Agent shall determine the Commercial

Paper Rate and the Interest Period for each Bond in the Commercial Paper Mode (which
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shall not exceed 270 days) at such rate and for such period as it deems advisable to
minimize the net interest cost on the Bonds, taking into account prevailing market
conditions; provided, however, that the foregoing shall not prohibit the Remarketing
Agent from establishing longer Interest Periods (and at higher Commercial Paper Rates)
than are otherwise available at the time of any remarketing if the Remarketing Agent
determines that, taking into account prevailing market conditions, a lower net interest
cost on the Bonds can be achieved over the longer Interest Period. Notwithstanding the
foregoing, (i) if the Remarketing Agent has given or received notice that the Bonds are to
be changed from the Commercial Paper Mode to any other Mode or are to be pufchased
pursuant to a mandatory tender in accordance with Section 4.02, the Remarketing Agent
shall select Interest Periods that do not extend beyond the Mandatory Purchase Date and
(i) the Remarketing Agent shall not establish any Interest Period if, as a result of the
selection of such Interest Period, the Aggregate Interest Coverage available for the Bonds
would be greater than the Interest Portion with respect to the Bonds. While Bonds are in
the Commercial Paper Mode, they may not bear interest at a rate that, when combined
with the then currently Outstanding Bonds, would result in Aggregate Interest Coverage

greater than the Interest Portion for the Bonds. For all other Modes, the Interest Rate on -

any Bond may not exceed the Maximum Rate. The Remarketing Agreement shall

include a covenant by the Remarketing Agent to complyb with the limitations established
by this ordinance. All Bonds having the same Maturity Date (other than Bank Bonds and
Commercial Paper Bonds) shall bear interest at the same Interest Rate, and all Bonds

(other than Bank Bonds) shall be at all times in the same Mode.
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2 In the event the Remarketing Agent fails for any reason to
detehnine, or notify the Registrar of, the Interest Rate for any Interest Period (except as
brovided in Section 2.09(g)):

(A)  the Interest Rate then in effect for Bonds that accrue

interest at Daily Rates shall be equal to BMA Municipal Swap Index, until the Registrar

_1s notified of a new Daily Rate determined by the Remarketing Agent;

(B)  the Interest Rate then in effect for Bonds that accrue
interest at Weekly Rates shall be equal to the BMA Municipal Swap Index, until the
Registrar is notified of a new Weekly Rate determined by the Remarketing Agent; and

(C)  the Interest Rate for any Bond that accrues interest
at Commercial Paper Rates and for which a Commercial Paper Rate and Interest Period is
not determined shall be equal to the BMA Municipal Swap Index and the Interest Period
for such Bond shall extend to but not include the next Business Day, until the Registrar is
notified of a new Commercial Paper Rate and Interest Period determined for such Bond
by the Remarketing Agent.

3) The Interest Rate in effect for Bonds during any Interest
Period and, in connection with the Commercial Paper Mode and the Long Term Mode,
the Interest Period, shall be available to Beneficial Owners and Registered Owners
between 1:00 p.m. and 5:00 p.m., New York City time, from the Remarketing Agent.
(b) Commercial Paper Interest Periods and Interest Rates.
(D Any Commercial Paper Bond may accrue interest at a

Commercial Paper Rate for an Interest Period different from any other Bond. Each
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Interest Period shall commence on a Business Day and end on a day immediately
preceding a Business Day.
(2). Not later than 1:00 p.m., New York City time, on each Rate

Determination Date, the Remarketing Agent shall determine each Commercial Paper
Rate and Interest Period for a Commercial Paper Bond and the Remarketing Agent shall
provide it to the Registrar by telephonic or Electronic Means. The Registrar shall obtain
CUSIP numbers for each Bond in the Commercial Paper Mode for which a Commercial
Paper Rate and Interest Period have been determined on such date.

| (c) Daily Rates. The rDaily' Rate for éach Interest Period in the Daily
Mode shall be effective from and including the commencement date thereof and shall
remain in effect to, but not including, the next succeeding Business Day. Each such
‘Daily Rate shall be determined by the Remarketing Agent not later than 10:00 a.m.,
New York City time, on each Business Day and provided by the Remarketing Agent to
the Registrar by telephonic or Electronic Means no later than the last Business Day of
each month.

(d) Weekly Rates. The Weekly Rate for each Interest Period in the
Weekly Mode shall be effective from and including the commencement date of such
Interest Period thfough and including the last day thereof. Each such Weekly Rate shall
be determined by the Remarketing Agent no later than 4:00 p.m., New York City time,
on the Rate Determinatiqn Date and provided to the Reg.istrar by the Remarketing Agent
by telephonic or Electronic Means by the second Business Day following such Rate

Determination Date.
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(e) Long Term Rates. The Remarketing Agent, with the consent of the

county shall determine the length of each Interest Peﬁod for the Long Term Mode.
(D The Long Term Rate. for each Interest Period during the
Long Term Mode shall be effective from and including the commencement date of such
Interest Period and remain in effect through and including the last day thereof. Each such
Long Term Rate shall be determined not later than 12:00 noon, NeW York City time, on
the Rate Determination Date and provided to the Registrar by the Remarketing Agent by

telephonic or Electronic Means by the close of business on such Rate Determination

. Date.

2) For any Interest Period in the Long Term Mode, the
Maturity Date may be converted by the Remarketihg Agent, with the approval of the |
Designated County Representative and upon delivery of a Favorable Opinion of Bond
Counsel, to Term Maturities or Serial Maturity Dates. -

(3) If Term Maturity Dates or Serial Maturity Dates are
approved by the county, a Long Term Rate shall be set for each such date.

63 Fixed Rate. A Fixed Rate shall be determined as follows:

(D The Fixed Rate during the Fixed Mode shall be effective
from and including the Mode Change Date and remain in effect until lthe Maturity Date.
The Fixed Rate Shall be determinedv not later than 12:00 noon, New York City time, on
the Rate Determination Date and provided to the Registrar by the Remarketing Agent by
telephone or Electronic Means by the close of business on such Rate Determination Date.

2 If Term Maturity Dates or Serial Maturity Dates are

approved by the county, a Fixed Rate shall be set for each such date.
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(2) Rate in Absence of Remarketing Agent. If there is a vacancy in the
office of Remarketing Agent, the Bonds (other than Bank Bonds) shall bear interest on a
weekly basis at a rate equal to the BMA Municipal Swap Index then in effect.

Section 2.10. Conversions _Between Modes. The Designated County

Representative may elect to convert the Bonds (other than Bank Bonds) from one Mode
to another as follows: |

(a) Mode Change Dates.

(1) Ifthe conversion is from a Daily Mode or Weekly Mode,
the Mode Change Date must be an Interest Payment Date on which interest is payable for
the Daily Mode or Weekly Mode from which the conversion is made. |

) In the case of a change from the Commercial Paper Mode,
the Mode Change Date shall be a day that is the last Purchase Date for all Interest Periods
set by the Remarketing Agent.

3) The Mode Change Date shall be a Business Day.

@) In the case of a change from the Long Term Rate Mode, the
Mode Change Date shall be the Purchase Date of the current Interest Period._

(b)  Notices by County. The county shall give notice of any proposed
conversion to the Registrar, the Bank and the Remarketing Agent not fewer than 30 days
before the proposed conversion from a Commercial Paper Mode, Daily Mode or Weekly
Mode and not fewer than 45 days before the proposed conversion from a Long Term
Mode.

(c) Notices by Registrar. The Registrar shall give notice by first class

mail, of proposed conversion to the Registered Owners of Bonds then in the Commercial
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Paper, Daily Mode or Weekly Mode ﬁot less than 15 days before the proposed Mode
Change Date and to Registered Owners of Bonds in the Long Term Mode not less than
30 days before the proposed Mode Change Date or Purchase Date, as the case may be.
Such notice shall state:

(H) the proposed Mode Change Date;

2) .that the Bonds V\./'il] be subject to mandatory tender for
purchase on the Mode Change Date (except in the case of conversions between the Daily
Mode and the Weekly Mode);

(3)  the conditions, if any, to the conversion pursuant to
subsection (d) below;

(4)  if the Bonds are in certificated form, information with
respect to required delivery of Bond certificates and payment of the Purchase Price; and

(5)  that prior to the commencement of each Interest Period
during a Long Term Mode and the Fixed Mode, Bonds may‘become Serial Bonds and/or
T¢rm Bonds maturing or subject to scheduled mandatory redemption on the first Interest
Payment Date in September of each year, commencing in the next succeeding September
after the Mode Change Date, in accordance with the limitations set forth in
Section 2.09(e).

(d) Conditions to Conversion Between Modes. A change in Mode will
not become effective unless:

(1)  1if the conversion is from the Commercial Paper Mode, the
Registrar has received, prior to the date on which notice of conversion is required to be

given to Registered Owners, written confirmation from the Remarketing Agent that it has

56



1240

1241

1242

1243
1244
1245
1246
1247
1248
1249
1250
1251
1252
1253

1254
1255
1256
1257
1258
1259
1260
1261

1262

Ordinance 14171

not established and will not establish any Interest Rate Periods extending beyond the day
before the Mode Change Date;

(2) if the conversion is from the Commercial Paper Mode,
Daily Mode or Weekly Mode to a Long Term Mode or Fixed Mode, or from a Long
Term Mode to a Commercial Paper Mode, Daily Mode or Weekly Mode, the Registrar
has been provided, no later than one day before the Mode Change Date, with a Favorable
Opinion of Bond Céunsel with respect to the conversion;

3) no change in Mode will become effective unless all
conditions precedent thereto have been met and all such Bonds have been remarketed,;
and

(4)  no conversion to a New Mode, other than the Fixed Mode,
shall be made if an Interest Period will extend beyond the Expiration Date.

(e) Failure to Satisfy Conditions Precedent to Mode Change. If fevs}er ,
than all of the Bonds have been remarketed or if any of the foregoing conditions have not
been satisfied by the Mode Change Date, the New Mode shall not take effect and all
Bonds shall remain in their then effective Mode.

Section 2.11. Interest Rate on Bank Bonds. The rate of interest on each Bank

Bond shall be the Bank Interest Rate for each day from and including the date such Bond
becomes'a Bank Bond to, but not including, the date such Bond is paid in full or is
remarketed. Bank Bonds shall not bear interest at the Bank Intereét Rate after such
Bonds have been remarketed unless such Bonds shall again become Bank Bonds.

Section 2.12. Form of Bonds. The Bonds shall each be in substantially the

following form, with appropriate or necessary insertions, depending upon the omissions
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1263 and variations as permitted or required hereby. If the Bonds are no longer held in
1264 fully-immobilized form, the form of the Bonds will be changed to reflect the changes
1265 required in connection with the preparation of certificated Bonds.

1266 No.R-_ $
1267

1268 UNITED STATES OF AMERICA

1269

1270 KING COUNTY

1271 JUNIOR LIEN VARIABLE RATE DEMAND

1272 SEWER REVENUE BOND, SERIES 2001A

1273 |

1274

1275 MATURITY DATE ISSUE DATE CUSIP
1276 |

1277

1278 REGISTERED OWNER:  CEDE & CO.

1279

1280 PRINCIPAL AMOUNT:

1281

1282 King County, Washington (the “County”) promises to pay to the Registered
1283 Owner named above, or registered assigns, but solely from the sources hereinafter
1284 mentioned, on the Maturity Date specified above, unless this bond shall have been
1285 -previously called for redemption in whole or in part and payment of the redemption price
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shall have been duly made or provided for, the Principal Amount shown above and to pay
interest thereon, at the rate determined as herein providéd from the most recent Interest.
Payment Date to which interest has been paid or duly provided for, or from the date of
authentication hereof if such date is on an Interest Payment Date to which interest has
been paid or duly proVided for, or from the Issue Date specified above if no interest has
been paid or duly provided for, such payments of interest to be made on each Interest
Payment Date ‘until the principal or redemption price hereof has been paid or duly

provided for as aforesaid.

The principal or redemption price of and interest on this bond are payable in
lawful money of the United States of America. The principal or redemption price of this
bond (or of a portion of this bond, in the case of a partial redemption) is payable to the
Registered Owner hereof in immediately available funds or next day funds, depending on
the applicable Interest Period and the instructions of the registered owner upon
presentation and surrender hereof at the office of the fiscal agency of the State of
Washington in New York, New York (the “Registrar”). Both principal of and interest on |
this bond shall be paid as provided in the Blanket Issuer Letter of Representations (the
“Letter of Representations”) from the County to The Depository Trust Company
(“DTC”). Capitalized terms used in this Bond have the meanings given such terms in
Ordinance ____ of the County, passed on | 2001 (the “Bond Ordinance”).
Interest on this bond shall accrue at Daily Rates, Weekly Rates, Commercial Paper Rates,

Long Term Rates or Fixed Rates, payable on Interest Payment Dates, all as provided in

59



1308

1309

1310

1311

1312

1313

1314

1315

1316

1317

1318

1319

1320

1321

1322

1323

1324

1325

1326

1327

1328

1329

1330

Ordinance 14171

the Bond Ordinance; provided, however, that if held by the Bank, interest on this Bond

shall bear interest at the Bank Interest Rate.

This bond is issued pursuant to the Bond Ordinance to finance capital
improvements tb the sewer system of the County (the “System”). Simultaneously with
the issuance of the Bonds, the County is also issuing its Junior Lien Variable Rate
Demand Sewer Revenue Bonds, Series 2001B, in the aggregate principal amount of

$50,000,000 (the “Series 2001B Bonds”).

This bond, if in the Daily Mode or the Weekly Mode, shall be purchased on

demand of the Registered Owner as provided in the Bond Ordinance.

This bond is subject to optional redemption and, other than Bonds in the Fixed
Mode, mandatory tenders for purchase prior to scheduled maturity at prices and times as

set forth in the Bond Ordinance.

The Bonds are not “qualified tax exempt obligations™ eligible for investment by
financial institutions within the meaning of Section 265(b) of the Internal Revenue Code

of 1986, as amended.

This bond and the Bonds are special limited obligations of the County and are not
obligations of the State of Washington or any political subdivision thereof other than the

County, and neither the full faith and credit nor the taxing power of the County or the
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State of Washington or any political subdivision thereof is pledged to the payment of this

bond or the Bonds.

The County hereby covenants and agrees with the holder of this bond that it will
keep and perform all the covenants of this bond and of the Bond Ordinance to be by it kept
and performed. The County pledges and binds itself to set aside out of the earnings and
revenue of the Sewer System and té pay into the Junior Lien Bond Fund and certain
accounts therein the various amounts. required by the Bond Ordinance to be paid into and :

maintained in said accounts, all within the times provided by said ordinance.

The amounts covenanted to be paid ouf of the Revenue of the System and
deposited into the Junior Lien Bond Fund shall constitute and the County has by the
Bond Ordinance granted and pledged to the owners of the Bonds, a lien and charge on
such Revenue junior, subordinate and inferior to Operating and Maintenance Expenses;
junior, subordinate and inferior to the lien and charge on such Revenue for the payments
required to be made into the Parity Bond Fund and the accounts therein, and into the
Operating Reserve- Account, Contingency Reserve Account, and Betterment Reserve
Account in the Sewer Revenue Fund; junior, subordinate and inferior to the lien and
charge oﬁ such Revenue for the payments required under the 1990 SRF Loan Agreement;
junior, subordinate and inferior to the lien and charge on such Revenue of the payments
required to be made into the Parity Lien Obligation Bond Fund and the accounts therein;
equal to the lien and charge on such Revenue to pay and secure the payment of the

Series 2001B Bonds and any Additional Junior Lien Obligations; and superior to all other
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liens and charges of any kind or nature, including, inter alia, the lien and charge on such

Revenue to pay and secure the payment of the Commercial Paper Notes, the Bank Note

" and any Additional Subordinate Lien Obligations, and the 2000 SRF Loan.

The County has further pledged that it will cause the Sewer System to be
maintained in good condition and repair and to be operated in an efficient manner and at
a reasonable cost. The County has further pledged that it will at all times establish,

maintain and collect adequate rates and charges for sewage disposal service as provided

rin the Bond Ordinance. Reference to the Bond Ordinance is made for a description of the

nature and extent of the security for the Bonds, the funds or revenues pledged, and the

terms and conditions upon which the Bonds are issued.

The pledge of revenues and other obligations of the County under the Bond
Ordinance may be discharged prior to maturity of the Bonds by making provisions for the

payment thereof on the terms and conditions set forth in the Bond Ordinance.

This bond shall not be valid or become obligatory for any purpose or be entitled
to any security or benefit under the Bond -Ordinance until the Certificate of

Authentication hereon shall have been manually signed by the Bond Registrar.

It is hereby certified that all acts, conditions and things required by the
Constitution and statutes of the State of Washington and the Charter and ordinances of

the County to exist, to have happened, been done and performed precedent to and in the
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issuance of this bond have happened, been done and performed and that the issuance of
this bond and the Bonds does not violate any constitutional, statutory or other limitation

upon the amount of bonded indebtedness that the County may incur.

IN WITNESS WHEREOF, King County, Washington has caused this bond to be
executed with the manual or facsimile signatures of the County Executive and Clerk of
the County Council and caused a facsimile of the official seal of the County to be

reproduced hereon.

KING COUNTY, WASHINGTON

(SEAL) By

County Executive

ATTEST:

By

Clerk of the County Council

The Certificate of Authentication for the Bonds shall be in substantially the

following form and shall appear on each Bond:
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AUTHENTICATION CERTIFICATE

This bond is one of the King County, Washington, Junior Lien Variable Rate

Demand Sewer Revenue Bonds, Series 2001A, described in the within-mentioned Bond

Ordinance.
WASHINGTON STATE FISCAL
AGENCY, as Registrar
By
Authorized Signatory
Date of Authehtication:

Section 2.13. Defeasance. If money and/or Government Obligations maturing at

such time(s) and bearing such interest to be earned thereon (without any reinvestment

‘thereof) as will provide a series of payments that shall be sufficient together with any

money initially deposited, to provide for the pélyment of the principal of, premium, if any,
and interest (if the rate of interest is not fixed, at the Maximum Rate) on all or a
designated portion of the Bonds when due (whether at maturity or upon earlier
redemption in accordance with their respective terms) or on the first date on which such

Bonds must or could be tendered for purchase are set aside in a special fund (hereinafter
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called the “trust account”) to effect such payment and are pledged irrevocably in
accordance with a refunding or defeasance plan adopted by the county for the purpose of
effecting such payment, then no further payments need be made in the Junior Lien Bond
Fund for the payment of the principal of, interest or redemption premium on such Bonds,
the Registered Owners thereof shall cease to be entitled to any lien, benefit or security of
this ordinance, except the right to receive payment of the principal of, premium, if any,
and interest on such Bonds when due in accordance with their reépective terms from the
money and the principal and interest proceeds on the Government Obligations set aside in
the trust account, aI-ld such Bonds shall no longer be deemed to be Outstaﬁding
hereunder; provided, however, that the Bonds may not be defeased in whole until the
Registrar receives written notice from the Bank that all amounts due the Bank under the
Reimbursement Agreement have been paid and that the Letter of Credit has been
terminated in accordance with its terms. Notwithstanding the foregoing, no defeasance of
Bonds then in the Commercial Paper Mode, the Daily Mode or the Weekly Mode may be
made unless the county shall have received written notice from each Rating Agency then
maintaining a rating on the Bonds to the effect that the rating then in effect with respect
to such Bonds will not be withdrawn, reduced or suspended as a result of the proposed
defeasance.
ARTICLE IIL
REDEMPTION OF BONDS

Section 3.01. Optional Redemption During Commercial Paper Mode. Bonds

in the Commercial Paper Mode are not subject to optional redemption prior to their

respective Purchase Dates. Commercial Paper Bonds shall be subject to redemption at
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the option of the county, in whole or in part in principal amounts that permit all
remaining Outstanding Bonds to continue in Authorized Denominations, on their
respective Purchase Dates at a redemption price equal to the principal amount thereof.

Section 3.02. Optional Redemption of Bonds in the Daily Mode or the

Weekly Mode. Bonds in the Daily Mode or the Weekly Mode shall be subject to

redemption at the option of the county, in whole or in part in principal amounts that
permit all remaining Outstanding Bonds to continue in Authorized Denominations, on
any Interest Payment Date for those Bonds at a redemption price equal to the principal
amount thereof.

Section 3.03. Optional Redemption of Bonds in the Long Term Mode and

Fixed Mode. Bonds in a Long Term Mode or Fixed Mode shall be subject to redemption
at the option of the county, in whole or in part in Authorized Denominations on such
dates and at such prices as determined by the county for such Bonds on the Rate
Determination Date.

Section 3.04. Optional Redemption of Bank Bonds. Bank Bonds shall be

subject to redemption at the option of the county, in whole or in part, in principal
amounts that permit the remaining Outstanding Bonds to continue in Authorized
Denominations, at any time, upon payment by the county to the Bank of an amount equal
to the principal amount of the Bank Bonds to be redeemed, plus any accrued interest paid
by the Bank as part of the Purchase Price thereof and not theretofore repaid to the Bank,
plus accrued interest thereon at the Bank Interest Rate to the Redemption Date.

Section 3.05. Selection of Bonds for Redemption. Whenever fewer than all the

Outstanding Bonds are to be redeemed, the Bonds to be redeemed shall be selected in
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accordance with the operational arrangements of DTC referred to in the Letter of
Representations. Notwithstanding the foregoing, Bank Bonds shall in all cases be
redeemed first. In no event shall any Bond be Outstanding in a principal amount that is
not an Authorized Denomination.

Section 3.06. Notice of Redemption. For so long as the book entry-system is in

effect, notice of redemption shall be provided in accordance with the operational
arrangements of DTC referred to in the Letter of Representations, and no additional
published or other notice shall be provided by the county; provided, however, that the
Bank shall be given prior written notice of any proposed redemption of Bonds. In any
event, notice of redemption shall be given by the county to the Registrar who shall give
notice to DTC at least 30 days prior to the proposed date of redemption during the Long
Term Mode and the Fixed Mode and at least 15 days for all other Modes.

Section 3.07. Effect of Redemption. If notice of redemption has been duly

given and money for the payment of the Redemption Price of the Bonds or portions

 thereof to be redeemed is held by the Registrar, then on the Redemption Date the Bonds

or portions thereof so called for redemption shall become payable at the Redemption
Price specified in such notice; and from and after the Rédémption Date, interest thereon
or on portions thereof so called for redemption shall t:ease to accrue, such Bonds or
portions thereof shall cease to be Outstanding and to be entitled to any benefit, protection
or sécurity hereunder and the Owners of such Bonds or portions thereof shall have no
rights in respect thereof except to receive payment of the Redemption Price upon delivery
of such Bonds to the Registrar. Notwithstanding the foregoing, any Bank Bonds shall

remain Outstanding until the Bank is paid all amounts due in connection with such Bonds
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or portions thereof to be redeemed on the Redemption Date. After payment to the Bank
of all amounts due on Bank Bonds the Bank shall surrender such Bonds to the Registrar
for cancellation.

Section 3.08. Purchase of Bonds In Lieu of Proceedings for Redemption.

The county reserves the right to purchase any of the Bonds offered to it by a Beneficial
Owner or the Registered Owner at any time at any price acceptable to the county. Bonds
so purchased by the county will be retired and will not be remarketed.
ARTICLE IV.
PURCHASE OF BONDS

Section 4.01. Tenders for Purchase. As provided in Article I hereof, and

notwithstanding anything to the contrary in this Article IV, tenders and purchases of
Bonds shall be made pursuant to DTC’s rules and procedures so long as any Bond is
registered in the name of Cede & Co., as nominee of DTC. Whenever in thé context of
this ordinance, a Registered Owner or Beneficial Owner is offered the opportunity or
required to tender a Bond for purcilase, the tender shall be acqomplishéd by the making
of or the irrevocable authorization to make appropriate entries on the books of DTC or
any DTC Participant. The payment of the Purchase Price for tendered Bonds under this
Section 4.01 shall be made solely from remarketing proceeds and/or from the proceeds of
drawing on the Letter of Credit and shall not constitute an obligation of the county in the

event of an insufficiency of funds from the foregoing to pay the entire Purchase Price of

~ tendered Bonds.

@) Optional Tender Purchase Dates. The Beneficial Owners of

Bonds in the Daily Mode or Weekly Mode may elect to have their Bonds (or portions
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thereof in amounts equal to any Authorized Denomination, provided that the remaining
Bonds held by such Beneficial Owner will continue to be in Authorized Denominations)
purchased at the Purchase Price on the Pmchase Date as follows:

(1)  Bonds in the Daily Mode may be tendered for purchase
upon delivery of a notice of tender by Electronic Means or telephone to the Registrar,
directly or through the Beneficial Owner’s DTC Participant, not later than 11:00 a.m.,
New York City time, on the intended Purchase Date.

2) Bonds in the Weekly Mode may be tendered for purchase
upon delivery of a notice of tender by Electronic Means or telephone to the Registrar,
directly or through the Beneficial Owner’s DTC Participant, not later than 4:00 p.m.,
New York City time, on a Business Day not less than seven days prior to the Purchase
Date.

(b)  Notice of Tender. Each notice of tender:

) shall be delivered to the Registrar at its principal corpdrate

trust office and be in form satisfactory to the Registrar;

2 shall state (A) CUSIP number, bond number, and the

. principal amount of the Bond to which the notice rélates, (B) that the Registered Owner

irrevocably demands purchase of such Bond or a specified portion thereof in an amount
equal to an Authorized Denomination, so long as the remaining portion thereof is in an
Authorized Denomination, (C)the date on which such Bond or portion is to be
purchased, and (D) payment instructions with reSpect to the Purchase Price; and

| 3) shall automatically constitute an irrevocable offer to sell the

Bond (or'portion thereof) to which the notice relates on the Purchase Date. The
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determination of the Registrar as to whether a notice of tender has been properly
delivered pursuant to the foregoing shall be conclusive and binding upon the Registered
Owner. |

(c) Bonds to be Remarketed. Not later than 11:00 a.m., New York
City time, on the Business Day immediately following the date of receipt of any notice of
tender (or immediately upon such receipt; in the case of Bonds in the Daily Mode), the
Registrar shall notify, by telephone, promptly conﬁrmed in writing, the county and the
Remarketing Agent of the principal amount of Bonds (or portions thereof) to be
purchased and the Purchase Date.

Section 4.02. Mandatory Tenders for Purchase. The payment of the Purchase

Price for tendered Bonds under this Section 4.02 shall be made solely from remarketing
proceeds and/or from the proceeds of drawing on the Letter of Credit and shall not
constitute an obligation of the county in the event of an insufﬁciency of funds from the
foregoing to pay the entire Purchase Price of tendered Bonds.

(a) Commercial Paper Mode. Each Bond in the Commercial Paper
Mode shall be subject to mandatory tender for purchase on the Business Day after the last
day of each Interest Period applicable to such Bond, at a Purchase Pricev equal to 100% of
the principal amount thereof, plus interest accrued during such Interest Period. The
Registered Owner of any Bond in the Commercial Papér Mode and tendered for purchase
as provided in this Section 4.02(a) shall provide the Registrar with payment instructions
for the Purchase Price of its Bond on or before the Mandatory Purchase Date.

(b) Conversions between Modes and on First Day of each Interest

Period in Long Term Mode. Bonds to be converted from one Mode to a different Mode
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(except for conversions between the Daily and Weekly Modes) and Bonds in the Long
Term Mode are subject to mandatory tender for purchase on the Mode Change Date and
on the first day of each succeeding Interest Period, respectively, at a Purchase Price equal
to the principal amount thereof plus accrued interest. Owners shall be required to tender
their Bonds to the Registrar at or prior to 11:00 am., New York City time, on the
Mandatory Purchase Date for purchase.

(c) Mandatory Purchase Upon Substitution or Expiration of Letter of
Credit. On or pri‘or to the 25th day next preceding (1) the Substitution Date, or (2) the
Expiration Date, if the county has failed to deliver to the Registrar an Alternate Credit
Facility (unless the county has elected to convert the Bonds to a Fixed Mode on or prior
to the Expiration Date), then the Registrar shall give notice to the Registered Owners and
the other Notice Parties stating:

1) in the case of a Substitution Tender Date, (A) that the Letter of
Credit is being replaced by an Alternate Credit Facility (specifying the identity of the
issuer of the Alternate Credit Facility and fhe Substitution Date); (B) the expected fating
or ratings -on the Bonds as of the Substitution Date and whether such rating(s) ‘are
expected to or may (as applicable) be reduced, increased, withdrawn or suspended; and
(C) that the Bonds are required té be tendered for purchase (specifying the Substitution
Tender Date and the procedures for tender, and stating that if not so tendered Bonds will
be deemed tendered and interest thereon will cease to accrue on the Substitution Tender
Date); or

(i)  in the case of an Expiration Tender Date, that (A) the Letter of

Credit is scheduled to expire (specifying the Expiration Date); (B) the county has not
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arranged for the extension of the Letter of Credit or Alternate Credit Facility, or an
Alternate Credit Facility has not been delivered as of the date of such notice; and (C) the
Bonds are required to be tendered for purchase (specifying the Expiration Tender Date
and the procedures for tender, and stating that if not so tendered Bonds will be deemed
tendered and interest thereon will cease to accrue on the Expiration Tender Date).

The failure to mail such notice pursuant to clauses (i) and (ii) above with
respect to any Bond shall not affect the validity of the mandatory purchase of any other
Bond with respect to which notice was so mailed. Any notice mailed shall be
conclusively- presumed to have been given, whether or not actually received by any
Registered Owner.

Payment of the Purchase Price of such Bonds shall be made by wire transfer in
immediately available funds by the Registrar by the close of business on such Mandatory
Purchase Date.

(d)  Mandatory Purchase Upon Event of Default Under
Reimbursement Agreement. Each Bond in a Daily Mode, Weekly Mode, Commercial
Paper Mode or Long Term Mode is subject to mandatory purchase at the Purchase Price
on the Default Tender Date. Such written notice shall be -given by the Bank to the
Registrar who shall, immediately upon receipt thereof, transmit a copy of such notice to
all Notice Parties. No later than the third day next preceding the Mandatory Purchase
Date, the Registrar shall give notice to the Registered Owners stating that the Bonds are
required to be tendered for purchase (specifying the Mandatory Purchase Date and the
procedures for tender and stating that if not so tendered Bonds shall be deemed tendered

and interest thereon shall cease to accrue on the Mandatory Purchase Date). The failure
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to mail such notice with respect to any Bond shall not affect the validity of the mandatory
purchase of any other Bond with respect to which notice was so mailed. Any notice
mailed shall be conclusively presumed to have been given, whether or not actually
received by any owner. Payment of the Purchase Price shall be made by wire transfer to
accounts designated by the Registered Owners in immediately available funds by the
Registrar by the close of business on the Mandatory Purchase Date.

Section 4.03. Remarketing and Purchase.

(a) Remarketing of Tendered Bonds. Unless otherwise instructed by
the county, 'with the consent of the Bank, the Remarketing Agent shall use its best efforts
to remarket Bonds or portions thereof for which notice of tender has been received
pursuant to Section 4.01(b) or that are subject to mandatory tender on a Mandatory
Purchase Date (other than a Default Tender Date). The terms of any remarketing by the

Remarketing Agent shall provide for the payment of the full Purchase Price for tendered

- Bonds by the purchaser to the appropriate DTC Participant in immediately available

funds at or before 12:00 noon, New York City time, on the Purchase Date. The
Remarketing Agent shall not remarket any Bonds to the county. The Remarketing Agent
shall not sell any Bond as to which a notice of Mode Change Date or notice of
redemption has been given by the Registrar unless the Remarketing Agent has notified
the Person to whom the sale is made of the conversion or redemption. Bank Bonds may
not be remarketed (delivered to new purchasers) unless the Registrar has received written
confirmation by Electronic Means from the Bank to the effect that the “Principal Portion”
and the “Interest Portion” as defined in the Credit Facility has been fully reinstated with

respect to such Bank Bonds or will be upon the remarketing of the Bonds.
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(b)  Purchase of Tendered Bonds.

(D) Notice. Not later than 12:00 p.m., New York City time, on
any Purchase Date or Mandatory Purchase Date, as the case may be, the Remarketing
Agent shall give notice by telephone or Electronic Means to the Registrar of the principal
amount of tendered Bonds that were remarketed and those that were not remarketed, if
any. Not later than 12:15 p.m., New York City time, on the Purchase Date or the
Mandatory Purchase Date, the Registrar shall give notice to the county and the Bank or
the issuer of the Credit Facility by telephone or Electronic Means, specifying the
principal amount of tendered Bonds as to which thé Remarketing Agent has not
remarketed. Not later than 1:00 p.m., New York City time, on the Purchase Date or the
Mandatory Purchase Date, the Remarketing Agent shall give notice to the Registrar by
telephone (promptly confirmed in writing or by Electronic Means) of the names,
addresses and taxpayer identification numbers of the purchasers, the denominations of
Bonds to be delivered to each purchaser and, if available, payment instructions for

regularly scheduled interest payments, or of any changes in any such information

previously communicated.

2) Sources of Payments. The Remarketing Agent shall direct

to be paid on the Purchase Date all amounts representing proceedS of the remarketing of
such Bonds, such payments to be made in the manner and at the time specified in
subsection 4.03(a) above. If such amounts are not sufficient to pay the Puichase Price,
the Registrar shall immediately notify the county and the Bank or the issuer of the Credit
F-acility of any deficiency (but no later than 12:30 p-m., New York time). Pursuant to the

Credit Facility, the Bank shall, following receipt of purchase notices and transfer
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instructions from the Registrar in the name of the Bank, on the Purchase Date, purchase
such tendered Bonds by delivering to (or at the direction of) the Registrar for the tendered
Bonds the Purchase Price therefor in immediately available funds in an amount equal to
such deficiency prior to 2:30 p.m., New York City time, on the Purchase Date or the
Mandatory Purchase Date. If money is received by the Registrar as remarketing proceeds
or from the Bank, any such amounts shall be deposited by the Registrar in the Purchase
Account to be used solely for the payment of the Purchase Price of tendered Bonds and
‘'shall not be commingled witﬁ other funds held by the Registrar. All B(_)nds so purchased
by the Bank shall be registered in the name of the Bank on the Purchase Date, shall be
held in trust by the Registrar on behalf of the Bank, and shall not be released from such
trust unless the Registrar shall have received written instructions from the Bank and
written confirmation by Electronic Means that the Credit Facility has been reinstated.

(3)  Payments of the Purchase Price. Not later than the close of

business on the Purchase Date and upon receipt by the Registrar of 100% of the
aggregate Purchase Price of the tendered Bonds, the Purchase Price of such Bonds shall
be paid to the Registered Owners thereof. Such payments shall be made by wire transfer
of immediately available funds. Such payments shall be made first from the proceeds of
the remarketing of such Bonds by the Remarketing Agent, ahd second, from money

received from the Bank under the Credit Facility.

Section 4.04. Purchase Account. There is hereby created with the Registrar a
segregated trust fund to be designated the “Purchase Account.” The Purchase Account
shall consist of two sub-accounts to be designated respectively the “Remarketing

Subaccount” and the “Bank Purchase Subaccount.”
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If by the terms of the remarketing, the Registrar receives any money from the
remarketing of Bonds, the Registrar shall deposit or cause to be deposited intp the
Remarketing Subaccount, if and when received, all money delivered to the Registrar as
and for the Purchase Price of remarketed Bonds, such money to pay the Purchase Price of
remarketed Bonds.

The Registrar shall deposi't or cause to be deposited into the Bank Purchase
Account, when and as received, all money delivered to the Registrar, if .any, from the
Bank pursuant to the Credit Facility, such money to be used to purchase unremarketed
Bonds, which Bonds shall thereafter be registered in the name of the Bank and
considered Bank Bonds.

Amounts held in the Bank Purchase Subaccount and the Remarketing Subaccount
by the Registrar shall be held uninvested and separate and apart from all other funds,
accounts and subaccounts.

On the date of purchase, the Registrar shall register and deliver (or hold) or cancel
all Bonds purchased on any purchase date as follows: (A)Bonds purchased or
remarketed by the Remarketing Agent shall be registered and made available to the

Remarketing Agent by 2:15p.m., New York City time, in accordance with the

instructions of the Remarketing Agent; (B) Bonds purchased with proceeds of a drawing

on the Credit Facility shall be held as Bank Bonds and shall be held in trust by the
Registrar on behalf of the Bank and shall not be released from such trust unless the
Registrar shall have received written instructions from the Bank and, unless the Bonds
are to be cancelled, written confirmation by Electronic Means that the Letter of Credit

has been reinstated. Notwithstanding anything herein to the contrary, so long as the
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Bonds are held under the book-entry only system in accordance with Section 2.05 hereof,
Bonds will not be delivered as set forth above; rather, transfers of beneficial ownership of
the Bonds to the person indicated above will be effectéd on the registration books of DTC
pursuant to its rules and procedures.

Bonds purchased with proceeds of a drawing on the Credit Facility pursuant to
this Section shall constitute “Bank Bonds” and shall be held by the Registrar as agent for
the Bank pursuant to the Reimbursement Agreement (and shall be shown as such on the
registration books maintained by the Registrar) unless and until (1)(A) the Registrar has
written confirmation by Electronic Means from the Bank to the extent contemplatcd by
the terms of the Credit Facility that the Credit Facility has been reinstated with respect to
such drawing and (B)the Bank has notified the Registrar by facsimile (thereafter
promptly confirmed in writing by U.S. Mail) that such Bonds have been released
pursuant to the Reimbursement Agreement and are no longer Bank Bonds or (2) the Bank
Bonds have been purchased by the county and surrendered for cancellation. Pending
reinstatement of the Credit Facility and release of such Bank Bonds, as aforesaid, the
Bank or its designee may assign them to an affiliate and shall be entitled to receive all
payments of principal of and interest on Bank Bonds and such Bonds shall not be
transferable or deliverable to any party (including the county) except the Bank pursuant
to the Reimbursement Agreement. Unless an Event of Default has occurred or if the
county otherwise instructs, the Remarketing Agent shall continue to use its best efforts to
arrange for the sale of any Bank Bonds, subject to full reinstatement of the Letter of

Credit with respect to the drawings with which such Bonds were purchased, at a price
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equal to the principal amount thergof plus accrued interest (not including interest owed to
the Bank at the Bank Rate).

Notwithstanding anything to the contrary in this subsection, if and for éo long as
the Bonds are to be registered in accordance with Section 2.02 hereof, the registration
requirements under this subsection (v) shall be deemed satisfied if Bank Bonds are
(1) registered in the name of the Securities Depository or its nominee in accordance with
Section 2.05 hereof, and (2)(1) credited on the books of the Securities Depository to the
account of the Registrar (or its nominee) and further credited on the books of the

Registrar (or such nominee) to the account of the Bank (or its designee) or (ii) credited on

the books of the Securities Depository to the account of the Bank or its nominee.

In the event that any Bonds are registered to the Bank pursuant to the provisibns
of this section above to the extent requested by the Bank, the Remarketing Agent shall
offer for sale and use its best efforts to sell such Bonds at a price equal to the principal
amount thereof plus accrued interest (not including interest owed to the Bank at the Bank
Rate).

All Bonds to be purchased on any date shall be required to be delivered to the
prihcipal office of the Registrar at or before (A) 1:00 p.m., New York City time, on the
purchase date in the case orf Bonds accruing interest at Commercial Paper or Daily Rates;
(B) 12:00 noon, New York City time, on the purchase date in the case of Bonds accruing
interest at Weekly Rates; or (C) 5:00 p.m., New York City time, on the second Business
Day prior to the purchase date in the case of Bonds accruing interest at Lohg Term Rates,
except for Bonds delivered by or on behalf of an Investment Company in accordance

with Section 4..06 hereof which may be delivered by 3:00 p.m., New York City time, on
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the purchase date. If the Owner of any Bond (or portion thereof) in certificated form that
is subject to optional or mandatory purchase pursuant to this Article fails to deliver such
Bond to the Registrar for purchase on the purchase date, and if the Registrar is in receipt
of the Purchase Price therefor, such Bond (or portion thereof) shali | nevertheless be
deemed purchased on the day 'ﬁxed for purchase thereof and ownership of such Bond (or
portion thereof) shall be transferred to the purchaser thereof as provided above. Any
Owner who fails to deliver such Bond for purchase shall have no further rights thereunder
except the right to receive the Purchase Price thereof upon presentation and surrender of
said Bond to the Registrar. The Registrar shall, as to any tendered Bonds that have not
been delivered to it (i) promptly notify the Remarketing Agent of such nondelivery and
(i1) place a stop transfer against an appropriate ﬁnount of Bonds registered in the name of
such Registered Owner(s) on the bond registration books. The Registrar shall place such
stop(s) commencing with the lowest serial number Bond registered in the name of such
Registered Owner(s) until stop transfers have been placed against an appropriate amount
of Bonds until the appropriate tendered Bonds are delivered to the Registrar. Upoﬁ such

delivery, the Registrar shall make any necessary adjustments to the bond registration

books.

Section 4.05. Letter of Credit; Alternate Credit Facility.

(a) During any Mode (other than the Fixed Mode or the Long Term
Mode), while the Credit Facility is in effe;ct with respect to the Bonds, on each Purchase
Date or Mandatory Purchase Date, the Registrar, by telecopied demand given before
12:30 p.m., New York time, shall notify the Bank of its need for funds to pay the interest

(not including interest owed to the Bank at the Bank Rate) on and/or principal of and/or
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the Purchase Price of tendered Bonds in accordance with the terms of the Credit Facility
so as to receive thereunder by 2:30 p.m., New York City time, on such date an amount, in
immediately available funds, sufficient (together with the proceeds of the remarketing of
Bonds (received and available to the Registrar prior to the time of drawing or demand

under the Credit Facility) in connection with a purchase drawing if the Bonds are then

. being remarketed) on such date, to pay the Purchase Price in connection therewith. The

Registrar shall deposit amounts received from the Bank to pay the Purchase Price of
tendered Bonds in the Bank Purchase Subaccount pursuant to Section 4.04 hereof.
During any Mode (other than the Fixed Mode), while the Letter of Credit is in effect, on
the Business Day prior to any Interest Payment Date and/or any other date on which a
payment of principal with respect to the Bonds is due, whether by maturity or redemption
in advance of maturity, as the case may be, the Registrar, by telécopied demand given
before 3:00 p.m., New York time, shall notify the Bank of its need for funds to pay
interest on and/or principal of the Bonds in accordance with the terms of the Credit
Facility so as to receive thereunder by 1:00 p.m. on such Interest Payment Date or date on
which a payment of principal with respect to the Bonds is due an amount, in immediately
available funds, sufficient to pay such interest (not including interest owed to the Bank at
the Bahk Rate) and/or principal. The Registrar shall hold such funds separate and apart

in trust for the benefit of Registered Owners, and such funds shall not be commingled

with any other funds for any other purpose. No drawing on the Credit Facility may be

made for Bank Bonds or Bonds held by the county.
(b) If at any time there shall have been delivered to the Registrar (1) an

Alternate Credit Facility in substitution for the Letter of Credit then in effect, (ii) a
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Favorable Opinion of Bond Counsel, and (iii) written evidence satisfactory to the Bank of
the provision fbr purchase from the Bank of all Bank Bonds, at a price equal to the
principal amount‘ thereof plus accrued and unpaid interest, and payment of all amounts
due it under the Reimbursement Agreement on or before the effective date of such
Alternate Credit Facility, then the Registrar shall accept such Alternate Credit Facility on
the Substitution Date and shall surrender the Letter of Credit immediately to the Bank
following the Substitution Date. The counfy shall give the Registrar, any Securities
Depository, the Remarketing Agent and the Bank written notice of the proposed
substitution of an Alternate Credit Facility for the Letter of Credit then in effect no less
than 45 days prior to the proposed Substitution Date. Thirty days’ prior notice of any
proposed substitution of an Alternate Credit Facility shall be given by the Registrar to the
Registered Owners.

Section 4.06. Tenders by Investment Companies. The Owner of any Bond

issued hereunder that is an Investment Company, or is holding Bonds on behalf of an

Investment Company, may, at its option, notify the Remarketing Agent and the Registrar

of such fact in writing and in such notice irrevocably elect to have its Bond(s) purchased
on the next date on which such Bond(s) may be purchased pursuant to Section 4.01
hereof. Any notice delivered by an Investment Company with respect to its Bond(s) shall
contain the information required under Section 4.01 hereof and shall be irrevocable with

the same effect described in Section 4.01.
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ARTICLE V.
PAYMENT OF BONDS; DISPOSITION OF BOND PROCEEDS

Section 5.01. Pavmenf of Bonds.

(@)  Junior Lien Bond Fund. A special fund of the county designated
the “King County, Washington, Junior Lien Obligation Redemption Fund” (the “Junior
Lien Bond Fund”) is hereby authorized to be created for the purpose of paying and
securing the payment of the Bonds, the Series 2001B Bonds, and any Additional Junior
Lien Obligations. The Junior Lien Bond Fund shall be held separate and apart from all
other funds and accounts of the county and shall be a trust fund for the owners of the
Bor;ds, the Series 2001B Bonds, and any Additional Junior Lien Obligations.

The county hereby irrevocably obligates and binds itself for as long as any Bonds
remain Outstanding to set aside and pay into the Junior Lien Bond Fund from Revenue of
the System, on or prior to the respective dates the same become due (and if such payment
is made on the due date, such payment shall be made in immediately available fund_s):

(1) Such amounts as are required to pay the interest scheduled

to become due on Outstanding Bonds (including payment of all Bank Bonds); and
| 2) Such amounts with respect to Outstanding Bonds as are
required (A) to pay maturing principal, (B) to make any required sinking fund payments,
and (C)to redeem Outstanding Bonds in accorddnce with any mandatory redemption

provisions (iﬁcluding payment of all Bank Bonds).

(b)  Priority of Use of Revenue of the System. All Revenue of the
System shall be deposited in the Revenue Fund as collected. The Revenue Fund shall be

held separate and apart from all other funds and accounts of the county, and the Revenue
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of the System deposited therein shall be used only for the following purposes and. in the
following order of priority:

m, to pay all Operating and Maintenance Expenses;

Second, to make all required payments of principal and interest on Parity Bonds
as the same shall become due and payable and, when permitted under the provisions of
the ordinances authorizing the Parity Bonds, to make any Payment Agreement Payments
with respéct to any Parity Payment Agreements;

Third, to make required deposits for the amortization of Parity Term Bonds;

Fourth, to make all payments required to be made pursuant to a reimbursement
agreement or agreements (or other equivalent documents) in connection with Qualified
Insurance or a Qualified Letter of Credit, provided that if there is not sufficient money to
make all payments under such reimbursement agreements the payments will be made on
a pro rata basis;

Fifth, to establish and maintain the Bond Reserve (including the cost of obtaining
Qualified Insurance or a Qualified Letter of Credit therefor);

Sixth, to establish and maintain the Operating Reserve (so long as any Series A
through Series Z Bonds remain outstanding);

Seventh, to establish and maintain the Contingency Reserve (so long as any
Series A 'through Series Z Bonds remain outstanding); |

Eighth, to establish and maintain the Betterment Reserve (so long as any Series A
through Series Z Bonds remain outstanding);

Ninth, to make all required payments of principal and interest due on the 1990

SRF Loan;
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Tenth, to accumulate in the special reserve fund for the 1990 SRF Loan the
amount required by subsection E of Section VI of the 1990 SRF Loan Agreement to be
accumulated therein; |

Eleventh, to make all required payments of principal and interest on the Parity
Lien Obligations and Payment Agreement Payments with respect to any Parity Lien
Payment Agreements;

Twelfth, to make all required payments of principal of and interest on the Bonds,
the Series 2001B Bonds and any other Junior Lien Obligatibns, as the same shall become
due and payable, to make all Payment Agreement Payments for any Payment Agreements
entered into with respect to Junior Lien Obligations, to make any payments required to be
made to the Bank pursuant to the Reimbursement Agreement and the Series 2001B
Reirhbursement Agreement, and to make any payments required to be made to any
provider of credit enhancement for any other Junior Lien Obligations;

Thirteenth, to make all required payments of principal of and interest on the
Commercial Paper Notes, Advances, or Additional Subordinate Lien Obligations as the
same shall become due and payable;

Fourteenth, to make all required payments of principal and interest on bonds,
notes, warrants and other evidences of indebtedness, the lien and charge against Revenue
of the System of which is junior and inferior to the Commercial Paper Notes, the Bank
Note and Additional Subordinate Lien Obligations, as the same shall become due and
payable;

Fifteenth, to make all required payments of principal and interest due on the 2000

SRF Loan; and
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Sixteenth, to accumulate in the special reserve fund for the 2000 SRF Loan the

~amount required by subsection G of Section VII of the 2000 SRF Loan Agreement to be

accumulated thérein.

Any surplus money that the county may have on hand in the .Revenue Fund after
making all required payments set forth above may be used by the county (i) to make
necessary improvements, additions and repairs to and extensions and replacements of the
System, (ii) to purchase or redeem and retire outstanding sewer revenue bonds of the
county, (iii) to make deposits into the Rate Stabilization Fund at such time as it is
authorized to be created, or (iv) for any other lawful purposes of the county related to the
System. |

(©) Lien on Revenue of the System. The Bonds and the lien thereof
created and established hereunder shall be obligations only of the Junior Lien Bond Fund.
The Bonds shall be payable solely from and secured solely by Revenue of the System and
by drawings under the Credit Facility; provided, however, that any series of Additional
Junior Lien Obligations also may be payable from and secured by a Credit Facility
pledged specifically to or provided for that series of Additional Junior Lien Obligations.
However, any Additional Junior Lien Obligations shall not be secured by the Letter of
Credit. Funds drawn under the Letter of Credit shall be held separately and shall not be
available for payments with respect to any Additional Junior Lien Obligations.

From and after the time of issuance and delivery of the Bonds and so long
thej,‘reafter as any of the same remain Outstanding, the county hefeby irrevocably obligates
and binds itself to set aside and pay into the Junior Lien Bond Fund oﬁt of Revenue of the

System, on or prior to the date on which the interest on, premium, if any, or principal of
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and interest on the Bonds shall become due, the amount necessary to pay such interest,
premium, or principal and interest coming due on the Bonds.

The amounts herein covenanted to be paid out 0f the Revenue of the System aﬁd
deposited into the Junior Lien Bond Fund shall constitute and the county hereby grants
and pledges to the owners of the Bonds, a lien and charge on such Revenue junior,
subordinate and inferior to Operating and Maintenance Expenses; junior, subordinate and
inferior to the lien and charge on such Revenue for the payments required to be made into
the Parity Bond Fund and the accounts therein, and into the Operating Reserve Account,
Contingency Reserve Account, and Betterment Reserve Account in the Sewer Revenue
Fund; junior, subordinate and inferior to the lien and charge on such Revenue for the
payments required under the 1990 SRF Loan Agreement; junior, subordinate and inferior
to the lien and charge on such Revenue of the payments required to be made into the
Parity Lien Obligation Bond Fund and the accounts therein; equal to the lien and charge
on such Revenue to pay and secure the payment of the Series 2001B Bonds and any
Additional Junior Lien Obligations; and superior to all other liens and chafges of any
kind or nature, including, inter alia, the lien and charge on such Revenue to pay and.
secure the payment of the Commercial Paper Notes, the Bank Note and any Additional
Subordinate Lien Obligations, and the 2000 SRF Loan.

The Bonds shall not be deemed to constitute a general obligation or a pledge of
the faith and credit of the county, or a debt or a pledge of the faith and credit of the State
of Washington or any other municipal corporation or political subdivision thereof.
Neither the State of Washington nor any other municipal corporation or political

subdivision thereof shall be obligated to pay the principal of or interest on the Bonds, and
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neither the faith and credit nor the taxing power of the county, the State of Washington or
any other municipal corporation' or political subdivision thereof is pledged to the payment
of the principal of or interest on the Bonds.

Section 5.02. Use of Money in Junior Lien Bond Fund and Money Drawn

Under Credit Facility. Money in the Junior Lien Bond Fund shall be used solely for the

payment of the principal of, premium, if any, and interest on Junior Lien Obligations as
the same shall become due and payable at maturity, upon redemption or otherwise;
provided, however, that the lien of the Owners of Bonds on money received from a draw
on the Credit Facility shall be first and prior to the lien of any other person thereon.
Funds for the payment of the principal of, premium, if any, and interest on the Bonds
shall be derived from the following sources in the order of priority indicated:

(a) money drawn by the Registrar under the Credit Facility for the
payment of the principal of or interest on the Bonds; and

(b) payments made by the county pursuant to Section 5.01(b) hereof.

The Credit Facility shall bé the obligation of the Bank to pay to the Registrar, in

accordance with the terms thereof, such amounts as shall be specified therein and
available to be drawn thereunder for the tinﬁely payment of the pﬁncipal of and interest
on the Bonds (whether at their stated maturity, or upon redémption or otherwise), and, if
the Credit Facility so permits, premium, and portions of the Purchase Price of Bonds
porresponding to principal and interest thereon, required to be made pursuant to, and in
accordance with, the provisions of this ordinance. Money drawn under the Credit
Facility by the Registrar shall be held by the Registrar separate and apart and shall not be

commingled with any county funds. Such money shall not be re-invested. The Credit
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Facility shall be reduced to the extent of any drawings thereunder and reinstated in
accordance with the terms thereof. The Letter of Credit delivered on the Closing Date
shall terminate 364 days from the Closing Date, or earlier upon the occurrence of one of
the events resulting in early termination specified therein or later if extended as provided
in the Reimbursement Agreement and Letter of Credit.

The county may request an extension of the termination date of the Letter of
Credit or may provide for the delivery of an Alternate Credit Facility prior to the
Expiration Date of the Letter of Credit or Alternate Credit Facility, as the case may be, or
upon conversion from one Mode to another.

Section 5.03. Enforcement of Rights. The Registered Owner of each of the

Bonds or a trustee for the Registered Owners of any of the Bonds or the Bank may by
mandamus or other appropriate proceeding require the transfer and payment of mdney as
directed in this ordinance.

Section 5.04. Additional Obligations of the Sewer SvStem .

(a) Senior Lien Bonds. The county may issue from time to time
additional Parity Bonds and Parity Lien Obligations on the terms and conditions set forth
in the resolutions and ordinances authoriziﬁg issuance of the Parity Bonds and the Parity
Lien Obligations.

(b)  Additional Junior Lien Obligations. The county also hereby
reserves the right to issue Additional Junior Lien Obligations, but only if (i) such Junior
Lien Obligations are issued for the purpose of refunding any then outstanding Junior Lien
Obligations or (ii) such Additional Junior Lien Obligations are issued for any lawful

purpose of the county related to the System and the following conditions are met:
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(A) At the time of issuing such Additional Junior Lien
Obligations, there shall be no default in the payment of the principal of or interest on any
Parity Bonds, Parity Lien Obligations, the 1990 SRF Loan, any Outstanding Junior Lien
Obligations, the Commercial Paper Notes, the Bank Note, and any Additional
Subordinate Lien Obligations.

(B) The county shall have on file one of the following
certificates:

)] A certificate of the finance director showing that
Net Revenue in any 12 consecutive months out of the most recent 18 months preceding
the issuance of such Additional Junior Lien Obligations, based on financial statements of
the System prepared by the county and after deducting therefrom the Senior Lien
Payments required in each calendar year during the life of such Additional Junior Lien
Obligations, shall be at least equal to 1.10 times the Annual Debt Service for the
proposed Additional Junior Lien Obligations and allv then outstanding Junior Lien
Obligations in each year during the life of such Additional Junior Lien Obligations
; Of
(i) A certificate from a licensed professional engineer

experienced in the design, construction and o‘peration' of municipal utilities of scope
similar to the System (the certificate may not be dated more than 90 days prior to the date
of delivery of such Additional Junior Lien Obligations) showing that in his or her
professional opinion the Net Revenue, estimated on the basis of all factors as he or she
may consider reasonable, for each of the five calendar yearé next‘ following the year in

which such Additional Junior Lien Obligations are to be issued, after deducting therefrom
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Senior Lien Payments for each such year, shall be at least equal to 1.10 times the Annual
Debt Service for the proposed Additional Junior Lien Obligations and all then
outstanding Junior Lien Obligations in each of those five years

(c) Nothing herein contained shall prevent the county from issuing
revenue bonds, notes or other obligations that are a charge upon the Revenue of the
System junior or inferior to the payménts required to be made therefrom into the Junior
Lien Bond Fund to pay and secure the payment of any Junior Lien Obligations.

Section 5.05. Covenants. The county hereby makes the following covenants and
agrees with the owners and holder§ of each of the Bonds for as long as any of the same
remain Outstanding.

(a) General Rate Covenant.' The county shall establish, maintain and
collect rates and charges for sewage disposal service for each calendar year that shall be
fair and nondiscriminatory and adequate to provide the county with Revenue of the
System sufficient (1)to pay all Operating and Maintenance Expenses during such

calendar year; (2) to pay punctually all amounts described in Paragraphs Second through

‘Sixteenth in Section 5.01(b) hereof due during such calendar year; and (3) to pay any and

all amounts that the county is now or may hereafter become obligated by law or contract
to pay during such calendar year from the Revenue of the System.

(b)  Coverage Requirement. .(1) Subject to the provisions of
subparagraph (2) of this Section 5.05(b), the county hereby covenants with the owners of
the Bonds for so long as any of the same are outstanding that the coﬁnty will at all times
establish, maintain and collect rates and chargés for sewage disposal service that, together

with the interest to be earned on investments made of money in the Revenue Fund, Parity
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Bond Fund, Operating Reserve, Contingency Reserve, Betterment Reserve, Parity Lien
Obligation Bond Fund, Junior Lien Bond Fund, and Construction Account will provide in
each fiscal year Nét Revenue, after deducting therefrom amounts required to pay Annual
Parity Debt Service and amounts required to pay principal and interest due in such year
on the Parity Lien Obligations and the 1990 SRF Loan, in an amount equal to at least
1.10 times the amounts required to pay: |

(A)  All amounts required to be paid in such fiscal year in
respect of interest on the Bonds, the Series 2001B Bonds and any Additional Junior Lien
Obligations and Payment Agreement Payments for Payment Agreements entered into
with respect to any Junior Lien Obligations.

(B)  All principal coming due in such fiscal year on the Bonds,
the Series 2001B Bonds, and any Additional Junior Lien Obligations.

(C)  The amounts required to be paid into the Junior Lien Bond
Fund for amortization of principal of Junior Lien Obligations that are Term Bonds. For
purposes of clause (C) of this paragraph, “amounts required to be paid” means the
amount to be deposited or accumulated in any fund or account for interest on and
amortization of Term Bonds on or before such January 1 for outstanding Term Bonds
irrespective of the dafe or dates such amount, or any portion thereof, is actually deposited
into such fund or account.

2) Amounts required to be paid in respect of Parity Lien Obligations

and Junior Lien Obligations shall be calculated in accordance with the following

requirements:
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(A) | For purposes of calculating the amounts required to pay
interest on Parity Lien Obligations and ‘Junior Lien Obligations, capitalized interest and
accrued interest paid to the county upon ihe issuance of Parity Lien Obligations and
Junior Lien Obligations shall be excluded.

| (Bj The amount of interest deemed to be payable on any issue
of Variable Rate Parity Lien Obligations and Junior Lien Obligations bearing interest at
variable rates shall be caiculated on the assumption thai the interest rate on those bonds
would be equal to the rate (the “aésumed RBI rate”) that is 90% of the average Bond
Buyer Revenue Bond Index or comparable index during thé fiscal quarter preceding the
quarter in which the calculation is made; provided, for purposes of defermining actual '
compliance with the covenant made in this Section 5.05(b) in any past fiscal year, the
actual amount of interest paid on any issue of rVariable Rate Parity Lien Obligations shall
be taken into account.

(C)  Debt service on Parity Lien Obligations and Junior Lien
Obligations with respect to which a Payment Agreement is in force shall be calculated by
the county to reflect the net economic effect on the county intended to be producedb by the
terms of the Parity Lien Obligations and the Junior Lien Obligations and the terms of the
applicable f’ayment Agreement.

From and after such time as the Rate Stabilization Fund is authorized to be

- created, for the purpose of meeting the coverage requirement of this Section 5.05(b),

there may be added to Revenue of the System for any fiscal year any amount withdrawn
from the Rate Stabilization Fund and deposited in the Revenue Fund. There shall be

subtracted from Revenue of the System for any fiscal year any amounts in such year
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withdrawn from the Revenue Fund and deposited into the Rate Stabilization Fund in such
fiscal year.

(©) Maintain in Good Order. The county shall cause the System and
the business in connection therewith to be operated in a safe, sound, efficient, and
economic manner in compliance with all health, Safety, and environmental »laws,
regulatory body rules, regulatory body orders and court orders applicable to the county’s
operation of the System, and shall cause to be maintained, preserved, reconstructed,
expanded and kept, with all appurtenances and every part and parcel thereof, in good
repair, working order and vcondition, and shall from time to time cause to be made,
without undue deferral, all necessary or proper repairs, replacements .and renewals, so
that all times the operation of the System shall be properly and advantageously
conducted.

(d) Sale or Disposition. The county will not sell or voluntarily dispose
of all of the operating properties of the System unless provision is made for payment into
the appropriate bond funds of a sum sufficient to pay the principal of and interest on all
outstanding Parity Bonds, Parity Lien Obligations and Junior Lien Obligations, in
accordance with the terms ‘thereof, nor will the county sell or voluntarily dispose of any'
part of the operating properties of the System unless the county has first complied with
any applicable covenants of the Parity Bonds and Parity Lien Obligations.

(e) Books and Records. The county will cause proper books of recoid
and accounts of operation of the System to be kept, including an annual financial report.

® Annual Audit. The county shall cause its books of accounts,

~ including its annual ﬁnancial'report, to be audited annually by the State auditor’s office
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or other State department or agency as may> be authorized and directed by law to make
such audits, or if such an audit shall not be made for twelve months after the close of any
fiscal year of the county, by a Certified Public Accountant. The county will ﬁ;rnish such
audit to the owner or holder of any Bond upon written request therefor. |

(2 Insurdnce. The county will at all times carry fire and extended
coverage and such other forms of insurance on such of >the'buildings, equipment, facilities
and properties of the Sewer System as under good practice are ordinarily carried on such
buildings, equipment, facilities and properties by municipal or privately owned utilities
engaged in the operation of sewer systems and will also carry adequate public liability
insurance at all times, provided that the county may, if deemed advisable by the county
council, institute or continue a self insurance program with respect to any or all of the
aforementioned risks.

(h) Construction. The county shall cause the construction of any duly
authorized and ordered portions of the Comprehensive Plan to be performed and
completed within a reasonable time and at the lowest reasonable cost.

)] Collection of Revenue. The county shall so operate and maintain
the System and conduct its affairs as to entitle it at all times to receive and enforce
paymeht to it of sewage disposal charges payable under any Service Agreement that the
county has now or may hereafter enter into and to entitle the county to .collect all
revenues derived from the operation of the System. The county shall not release‘the
obligations of any person, corporation or political subdivision under such Service

Agreements and shall at all times, to the extent permitted by law, defend, enforce,

94



2107
2108
2109
2110
2111
2112
2113
2114
2115
2116
2117
2118
2119
2120
2121
2122
2123
2124
2125
2126
2127

2128

Ordinance 14171

preserve and protect the rights and privileges of the county and of the holders of the

- Parity Bonds under or with respect to such agreements.

Section 5.06. Payvment Agreements.

A. General. To the extent and for the purposes permitted from time to

- time by Chapter 39.96 RCW and other applicable provisions of State law, the county may

enter into Payment Agreements with respect to any Junior Lien Obligations, subject to
the conditions set forth in this section and in other provisions of this ordinance.

B. Manner and Schedule of Payments. Each Payment Agreement shall set

forth - the manner in which the Payment Agreement Payments and the Payment
Agreement Receipts shall be calculated and a schedule of payment dates.

C. Authorizing Ordinance. Prior to entering into a Payment Agreement, the

county council shall pass an ordinance authorizing such agreement and setting forth such
provisiohs as the county deems necessary or desirable and are not inconsistent with the

provisions of this ordinance.

D. Calculation of Payment Agreement Payments and Debt Service on Junior

Lien Obligations with Respect to which a Payment Agreement isrin Force. It is the intent
of the county, for purposes of Sections 5.04(b) and 5.05(b) of this ordinénce, that debt
service on Junior Lien Obligations with respect to which a Payment Agreement is in
force shall be calculated to reflect the net economic effect on the county intended to be
producéd by the terms of the Junior Lien Obligations and the terms of the Payment
Agreement. In calculating such amounts, the county shall be guided by the following'

requirements.
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(1)  The amount of interest deemed to be payable bn any Junior Lien
Obligations with respect to which a Payment Agreement is in force shall be an amount
equal to the amount of interest that would be payable at the rate or rates stated in those
Junior Lien Obligations plus Payment Agreement Payments minus Payment Agreemeht
Receipts. ,

(i) For any period during which Payment Agreement Payments are
not taken into account in calculating interest on any outstanding Junior Lien Obligations
because the Payment Agreement is not then related to any outstanding Junior Lien
Obligations, Payment Agreement Payments on that Parity Payment Agreement shall be-
calculated based upon the following assumptions:

(a) County Obligated to Make Payments Based on Fixed Rate.

If the county is obligated to make Payment Agreement Payments based on a fixed rate
and the Qualified Counterparty is obligated to make payments based on a variable rate
index, payments by the county will be based on the assumed fixed payor rate, and
payments by the Qualified Counterparty will be based on a rate equal to the average rate
determined by the variable rate index specified By the Payment Agreement during the
fiscal quarter preceding the quarter in which the calbulation is made; and‘

(b) County Obligated to Make Payments Based on Variable

Rate Index. If the counfy is obligated to make Payment Agreement Payments based on a
variable rate index and the Qualified Coimterparty is obligéted to make payrﬂents based
on a fixed rate, payments by the county will be based on a rate equal to the average rate
determined by the variable rate index specified by the Payment Agreement durihg the

fiscal quarter preceding the quarter in which the calculation is made, and the Qualified
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Counterparty will make payments based on the fixed rate specified by the Payment

Agreement.

E. Prior Notice to Moody’s and Standard & Poor’s. The coﬁnty shall give

notice to Moody’s Investors Service and Standard & Poor’s Ratings Services, a Division
of The McGraw-Hill Companies, thirty days prior to the date it intends to enter into a
Payment Agreement with respect to any Junior Lien Obligations.

Section 5.07. Construction Account; Disposition of Bond Proceeds. There

has heretofore been established a special fund of the county known as the “Second Water
Quality Construction Account” (the “Construction Account™). For purposes of separately
accounting for investment earningé on the proceeds of the Bonds to facilitate compliance
with the requirements of the Arbitrage and Tax Certification, thére is hereby established a

special subaccount within the Construction Account to be designated as the Series 2001A

-Construction Subaccount (the “2001A Construction Subaccount™).

Money in the 2001A Construction Subaccount shall be held and applied to pay

costs of acquiring, constructing and equipping improvements, additions or betterments to

the System set fqrth in the Comprehensive Plan and all costs incident thereto, including
but not limited to engineering, architectural, planning, financial, legal, urban design or
any other incidental costs, and to repay any advances heretofore or hereafter made on
account of such costs, provided that if deficiencies exist in the Junior Lien Bond Fund,
rﬁoﬂey in the 2001 A Construction Account may be transferred to the Junior Lien Bond
Fund in such amounts as shall be necessary to pay principal and interest on the Bond‘s..

The proceeds of the Bonds shall be applied as follows:
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(1)  All interest, if any, on the Bonds accrued from their date to
the date of delivery shall be paid into the Junior Lien Bond Fund;
| (2)  The balance of the proceeds of the Bonds shall be deposited
in the 2001A Construction Account and appliéd as provided above.

All or part of the proceeds of the Bonds may be temporarily invested in or with
such institutions or in such obligations as may now or hereafter be pérmitted to counties
of the State of Washington by law that will mature prior to the date on which such money
shall be needed.

Section 5.08. Tax Covénants.

(a) Tax Covenant. The county covenants to undertake all actions
required to maintain the tax-exempt status of interest on the Bonds under Section 103 of
the Code as set forth in the Arbitrage and Tax Certification.

(b)  No Bank Quadlification. The Bonds shall not be qualified tax-
exempt obligations pursuant to Section 265(b) of the Code for investment by financial
institutions.

Section 5.09. Defaults and Remedies. The county hereby finds and determines

that the failure or rcfusél of the county or ahy of its officers to perform the covenants and
obligations of this ordinance ‘will- endanger the operation of the Systefn and the
application of Revenue of th_e Syétem and such other money, funds and securities to the
purposes herein set forth. Any one or more of the following shall constitute a Default

under this ordinance:
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(a) The county shall fail to make payment of the principal of any
Bonds when the same shall become due and payable whether by maturity or scheduled
redemption prior to maturit&;

(b)  The county shall fail to make payments of any installment of
interest on any Bonds when the same shall become due and payable;

(©) The county shall default in the observance or performance of any
other covenants, conditions, or agreements on the part of the county contained in this
ordinance, and such default shall have continued for a period of 90 days.

Upon the occurrence and continuation of a Default, the Bank shall be entitled to
exercise, on behalf of the Bondowners, any of the remedies provided under this section
and, for as long as the Bank is not in default of its obligations under the Credit Facility,
the Bank shall be the only party entitled to exercise the remedies provided under this
section. There shall be no waiver of a Default hereunder with respect to the Bonds unless
the Registrar shall be assured that the Credit Facility has been fully reinstated.

Upon fhe occurrence of a Default and so long as such Default shall not have been
remedied and subject to the foregoing paragraph, a Bondowners’ Trustee may be
appointed for the Bonds by the owners of 51% in principal amount of thé Outstanding
Bonds by an instrument or concurrent instruments in writing signed and acknowledged
by such Bondowners or by their éttomeys-in—fact duly authorized and delivered to such
Bondowners’ Trustee, notification thereof being given to the county. Any Bondowners’
Trustee appointed under the provisions of this Section shall be a bank or trust company
organized under the laws of a state or a national banking association. The fees and

expenses of a Bondowners’ Trustee shall be borne by the Bondowners and not by the

99



2218
2219
2220
2221
2222
2223
2224
2225
2226

2227

2228

2229

2230

2231

2232

2233

2234

2235

2236

2237

2238

2239

2240

Ordinance 14171

county. The bank or trust company acting as a Bondowners’ Trustee may be removed at
any time, and a successor Bondowners’ Trustee may be appointed by the owners of 51%
in principal amount of the Bonds Outstanding, by an instrument or concurrent

instruments in writing signed and acknowledged by such Bondowners or by their

 attorneys-in-fact duly authorized.

The Bondowners’ Trustee appointed in the manner herein provided, and each
successor thereto, is hereby declared to be a trustee for the owners of all the Bonds fbr
which such appointment is made and is empowered to exercise all the rights and powers
herein conferred on the Bondowners’ Trustee.

‘A Bondowners® Trustee may upon the happening of a Default and during the
continuation thereof, take such steps and institute such suits, actions or other proceedings
in its own name, or as trustee, all as it may deem appropriate for the protection and
enforcement of the rights of Bondowners to collect any amounts due and owing the
county, or to obtain other appropﬁate relief, and may enforce the specific performance of
any covénant, agréement or condition contained iﬁ this ordinance.

Any action, suit or other prpceedings instituted by a Bondowners’ Trustee
hereunder shall be brought in its name as trustee for the Bondowners and all such rights
of action upon or under any of the Bonds or the provisions of this ordinance may be
enférced'by a Bondowners’ Trustee without the possession of any of said Bohds, and
without the production of the same at any trial or proceedingsb relating thereto except
where otherwise required by law, and the respective owners of said Bonds by taking and
holding the same, shall be conclusively deemed irrevocably to appoint a Bondowners’

Trustee the true and lawful trustee to the respective owners of said Bonds, with authority
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to institute any such action, suit or proceeding; to receive as trustee and deposit in trust |
any sums that become distributable on account of said Bonds; to execute any paper or

documents for the receipt of such money, and to do all acts with respect theréto that the

Bondowner himself might have done in person. Nothing herein contained shall be

deemed to authorize or empower any Bondowners’ Trustee to consent to accept or adopt,

on behalf of any owner of said Bonds, any plan of reorganization or adjustment affecting

the said Bonds or any right of any owner thereof, or to authorize or empower the

Bondowners’ Trustee to vote the claims of the owners thereof in any receivership,

insolvency, liquidation, bankruptcy, reorganization of other prdceeding to which the

county shall be a party.

No owner of any one or more of the Bonds shall have any right to institute any
action, suit or proceedings at law or in equity for the enforcement of the same, unless
Default shall have happened and be continuing, and unless no Bondowners’ Trustee has
been appointed as herein provided, but ény remedy herein authorized to be exercised by a
Bondowners’ Trustee may be exercised individually by any Bondowner, in his own name
and on his own behalf or for the benefit of all Bondowners, in the event no Bondowners’
Trustee has been appointed, or with the conSent-of the Bondowners’ Trustee if such
Bondowners’ Trustee has been appointed; provided however, that nothing in this
ordinance or in the Bonds shall affect or impair the obligation of the county which is
absolute and unconditional, to pay from Revenue of the System the pﬁncipal of and

interest on said Bonds to the respective owners thereof at the respective due dates therein

~specified, or affect or impair the right of action, which is absolute and unconditional, of

such owners to enforce such payments.
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The remedies herein conferred upon or reserved to the owners of the Bonds and to -
a Bondowners’ Trustee are not intended to be exclusive of any other remedy or remedies,
and each and every such remedy shall be cumulative and shall be in addition to every
other remedy given hereunder or now or hereafter existing at law or in equity or by
statute. The privileges herein granted shall be exercised from time to time and continued
so long as and as often as the occasion therefor may arise and no waiver of any default
hereunder, whether by a Bondowners’ Trustee or by the owners of Bonds, shall extend to
or shall affect any subsequént default or shall impair any rights or remedies consequent
thereon. No delay or omission of the Bondowners or of a Bondowners’ Trustee to
exercise any right or power accruing upon any default shall impair any such right or
power or shall be construed to be a waiver of any such default or acquiescence therein.

Upon any such waiver, such Default shall céase to exist, and any Default arising
therefrom shall be deemed to have been cured, for every purpose of this ordinance; but no
such waiver shall extend to any subsequent or other default or impair any right
consequent thereon.

Section 5.10. Due Regard for Expenses of Maintenance and Operation . The

éounty council hereby declares that, in fixing the amounts to be paid into the Junior Lien
Bond Fund and the accounts therein out of the Revenue of the System, it has exercised
due regard for the necessary Operating and Maintenance Expenses and has not obligated
the county to set aside, pay into and maintain in said fund and accounts a greater amount
of the Revenue of the System than in its judgment will be available over andvabove such

necessary Operating and Maintenance Expenses.
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ARTICLE VI.

THE REMARKETING AGENT: THE

REGISTRAR: SALE OF BONDS

Section 6.01. Appointment of Remarketing Agent. There shall at all times

prior to conversion of the Mode to the Fixed Mode be a Remarketing Agent hereunder.
The county appoints Morgan Stanley & Co. Incorporated as the initial Remarketing
Agent hereunder to remarket the Bonds pursuant to this ordinance, and to keep such
books and records as shall be consistent with prudent industry préctice and to make such
books and records available for inspection by the Bank, the couﬁty and the Registrar at all
reasonable times.

The Remaiketing Agent may at any time resign and be discharged of the duties
and obligations created by this ordinance by giving the notice set forth in the
Remarketing Agreement. The Rémarketing Agent may be removed upon notice set forth
in the Remarketing Agreement at the direction of the county, by written notice to the
Remarketing Agent, the Bank and the Registrar. Any successor Remarketing Agent shall
be a member of the National Associatipn of Securities Dealers, Inc. (or successor to its
functions) and shall be authorized by law to perform all the duties set forth in this
ordinance.

After conversion of the Bonds to the Fixed Mode, there shall be no Remarketing
Agent for the Bonds, and as to such Bonds all references herein to the Remarketing

Agent shall thereafter be of no effect.
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Section 6.02. Additional Duties of Registrar. The Registrar shall perform the

duties specified hereunder consistent with the terms of the Fiscal Agency Agreement and

this ordinance.

Section 6.03. Successor Remarketing Agent by Merger. If the Remarketing

Agent (or any coQRemarketing Agent) consolidates with, merges or‘ converts into, or
transfers all or substantially all of its assets to, another corporation, the resulting,
surviving or transferee cdrporation without any further act shall be the successor
Remarketing Agent (or co-Remarketing Agent).

Section 6.04. Sale of Bonds. The Bonds shall be sold by negotiated sale to

Morgan Stanley & Co. Incorporated (the “Underwriter”), under the terms and conditions
thereof as provided in the Bond Purchase Contract and in this ordinance. The Designated

County Representative is hereby authorized to negotiate and execute a Bond Purchase

- Contract on terms consistent with this ordinance and substantially in the form presented

to this council with only sﬁch changes he or she deems reasonable. The Designated
County Representative is hereby authorized and directed to do everything necessary for
the prompt execution and delivery of the Bonds to the Underwriter and for the proper
applicétion and use of the proceeds of sale thereof. The Bonds will be printed at county
expense and will be delivered to the Underwriter in accordance with the Bond Purchase
Contract.

The proper county officials are authorized and directed to do everything necessary
for the prompt delivery of the Bonds to the Underwriter and for the proper application

and use of the proceeds of the sale thereof.
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Section 6.05. Approval of Official Statement. The Designated County

Representative is hereby authorized and directed to review, approve and execute on
behalf of the county an official statement with respect to the Bonds.

Section 6.06. Approval of Financing Documents. The council finds that

ehtering into the Remarketing Agreement and the Reimbursement Agreement is in the
county’s best interest. The council therefore authorizes the execution of those documents
and of the Official Statement by the Designated County Representative (with such
changes to those documents as fnay be approved .by the Designated County
Representative and are consistent with this ordinance) and the performance by the county
of its obligations thereunder.

Section 6.07. Specific Authorizations. The Designated County Representative

may, in his or her discretion, without further action by the council, (a) effect changes in
Mode of the Bonds from one Mode to another, (b) negotiate extensions of the Expiration
Date,. and execute documents necessary to effect such changeé, and (c)effect such
changes in Mode and negotiate such extensions of and fees for the credit enhancement for
the Bonds, and execute documents necessary to effect such changes, and (d) execute a
Continuing Disclosure Certificate providing for an undertaking by the county to comply -
with Rule 15¢2-12 promulgated by the Securities and Exchange Commission. |

Section 6.08. Appointment of Successor to Remarketing Agent(s) or Bank.

The council authorizes the Designated County Representative to appoint successor(s) to
the Remarketing Agent (with the prior written consent of the Bank, which consent will
not be unreasonably withheld), upon receipt of notice of resignation from the

Remarketing Agent. The council additionally authorizes the Designated County
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Representative to remove the Remarketing Agent when, in the sole discretion of the
Designated County Representative, such removal is deemed necessary or beneficial to the
county. | In the event of such resignation or removal, the | Designated County
Represeﬂtative may negotiate a contract with, or issue a request for proposals for, a
successor Remarketing Agent, as appropriate, and execute a contract with the successor
so selected; provided, however, that no successor may be appointed by the Designated
County Representative if the appointment of such successor would result in the
withdrawal, suspension or downgréde in the ratings of the Bonds by any Rating Agency.

The council authorizes the Designated County Representative to obtain an
Alternate Credit Facility when, in the sole discretion of the Designated County
Representative, such replacement is deemed necessary or beneficial to the county. In the
event of sucil replacement, the Designéted County Representative may negotiate a
contract with, or issue a request for proposals for, a new Bank and execute a contract with
the new Bank so selectéd.

ARTICLE VIIL
MISCELLANEOUS

Section 7.01. Contract; Severability. The covenants in this ordinance and in

the Bonds shall constitute a contract between the county and the Registered Owner of
each and every Bond. If any one or more of the covenants or agreements provided in this
ordinance to be performed on the part of the county shall be declared by any court of
competent jurisdiction and final appeal (if any appeal be taken) to be contrary to law,
then such covenant or covenants, agreement or agreements, shall be null and void and

shall be deemed separable from the remaining covenants and agreements in this
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ordinance and shall in no way ‘affect the validity of the other provisions of this ordinance

or of the Bonds.

Section 7.02. Notice by Mail. Any notice required to be given hereunder by

mail to the Registered Owners shall be given by mailing a copy of such notice, first class

postage prepaid, to the Registered Owners of all the Bonds at their addresses appearing in

the Bond Register.

Section 7.03. References to Bank. Notwithstanding any provisions contained

herein to the contrary,‘ after the expiration or termination of the Credit Facility and after
all obligations owed to the Bank pursuant to the Reimbursement Agreement have been
paid in full or discharged, all references to the Bank and the Credit Facility contained
herein shall be null and void and of no further force and effect. The Registrar shall not
have any lien on money received under the Credit Facility or received as remarketing
proceeds for payment of its fees and expenses, and the Registrar shall not seek indemnity
as a condition to making a drawing under the Credit Facility, making payments to
Owners of Bonds or implementing a Mandatory Purchase Date.

Section 7.04. NLicés. All written notices to be given hefeunder to an}-f Notice
Party shall be given by first-class mail, postage prepaid to the party or parties entitl‘ed
thereto at the address set forth below, or at such other address as may be provided to the

other parties hereinafter listed in writing from time to time, namely:
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2394 If to the county:
2395
. 2396 ' The County:
2397
2398 | King County, Washington
2399 _ Office of the Director of Finance
2400 500 4" Avenue
2401 Seattle, Washington 98101
2402 Attention: Nigel Lewis, Senior Budget & Financial Analyst
2403 Telephone:  (206) 296-1168
2404 Telefax: (206) 296-7345
2405 |
2406 The Bank, with respect to business and credit matters:
2407
2408 Landesbank Hessen-Thiiringen Girozentrale
2409 420 Fifth Avenue
2410 New York, New York 10022
2411 | - Attention:  Vice President and Acting Managér
2412 ' Telephone: (212) 703-5200
24 13 Telecopy: (212) 703-5256
2414
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2415 - The Bank, with respect to administrative and operations matters:
2416

2417 | Landesbank Hessen—Thﬁringeh Girozeﬁtrale

2418 420 Fifth Avenue

2419 New York, New York 10022

2420 ~ Attention: Ms. Gudrun Dronca, Loan Administration
2421 Telephone:  (212) 703-5244

2422 Telecopy: (212) 703-5256

2423

2424 ' The Remarketing Agent:

2425 |

2426 MORGAN STANLEY & CO. INCORPORATED

2427 1221 Avenue of the- Americas, 30th Floor

2428 - New York, New York 10020

2429 ‘ Attention: Mary Lou Coriasco, Remarketing Coordinator
2430 | Telephone:  (212) 762-8263

2431 Telefax: (212)

2432
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2433 | Registrar:

2434

2435 THE BANK OF NEW YORK

2436 101 Barclay Street, 21" Floor

2437 New York, New York 10286

2438 Attention: Corporate Trust Registrar Administration
2439 Telephone:  (212) 815-5091

2440 | Telefax: (212) 815-5393

2441

2442 Moody’s:

2443

2444 MOODY’S INVESTORS SERVICE, INC.

2445 99 Church Street

2446 New York, New York 10007

2447 Attention: Public Finance Department Rating Desk/VRDO
2448

2449 S&P:

2450

2451 . STANDARD & POOR’S RATINGS SERVICES,
2452 a Division of the McGraw Hill Companies
2453 55 Water Street

2454 | New York, New York 10041

2455 Attention: Municipal Structured Surveillance
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| Section 7.05. Payments Due on Holidays. If an Interest Payment Date is not a

Business Day then payment shall be made on the next Business Day and, except as

provided in Article I, no interest shall accrue for the intervening period.

Section 7.06. Notices to Rating Agencies. The county shall give immediate
notice to each Rating Agency if:
(@ The Remarketing Agent or the Registrar resigns or is repléced;
b) This ordinance is amended or supplemented; _
(c) An Alternate Credit Facility is provided;
(d The Bonds iare changed from one Mode to another Mode
(specifying the length of the new Interest Period(s));
(e) There has been a redemption or defeasance of the Bonds;
® _ A Mandatory Purchase Date has occurred as a result of the
nonreinstatement of the Letter of Credit; or
| (2) The Remarketing Agreement, the Reimbursement Agreement or
the Letter of Credit is amended, supplemented, extended, terminated or expired or
replaced.

Section 7.07. Amendments Without Registered Owners’ Consent. This

ordinance may be amended or supplemented from time to time, without the consent of
the Registered Owners by a Supplemeﬁtal Ordinance adopted by the council for one or
more of the following purposes:

(a) to add additional covenants of the council or to surrender any right

or power herein conferred upon the county; or
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(b) to cure any ambiguity or to .cure, correct or supplement any
defective (whether because of any inconsistency with any other provision hereof or
otherwise) provision of this ordinance in such manner as shall not be inconsistent with
this ordinance or to make any other provisions with respect to matters or questions arising
under this ordinance, provided such action shall not impair the security hereof or
adversely affect the interests of the Registered Owners; or

(¢)  to provide or modify procedures permitting Registered Owneré'to
utilize a certificated system of registration for Bonds; or

(d)  to modify, alter, amend, supplement or restate this ordinance in
any and all respects necessary, desirable or appropriate in connection with the delivery of
a letter of credit, standby bond purchase agreement or other security or liquidity
arrangement; or

()  to modify the provisions for optional or mandatory redemption af
the commencement of a Long Term Mode or Fixed Mode; or

()  to modify, alter, amend, supplement or restate this ordinance in
any and all respects necessary, desirable or appropriate to safisfy the requirements of any
Rating Agency that may from time to time provide a rating on the Bonds, or in Qrder to
obtain or retain such ratfng on the Bonds as is deemed necessary by the county; or

(g) for any purpose, if such amendment becomes effective only
following a inandatory tender of all Bonds for purchase.

Section 7.08. Amendments With Registered Owners’ Consent. This

ordinance may be amended from time to time by a Supplemental Ordinance approved by

the Registered Owners of 51% in aggregate principal amount of the Bonds then
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Outstandiﬁg; provided, that (a) no amendment shall be made that affects the rights of
some but fewer than all of the Registered Owners of the Outstanding Bonds without the
conseﬁt of the Registered Owners of 51% in aggregate principal amount of the Bonds so
affected, and (b) except as expressly authorized hereunder, no 'amendment that alters the
interest rates on ény Bonds, the maturity date, Interest Payment Dates, purchase updn
tende; or redemption provisions of any Bonds, this Section 7.08 without the consent of
the Registered Owners of all Outstanding Bonds affected thereby. For the purpose of |
consenting to amendments under this Section 7.08 except for amendments that alter the
interest rate on any Bonds, the maturity date, Interest Payment Dates, purchase upoﬁ
tender or redemption of any Bonds, the Bank shall be deemed to be the sole Registered
Owner of the Bonds then Outstanding.

Section 7.09. Amendments With Bank’s Consent. Any amendment or

supplement to this ordinance shall require the prior written consent of the Bank.
Section 7.10. Effective Date. This ordinance shall be effective 10 déys after its

enactment, in accordance with Article II of the county charter.
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Ordinance 14171 was introduced on 5/7/01 and passed as amended by the Metropolitan
King County Council on 7/16/01, by the following vote:

Yes: 11 - Mr. von Reichbauer, Ms. Fimia, Mr. Phillips, Mr. Pelz, Mr.
McKenna, Ms. Sullivan, Mr. Nickels, Mr. Pullen, Mr. Gossett, Mr. Thomas
and Mr. Irons -
No: 0

Excused: 2 - Ms. Miller and Ms. Hague
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Pete von Reichbauer, Chair

ATTEST:

M\.

Anne Noris, Clerk of the Council

APPRbVED this (Cl day of

el A

Ron Sims, County Executive
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