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Kl NG COU NTY 1200 King County Courthouse

fod 516 Third Avenue

4 . Seattle, WA 98104
Signature Report

King County

March 18, 2013

Motion 13857

Proposed No. 2013-0135.2 Sponsors McDermott

A MOTION of the county council approving a purchase
contract for the county's Sewer Revenue Refunding Bonds,
2013 Series A, in the aggregate principal amount of
$122.895,000 and establishing certain terms of the bonds,
and approving a plan of refunding from proceeds of the
bonds, all in accordance with Ordinance 17111,

WHEREAS, the county council by Ordinance 17111 passed on June 20, 2011 (the

"Bond Ordinance"), authorized the issuance and sale of bonds of the cotrnty payable from
sewer revenues, as follows: (i) $300,000,000 aggregate principal amount of bonds to pay
costs of certain capital improvements to the county's Sewer System in accordance with
the county's comprehensive water pollution abatement plan (the "Project Bonds"), and (ii)
not to exceed $1,200,000,000 aggregate principal amount of bonds to refund certain
outstanding bonds payable from sewer revenues (the "Refunding Bonds!"), and
WHEREAS, the Bond Ordinance authorizes the sale of these bonds in one or
more series, as Parity Bonds or Parity Lien Obligations (as such terms are defined in the
Bond Ordinance), as Tax-Exempt Bonds, or otherwise, and by negotiated sale or
competitive bid, as determined by the county's director of finance and bpsiness operations

division (the "Finance Director") in consultation with the county's finan¢ial advisor, and
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Motion 13857

WHEREAS, the county has issued and sold $150,000,000 of the;authorized
Project Bonds in several series, and $774,360,000 of the authorized Refiinding Bonds in
several series, and

WHEREAS, the Finance Director has determined that an aggregate principal
amount of $122,895,000 principal amount of additional Refunding Bonds be sold by
negotiated sale in a series of Parity Bonds, to be designated as the county's Sewer
Revenue Refunding Bonds, 2013 Series A (the "Bonds"), structured as Tax-Exempt
Bonds, and

WHEREAS, pursuant to the Bond Ordinance, a preliminary offigial statement
dated March 8, 2013, was prepared and distributed for the sale of the Bgnds, and the

Finance Director has negotiated the sale of the Bonds to Citigroup Global Markets Inc. as

representative of itself and other underwriters named in the attached bond purchase
contract (the "Underwriters"), and

WHEREAS, it is in the best interest of the county that the Bonds be sold to the
Underwriters on the terms set forth in the attached bond purchase contract, the Bond
Ordinance, and this motion, and

WHEREAS, in accordance with the Bond Ordinance, the council wishes to ratify
and confirm certain terms of the Bonds and approve a plan of refunding| certain
outstanding sewer revenue bonds of the county from proceeds of the Bands, as set forth
herein; |

NOW, THEREFORE, BE IT MOVED by the Council of King County:

A. Definitions. Except as expressly authorized herein, capitalized terms used

in this motion have the meanings set forth in the Bond Ordinance.

2
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B. Approval of Bond Purchase Contract and Authorization ¢f Bonds. The

issuance of the Bonds, designated as set forth in the recitals of this motipn, and the terms

and conditions thereof as set forth in the bond purchase contract attached hereto as

Attachment A (the "Purchase Contract"), are hereby ratified and conﬁm?ed, and the

Purchase Contract is hereby approved. The Bonds shall bear interest at the rates set forth

in the Purchase Contract and shall conform in all other respects to the tepms and

conditions specified in the Purchase Contract and Bond Ordinance. The
subject to redemption as set forth in the Purchase Contract.

(58 Satisfaction of Parity Conditions.

In accordance with the Bond Ordinance and the provisions of thg

Bonds shall be

ordinances

authorizing the issuance of the currently outstanding Parity Bonds, which permit the

issuance of Future Parity Bonds upon compliance with the conditions set forth therein,

the county council hereby finds and determines, as follows:

(1)

The Bonds are to be issued for the purpose

of refunding

and retiring prior to their maturity certain outstanding obligations of the county payable

from Revenue of the System.
(ii)  There is not now, and when the Bonds are
not then be, any deficiency in the Parity Bond Fund or any account there
(iii)  The Bond Ordinance provides for payment
Bond Fund of the principal of and interest on the Bonds and the Reserve
will be satisfied, as required by the conditions for Future Parity Bonds.
(iv)

The county will have on file at the Closing

certificate of the Finance Director demonstrating that during any 12 cons

issued there will
in.
out of the Parity

Requirement

of the Bonds a

ecutive calendar
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Motion 13857

months out of the immediately preceding 18 calendar months Net Reverjue was at least

equal to 1.25 times the amount required to pay, in each year that such Future Parity

Bonds would be outstanding, the Annual Parity Debt Service for that yeTr.

The applicable conditions for Future Parity Bonds having been complied with in

connection with the issuance of the Bonds, the pledge contained in the Bond Ordinance

of Revenue of the System to pay and secure the payment of the Bonds sh;

all constitute a

lien and charge upon that revenue equal in rank with the lien and charge jupon the

Revenue of the System to pay and secure the payment of the outstanding

D. Refunding and Redemption of Refunded Bonds.

Parity Bonds.

L Plan of Refunding. In accordance with Sections 16 and 28 of the

Bond Ordinance, the Finance Director has determined, in consultation w
financial advisor, that proceeds of the Bonds will be used to refund certaj

bonds of the county payable from sewer revenues (as set forth below, the

Bonds") pursuant to the plan of refunding set forth below and ratified ang
hereby:
King County, Washington
Sewer Revenue Refunding Bonds, Series 2003A
Maturities Principal Amounts Interest Rates
(January 1)
Serial 2014 $ 2,295,000 5.50%
2015 2,430,000 5.25
2016 1,110,000 5:28

th the county's
n outstanding

"Refunded

1 confirmed
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Term

Serials

2017

2018

2019

2020

2021

2022

2023

2024

2025

2026

2027

2028

2035

Sewer Revenue and Refunding Bonds, Series 2006

Maturities
(January 1)
2017

2025

2026

2027

2028

2,620,000 5.25
2,765,000 5.23
2,915,000 525
3,075,000 5.25
3,245,000 3.25
3,420,000 525
3,610,000 5.00
3,795,000 5.00
3,990,000 5.00
4,205,000 5.00
4,430,000 5.00
4,660,000 4.75

40,010,000 5.00

King County, Washington

Principal Amounts Interest Rate#

$ 2,390,000
3,675,000

3,895,000

4,125,000

4,365,000

5.00%*

5.00

5.00

5.00

5.00
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King County, Washington

Limited Tax General Obligation Bonds (Payable from Sewer Revenue), 2005

Maturities Principal Amounts Interest Ratesr
(January 1)

Serial 2031 $ 13,020,000 4.50%

Term 2035 15,905,000 5.00*

* Partial Maturity.

As provided in Section 16 of the Bond Ordinance, the King Coun
Sewer Revenue Bonds Refunding Account (the "Refunding Account™) w
and maintained with the Escrow Agent (as identified below). Proceeds a
(exclusive of accrued interest, if any, which will be deposited into the Dd
Account in the Bond Fund) will be deposited in the Refunding Account 4

together with other funds of the county, if necessary, to purchase certain

ty 2013 Series A
ill be established
f the Bonds

bt Service

ind used,

*’Govemmcnt

Obligations" (which obligations so purchased are herein called "Escrow Securities"),

bearing interest and maturing as to principal and interest in amounts and
together with any necessary beginning cash balance, will provide for the

(a)

at times that,

payment of:

the interest on the refunded Sewer Revenue Refunding

Bonds, 2003 A (the "Refunded 2003 A Bonds") payable on and prior to July 1, 2013;

(b

payable on July 1, 2013, of the Refunded 2003 A Bonds;

(c)

the redemption price (100% of the principal amount)

the interest on the refunded Limited Tax General

Obligation Bonds (Payable From Sewer Revenues), 2005 (the "Refunded| 2005 Bonds")

payable on and prior to January 1, 2015; and

6
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(d)

payable on January 1, 2015, of the Refunded 2005 Bonds.

(e

the redemption price (100% of the principgl amount)

the interest on the refunded Sewer Revenue and Refunding

Bonds, Series 2006 (the "Refunded 2006 Bonds") payable on and prior tp January 1,

2016, |
®
payable on January 1, 2016, of the Refunded 2006 Bonds;

The selection of U.S. Bank National Association as Escrow Ager

the redemption price (100% of the principal amount)

t is hereby

ratified and confirmed. In accordance with Section 16.C of the Bond Ordinance, the

Finance Director is authorized and directed to enter into an Escrow Agreement with the

Escrow Agent in a form approved by the county's bond counsel.

Any beginning cash balance and the Escrow Securities shall be irrevocably

deposited with the Escrow Agent in an amount sufficient to defease the R
in accordance with the ordinances authorizing their issuance. Any amoul

above that are not provided for in full by the beginning cash balance and

tefunded Bonds
nts described

the purchase and

deposit with the Escrow Agent of the Escrow Securities shall be provided for by the

irrevocable deposit of the necessary amount out of the proceeds of sale of the Refunding

Bonds or any other money of the county legally available therefor. The proceeds of the

Refunding Bonds remaining in the Refunding Account after acquisition of the Escrow

Securities and provision for the necessary beginning cash balance shall be utilized to pay

expenses of the acquisition and safekeeping of the Escrow Securities and

the costs of

issuing the Refunding Bonds. Payment of the costs of issuing the Refundﬁng Bonds may
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be provided for in the Escrow Agreement or in a separate agreement, as the Finance
Director may determine.

The county may, from time to time, transfer, or cause to be transferred, from the

Refunding Account any money not thereafter required for the purposes 516! forth in
subparagraphs (a) - (f) above, subject to verification in writing by an indL:pendent
certified public accountant that the transfer will not result in inadequate funds being
available to make the required payments therefrom. The county reserves the right to
substitute other securities for the Escrow Securities if it may do so pursuant to Section

148 of the Code and applicable regulations thereunder, upon compliance| with the

conditions set forth in the Escrow Agreement. |

2. Redemption of Refunded Bonds. The county hereiby irrevocably
sets aside sufficient funds through the purchase of the Escrow Securities lTﬁa.nd an initial
cash deposit to make the payments specified in subparagraphs (a) - (f) above.

The county hereby irrevocably defeases and calls for redemption on July 1, 2013,
the Refunded 2003 A Bonds, on January 1, 2015, the Refunded 2005 Bon’ds, and on
January 1, 2016, the Refunded 2006 Bonds, all in accordance with the provisions of the
ordinances authorizing the redemption and retirement of the Refunded Bonds prior to
their fixed maturities.

Said defeasance and call for redemption of the Refunded Bonds shall be
irrevocable after the final establishment of the Refunding Account and delivery of the

Escrow Securities and the requisite cash deposit, if any, to the Escrow Agent, except as

provided herein relating to the substitution of securities. The Finance Dirgctor is

i
i

T
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authorized and requested to provide whatever assistance is necessary to accomplish that
defeasance and redemption.
The Escrow Agent is hereby authorized and directed to notify thl fiscal agency of
the State of Washington to give notice of the defeasance and redemption of the Refunded
Bonds in accordance with the applicable provisions of the ordinances authorizing their
issuance. The Finance Director is authorized and requested to provide whatever
assistance is necessary to accomplish the defeasance and redemption and the giving of
notices therefor. The costs of publication of the notices shall be an expense of the
county.

The Escrow Agent is hereby authorized and directed to pay to the fiscal agency or

agencies of the State of Washington sums sufficient to make, when due, Fhe payments
specified in subparagraphs (a) - (f) above. All such sums shall be paid from the money
and the Escrow Securities deposited with the Escrow Agent in accordance with this
section, and the income therefrom and proceeds thereof. All sums so paigd shall be
credited to the Refunding Account. All money and Escrow Securities deposited with the
Escrow Agent and any income therefrom shall be held, invested and applied in
accordance with the provisions of the Bond Ordinance and with the laws jof the State of

Washington for the benefit of the county and the owners of the Refunded) Bonds.

3. Findings of Saving and Defeasance. This council lLereby finds and
determines that the issuance and sale of the Refunding Bonds at this time will effect a
savings to the county and ratepayers of the System. In making this finding and
determination, the council has given consideration to the interest on and the fixed

maturities of the Refunding Bonds and the Refunded Bonds, the costs of jssuance of the

: [.
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Refunding Bonds and the known earned income from the investment of f

he proceeds of

sale of the Refunding Bonds pending redemption and payment of the Refunded Bonds.

This council hereby further finds and determines that the Escrow

Securities to be

deposited with the Escrow Agent and the income therefrom, together with any necessary

beginning cash balance, are sufficient to defease and redeem the Refunde

td Bonds and

will discharge and satisfy the obligations of the county with respect to the Refunded

Bonds under the ordinances authorizing their issuance and the pledges ofj the county

therein. Immediately upon the delivery of the Escrow Securities to the Escrow Agent and

the deposit of any necessary beginning cash balance, the Refunded Bond

5 shall be

deemed not to be outstanding under their authorizing ordinances and shalll cease to be

entitled to any lien, benefit or security under those ordinances except the pight to receive

payment from the Escrow Securities and beginning cash balance so set aside and pledged.

E. Continuing Disclosure Undertakings. In accordance with

Section 31 of

the Bond Ordinance, the county will enter into an undertaking for continuing disclosure

for the Bonds in substantially the form set forth as Attachment B.

F. Further Authority. The county officials, their agents, attorheys and

representatives are hereby authorized and directed to do everything necessary for the

prompt issuance and delivery of the Bonds and for the proper use and appfiication of the

proceeds of sale of the Bonds.

G. Severability. If any provision in this motion is declared byjany court of

competent jurisdiction to be contrary to law, then that provision shall be TH and void

10



Motion 13857

191  and shall be deemed separable from the remaining provisions of this ma

tion and shall in

192 no way affect the validity of the other provisions of this motion or of the Bonds.

193

Motion 13857 was introduced on 3/18/2013 and passed by the Metropd
County Council on 3/18/2013, by the following vote:

litan King

Yes: 9 - Mr. Phillips, Mr. von Reichbauer, Mr. Gossetf, Ms. Hague,
Ms. Patterson, Ms. Lambert, Mr. Dunn, Mr. McDermott and Mr.

Dembowski
No: 0
Excused: 0

KING COUNTY COUNCIL
KING COUNTY, WASHINGT!

ON

Larry Gossett, Chair
ATTEST:

o/

Anne Noris, Clerk of the Council -

Attachments: A. Bond Purchase Contract, B. Continuing Disclosure Undertaking

11
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ATTACHMENT

KING COUNTY, WASHINGTON

$122,895,000
SEWER REVENUE REFUNDING BONDS, 2013 SERIE& A

BOND PURCHASE CONTRACT
March 18. 2013
King County, Washingion
Ladies and Gentlemen: i

Citigroup Global Markets Inc. (the “Representative™), acting on behplf of itself and as
representative of J.P. Morgan Sccurities LLC. Merrill Lynch. Pierce, {Fenner & Smith
Incorporated, and Siebert Brandford Shank & Co., LLC (collectively, the “Underwriters™), offers
to enter into this bond purchase contract (together with the exhibits atfached hereto. the

“Contract”) with King County, Washington (the “County™). which upen acceptance of this offer
by the County will be binding upon the County and the Underwriters. This offer is made bubju;t
to receipt by the Representative of the documents described in this Contract ahd to the County’s
acceptance by executing this Contract and delivering it to the Representfa ive at or prior
11:59 p.m., Pacific Time. on the date of this Contract. If not so dccepteﬁi this offer will be
subject to withdrawal by the Representative upon notice delivered to the C unty at any time
prior to acceptance of this Contract by the County.

All capitalized terms used in this Contract shall have the respective np nings ascribed to
them in the Bond Legislation (defined herein), unless otherwise defined heruh

The County and the Underwriters hereby agree as follows: !

1. Purchase and Sale. Subject to the terms and conditions and in jreliance upon the
representations, warranties and covenants set forth in this Contract, the Underwriters hereby
agree to purchase from the County, and the County hereby agrees to issue, sll and deliver to the
Underwriters, all (but not less than all) of the County’s $122,895,000 aggregdte principal amount
of Sewer Revenue Retunding Bonds, 2013 Series A (the “Bonds™). The Bonds shall be dated the
date of their initial delivery to the Underwriters; shall be fully registered as t¢ Both principal and
interest; and shall bear interest at the rates per annum, be payable as to princjpal and intercst, be
initially reoffered to the public at the prices corresponding to the yields 'alzd have such terms
relating to redemption as are sct forth in Exhibit A attached hereto and such|other terms and
provisions as are set forth in the Preliminary Official Statement (defined herkig). The proceeds
of the Bonds shall be used as described in the Preliminary Official Statcni;cnl. The purchase
price for the Bonds shall be $143.748.777.46, representing the aggregate printida] amount of the

Bonds, plus an original issue premium of $21,247.679.60. less an underwrifing discount of
$393,902.14. |
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2 Closing. Subject to the terms and conditions of this Contragt, the delivery of the
Bonds and pavment of the aggregate purchase price of the Bonds set forth in paragraph 1 (the
“Closing™) shall 1ake place at the office of the King County Treasury Oper f_lmm Section no later
than 10:00 a.m., Pacific Time, on April 9, 2013. or on such other day or 4t such other place as
shall be agreed to by the Representative and the County (the “Closing Date™). At the Closing:

(a)  the County shall deliver to the Representative (i) the Bonds as provided in
subparagraph (¢} of this paragraph and (ii) the other instruments and docujnents required 1o be
delivered to the Representative at the Closing pursuant to paragraph 5(f):

b) the Underwriters shall pay the aggregate purchase piice of the Bonds set
forth in paragraph | to or to the order of the County in federal funds (by an; combination of one
or more electronic funds or wire transfers as may be agreeable to the County and the
Representative), and

(c)  the Bonds initially shall be held in fully registered| form by the Bond
Registrar on behalf of The Depository Trust Company (“DTC™), acting as depository pursuant (o
the terms and conditions set forth in the County’s Blanket Issuer Letter of | Representations with
DTC. The Bonds shall be issued in denominations equal to the aggregate principal amount of
each maturity of the Bonds and initially shall be registered in the name of iCede & Co.. as the
nominee of DTC, The County shall deliver the Bonds to the Bond Registrar on behalf of DIC at
least one full business day before the Closing for purposes of inspection. The Bonds delivered at
the Closing shall bear proper CUSIP numbers to be obtained by the Representative: provided.
that neither the printing of an incorrect CUSIP number on any Bond nor the failure to print a
proper CUSIP number on any Bond shall constitute cause to refuse delivery of that Bond.

-

3. Deliveries to Be Made Upon Acceptance: Delivery of Oiﬁcigl btatement.

(a) At or prior to the time of the execution of this Contradt, the C ounty shall
deliver to the Representative (i) a copy of Ordinance 17111 passed on June 20. 2011, and a copy
of the motion of the County Council adopted on the date of this Contract apprgving this Contract
and the issuance and sale of the Bonds (the “Sale Motion.” and together with| Ordinance 17111,
the “Bond Legislation™) and (ii) a copy of the Preliminary Official Stateme_nq [ the County dated
March 8, 2013. relating to the Bonds (including the cover and inside covgr thereof and all
appendices. exhibits, reports and statements included therein or atm ed thereto, the
“Preliminary Official Statement™). which the County has deemed final, exc;:., t for information
permitted to be omitted under paragraph (b)(1) of Rule 15¢2-12 of the Sec ifies and Exchange
Commission (“Rule 15¢2-12"). The Official Statement of the County, the date of this
Contract. in the form of the Preliminary Official Statement, with only sgch amendments or
supplements thereto as have been accepted by the Representative. is referre as the *Official
Statement.” i \

(b) As soon as possible. but in any event no more than $evien business days
after the time of the County’s acceptance of this Contract and not later than five Business Days
prior to the Closing Date, the County shall deliver to the Representative as many copies of the
Official Statement as are required to permit the Underwriters to comply with thé requirements of
Rule (3-32 of the Municipal Securities Rulemaking Board (“MSRB™) and RUL 15¢2-12. The

b
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County hereby ratifies. approves and confirms the distribution and use:|of the Preliminary
Official Statement by the Underwriters and hereby authorizes the distribgtion and use of the
Official Statement by the Underwriters in connection with the public oﬁmmg_ and sale of the
Bonds.

(©) If. between the date of this Contract and 25 days dfter the “end of the
underwriting period,” as that term is defined in paragraph (£)(2) of Rule 15¢2-12, any event shall
occur or any fact shall become known to the County that might or would cause the Official
Statement to contain any untrue stalement of a material fact or to omit to btate a material fact
necessary to make the statements therein, in the light of the circumstances unfler which they were
made. not misleading, the County shall promptly notify the Representalive. and if, in the
reasonable opinion of the Representative. such event requires preparation and distribution of a
supplement or amendment to the Official Statement, the County will. at its gxpense, supplement
or amend the Official Statement in a form and in a manner approved by |the Representative,
which approval shall not be unreasonably withheld. The end of the underwr ting period shall be
the Closing Date unless the County is informed otherwise in writing by th Representative. If
the Official Statement is supplemented or amended pursuant to this subpan;i raph, as of the date
of cach supplement or amendment thereto. the Official Statement as so supplemented or
amended will not contain any untrue statement of a material fact or omit or f il to state a material
fact necessary to make the statements therein. in the light of the urcum:,tanc s under which thev
were madc, not misleading.

4, Representations and Warranties of the County. The County h reby represents and
warrants to the Underwriters, and (as appropriate) covenants to the Underwtiters, as follows:

(a) The County is a duly created and existing political subdivision of the State
of Washington and has all requisite legal right, power and authority (i) to entdr into this Contraci:
{il) to pass the Bond Legislation: (iii) to execute, issue, sell and deliver the Bonds as provided
herein and to perform its obligations with respect thereto; (iv) to execute, deliver and perform
this Contract and the Escrow Deposit Agreement dated the Closing Date (the “Escrow
Agreement”). by and between the County and U.S. Bank National Associatipn, as escrow agent
(the “Escrow Agent™); (v) to execute and deliver the Official Statement; nqd (vi) to consummate
the transactions to which it is or is to be a party as contemplated by thig Contract and by the
Bond Legislation, the Bonds, the Escrow Agreement and the Official Statement. The execution.
delivery and periormance of this Contract. the Bonds and the Escrow f\gr thent. the passage of
the Bond Legislation and the issuance of the Bonds thereunder, the executionjand delivery by the
County and the use and distribution by the Underwriters of the Prelimingry Official Statement
and the Official Statement. and the consummation by the County of the trinbactions to which it
is or 1s to be a party as contemplated by this Contract and by the Bond Legjslation. the Bonds,
the Escrow Agreement and the Official Statement have been duly authotizid by all necessary
action on the part of the County.

(b} By the Sale Motion. the County has authorized a wtitten agreement or
contract constituting an undertaking to provide ongoing disclosure for the bdnefit of the holders
of the Bonds as required by paragraph (b} 5)(i) of Rule 15¢2-12 and in 1hq' fprm summarized in
the Preliminary Official Statement and the Official Statement. i

Sp2REBLs L
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() This Contract. the Escrow Agrecment, the Officidl Statement and the

Bonds (when delivered and paid for at the Closing) have been or at the €losing shall be duly
authorized, approved. executed. delivered and (in the case of the Bonds) fegistered and issued.
This Contract constitutes. and the Bonds, when registered. issucd. executdd and delivered, and
the Escrow Agreement. when executed and delivered. will constitute, legal. valid and binding
obligations of the County enforceable in accordance with their respectiveterms. except to the

extent that enforceability is subject to bankruptey, insolvency. renrom1123$'0n moratorium and
other laws affecting creditors’ rights generally. The performance by
obligations contained in this Contract. the Bond Legislation. the Bon
Agreement and the consummation by it of all transactions contemplated
Bond Legislation, the Bonds. the Escrow Agreement and the Official St
performed or consummated at or prior to the Closing. as the case may
authorized and appmved by the County.
passed by the County. is in full force and effect and is valid and binding L
enforceable in accordance with its terms, except to the extent that mfordc
bankruptcy, insolvency, reorganization. moratorium and other laws af‘tecﬂ
generally, When delivered and paid for at the Closing. the Bonds will cop
binding limited obligations of the County entitled to the benefits and security
the terms and conditions, set forth in the Bond Legislation and described
Official Statement and the Official Statement. The issuance of the Bonds §

the Bonds when issued will be issued in compliance with. the provisions of h

(d)

inquiry, the County is not in material breach of, or in material default under.
loan or credit agreement, bond or note, nor is the County in default under an

resolution or (in any material respect) any other agreement or instrument.

decree, license, permit, judgment, ruling or law or constitutional provision‘h
is a party, which breach or defauit would adversely affect the validity or

To the best knowledge of the Director of the Bp
Division of the County’s Department of Executive Services (the “Finance ]

the County of its
s and the Escrow

by this Contract, the

ement to have been
be. have been duly

The Bond Legislation has bcém duly and lawfully

pon the County and

rability 15 subject to

ing creditors” rights
stitute valid, legally
. and subject only to
in the Preliminary
5 authorized by. and
le Bond Legislation.

siness and Finance
Director™). after due
any indenture, bank
¥ statute, ordinance,
regulation, order,
b which the County
enforceability of the

Bonds. i
Pl
The passage of the Bond Legislation, the execulion. delivery and

e of the Bonds and

(e)
performance of this Contract and the Escrow Agreement, the issuance and sa
the consummation of the transactions contemplated by this Conwract and by the Bond
Legislation, the Bonds, the Escrow Agreement and the Official Statemedt will not, in any
material respect, conflict with or constitute on the part of the County a material breach of or
material default under any agreement, indenture, bond. note, statute, ordinance, resolution or
other instrument to which the County is a party or to which it is bound or subject, which breach
or default would adversely affect the validity or enforceability of the Bonds.!

(f) Except as described in the Preliminary Official Staten q\m and the Official
Statement, no litigation or other action. suit, proceeding, inquiry or invesfightion before or by
any court or agency or other administrative body (either of the State of Was iﬁ;gton or the United
States) is pending or, to the knowledge of the County. threatened, that in any way restrains or
enjoins. or threatens or seeks to restrain or enjoin. the issuance. sale or delively of the Bonds or
in any way contests, questions or affects (i) the validity or enforceability of gny provision of this
Contract. the Bond [egislation. the Bonds or the Escrow Agreement; (ii) f;h County's pledge

AT
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under the Bond Legislation of the Revenue of the System and all money credlited to the Parity
Bond Fund: (ii1) the accuracy. completeness or faurness of the Preliminary Official Statement or
the Official Statement; or (iv) the legal existence of the County, the title of its glected officers 1o
their respective offices, or the County’s authority 10 perform its obllgmon‘i hereunder or with
respect 10 the Bonds, or (o consummate any of the transactions to which it is 01118 to be a party as
contemplated by this Contract, the Bond legislation. the Boads. the Escrow Aureermm or the
Official Statement: and 1o the best knowledge of the Finance Director. afler dye inquiry, there is
1o other event or circumstance that would have a material adverse effect on t::c power or ability
of the County to perform its obligations hereunder or with respect g iihe Bonds or w
consurnmate the transactions to which it is or is to be a party as conlempldtcd by this Contract,
the Bond Legislation, the Bonds, the Escrow Agreement or the Ofticial Statement.

()  The Bonds and the Bond Legislation conform in all :m{atcria] respects 1o
the descriptions thereof contained in the Preliminary Official Statement)and the Official
Statement. |
{h)  The Official Statement as of the date of this Contract iq hmat:: and complete
in all material respects and does not contain any untrue statement of a materjal fact or omit to
state a material fact required to be stated therein or necessary to make the information contained
therein not misleading. However, no warranty is given with respect to the infdrmation under the
captions entitied "LEGAL AND TAX INFORMATION—Tax Matiers™ afd| “OTHFR BOND
INFORMATION — Underwriters of the Bonds™ and the information conw’ning PTC or the
book-entry system,

{i) Except as described in the Preliminary Official Staterm nt and the Official
Statement, the County does not intend to issue or incur. and the County is not dware of any plans
to issue or incur, prior to the issuance of the Bonds, any other bonds. notes; 0} other obligations
for borrowed money the repayment of which is secured by a pledge of or lien pn Revenue of the
System or any material liabilities, direct or contingent, that will have a nmtcz{w:Fdxuse effect on

the financial condition of the Sewer System, nor does the County expect, prior to the issuance of
the Bonds, there w be any adverse change of a material nature in the financial
operations or condition, financial or otherwise, of the Sewer System.

osiion, results of

i) Except as otherwise disclosed in the Preliminary Of 1 1al Statement and
the Official Statement, in the previous five years, the County has not fail d to comply, in all
material respects, with any previous undertaking in a written contract or agreement specified in
paragraph (b)(5)(1} of Rule 15¢2-12.

(k) Except as described in the Preliminary Official Staterhent and the Officiat
Statement, all approvals, consents and other actions by. and all filings or registrations with or
notices to, any governmental or administrative authority or agency havinF urisdiction in the
matter required to be obtained by the County as a condition precedent to the performance by the
County of its obligations under this Contract. the Bond Legislation. the B{nidb or the Lscrow
Agreemenm have been obtained and are in full force and effect (except no mpr#semdtmn is made
as to compliance with Blue Sky laws). o

o
[
I
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h Any certificates signed by any authorized representapive or officer of the
County and delivered to the Representative shall be deemed a represemaiigx and warranty by the
County to the Underwriters as 1o the statements made therein with the same effect as if such
representation and warranty were set forth herein, :

(m)  The County will furnish such information. execute siich instruments and
take such other action not inconsistent with law or established polic}l of the County in
cooperation with the Underwriters as may be requested (i) to qualify the Bdrlds for offer and sale
under the Blue Sky or other securities laws and regulations of such states 4nd other jurisdictions
of the United States as may be designated by the Representative: and' (i) 1o determine the
eligibility of the Bonds for investment under the laws of such states and other jurisdictions, and
use its best efforts to continue such qualifications in effect so long as required for the distribution
of the Bonds: provided. that the County shall not be required to execute 4 general or special
consent to service of process or qualify to do business in connection with any such qualification
or determination in any jurisdiction. The County consents to the use of this Contract. the Bond
Legislation. the Escrow Agreement and the Official Statement by the Undérwriters in obtaining
such gqualifications. i i

(n)  The County has not been notified of any listing or pt;gofosed listing by the
Internal Revenue Service to the effect that the County is a bond issuér whose arbitrage
certificates may not be relied upon. L

1
|

(0) The financial statements of the County contained in the Preliminary
Official Statement and the Official Statement fairly present the financial position of the Sewer
System as of the dates and for the periods therein set forth; such financial statements have been
prepared in accordance with generally accepted accounting principles applicablle to governmental
entities in the State of Washington. except to the extent described therein, and there has been no
material adverse change in the financial position or results of operations of the Sewer System
from those set forth in the Preliminary Official Statement and the Official Statﬁmem.

(p) The County acknowledges and agrees that (i) the purc'hiise and sale of the

Bonds pursuant to this Contract is an ann’s-length commercial transaction be';twecn the County
and the Underwriters. (ii) in connection with such transaction, the Underwriters are and have
been acting solely as principals and are not acting as agents or fiduciaries of the County, (iii) the
Underwriters have not assumed an advisory or fiduciary responsibility in favor of the County
with respect to the offering of the Bonds or the process leading thereto (wtethcr or not any
Underwriter or any affiliate of any Underwriter has advised or is currently kdvising the County
on other matters) or any other obligation to the County except the obligatim:és xpressly set forth
in this Contract, (iv) the County has consulted with its own legal and financigl advisors to the
extent it deemed appropriate in connection with the offering of the Bands. and (v)the
Underwriters have financial and other interests that differ from those of the-(,g)u'pty.
£

6
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8 Conditions to_the Obligations of the Underwriters. In adgcinion to any other
conditions herein stated, the obligations of the Underwriters hereunder, dre subject to the
following conditions: g

{a) The Bonds shall be issued and secured under and punsuant to the Bond

Legislation and shall be as described in and shall have the terms and conditigns set forth in the
Bond Legislation, this Contract and the Preliminary Official Statement, B
i

(&) At the time of the Closing. (i) this Contract, the Bond Legistation and the

Escrow Agreement shall be in full force and effect and shall not have been ainended, modified or

supplemented: (ii) the County shall perform or have performed all of its rdspective obligations

required under or specified in this Contract, the Bond Legislation and the Esdrow Agreement to

be performed at or prior to the Closing; and (iii) all actions by or on behalf of the County or

otherwise necessary to execute, authenticate, issue, deliver and sell the Borl:gsjvpursuant hereto 1o
|

give effect to the pledges and other provisions of the Bond Legislation shall h ¢ been taken.

(¢) As of the date of the Official Statement. the Official |{Statement did not
contain an untrue statement of a material fact or omit to state a material 'thctirf{quired to be stated
therein or necessary to make the statements therein not misleading. and gt the time of the
Closing, the Official Statement shall not contain any untrue statement of a material fact or omit
to state a material fact required to be stated therein or necessary to make ﬁjerstatements therein
not misleading. E ’

(d)  Subsequent to the respective dates as of which inforr;’xa‘im} in the Official
Statement is dated. and prior to the Closing, no material adverse change, ot any development
involving a prospective material adverse change. in the condition of the Sewer System. financial
or otherwise. shall have taken place (other than as referred to in or contem l:#ed by the Official
Statement), and if prior to the Closing such an event occurs the County shal Qromptiy notify the
Representative. and it in the opinion of the Representative such event requirés a supplement or
amendment to the Official Statement. the County will supplement or jamend the Official
Statement at its expense, in a form and in a manner approved by the Represerﬁtive.

|
(e) The representations and warranties of the County cwu‘hined herein were
true and complete on the date made and shall be true and complete at the time of the Closing
with the same effect as if made at such time. [
|

in writing, the Representative shall receive the following documents:

(1) At or prior to the Closing, unless otherwise agreed b} 1he Representative
\
l

¢ Copies of Ordinance 17111 and the Sale Motion,. each certified by
the Clerk of the County Council to have been duly passed by the County ahdito be in full force
and effect as of the Closing. i
.
(ii)  The approving opinion of K&l Gates LLP (I'Bond Counsel™),
dated the Closing Date, in substantially the form attached to the Preliminaty pf’ﬁciai Statement
as Appendix B. i

i

!
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(i) A supplemental opinion of Bond Counsel. d#jted the Closing Date
and addressed to the Underwriters. to the effect that (A) the County has the legal right, power
and authority (1) to pass the Bond Legislation and to enter into this Contract and the Escrow
Agreement, (2)to issue. sell and deliver the Bonds to the Underwriiers. (3)to perform its
obligations under this Contract. the Bond Legislation and the Escrow Algreement. and (410
carry out the transactions contemplated by this Contract, the Bond Lebl"ilﬂti n. the Bonds and the
Escrow Agreement: (B) the County has duly passed the Bond Legislationl, has duly approved.
authorized. executed and delivered this Contract and the Escrow A,g,memerit and, assuming with
respect to this Contract and the Escrow Agreement due execution and dg ivery thereof by the
other parties thereto, this Contract, the Bond Legislation and the Escrow Agreement constitute
the legal. valid and binding obligations of the County, enforceabie in ﬁ cordance with their
respective terms, except to the extent that enforceability is subject 10 ba;l kruptey, insolvency,
reorganization, moratorium and other similar laws affecting creditors’ rights generally, to the
apphcanon of equitable principles and to the exercise of judicial disergtion, except that no
opinion need be expressed with respect to any provisions of this Co tract providing for
indemnification: (C) the Bonds have been duly authorized, executed and delivered and are
entitled to the benefits and security provided by the Bond Legislation: (D) {he Bond Legislation

creates the valid pledge of and lien on the Revenue of the System that it purports to create;
(FE) the County has duly authorized the Finance Director to approve and lexecute the Official
Statement; (F) no consent or approval of, or registration or filing with, aq commisston, board,
authority. regulatory body or instrumentality of the State of Washington is or was required in
connection with any of the actions of the County taken in regard to the appqmal and issuance of
the Bonds, except such consents, approvals, registrations or filings as havelbcen obtained on or
prior to the Closing, nor is any election or referendum of voters required ml nnection therewith;
provided, that no opinion need be provided with respect to compliance WIt any Blue Sky laws;
(G) the Bonds and their offer and sale are exempt from the rtgmrahmil requirements of the
Securities Act of 1933, as amended (the “Securities Act”). and the Bond lLegislation is exempt
from qualification pursuant to the Trust Indenture Act of [939, as dmended the “Trust Indenture
Act”); (H) the statements contained in the Official Statement under the captipns “THE BONDS.”
“SECURITY AND SOURCES OF PAYMENT FOR THE BONDS,” “INITIATIVES AND
REFERENDA." “LEGAL AND TAX INFORMATION—Tax Matters” and “CONTINUING
DISCLOSURE UNDERTAKING,” and in Appendix A-—"Summary of Bt%md Ordinance™ and
Appendix B—"Form of Bond Counsel Opinion.” insofar as such state ents contained under
such captions or in such appendices purport to summarize certain provisions of the Bond
Legislation and the Bonds, are true and correct; and (1) based solely upon|participation as Bond
Counsel in certain conferences with representatives of the County, Underwriters, the
financial advisor to the County and Underwriters” counsel, during whith conferences the
contents of the Official Statement and related matters were discussed] and without having
undertaken to delermine independently the accuracy and completenebs| of the statements
contained in the Official Statement. except as expressly set forth in the préceding clause (H). no
facts came (o the attention of the attorneys of such firm rendering legal genvices in connection
with their representation as Bond Counsel that caused such firm to believe that the Official
Statement (except for information concerning DTC and the book-entry system and any financial,
demog,rdpiuc and statistical data and projections included in the Official g tatement, as to all of
which no view need be expressed) as of its date contained. or that the Ofﬁc al Statement as the
same may have heen amended or supplemented as of the Closing {u\cepx as aforesaid) as of the

S22
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o
Closing contains. any untrue statement of a material fact or that the Official Stammcm as of its
date omitted. or that the Official Statement as so amended or supplemenwd as of the Closing
{except as aforesaid) as of the Closing omits. 10 state any material fact re uired to be stated
therein or necessary to make the statements therein, in the light of the crrcumtsqances under which
they were made. not misleading. {
2 L.

(iv)  An opinion of Bond Counsel. dated the Closing Date and
addressed to the Underwriters. to the effect that the Refunded Bonds have bedn legally defeased
and deemed not to be outstanding under the authorizing legislation pursuam; which they were
issued. j l

(v) An opinion. dated the Closing Date and ddressed to the
Underwriters, of Foster Pepper PLLC. counsel to the Underwriters, to the eift that (A) the offer
and sale of the Bonds by the Underwriters are exempt from the reg;stranonir quirements of the
Securities Act: (B) the Bond Legislation is exempt from qualification underg e Trust Indenture
Act; (C)the undertaking set forth in the Sale Motion. together with patagraph 4(b) of this
Contract, provide a suitable basis for the Underwriters to reasonably determine. pursuant to
paragraph (b)(5)(i) of Rule 15¢2-12. that the County has undertaken in writfen agreements or
contracts for the benefit of the holders of the Bonds to provide the annual fingucial information
and notices required by Rule 15¢2-12: and (D) no information came to the attention of the
attorneys in such firm rendering legal services in connection with the issuan’eiof the Bonds that
caused such attorneys to believe that the Official Statement (except any financial, economic or
statistical data contained in the Official Statement, any information coma{n d in the Official
Statement regarding DTC or how interest on the Bonds is treated for fetleral income tax
purposes, and the information contained in Appendix B, C, D). E and F to the Official Statement.
as to all of which no opinion or belief need be expressed). as of its date aﬁd las of the Closing
Date, contained or contains any untrue statement of a material fact or omitted ¢r omits to state a
material fact required to be stated therein or necessary to make the statements therein, in the light
of the circumstances under which they were made. not misleading.

(vi) A certificate of the County Prosecuting A[tomcr substantially in
the form set forth in Exhibit B attached hereto.

(vil)  The Official Statement and each supplement orle Leudment, if any,
thereto. executed on behalf of the County by the Finance Director.

|
(viii) A copy of the duly executed Escrow Agreemen i
(ix) A copy of the Continuing Disclosure Lndertakxbg

(x) A report of Grant Thornton LLP, indcpendént certified public
accountants, verifying the mathematical accuracy of the computations determinjng the adequacy
of the cash and the maturing principal of and interest on the Government thgmions to pay.
when due, the principal of and premium and interest on the Refunded Bonds. !

(x1)  Evidence satisfactory to the Representaiive tq!a the Bonds have
been assigned ratings of “Aa2" and “AA~+" by Moody’s Investors Service and Sfandard & Poor’s
Ratings Services, respectively. ; !

1
|
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(xii) A certificate of the County, executed an authorized
representative of the County, dated the Closing Date. to the effect that (A)Ybe representations,
warranties and covenants of the County contained in this Contract are tru¢ and correct in all
material respects on and as of the Closing with the same effect as if mae}Tas of the Closing:
(B) 1o the best knowledge of such authorized representative. as of the date of {his Contract and as
of the Closing. the Official Statement was and is true and complete in all material respects and
does not contain an untrue statement of a material fact or omit or fail to!state a material fact
required to be stated therein or necessary to make the statements thureu;., in the light of the
circumstances under which they were made. not misleading (except that no representation or
warranty need be made with respect to the information contained under the captions entitled
“LEGAL AND TAX INFORMATION—Tax Matters”™ and “OTHER BOND INFORMATION -
Underwriters of the Bonds™ and the information concerning DTC or the{ ok-entry system):
(C) the County is not in default as to any covenant, obligation or agreement contained in any
ordinance or other proceeding relating to any obligations of the County f{} borrowed money
payable from and secured by a pledge of and lien on the Revenue of, 1!}:: System; (D) all
payments into all funds or accounts created and established for the payme d security of all
outstanding obligations of the County for borrowed money pavable from and sgcured by a pledge
of and lien on the Revenue of the System have been made in full and the amgunts on deposit in
such funds or accounts are the amounts then required to be deposited thdrein: (1) to the best
knowledge of such authorized representative. the County has never defaulied lin the payment of
principal of or interest on any of its obligations for borrowed money payahle} fram and secured
by a pledge of and lien on the Revenue of the System; and (F) the County] has complied in all
material respects with all agreements and satisfied in all material respe¢ts all conditions
contemplated by this Contract. the Bond [.egislation and the Escrow Agree eht on its part to be
performed or satisfied at or prior to the delivery of the Bonds. \

i
1

(xiii) A tax exemption and non-arbitrage certificat¢ dated the Closing
Date signed by an authorized representative of the County setting forth s, estimates and
circumstances (including covenants of the County) in existence as of the Closing, sufficient to
support the conclusion that it is not expected that the proceeds of the Bongds iwill be used in a
manner that would cause the Bonds to be “arbitrage bonds™ within the me%n g of the Internal
Revenue Code of 1986, as amended. and stating that to the best of sucH representative’s
knowledge and belief, there are no other facts. estimates or circumstances tTat‘ would adversely
affect such expectations. {
N

(xiv) A certificate of the Escrow Agent, executetﬁ] y an authorized
officer of the Escrow Agent. dated the Closing Date, to the effect that (A) the Escrow Agent is a
duly organized and validly existing national banking association under the [laivs of the United
States, legally doing business in and duly qualified to exercise trust power§ in the State of
Washington, eligible under the Escrow Agreement to act as Escrow Agent thereunder, and has
full corporate right. power and authority to accept the trusts contemplated by a#d to perform all
duties and obligations on its part to be performed and to take all actions required or permitted on
its part to be taken under and pursuant to the Escrow Agreement; (B) the Escrow Agent has duly
authorized the acceptance of the trusts contemplated by the Escrow Agregment, has duly
accepted the duties and obligations of Escrow Agent thereunder. and the dutieq and obligations
of the Escrow Agent under the Escrow Agreement constitute valid. legal and b1 ding obligations
of the Escrow Agent in accordance with the terms of the Escrow Agt}ee{nent subject to

|
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customary qualifications and exceptions: (C) all approvals, consents, amhqrizatmm elections
and orders of or filings or registrations with any governmental authorm agency, board or
commission having jurisdiction in the matter which would constitute a condition precedent 10, or
the absence of which would materiallv adverselv affect. the performance by the Escrow Agent of
its duties and obligations under the Escrow Agreement, have been obtained aqd are in full force
and effect: (D) the acceptance of the duties and obligations of the Escmw Agent under the
Escrow Agreement and the performance or the consummation of the transagtions on the part of
the Escrow Agent contemplated in the Escrow Agreement and the comphwcc by the Escrow
Agent with the terms. conditions and provisions of the Escrow Agreement have been duly
authorized by all necessary corporate action on the part of the Escrow Agent and do not
contravene any provision of applicable law or regulation or any order, dwre{.‘ wril or junction
or the Escrow Agent’s articles of association or bylaws, and do not require cQ]isem under (exeept
10 the extent such consent has been obtained), or result in a breach of or de‘failh under, any credit
agreement or other instrument to which the Escrow Agent is a party or 15 pthc,rwxse subject or
bound: and (E) there is no action, suit, proceeding, inquiry or investigation, gt law or in equity,
before or by any court. regulatory agency or public board or body, pending o1 threatened, in any
way contesting or affecting the creation. organization or existence of the ﬁ‘; row Agent or the
authom_\ of the Escrow Agent to accept or perform the duties and obhgm?ns of the Escrow
Agent under the Escrow Agreement. |
T1
(xv) Such additional legal opinions. certificates, insfruments and other

documents as the Representative may reasonably request to evidence the accuracy, as of the date
of this Contract and as of the Closing. of the County’s representations and warranties contained
herein and in the Official Statement and contained in any of the certiﬁcates: r other documents
referred to in this Contract, as the same may be supplemented or am@mjded and the due
performance and satisfaction by the County at or prier to the Closing of all ag eements then to be
performed and all conditions then to be satisfied by the County. i ‘f

All certificates, opinions and other documents and instruments deliveted pursuant to this
paragraph shall be satisfactory in form and substance to the Repmscniaf\c and to Foster
Pepper PLLC. counsel to the Underwriters, approval of such form and sﬁbstance not 1o be
unreasonably withheld.

6. Termination of Contract. The Representative shall have jthe right in its sole
discretion to cancel the Underwriters’ obligations hereunder to purchase the Bonds (and such
cancellation shall not constitute a default hereunder) by notifying the County hi its election o do
s0 between the date of this Contract and the Closing if, at any time here f'qer and prior w0 the
Closing: t

{a) The marketability of the Bonds or the market price thefeof. in the opinion

of the Representative, has been materially adversely affected by (i) ap pmendment to the
Constitution of the United States or by any legislation that shall have Hedn introduced in or
enacted by the Congress of the United States; (ii) legislation pending ir the Cong:rt.% of the
United States: or (iii) legislation (including any amendment thereto, whethgr bt not in formal bill
form) recommended to the Congress of the United States or otherwise end;o sed for passage (by
press release. other form of notice or otherwise) by the President of the|United States, the
Treasury Department of the United Siates. the Internal Revenue Ser\:ice qr the Chairman or

o

i
]
|
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ranking minority member of the Committee on Finance of the United Fmtcs Senate or the
Committee on Ways and Means of the United States House of Representatiyes: or (iv) legislation
{including any amendment thereto, whether or not in formal bill form) prapoesed that may have
an effective date prior to the Closing for consideration by either such C A
member thereof or presented as an option for consideration by either such Committee by the staff
of such Committee, or by the staff of the Joint Committee on Taxation of the Congress of the
United States; or (v) legislation favorably presented for passage 1o either Hpuse of the Congress
of the United States by a Committee of such House to which such legislatipn has been referred
for consideration: (vi) a decision by a court of the United States or the Tax| Court of the United
States; or (vii)a ruling, regulation or official statement by or on be‘ If of the Treasury
Department of the United States, the Internal Revenue Service or other gvcmmemal agency,
with respect to federal taxation of revenues or other income of the general % aracter expected to
be derived by the County or upon interest received on securities of the geﬁml character of the
Bonds or which would change. directly or indirectly, the federal incomk lax consequences
resulting from ownership of or receipt of interest on securities of the genfml character of the
Bonds in the hands of the owners thereof.

|
(b) Any legislation, ordinance, rule or regulation shall bé'E introduced in or be
enacted by any governmental body. department or agency in the State of Washington. or a
decision by a court within the State of Washington shall be rendefed, which in the
Representative’s opinion, materially adversely affects the marketability o# the Bonds or the
ability of the Underwriters to enforce contracts for sale of the Bonds. A

|
(<) In the Representative’s opinion, any act or event sha,l} exist or may exist
that requires or has required an amendment or supplement to the Official Statement. or the
subject matter of any amendment or supplement to the Official Statempent materially and
adversely affects (i) the market price or marketability of the Bonds or (in the ability of the
Underwriters to enforce contracts for sale of the Bonds. " !
|
{d) The New York Stock Exchange or other national secutities exchange. the
MSRB. the Financial Industry Regulatory Authority (“FINRA™), or any goveérnmental authority
or agency shall impose, as 1o the Bonds or obligations of the general charactet of the Bonds, any
material restrictions not now in force, or increase materially those now in force, with respect to
the offering, sale and distribution, or extension of credit in connection wath} ¢ purchase of the
Bonds.

1

i

(e) A general suspension of trading on the New York Smci{%Exchangc or other
major securities exchange shall be in force, or minimum or maximum prices for trading shall
have been fixed and be in force, or maximum ranges for prices for securitﬁjs shall have been
required and be in force on any such exchange. whether by virtue of determination by that
exchange or by order of the Securities and Exchange Commission or any pthe governtnental
authority having jurisdietion. :

w0l

() A general banking moratorium shall have been eslablisﬁed by the United
States or State of New York or State of Washington authorities or a major iihanciai crisis or a
material disruption in commercial banking or securities settlement or c}caranr;es services shall
have occurred.

i
-
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() Any amendment to the Constitution of the United States. any legislation
cnacted by the United States, any decision of any court of the United Staws, ¢r any order, ruling.
mgulmion or official statement issued or made by or on behalf of the Seui.:jities and Exchange
Commission, or of any other governmental agency having jurisdiction 0\6!“]‘1&’ subject matter,
having the effect that obligations of the general character of the Bonds, orithe Bonds. are not
exempt from the registration requirements of the Securities Act, or that the j*lond Legislation is
not exempt from qualification under the Trust Indenture Act. i

(h)  Any rating of the Bonds or any other Parity Borgda shall have been

downgraded. suspended or withdrawn or placed on credit waich with a negamL outlook by a

national rating service, which event, in the Representative’s opinion, materially adversely affects

the market price or marketability of the Bonds, or any proceeding shall be pending or threatened

by the Securities and Exchange Comimission or the Attorney General of thebltau, of Washington
against the County relating to the Bonds. : |
$ L

(1) There shall have occurred any outbreak or LSCdlaﬂ(‘ﬂ qf hostilities or any

national or international calamity or crisis, including financial crisis. the effept of which on the

financial markets of the United States being such. as in the rc.asonab}c judgment of the

Representative, would make it impracticable for the Underwriters (o markelt the Bonds or to
enforce contracts for the sale of the Bonds. !

7. Effect of Termination. If the sale of the Bonds to the bndtrwmers as herein
contemplated. is not carried out by the Underwriters for any reason permittéd hereunder or if
such sale is not carried out because the County shall be unable to comply W l} any of the terms
hereof, the County shall not be under any obligation or liability under this Contract (except to the
extent provided in paragraph 8). and the Underwriters shall be under no obl@qtmn or liability to
the County hereunder. !

. Pavment of Costs.

|

(a) Whether or not the Bonds are issued as contemplated | y‘i!his Contract, the
Underwriters shall be under no obligation to pay, and the County hereby|agrees to pay. any
expenses incident to the performance of the County’s obligations hereund ri including (i) the
costs of the preparation and printing of the Bonds and the Bond Legislation, l’ﬂpdl ation, printing
and distribution of the Preliminary Official Statement and the Official Statem nk and preparation
of all other documents prepared by the County. Bond Counsel or other counsel to the County;
(i) the fees and disbursements of Bond Counsel: (iii) the fees and disbursements of other counsel
to the County: (iv) the fees of agencies rating the Bonds; (v) the fees of ti1e| Bond Registrar;
(vi) the fees and disbursement of accountants, consultants and advisors to thé ounty. including
the fees of the financial advisor to the County and fees of the Bond Reglstrar, Escrow Agent and
verification agent; and (vii) any other costs and expenses, including costs amd expenses of the
County incident to the performance of its obligations in connection mth the authorization,
issuance and sale of the Bonds to the Underwriters.

(b)  The Underwriters shall pay (i} any fees assessed upoh the Underwriters
with respect to the Bonds by the MSRB and FINRA; (ii) all advertising expenses in connection
with any public offering of the Bonds: (iii) the costs of qualifying the Bonds :Lm‘per the Blue Sky

]
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or other securities laws of such jurisdictions as the Representative may detdrmine and the costs
of the preparation and printing of Blue Sky memoranda: and (iv) all otherjcosts and expenses
incurred by them in connection with any public offering and distribution of the Bonds. including
the fees and disbursements of Foster Pepper PLLC. counsel to the U 1’;(1LI\R!II¢1H

9. Indemnification. To the extent permitted by law. the County shall indemnify and
hold harmless the Underwriters, each ol their respective partners. members. officers and
employees and each person who controls an Underwriter within the meaningjof Section 15 of the
Securities Act (each, an “Indemnified Party”). against any and all losses, jclaims. damages or
liabilities. joint or several, 1o which such Indemnified Party may becomg subject under any
statute or at law or in equity or otherwise, and shall reimburse any such Indemnified Party for
any legal or other expenses incurred by it in connection with investigating dny claims against it
and defending any actions, but only to the extent that such losses, claims. damages. liabilities or
actions arise out of or are based upon (i) determination that the Bonds should have been
registered under the Securities Act or the Bond Legislation should have been qualified under the
Trust Indenture Act. or (ii) any untrue statement of a material fact con‘ta‘md in the Official
Statement or any supplement thereto, or the omission to state therein a materfial fact necessary to
make the statements therein, in the light of the circumstances under which &e} were made, not
misleading. The indemnity as described in this paragraph is limited to such lnsses or damages as
are directly the result of the acts or omissions of the County and. should an} Indemnified Party
make a claim for indemnity under this Contract, the County shall have 1He right to (i) retain
counsel to defend any such action and (ii) control and direct any defense of mx.h claims in such
action. This indemnity shall not be construed as a limitation on any otﬂur hability that the
County may otherwise have to any Indemnified Party; provided. that in no g:vlbm shall the County
be obligated for double indemnification. -

10. Notices. Any notice or other communication o be given tot ' County under this
Contract may be given by delivering the same in writing to the office of the Finance Director.
500 Fourth Avenue, Room 600, Seattle, Washington 98104, and any és,l#ch notice or other
communication 10 be given to the Underwriters may be given by deliv eriﬁg, the same in writing
to Citigroup Global Markets, Inc., 601 Union Street. Suite 5130, Seau]e; rWa-shington 98101,
Altention: Jerry Bobo. ‘

11, General. This Contract is made solely for the benefit of the County and the
Underwriters (including any successors of the Underwriters). and no other party or person shall
acquire or have any xighl hereunder or b} virtue hereof. All representatiang and agreements in
this Contract shall remain operative and in full force and effect regardless 61’ any investigation
made by or on behalf of the Underwriters and shall survive the delivery of the Bonds and any
termination of this Contract. ‘

B
12 Waivers. Notwithstanding any provision of this Contract to the contrary, the
performance of any and all obligations of the County hereunder and the performance of any and

all conditions contained herein for the benefit of the Underwriters may be wajl ved by them at the
discretion of the Representative. \

$intieas
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execution hereof by each of the Representative and an authorized representative of the County
and shall be valid and enforceable as of such time,

|
|_
L
13.  Effectiveness of Contract. This Contract shall become Sc!‘ii’ectivc upon the
|

14, Governing Law. This Contract shall be construed in adeordance with and
governed by the laws of the State of Washington. Venue for any action undér this Contract shall
be in the Superior Court of the State of Washington fur King County or i
District Court for the Western District of Washington. Seattle, Washington,

15.  Entire Agreement. This Contract constitutes the entire agrdgement between the
Underwriters and the County with respect to the matters covered hereby and supersedes all prior
agreements and understandings between the Underwriters and the County. This Contract shall

only be amended, supplemented or modified in a writing signed by both thelRepresentative and
the County. |

|
[Signature page follows] !

the United States

L]

1
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16.  Counterparts. This Contract may he executed in several i

tounterparts, each of
which shall be an original and all of which shall constitute but one and the same instrument.

Very truly vours, ‘

CITIGROUP GLOBAL MARKETS INC.

By:

Jerry Bobo, Director

Accepted on: March 18, 2013

KING COUNTY, WASHINGTON

By:

-

Authorized Representative

16
23774645 2
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EXHIBIT A

|

MATURITY DATES, PRINCIPAL AMOUNTS, INTEREST ?ATF 58,
i

3.26%

INITIAL REOFFERING YIELDS AND REDEMPTION PROVISIONS
|
Maturity Date h}itia! Reoffering
{January 1) Principal Amount Interest Rate [ Yield
2014 $ 3.400.000 2.00% l 0.20%
2015 1.935.000 3.00 0.34
2016 560.000 4.00 | 053
2017 5.980.000 4.00 0 0.72
2018 3,645,000 4.00 L 0.98
2019 3.860.000 5.00 i 1.28
2020 3.080.000 5.00 | 1.57
2021 4.360,000 5.00 \ 1.84
2022 4.330.000 5.00 12,06
2023 4,950,000 5.00 | 2.28
2024 4,850,000 5.00 L 2.46*%
2025 8.670.000 5.00 | 2.60%
2026 9.150.000 5.00 l 2.72%
2027 9,620,000 5.00 | 283*
2028 10.115.000 5.00 | 2.92*
2029 6.013,000 5.00 S| 2.98*
2030 6.595.000 5.00 3.03*
2031 6.900,600 5.00 ' \ 3.08*
2032 7.175.000 5.00 | 3.12%
2033 7.590.000 5.00 | 3.16*
2034 6,995,000 5.00 | 3.21%#
2033 2.120.000 5.00 |
t
i

*Calculated to the par call date of January 1, 2023,
Optional Redemption. The County reserves the right to redeem ojtstanding Bonds

maturmg on or after January 1. 2024, in whole or in part, at any time on or a er January 1, 2023,
at the price of par plus accrued interest. if any. to the date fixed for rcdemptmp

|
Lo
N
8
|
l
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TR ol



13857

EXHIBIT B

CERTIFICATE OF CHIEF CIVIL DEPUTY COUNTY PR{)SECL_?T_ING ATTORNEY

I. Kevin Wright. the duly appointed and qualified Chief Civil| Deputy Prosecuting
Attomey of King County. Washington (the “County™). in connection with the issuance by the
County of its Sewer Revenue Refunding Bonds, 2013 Series A (the “Bopds™). DO HEREBY
CERTIFY as follows:

'8 That as of the time and date written below, to the best of my knowledge. there is
no litigation pending or threatened affecting the issuance and delivery of the Bonds. the
collection of revenues pledged to pay the principal thereof and interest thergon, or in any manner
questioning or contesting the proceedings and authority under which the Bonds are issued, the
validity of the Bonds, the corporate existence or boundaries of the County, or the title of the
present officers to their respective offices. which litigation would prevent the payment by the
County of the principal of or interest on the Bonds when due.

|
2 Thal as of the time and date written below, no authority orl proceedings for the
issuance of the Bonds has or have been repealed. revoked or rescinded. |
3. That as of the time and date written below, the statements contained in the
Official Statement relating to the Bonds dated March 18, 2013, under ﬂiﬁ} captions “LEGAL
AND TAX INFORMATION—Litigation” and “—Recent Developnjents in Non-Tort
Litigation,” msofd: as such statements purport to suminarize lmg,anon i

DATED: [Closing Date], at 8:30 a.m.

For DAN SATTERBER

*

King County Prosecuting Attorney

|

l

Kevin W dighi
Chief C‘ml Fpepuu

1
|
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ATTACHMENT 3

CONTINUING DISCLOSURE UNDERTAKING
King County, Washington : ‘l

Sewer Revenue Refunding Bonds, 2013 Series A \t
$122,895,000 i

This Continuing Disclosure Undertaking, dated April 2, 2013 (the *Undertakmg”) by

King County, Washington (the “County”), constitutes the County’s written undertaking as
required by paragraph (b)(5) of Securities and Exchange Commission (“SEC”) Rule 15¢2-12
under the Securities Exchange Act of 1934, as amended, with respect to County’s Sewer
Revenue Refunding Bonds, 2013 Series A, issued on the date hereof in the; ggregate principal
amount of $122,895,000 (the “Bonds”).

time to time of the Bonds, as authorized by Section 31 of Ordinance 17111 o ’
by the County Council on June 20, 2011, and Motion of the County Council, passed

on March 18, 2013 (together, the “Bond Legislation™), as follows: b

A. Financial Statements/Operating Data. The County agrees to ptowde or cause 10
be provided to the MSRB the following annual financial information and operating data for the
prior fiscal year (commencing in 2013 for the fiscal year ended December 3 IWTIZ)

1. Annual financial statements, which may or may not|
County’s Water Quality Enterprise prepared in accordance with the Bud
Reporting System (“BARS™) prescribed by the Washington State Auditor pursuant to
RCW 43.09.200 (or any successor statutes) and generally of the type incl in the official
statement for the Bonds as Appendix D: “King County Water Quality Entelp ise 2011 Audited
Financial Statements™; !
2. Amount of outstanding Parity Bonds; and
3. Information regarding customers, revenues and expenses of the Sewer
System, as set forth in the table titled “Historical Financial Statements” in the rfﬂcial statement

audited, of the
Accounting and

for the Bonds.

Items 2 and 3 are required only to the extent that such information is nITt included in the
annual financial statements.

the end of seven months after the end of the County’s fiscal year. The County’s current fiscal
year ends on December 31. The County may adjust its fiscal year by provi written notice to
the MSRB. In lieu of providing the annual financial information and operan?jdata, the County
may make specific cross reference to other documents available to the publici on the MSRB’s
internet website or filed with the SEC.

The annual information and operating data described above will be pl%l ded on or before

L
!
Hf not provided as part of the annual financial information described in;t fis Section A, the

County will provide to the MSRB the audited annual financial statements of t#\ County’s Water
Quality Enterprise prepared in accordance with BARS when and if available.
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B. Notification Upon Failure to Provide Financial Data. Thq‘) County agrees to
provide or consents to be provided, in a timely manner, to the MSRB notice of its failure to
provide the annual financial information and operating data described in Sectibn A or prior to the

date set forth in Section A. :i-

e Specified Events. The County further agrees to provide or cauqe to be provided to
the MSRB in a timely manner, not in excess of ten business days after the’ occurrence of the
event, notice of any of the following events with respect to the Bonds:

|

1. Principal and interest payment delinquencies; ;

2. Non-payment related defaults, if material; i
3 Unscheduled draws on debt service reserves rﬂﬂectmg financial

difficulties;

4, Unscheduled draws on credit enhancements reflectmg financial
difficulties; }

. Substitution of credit or liquidity providers, or their failure to perform;

6. Adverse tax opinions, the issuance by the Internal Revenue Service of

proposed or final determinations of taxability, Notices of Proposed Issue (l Form 5701-TEB)
or other material notices or determinations with respect to the tax status of 'the Bonds or other
material events affecting the tax status of the Bonds;

il
» Modifications to rights of Bondholders, if material; |
8. Bond calls, if material, and tender offers for the Bonds,' i
9. Defeasances; |

10.  Release, substitution or sale of property securing repayment of the Bonds,
if material; >

11.  Rating changes; N

12. Bmﬂ(ruptcy insolvency, receivership, or similar evem of the County or
any “obligated person” (as that term is defined in the Rule);

13.  The consummation of a merger, consolidation or acqui %tlon involving the
County or an obligated person or the sale of all or substantially all of the assets of the County or
an obligated person, other than in the ordinary course of business, the entyy into a definitive
agreement to undertake such an action or the termination of a definitive ement relating to
any such actions, other than pursuant to its terms, if material; and, i

14.  Appointment of a successor or additional trustee or thq oflange of name of
a trustee, if material.

"I
} |

Solely for purposes of disclosure and not intending to modify thik EUndertaking, the
County advises with reference to items 3 and 10 above that the Parity Bond Reserve Account is
the debt service reserve for the Bonds and that no property secures repaymentlo the Bonds.

D. EMMA: Format for Filings with the MSRB. Until ctheiwisg demgnated by the
MSRB or the SEC, any information or notices submitted to the MSRB in. cpmpliance with the
Rule are to be submitted through the MSRB’s Electronic Municipal Access system
(“EMMA™), currently located at www.emma msrb.org. All notices, financial| information and
operating data required by this Undertaking to be provided to the MSRB mus hr in an electronic

|
-2~ P‘\20391_D€%T\20391_2MX 031813
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format as prescribed by the MSRB. All documents provided to the MSKB under this
Undertaking must be accompanied by identifying information as prescribed by the MSRB.

provide annual financial information and notxces of specified events with respect to the Bonds
will terminate upon the legal defeasance or payment in full of the Bonds. These obligations, or
any provision hereof, will be null and void if the County (i) obtains an opinion of nationally
recognized bond counsel to the effect that those portions of the Rule that require these
obligations, or any such provision, are invalid, have been repealed retroactively or otherwise do
not apply to the Bonds; and (ii) notifies the MSRB of that opinion and the capcellanon of these
obligations.

E. Termination of Undertaking. The County’s obligations undery}ﬁs Undertaking to

F. Amendment of Undertaking. Notwithstanding any other pm\p.t.u)n of the Bond
Legislation, the County may amend this Undertaking, and any provision of thl Underta.kmg, may

be waived, with an approving opinion of nationally recognized bond counsel d in accordance
with the Rule. |

In the event of any amendment or waiver of a provision of this Undér}takmg, the County
will describe the amendment or waiver in the next annual report provided hpreunder, and will
include, as applicable, a narrative explanation of the reason for the amendment or waiver and its
impact on the type (or in the case of a change of accounting principles, on tﬂc presentation) of
financial information or operating data being presented by the County. | In addition, if an
amendment relates to the accountmg principles 1o be followed in preparing ﬁin{anmal statements,
(i) notice of the change will be given in the same manner as described above for a specified
event, and (ii) the annual report for the year in which the change is maﬂe will present a
comparison (in narrative form and also, if feasible, in quantitative form) b¢meen the financial
statements as prepared on the basis of the new accounting principles and thhse prepared on the
basis of the former accounting principles. B

G. ong_ Owmner’s Remedies. The right of any owner or beneﬁc:d] ci)wner of Bonds to
enforce the provisions of this Undertaking shall be limited to a nghﬂ tp obtain specific
enforcement of the County’'s obligations hereunder, and any failure by thd County to comply
with the provisions of this Undertaking shall not be an event of default with r sbect to the Bonds.
For purposes of this Undertaking, “beneficial owner” means any person who has the power,
directly or indirectly, to vote or consent with respect to, or to dispose of ownership of, any Bond,
including persons holding Bonds through nominees or depositories. |

-3- P120391_DIPTI0361_2MX canesa
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H. Definitions. Unless otherwise defined in this Undertaking, capﬁtahzed terms used
herein have the meanings given those terms in the Bond Legislation.

KING COUNTY, WASH.INGTD!N

By:

Ken Guy, Director of Fit@a!nce and
Business Operations Division,
Department of Executive Scmccs

1
|
1
o
1
1
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