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March 18, 2013 

Motion 13857 

Proposed No. 2013-0135.2 Sponsors McDermott 

A MOTION of the county council approving a purchase l 
contract for the county's Sewer Revenue Refunding Bon s, 

2013 Series A, in the aggregate principal amount of 

$122,895,000 and establishing certain terms ofthe bond , 

and approving a plan of refunding from proceeds of the 

bonds, all in accordance with Ordinance 1 7111. 

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

"Bond Ordinance"), authorized the issuance and sale ofbonds ofthe co nty payable from 

sewer revenues, as follows: (i) $300,000,000 aggregate principal amott of bonds to pay 

costs of certain capital improvements to the county's Sewer System in ar cordance with 

the county's comprehensive water pollution abatement plan (the "Proje Bonds"), and (ii) 

12 not to exceed $1,200,000,000 aggregate principal amount of bonds to r nd certain 

13 outstanding bonds payable from sewer revenues (the "Refunding Bond 

14 WHEREAS, the Bond Ordinance authorizes the sale of these bo ds in one or 

15 more series, as Parity Bonds or Parity Lien Obligations (as such terms e defined in the 

16 Bond Ordinance), as Tax-Exempt Bonds, or otherwise, and by negotiat d sale or 

17 competitive bid, as determined by the county's director of finance and b siness operations 

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

19 WHEREAS, the county has issued and sold $150,000,000 of the authorized 

20 Project Bonds in several series, and $774,360,000 of the authorized Re ding Bonds in 

21 several series, and 

22 WHEREAS, the Finance Director has determined that an aggre 

23 amount of $122,895,000 principal amount of additional Refunding Bon s be sold by 

24 negotiated sale in a series of Parity Bonds, to be designated as the coun 

25 Revenue Refunding Bonds, 2013 Series A (the "Bonds"), structured as ax-Exempt 

26 Bonds, and 

27 WHEREAS, pursuant to the Bond Ordinance, a preliminary offi ial statement 

28 dated March 8, 2013, was prepared and distributed for the sale ofthe B nds, and the 

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

30 

31 

32 

33 

34 

35 

36 

37 

38 

39 

40 

representative of itself and other underwriters named in the attached bo d purchase 

contract (the "Underwriters"), and 

WHEREAS, it is in the best interest of the county that the Bond be sold to the 

Underwriters on the terms set forth in the attached bond purchase contr I ct, the Bond 

Ordinance, and this motion, and 

WHEREAS, in accordance with the Bond Ordinance, the counc 1 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 B ds, as set forth 

I herein; 

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

A. Definitions. Except as expressly authorized herein, capi lized terms used 

41 in this motion have the meanings set forth in the Bond Ordinance. 
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I 
42 B. A roval of Bond Purchase Contract and Authorization fBonds. The 

43 issuance of the Bonds, designated as set forth in the recitals of this moti n, and the terms 

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

45 Attachment A (the "Purchase Contract"), are hereby ratified and confi 

46 Purchase Contract is hereby approved. The Bonds shall bear interest at 

47 in the Purchase Contract and shall conform in all other respects to the te sand 

48 conditions specified in the Purchase Contract and Bond Ordinance. 

49 subject to redemption as set forth in the Purchase Contract. 

50 c. Satisfaction of Parity Conditions. 

51 In accordance with the Bond Ordinance and the provisions of th ordinances 

52 authorizing the issuance of the currently outstanding Parity Bonds, whic permit the 

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

54 the county council hereby fmds and determines, as follows: 

55 (i) The Bonds are to be issued for the purpos of refunding 

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

57 from Revenue of the System. 

58 (ii) There is not now, and when the Bonds are issued there will 

59 not then be, any deficiency in the Parity Bond Fund or any account there n. 

60 (iii) The Bond Ordinance provides for paymen out of the Parity 

61 Bond Fund of the principal of and interest on the Bonds and the Reserve Requirement 

62 will be satisfied, as required by the conditions for Future Parity Bonds. 

63 

64 

(iv) The county will have on file at the Closing of the Bonds a 

certificate of the Finance Director demonstra:ng that during any 12 conl cutive calendar 

! 
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65 months out ofthe immediately preceding 18 calendar months Net Reve ue was at least 

66 equal to 1.25 times the amount required to pay, in each year that such F ture Parity 

67 Bonds would be outstanding, the Annual Parity Debt Service for that ye r. 

68 The applicable conditions for Future Parity Bonds having been c mplied with in 

69 connection with the issuance of the Bonds, the pledge contained in the ond Ordinance 

70 of Revenue of the System to pay and secure the payment of the Bonds s all constitute a 

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

72 Revenue of the System to pay and secure the payment of the outstandin Parity Bonds. 

73 

74 

75 

76 

77 

78 

79 

80 

81 

D. Refunding and Redemption of Refunded Bonds. 

1. Plan of Refunding. In accordance with Sections 1 and 28 of the 

Bond Ordinance, the Finance Director has determined, in consultation w th the county's 

financial advisor, that proceeds of the Bonds will be used to refund certa n outstanding 

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

Bonds") pursuant to the plan of refunding set forth below and ratified anj confirmed 

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 5.25 
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2017 2,620,000 5.25 

2018 2,765,000 5.25 

2019 2,915,000 5.25 

2020 3,075,000 5.25 

2021 3,245,000 5.25 

2022 3,420,000 5.25 

2023 3,610,000 5.00 

2024 3,795,000 5.00 

2025 3,990,000 5.00 

2026 4,205,000 5.00 

2027 4,430,000 5.00 

2028 4,660,000 4.75 

Term 2035 40,010,000 5.00 

82 King County, Washington I 
I 

I 
83 Sewer Revenue and Refunding Bonds, Series 2006 j 

Maturities Principal Amounts Interest Rate 
I 

(January 1) 
I 

Serials 2017 $2,390,000 5.00%* 
I 

! 
2025 3,675,000 5.00 

2026 3,895,000 5.00 

2027 4,125,000 5.00 

2028 4,365,000 5.00 
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King County, Washington 

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

Maturities Principal Amounts Interest Rate1 

(January 1) 

84 

85 

Serial 2031 $ 13,020,000 4.50% 

Term 2035 15,905,000 5.00* 

I 

I 
86 * Partial Maturity. 

87 As provided in Section 16 of the Bond Ordinance, the King Cou1ty 2013 Series A 

88 Sewer Revenue Bonds Refunding Account (the "Refunding Account") ill be established 

89 and maintained with the Escrow Agent (as identified below). Proceeds fthe Bonds 

90 (exclusive of accrued interest, if any, which will be deposited into the D bt Service 

91 Account in the Bond Fund) will be deposited in the Refunding Account d used, 

92 

93 

94 

95 

96 

97 

98 

99 

100 

101 

102 

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

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

bearing interest and maturing as to principal and interest in amounts and r t times that, 

together with any necessary beginning cash balance, will provide for the fayment of: 

(a) the interest on the refunded Sewer Revenu~ Refunding 

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

I 

(b) the redemption price (100% of the principi amount) 

payable on July 1, 2013, ofthe Refunded 2003A Bonds; I 
I 

(c) the interest on the refunded Limited Tax Gj neral 

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

I 
payable on and prior to January 1, 2015; and I 
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103 (d) the redemption price (1 00% of the princip I amount) 

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

105 (e) the interest on the refunded Sewer Reven and Refunding 

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

107 2016; I 

I 
108 

109 

110 

111 

112 

113 

114 

115 

116 

117 

118 

119 

120 

121 

122 

123 

124 

(f) the redemption price ( 100% of the princip l amount) 

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

The selection of U.S. Bank National Association as Escrow Age t is hereby 

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

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

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

Any beginning cash balance and the Escrow Securities shall be i1evocably 

deposited with the Escrow Agent in an amount sufficient to defease the efunded Bonds 

in accordance with the ordinances authorizing their issuance. Any amou ts described 

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

deposit with the Escrow Agent of the Escrow Securities shall be provide 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 J roceeds of the 
I 

Refunding Bonds remaining in the Refunding Account after acquisition 1fthe Escrow 

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

expenses of the acquisition and safekeeping of the Escrow Securities and he costs of 

issuing the Refunding Bonds. Payment of the costs of issuing the Refun · ng Bonds may 
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132 

133 

134 
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136 

137 

138 

139 

140 

141 

142 

143 

144 
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be provided for in the Escrow Agreement or in a separate agreement, as he Finance 

Director may determine. 

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

Refunding Account any money not thereafter required for the purposes et forth in 

subparagraphs (a)- (f) above, subject to verification in writing by an ind~pendent 

certified public accountant that the transfer will not result in inadequate ~nds being 

available to make the required payments therefrom. The county reserv4 the right to 

substitute other securities for the Escrow Securities if it may do so pursuFt to Section 

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

conditions set forth in the Escrow Agreement. 
I 
I 

2. Redemption of Refunded Bonds. The county herejhy irrevocably 
I 

sets aside sufficient funds through the purchase of the Escrow Securities ~d an initial 
I 

cash deposit to make the payments specified in subparagraphs (a)- (f) a~ve. 

The county hereby irrevocably defeases and calls for redemption bn July 1, 2013, 

the Refunded 2003A Bonds, on January 1, 2015, the Refunded 2005 Bo s, and on 

January 1, 2016, the Refunded 2006 Bonds, all in accordance with the pr visions of the 

ordinances authorizing the redemption and retirement of the Refunded B nds prior to 

their fixed maturities. 

Said defeasance and call for redemption of the Refunded Bonds s~all be 

irrevocable after the final establishment of the Refunding Account and d ivery of the 

145 Escrow Securities and the requisite cash deposit, if any, to the Escrow A nt, except as 

146 provided herein relating to the substitution of securities. The Finance n· ctor is 
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155 

156 

157 

158 

159 

160 

161 

162 
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164 
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authorized and requested to provide whatever assistance is necessary to ccomplish that 

defeasance and redemption. 

The Escrow Agent is hereby authorized and directed to notify th fiscal agency of 

the State of Washington to give notice of the defeasance and redemptio of the Refunded 

Bonds in accordance with the applicable provisions of the ordinances au horizing their 

issuance. The Finance Director is authorized and requested to provide hatever 

assistance is necessary to accomplish the defeasance and redemption an the giving of 

notices therefor. The costs of publication ofthe notices shall be an expe se ofthe 

county. 

The Escrow Agent is hereby authorized and directed to pay to th 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 t m the money 

and the Escrow Securities deposited with the Escrow Agent in accordan with this 

section, and the income therefrom and proceeds thereof. All sums so pai shall be 

credited to the Refunding Account. All money and Escrow Securities de osited with the 

Escrow Agent and any income therefrom shall be held, invested and app · ed in 

accordance with the provisions of the Bond Ordinance and with the laws fthe State of 

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

3. Findings of Saving and Defeasance. This council ere by 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 findi g and 

determination, the council has given consideration to the interest on and tie fixed 

maturities of the Refunding Bonds and the Refunded Bonds, the costs of ,ssuance of the 
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170 Refunding Bonds and the known earned income from the investment of he proceeds of 

171 sale of the Refunding Bonds pending redemption and payment of the Re unded Bonds. 

172 This council hereby further finds and determines that the Escrow Securities to be 

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

174 

175 

176 

177 

178 

179 

180 

181 

182 

183 

184 

185 

beginning cash balance, are sufficient to defease and redeem the Refund d 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 o~ 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 shall be 

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

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

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

E. Continuing Disclosure Undertakings. In accordance with ection 31 of 

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

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

F. Further Authority. The county officials, their agents, atto eys and 

186 representatives are hereby authorized and directed to do everything neces ary for the 

187 prompt issuance and delivery of the Bonds and for the proper use and ap ication of the 

188 proceeds of sale of the Bonds. 

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

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

10 
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191 and shall be deemed separable from the remaining provisions of this m tion and shall in 

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

193 

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

ATTEST: 

Yes: 9 - Mr. Phillips, Mr. von Reichbauer, Mr. Gosse , Ms. Hague, 
Ms. Patterson, Ms. Lambert, Mr. Dunn, Mr. McDerm tt and Mr. 
Dembowski 
No: 0 
Excused: 0 

KING COUNTY COUNCIL 
KING COUNTY, WASHING 

Anne Noris, Clerk of the Council · 

Attachments: A. Bond Purchase Contract, B. Continuing Disclosure Undertaking 
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KING COllNTY, W ASHlNCTON 

$122,895,000 ' 
SEWER REVENUE REFUNDING BONilS, 2013 SERJt A 

BOND PtJRCHASE CONTRACT 

March 18.2013 

King County, Washington 

Ladies and Gentlemen: 

Citigroup Global .Markets Inc. (the '·Representative"), acting on be,h f of ilself and as 
representative of J.P. Morgan Securities LLC. Merrill Lynch. Pierce\ Fenner & Smith 
Incorporated, and Siebert Brandtord Shank & Co., LLC (collectively, the "U~1 em-Titers''), offers 
to enter into this bond purchase contract (together with the exhibits tit ached hereto. the 
"Contract") with King County. Washington (the "County,.). which upon acce tance of this offer 
by the County will be binding upon the County and the Underwriters. This o er is made subject 
to receipt by the Representative of the documents described in this Contract! 1d to the County's 
acceptance by executing this Conn-act and delivering it to the Represen~ ive at or prior to 
11:59 p.m., Pacific Time, on the date of this Contract. If not so accept~, th1s offer will be 
!,"Ubject to withdrawal by the Representative upon notice delivered to the ~ unty at any time 
prior to acceptance of thi s Contract by the County. ! 

All capitalized terms used in this Contract shall have the respective, ~inings ascribed to 
them in the Bond Legislation (defined herein), unless othenvise defined he~:ein . 

I 
I 

The County and the Underwriters hereby agree as follows: ! j 
1. Purchase ~d Sale. Subject to the terms and conditions and n 1reliance upon the 

representations, warranties and covenants set forth in this Contract, the· n erwriters hereby 
agree to purchase from the County, and the County hereby agrees to issue, .s ll d deliver to the 
Underv.Titers, all (but not less than all) of the County's $122,895,000 aggreg te principal amount 
of Sewer Revenue Refunding Bonds, 2013 Series A (the ''Bonds'} The Bon s ·hall be dated the 
date of their initial delivery to the UndernTiters; shall be fully registered as t oth principal and 
interest; and shall bear interest at the rates per annun1, be payable as to princJp I and interest, be 
initially reoffeted to the public at the prices corresponding to the yields ~a1td have such tenm; 
relating 1\) redemption as are set 1orth in Exhibit A attached hereto and suph other terms and 
provisions as are set forth in the Preliminary Official Statement (defined herb ). The proceeds 
of the Bonds shall be used us described in the Preliminarv Ofticial Staten-kn. The purchase 
price for the Bonds. s~all ~e $143. 74~.777.4?, rep.resenting the aggregate prinFi . ~~ am~unt of the 
Bonds, plus an ongmal tssuc prem1um of $21.247.679.60. less an underwn mg dtscount of 
$393,902.14. . 
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.., ~Ios.ing. Subject to the tetms and conditions of this Contr.~ t, the delivery of the 
Bonds and paymt:nt of the aggregate purchase price of the Bonds set for 1 in paragraph I (the 
·'Closing··) shall take place at the office of the King Coumy Treasury Oper : tions Section no later 
than 10:00 a.m., Pacific Time, on April 9, 2013, or on such other day or ; t 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 ; onds as provided in 
subparagraph (c) of this paragraph and (ii) the other instnnnents and doc~ nents. required to be 
delivered to the Representative at the Closing pursuant to paragraph 5(t): ' 

(b) the Underwriters shall pay the aggregate purchase ' · ce of the Bonds set 
forth in paragraph I 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 · e County and the 
Representative); and 

(c) the Bonds initially shall be held in fully registere~ form by the Bond 
Registrar on behalf of The Depository Trust Company ("DTC''), acting as 

1 
ository pursuant to 

the terms and conditions set forth in the County' s Blanket Issuer Letter of ' epresentations with 
DTC. The Bonds shalJ be issued in denominations equal to the aggrcga~ rincipal an1ount of 
each maturity of the Bonds and initially shaH be registered in the name of Cede & Co ... as the 
nominee of DTC. The County shall deliver the Bonds to the Bond Registrarl n behal f of nrc at 
least one tull business day before the Closing for purposes of inspection. Th Bonds delivered at 
the Closing shall bear proper ClJSJP numbers to be obtained by the Repr~ entative: provi<J.(!d. 
that neither the printing of an incorrect CUSIP number on any Bond no.r l e failure to print a 
proper CUSIP number on any Bond shall c.onstitutc cause to refuse delivery~ that Bond. 

3. Deliveries to Be Made Upon Acceptance: Deliy_~rv of Officiai ' tatemcnt. 

(a) At or prior to the time of the execution of this Com~ , the County shall 
deliver to the Representative (i) a copy of Ordinance 17111 passed on June 1 , 2011 , and a copy 
ofthe motion of the County Council adopted on the date of this Contract ap* ving tlus Contract 
and the i.ssuance and sale of the Bonds (the '·Sale Motion;· and together wi Ordinance 17111 , 
the .. Bond Legislation") and (ii) a copy of the Preliminary Official Stateme.n · the County dated 
March 8, 2013, relating to the Bonds (including the covet and inside CQV r thereof and all 
appendices. exhibits, reports and statements included therein or at~ ed thereto, the 
••Preliminary Ofticial Statement"). which the County has deemed final, exfe t for info1mation 
pem1itted to be omitted under paragraph (b)(1) of Rule 15c2-12 of the Sec~· i ies and Exchange 
Commission ('·Rule 15c2-12"). The Official Statement of the County, d e the date of this 
Contract, in the iom1 of the Preliminary Official Statement, with only . s c amendments or 
supplements thereto as have been accepted by the Representative. is referre as the "Official 
Statement." l \ 

(b) As soon as possible. but in any event no more than se~cn business days 
after the time of the County's acceptance of this Contract and not later than ifite Business Days 
prior to the Closing Date, the County shall deliver to tl1e Representative as ,m.ny copies of ihe 
Official Statement as arc:! required to pe.nnit the Underwriters to Ct.'mply with ~ •... th,. requirements of 
Rule G-32 of the Municipal Securities Rulemaking Board ('·MSRB") and Ru c J5c2-1 2. The 

' 
2 I 

I 
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13857 

County hereby ratifies. approve~ and confirms the distribution and use: of the Preliminary 
Official Statement bv the Underwriters and hereby authorizes the dislrih~ ion and use of the 
Official Statement h~ the Underwriters in c.onnection with the public oft~ ing and sale of the 

• I 

Bonds. 

(c) rr, between the date of this Contract and 25 day~ 4 tcr the "end of the 
undcnvriting period:' as that term is defined in paragraph (0(2) of Rule 15c· -12. any event shall 
occur or any fact shall become kno\vn to the County that might or \:..:oul cause the Of1icial 
Statement to contain an:v untrue statement of a material fact or to omit to: ·tate a material fact 
necessary to mak~ the st~tements therein, in the light of the circumstances u~ er which they were 
made. not misleading, the County shall promptly notify the Represent~ ive, and if, in the 
reasonable opinion of the Representative. such event requires preparation : 1d distribution of a 
supplement or amendment to the Official Statement, the County wilL at its! xpense, supplement 
or amend the Official Statement in a turm and in a manner approved by the Representative, 
\~>-·hich approval shall not be unreasonably withheld. The end of the underWr ling period shall be 
the Closing {)ate unless the County is infonned otherwise in \\-Titing by · t~ Representative. If 
the OtTicial Statement is supplemented or amended pursuant to this subpur* raph, as of the date 
of each supplement or amendment thereto. the Official Statement as : supplemented or 
amended will not contain any untrue statement of a materiaL fact or omit or p il to state a material 
fact necessary to make the statements therein, in the light of the circumstanp s under which they 
\Vere made, not misleading. t 

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

(a) The County is a duly created and existing political sub ivision of the State 
of \X/ashington and has all requisite legal right, power and authority (i) to edt r into this Contract 
(ii) to pass the Bond Legislation: (iii) t{) execute, issue, sell and deliver tije Bonds as provided 
herein and to perform its obligations with respect thereto~ (iv) to executej eliver and perfom1 
this Contract and the Escrow Deposit Agreement dated the Closing/ ate (the "Escro\..,. 
Agreement"). by and between the County and U.S. Bank National Associctti m, as escrow agent 
(the ·'Escrow Agenf'); (v) to execute and deliver the 01licial Statement; m'd (vi) to consummate 
the transactions to which it is or is to be a party as contemplated by thi~· ontract and by the 
Bond Legislation, the Bonds, the Escrow Agreement and the Official State nt The execution. 
delivery and performance of this Contract, the Bonds and the Escro\\1 Agr .· 11ent. the passage of 
t~e Bond Legislation and t~c i:ssu~nce of the Bonds th~reund~r, the ex~c\.ttitn and d~livery by the 
County and the use and d1stnbunon by the Underwnters ot the Prehmth Offictal Statement 
~nd t~e Official Statement. and the consummation by the County of the tr~~ ·actions to which it 
1s or 1s to be a party as contemplated by this Contract and by the Bond 1J slation. the Bonds, 
the Escrow Agreement and the Official Statement have been duly autho iz•d by all necessary 
action 011 the part of the Counry. 

(b) By the Sale Motion. the County has authorized .a " itten agreement or 
contract .constituting an undertaking to provide ongoing disclosure for the h nefit of the holders 
of the Bonds as required by paragraph (b)(5)(i) of Rule 15c2-12 and in th~ nn summarized in 
the Preliminary OfTicial Statement and the Official Statement. i 

! 
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(c) This Contract. the Escrow Agreement. the Offi¢i I Statement and the 
Bonds (when delivered and paid tor at the Closing) have heen or at th~ iJosing shall he duly 
authorized. approved, executed. delivered and (in the case of the Bonds) ; gistered and issued. 
-Il1is Contract constitutes. and the Bonds, when registered. issued. exe.cut : and delivered, and 
the Escrow Agreement. when executed and delivered. will constitute, leg I, valid and binding 
obligations of the Countv enforceable in accordance with their respective! terms, except to the 
cxtc~lt that enforceability~ is subject to bankruptcy, insolvency. rcorganiza1 on, moratorium and 
other laws atfecting creditors' rights generally. The pcrt(>rmance b · the County of its 
obligations contained in this Contract. the Bond Legislation. the Bo ' s and the Escrow 
Agreement and the consummation by it of all transactions contemplated : y this Contract. the 
Bond Legislation, the Bonds, the Es:rov.; Agrcemcn_t and the Official St~ emcnt to have been 
performed or consummated at or pnor to the Closmg, as the case maY] be, have been duly 
authorized and approved by the County. The Bond Legislation has be duly and lawfully 
passed by the County, is in full force and etTect and .is valid and binding : pon the County and 
enforceable in accordance with its tenns, except to the extent that enford ability is su~ject to 
bankruptcy, insolvency, reorganization. moratorium and other laws affeclt· ng creditors' rights 
generally. When delivered and paid for at the Closing. the Bonds will co' stitute valid, legall y 
binding limited obligations of the County entitled to the benefits and securit

1 
• and subject only to 

the te rms and conditions, set forth in the Bond Legislation and descri ; in the Preliminary 
Official Statement and the Official Statement. The issuance of the Bonds ~ authorized by, and 
the Bonds when issued will be issued in compliance with. the provisions oft e Bond Legislation. 

i 
(d) To the best knowledge of the Director of the Bp iness and Finance 

Division of the County's Department of Executive Services (the ·•Finance II irector"), after due 
inquiry, the County is not in material breach of, or in material det~mlt underr ny indenture. bank 
loan or credit agreement, bond or note. nor is the County in defi.mlt under. aft ' statute, ordinance, 
resolution or (in any materia l respect) any other agreement or instrun.'le~l, regulation, order, 
?ecree, licens~, permit, judgment, nding or law or con:~tutional p•:o:ision : t~ which ~-e County 
ts a party, whtch breach or default would adversely aflect the vahdHy or !t$forceabthty of the 
Bonds. ' 1· 

I . , I 
I I 

(e) The passage of the Bond Legislation, the exe~ ion. delivery and 
perfonnancc of this Contract and the Escrow Agreement, the issuance and a e of the Bonds and 
the consummation of the transactions contemplated by this Contract d by the Bond 
Legislation. the Bonds. the Escrow Agreement and the Onicial Statem t will not, in any 
material respect, conflict with or constitute on the part of the County a rp terial breach of or 
material default under any agreement, indenture, bond. nore, statute, ordfn1nce, resolution or 
other instrument to which the County is a party or to which it is bound or ~ ject, which breach 
or default would adv~rsely affect the validity or enforceability ofthe Bonds. ! 

' 
(f) Except as described in the Preliminary Official State ! ~nt and the Official 

Statement, no litigation or other. ~tion: suit, proc~eding,_ inquiry or inves i~tion befo. re or by 
any court or agency or other adnmus1rat1ve body (euher of the Slate of W~.s ir1gton or the United 
States) is pending or, to the knowledgl! of the County. threatened, that in m way restrains or 
enjoins. or threatens or seeks to restrain or enjoin. the issuance1 sale or deli ' • r of the Bonds or 
in any way contests, questions or affects (i) the validity or enforceability of n ' provision of this 
Contract, the Bond Legislation, the Bonds or the Escrow Agreement: (ii) ~h County's pledge 

I 
i 

4 
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I 
under the Bond Legislation of the Revenue of the System and all money cref:ited to the Parity 
Bond Fund: (iii) the accuracy. completeness or fairness of the Preliminary Of 1cial Statement or 
the Official Statement; or (iv) the legal existence of the County, the title of it~ elected officers to 
their respective offices, or the County's authorit~ to perform its obligations hereunder or with 
respect to the Bonds, or to consummate any of the transactions to which it is I)~ is to be a pa11y as 
contemplated by this Contract, the Bond Legislation, the Bonds. the Escrow !Agreement or the 
O.rtkial Statement; and to the best knowledge of the Fimmce Director, after ~~c inquiry. there is 
no other event or circumstance that would have a material adverse effect on t~e power or ability 
of the County to perform its obligations hereunder or \Vith respect tq lthe Bonds or to 

consummate the transact1ons to which it is or is to be a party as contemplat~4 by this Contract, 
the Bond Legislation, the Bonds. the Escrow Agreement or the Official Statettlfnt. 

(g) The Bonds and the Bond Legislation conform in all NateriaJ respects to 
the descriptions thereof contained in the Preliminary Official Statemerjt I and the Official 
Statement. 

i 

(h) The Official Statement as of the date of this Contract is iu-ue and complete 
in all material respects and does not contain any untrue statement of a mat~Jat fact or omit to 
state a material fact required to be stated therein or necessary to make the inf(~rmation contained 
therein not misleading. However, no warranty is given with respect to the iltf{irmation under the 
captions entitled "LEGAL AND TAX INFORMATION~Tax Matters" aridl "OTHER BOND 
INFORMATION - Underwriters of the Bonds'' and the information conccfning DTC or the 
book-entry system. . 

1 (i) Except as described in the Preliminary Official State~e 1t and the Official 
Statement, the County does not intend to issue or incur. and the County is nqt t' ware of any plans 
to issue or incur, prior to the issuance of the Bonds, any other bonds, notesjo other obligations 
for borrowed money the repayment of which is secured by a pledge of or lieJl .m Revenue of the 

Syste.m or. any material liabilities, direct or c.ontingent. that will have a matc~iaf' a. dversc effect on 
the financial condition of the Sewer System, nor does the County expect. p ·) · to the issuance of 
the Bonds. there to be any adverse change of a material nature in the financi I osition, results of 
operations or condition, financial or otherwise, of the Sewer System. 

. , (j) E~cept as ot~envise disclosed in the Prelimi11ary ?t 1~iaJ Statemen~ and 

the .. o:ncmJ Statem~n. t, m the p .. :evtous five ~ear~, the ~ounty has not fa.tl.,. to com·p· ly: ~m ~H 
matenal respects, wtth any prevtous undcrtakmg m a wntten contract or a ment spec1fied m 
paragraph (b)(5)(i) ofRule 15c2-12. ! 

! \ 

(k) Except as described in the Preliminary Official Staterftctt and the Official 
Statement, aU approvals, consents and other actions by. and all filings or re istrations with or 
notices to, any governmental or administrative authority or agency havjn~ w·isdiction in the 
matter required to be obtained by the County as a condition precedent to thdphformancc by the 
County of its obligations under this Contract. the Bond Legislation, the qm!ds or the Escrow 
Agreement _have b~en obtai~ed and arc in full fiJrce and effect (except no rcrrtsentation is made 
as to compliance wtth Blue Sky laws). j 1 

, I 
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(I) Any l:l'rtificatcs sioncd bv anv authorized representaFve or officer of the 
County and delivered to th'~ Reprcsentati~c shall be deemed a representatid~ and warranty by the 
County to the UndemTiters as to the statements made Lherein with the ~~ne effecl as if such 
representation and warranty were set forth herein. . I 

:I 
i I 

(m) The County will furnish such infonnation. execute 'sttch instruments and 
take such other action not inconsistent with law or established poltc~ of the County m 
cooperation with the Underwriters as mny be requested (i) to qualify the Bqtids for offer and sale 
under the Blue Sky or other securities laws and regulations of such states ~ 1 other jurisdictions 
of the United States as may be designated by the Representative: and I i) to detennine the 
e ligibility of the Bonds for investment under the laws of such states and oU r jurisdictions, and 
use its best efforts to continue such qualifications in effect so long as requir~ for the distribution 
of the Bonds; provided, that the County shall not be required to execut~ general or special 
consent to service of process or qualify to do business in connection with ~~ · such qualification 
or determination in any jurisdiction. The County consents to the usc of thfs Contract. the Bond 
Legislation, the Escrow Agreement and the Official Statement by the Undf, 'Titers in obtaining 
such qualifications. . i 

: I 
(n) The County has not been notified of any listing or p~oposed listing by the 

Internal Revenue Service to the cft.ect that the County is a bond issp4r whose arbitrage 
certificates may not be relied upon. ; ; 

(o) The financial statements of the County contained in the Preliminary 
Official Statement and the Qfticial Statement fairly present the financial ~o~'ition of the Sewer 
System as of the dates and for the periods therein set forth; such financial ~t· tements have been 
prepared in accordance with generally accepted accounting principles applicf . le to governmental 
entities in the State of Washington, except to the extent described therein, ap . there has been no 
material adverse change in the financial position or results of operations 'f !the Sewer System 
from those set forth in the Preliminary Ot11cial Statement and the Official St t~ment. 

I 
(p) . T~e Count~ acknow~edges and agrees t.hat (i) the ~ur htse and sale of the 

Bonds pursuant to thts Contract ts an ann ~s-length commerctal transaction bqtwecn the County 
and the .undernTiters, ~ii) .in connect1on with _such transaction, the. U_nde ~ers are an~. _have 
b~en actt~g. solely as pnnc.1pa. ls and are ~101 acung as a~ents. or fid~cJ.~tes. of ~c Co~ty, (lll) the 
Underwnters have not assumed an advtsory or fiductary responsibthty m aror ot the County 
with respect to the offering of the Bonds or the process leading thereto ether or not any 
Underwriter or any affiliate of any Unden>,lfiter has advised or is currently ~d, ·ising the County 
?n ot.her matters) ~rany o~her obligation to the C~un~ except the obligatiOnf t,xpres~ly set forth 
m th1s Contract, (tv) the County has consuhed \.Vlth 1ts o"'n legal and fina~c1 advtsors to the 
extent it deemed appropriate in connection v.-i.th the offering of the p 1ds. and (v) the 
Underwriters have. financial and other interests that differ front those of the Cpt~1ty. 

: I 
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5. Conditions to thc .. Q9Jjgations of the _Underwriters. ln udp}tion to any other 
conditions herein stated. the obligations of the Unde-rwriters hcreunder: i fre subject to the 
following conditions: , 

(a) The Bonds shall be issued and secured under and p~~suant to the Bond 
Legislation and shall be as described in and shall have the terms and condiiifns set forth in the 
Bond LegislatiQn, this Contract and the Preliminary Official Statement. l i 

; I 

(b) At the time of the Closing. (i) this Contract, the Bord iegislation and the 
Escrow Agreement shall be in full force and effect and shall not have been a~~nded, modified or 
supplemented: (ii) the County shall perfom1 or have performed all of it.s r4s ectivc obligations 
required under or specified in this Contract, the Bond Legislation and the ~ row Agreement to 
be performed at or prior to the Closing; and (ii.i) all actions by ot on be~l of the County or 
otherwise necessary to execute, authenticate, issue, deliver and sell the B(ln s pursuant hereto to 
give effect to the pledges and other provisions of the Bond Legislation shall , e been taken. 

· : I 
(c) As of the dare of the Official Statement. the Oiiici4I !Statement did not 

contain an untrue statement of a material fact or omit to state a material fact!rqquired to be stated 
there_in or neces~y to make the statements. therein not misleading. and tt ~e time of th~ 
Closmg, the Ot1icJal Statement shall not cotltam any untrue statement of a !n~tenal fact or om1t 
to state a material fact required to be stated therein or necessary to make t~e l statements therein 
not misleading. ! [ 

! I 

, . (d) Subs~quent to t~e r~spective date~ as of which infor~ation in the Ofiicial 
Statement IS dated, and pnor to the Closmg, no malenal adverse change, ·o any development 
involving a prospective material adverse change. in the condition of the Se e System, financial 
or otherwise. shall have taken place (other than as referre-d to in or contem l.ed by the Official 
Statement), and if prior to the Closing such an event occurs the County shal ~romptly notify the 
Representative. and if in the opinion of the Representative such event req ·r~s a supplement or 
amendment ~o the Offi~ial ~·tatemen~. the County will supplement or aljn~nd the Official 
Statement at tts expense, m a tor.m and m a manner approved by the RepreSiltftive. 

(e) The representations and warranties of th.e County c ntktined herein were 
true and complete on the date made and shall be true and complete at th r t~e of the Closing 
with the same effect as if made at such time. . l I 

I j 

. . . (t) At ~r prior to th~ Closing, w1l~ss otherwise agreed ~y fhe Representative 
m wntmg, the Representative shall rece1ve the followmg documents: ! i 1 

I I 
(i) Copies of Ordinance 171 .11 and the Sale Mo~ot} each certified by 

the Clerk of the County Council to have been duly passed by the County apdlto be in full force 
and etiect as of the Closing. j , 

I I 
(ii) The approving opinion of K&L Gates LLP; d·Bond Counsel"), 

dated the ~losing Date, in substantially the form attached to the Prelimi1~aty fJfficial Statement 
as Appendtx B. . i I 

: I 
I 

i I 
7 



13857 
l 
!I 
il 
.:r 

(iji) A supplemental opinion of Bond Counsel. d#ted the Closing Date 

;md addrcs~·ed to the Underwriters. tt.) t~e . e!lect tha.t .(A) lhe .count~· ha,s~·· e .. legal right, powe~ 
and authonty ( 1 ) to pass the Bond Leg1slatwn and to enter mto th1s Coti ract and the Escrow 
Agreement, (2) to issue, sell and deliver the Bonds to the Underwrite.· ·. (3) to perform its 
obligations under this Contract. the Bond Legislation and the Escrow greement, and (4) to 
carry out the transac.tions contemplated by this Contract. the Bond L~gisl~t~?n. the Bonds and the 
Escrow Agreement: (B) the County has duly passed the Bond Lcgislatton, has duly approved~ 
authorized. executed and deli,•ered this Contract and the Escrow AgreemeJ , and, assuming with 
respect to this Contract and the Escrow Agreement due execution and d+ ivery thereof by the 
mher parties thereto. this Contract, the Bond Legislation and the Escrow !· greement constitute 
the legaL valid and binding obligations of the Cou~t.y, ~nforc~able in f cordance. with their 
respective terms, except to the extent that enforceab1hty ts su~Jecl to b~ kruptcy, msolvency, 

re. organi.zation_, mo~atoriurn. an~ other similar laws a~fecti1~g. cr~~itors~ n~~t. s .generally, to the 
applicanon ot equitable pnnctples and to the exercJse ot JUdJctal dtsc , t10n. except that no 
opinion need be expressed with respect to any provisions of this C~ tract providing for 
indemnification; (C) the Bonds have been duly authorized, e.xecuted a~ delivered and are 
entitled to the bene1its and security provided by the Bond Legislation: (Dj !he Bond Legislation 
creates the valid pledge of and lien on the Revenue of the System thati t purports to create; 
(E) the County has duly authorized the Finance Director to approve .an. ~

1
execute the Official 

Statement; (F) no consent or approval of, or registration or filing with. Wi commission, board, 
authority, regulatory body or instrumentality of the State of Washington :· . or was required in 
connection with any of the actions of the County taken in regard to the app~val and issuance of 
the Bonds, except such consents, approvals. registrations or filings as havbi been obtained on or 
prior to the Closing, nor is any election or referendum of voters required inlpnnection therewith; 
provided, that no opinion need be provided with respect to compliance wit9 any Blue Sky Jaws; 
(G) th·e· Bonds and their otTer and sale ar~ ex~~pt fro~ the registratioJjl 1re~uir~me~ts of the 
Secunues A.ct of l933. as amended (the "Secunttes Act). and the Bond !Lfgislatwn ts exempt 
from qualification pursuant to t?e T~ust lnden~u:e Act of 1939, as amende9 .~the ' 'Tmst Indenture 
Act")~ (H) the statements conta111ed m the Offtctal Statement under the captt~ns '"THE BONDS," 
"SECURITY AND SOURCES OF PAYMENT FOR THE BONDS,"' l'J~ITIATIVES AND 
REFERENDA," ·'LEGAL AND TAX INFORMATJON- Tax Matter~" i ahd "'CONTINUING 

' I 

DlSCL<?SURE{!NDERTAKING," and in .Appe~d.ix A:-"Surnmary of 'nd Ordit~ance" and 
Appendtx B-'·fonn of Bond Counsel Optmon,'' msofar as such state epts contamed under 
such captions or in such appendice:; purport to summarize certain pr 'visions of the Bond 
Legislatio~ and t~e Bonds, are true ~nd correct; an~ (I) based solely upon p~rtici.pation. as Bond 
Counsel 10 certam conferences With representatives of the County, ~ Underwnters, the 
financial advisor to the County and Underwriters' counsel, during ifh conferences the 
contents of the Oflicial Statement and related matters were discussed :tnd without having 
undertaken to detem1ine independently the accuracy and completene s 1 of the statements 
contained in the Official Statement. except as expressly set forth in the p cJding clause (H). no 
t~ts c~1c to the attc~tion of the attorneys of such tim1 rendering legal .cdvices in com1e:tion 
wtth thetr representation as Bond Counsel that caused such finn to be efe that the Official 
Statement (except i.or information concerning DTC and the book-entry sys c$ and any flnancial, 
demographic and statistical data and projections included in the Offi.cial 'Wtcment, as to all of 
which nQ 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 (except bs aforesaid) as of the · r 1 · 

! 
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Closing contains, any untrue statement of a material fact or that the Otlicia! Statement as of its 
date omitted. or that the Ofticial Statement as so amended or supplement~d~ as of the Closing 
(except as aforesaid) as or the Closing omits. to state any material fact , ~9uired to be stated 
therein or necessary to make the statements therein, in the light of the circum~tpnces under whicl1 
thev were made. not misleading. ; I 

• ' I 
i 

(iv) An opinion of Bond CounseL dated the , qtosing Date and 
addressed to the Unden-vritcrs . . to the effect that the. ~efund~d B?nds have l19n le~ally defeased 
~nd deemed not to be outstandmg under the authonzmg legJslatJon pursuan~ lf wh1ch they were 

ISsued. ~ j 

(v) An opinion. dated the Closing Date and! ~ddressed to the 
Underwriters, of Foster Pepper PLLC. ~ounsel to the Unden.vriters, t~ the .eil'~'t th~t (A) the ~ffcr 
and sale of the Bonds by the Underwnters are exempt from the regJstrahon!r qmrements of the 
Securities Act: (B) the Bond Legislation is exempt trom qualification under! e Trust Indenture 
Act; (C) the m1dertaking set fo11h in the Sale Motion. together with p~ · aph 4(b) of this 
Contract, provide a suitable basis for the Underwriters to reasonably dct~t ine, pursuant to 
paragraph (b}(5)(i) of Rule 15c2-12. that the County has undertaken in Wt!it en agreements or 
contracts for tht' benefit of the holders of the Bonds to provide the annual ~n ncial information 
and notices required by Rule 15c2-12; and (D) no information came to ~ attention of the 
attom.eys in such firm rendering legal services in connection with the issuanfetofthe Bonds that 
~.:aused such attomeys to believe that the Official Statement (except any finr1cial. economic or 
statistic.al data contained in the Otli.ciul Statement, any . information cont, a(~d in th.e Offi. cia! 
Statement regardi~g DTC. or how. inte~est on th~ Bon.ds is treated for ~ era~ income tax 
purposes, and the mformat1on contruned m Appendix B, C, D. E and F to th~ · ffictal Statement. 
as to all of which no opinion or belief need be expressed), as of its date iuld 1as of the Closing 
Date, contained or contains any untrue statement of a material fact or omitte fr omits to state a 
materia~ fact required to be sta~ed therein or necessary to _make.the statement. t .erein, in the light 
of the circumstances under whtch they were made. not m1sl.eadmg. . 

(vi) A certificate of the County Prosecuting Atto 1 substontially in 
the fom1 set forth in Exhibit B attached hereto. 

(vii) The Official Statement and each supplement or a~endment, if any, 
thereto. executed on behalf of the County by the Finance Director. · 

. I 

(viii) A copy of the duly executed Escrow Agreemenl l 

(ix) A copy of the Continuing Disclosure Undertald~g1 

(X) A report of Grant Thornton LLP, indcpcrtd~nt certified public . I I 
accountants, veril)'ing the mathematical accuracy of the computations detemtin ng the adequacy 
of the cash and. the maturing principal of and interest on the Govenunent p. ,ligations to pay, 
when due1 the principal of and premium and interest on the Refunded Bonds. ! 

(xi) Evidence satisfactory to the Representative ttlat \the Bonds have 
been assigned ratings of ' ·Aa2" and ''AA+" by Moody' s Investors Service an~ Sfindard & Poor' s 
Ratings Services, respectively. l i 

\ I 
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(xii) /\ certificate of the County, executed ; fy an authorized 
representa. tive of the County, dated the Closing Date. to the effect that (~) he representations, 
warranties and covenants of the Countv contained in this Contract are tri.J and correct in aU 
material respects on and as of the C.lo;ing with the same effect as if ma~e as of the Closing; 
(B) to the best knowledge of such nuthorized representative, as of the date of his Contract and as 
of the Closing. the Official Statement was and is true and complete in all tn terial respects and 
does not contain an untrue statement of a material tact or omit or fail to! s ate a material fact 
required to be stated therein or necessary to make the statements thereiq, in the light of the 
circumstances under which they were made. not misleading (except that in representation or 
wan·amy need he made with respect to the information contained under ~l , captions entitled 
''LEGAL AND TAX INFORMATION-Tax Matters" and "OTHER BONIJ> NFORMATION ­
Underv,;riters of_ the B?nds" and the infonnation co.ncer~in~ DTC or th.e ~~· ok-ent~y sy~tern) : 
(C).the County 1s not m de.fault as ~o any covena~t. ~bhganon or agreem~ contamed m any 
ordmance or other proceedmg relatmg to any obhgat10ns of the County to borrowed money 
payable from and secured by a pledge of and lien on the Revenue of] t~e System; (D) all 
payments into all funds or accounts created and. established for. the. paym.e+t~d security of all 
outstanding obligations of the County for borrowed money payable from anq s . cured by a pledge 
of and lien on the Revenue of the System have been made in full and the a+1 unts on deposit in 
such funds or accounts are the amounts then required to be deposited th $. n; (c) to the best 
knowledge of such authorized representative. the County hru. s never default d in the payment of 
principal of or interest on any of its obligations tor borrowed money paya le from and secured 
by a pledge of and lien on the Revenue of the System; and (F) the County h s complied in all 
material respects -with all agreements and satisfied in all material res e ts all conditions 
contemplated by this ContracL the Bond Legislation and the Escrow Agree eht on its part to be 
perfom1ed or satisfied at or prior to the delivery of the Bonds. \ 

' 

(xiii) A tax exemption and non~arbitrage certificat . ~ated the Closing 
Date signed by an authorized representative of the County setting forth 3.<tts, estimates and 
circumstances (incl~ding co~e~ants of the County) in existence ~of the 1. Of'i~g, sufti.cieJ~t to 
support the concluswn that 1t ts not expected that the proceeds of the Bon s wtll be used m a 
matmer that would cause the Bonds to be "arbitrage bonds" within the me~i g of the internal 
Revenue Code of 1986, as amended, and stating that to the best of i slf.c representative· s 
knowledge and belief, there are no other facts, estimates or circumstances ~a~ would adversely 
aftect such expectations. I : 

I , ; l 
(xiv) A certi1icate of the Escrow Agent, executeq ~y an authorized 

officer of the Escrow Agent. dated the Closing Date, to the effect that (A) th~ ~scrow Agent is a 
~uly organized an_d validl_y exi~ting national ban~ing a<>sociati?n under the !Ia~~ of the United 
States, legally domg busmess m and duly quahfied to excrc1se trust po"*1 m the State of 
Washington, eligible under the Escrow Agreement to act as Escrow Agent theteunder, and has 
full corporate right. power and authority to accept the tmsts contemplated b~ a~d to perform all 

~uties and obligations on its part to be performed and to take all acti.ons re~u~. e~ or pe.rmitted on 
1ts part to be taken under and pursuant to the Escrow Agreement ; (B) the hscto ' Agent has duly 
authorized the acceptance of the trusts contemplated by the Escrow ~~re ment, has dul y 
accepted the duties and obligations of Escrow Agent !hereunder, and the du~ie~ and obligations 
of the Escrow Agent under the Escrow Agreemenl constitute valid, legal and bidding obligations 
of tbe Escrow Agent in accordance with the terms of the Escrow Ag~eereut subject to 

I 
! 
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customary qualifications and exceptions; t C) all approvals, consents, au~119r1zations, elections 
and orders of or filings or regi~trations \Vith any governmental authonty; ~agency, hoard or 
commission h~vin~ jurisdiction in .the matter which would cons~itute a cond. i~qn .precedent to, 01~ 
th~ absence of wluch would matcnally adversely affect, the performance by t~1 Escrow Agent o1 
its duties and obligations under th~ Escrow Agreement, have been obtained ;iqd are in full ti.Jrce 
and ~:ffcct: (0) the acceptance of the duties and ob\igati~ns of the Escnmj Agent under the_ 
Escrow Agreement and the performance or the consummation of the transa9ttpns on the part ot 
the Escrow Agent contemplated in the Escrow Agreement and the compli~*c by the Escrow 
Agent . v.'ith lhe terms. conditions and pro_visions of the Esc~ow Agreem'Jit have been duly 
authonzed by all necessary corporate actiOn on the part of the Escrow 

1 
.f. gent and do not 

contravene any provision of applicable law or regulation or any order, decre¢,1 writ or injunction 
or the Escrow Agent"s articles of association or bylaws, and do not require cq1~sent under (except 
to the extent such consent has been obtained), or result in a breach of or defaP~ under, any credit 
agreement or other instrument to which the Escrow Agent is a party or i::; ~therwise subject or 
bound: and (E) there is no action, suit, proceeding, inquiry or investigation; 1law or in equity, 
before or by any court. regulatory agency or public board or body, pending ~ threatened. in any 
way contesting or al!ecting th.: creation, organization or existence of the Its row Agent or the 
authority of the Escrow Agem to accept or perform the duties and obligatifns of the Escrow 
Agent under the Escrow Agreement. : 

1 

i t 

(xv) Such additional legal opinions, certiticates, idsiruments and other 
documents as the Representative may reasonably request to evidence the ac4u acy, as of the date 
of t~is Con~ract and as_of the Closing. of the ~ount!'s represcntatio~s~ and F rranties contained 
herem and m the Official Statement and contamed m anv of the ceruhcate$ · r other documents 
referred to in this Contract, as the same may be supplemented or aruF.Qded. and the due 
pert~mnance and satist~c_tion by the Count~ at or prior to the Closing of all ~.glleements then to be 
performed and all cond1hons then to be sausfied by the County. 1 

All cet1ificates, opinions and other documents and instruments dcli~e~d pursuant to this 
paragraph shall be satisfactory in form and substance to the Represenia~ive and to Foster 
Pepper PLLC, counsel to the Underwriters, approval of such form and jsibstancc not to be 
unreasonably withheld. . l I 

6. Termination of Contract. The Representative shall haVe ~~~ right in its sole 
discretion to cancel the Underwriters' obligations hereunder to purchase he Bonds (and such 
cancellation shall not constitute a default hereunder) by notifying the Coun ' pfits election to do 
so between the date of this Contract and the Closing if, at any time here ftr and prior to the 
Closing: i 

I 

I 
(a) The marketability of the Bonds or the market price efeof, in the opinion 

of the Representative, has been materially adversely affected by (i) · mendment to the 
Constitution of the United States or by any legislation that shaH have e n introduced in or 
enacted hy the Congress of the United States; (ii) legislation pending :it t e Congress of the 
United States: or (iii) legislation ('including any amendment thereto, wheth r11 

r not in totmal bill 
form) recommended to the Congress ofthe United States or otherwise endlo ·ed for passage (by 
press release, other form of notice or otherwise) by the President of tte United States, the 
Treasury Department of the United States, the Internal Revenue Servic;1r the Chainnan or 

I ! 
. I 

11 I 
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r~nkin~ minority ml!mber of the. Com~n~ttee ,on Finance of the United_ ~tutcs ~enatc . or ~he 
Committee on Ways and Means oi the l Jmted States House of Representat1 . es; or (1v) lcg1slauon 
(including any amendment thereto, whether or not in l'lmnal bill fonn) pr ; Josed that may have 
an effective date prior to the Closing for consideration by either such ; ommittee or by any 
member thereof or presented as an option for consideration by either such d mn1ittee by the staff 
of such Committee, or by the staff of the Joint Committee on Taxation o . the Congress of the 
United States; or (v) legislation favorably presented for pa..o:;sage to e itheri-t use of the Congress 
of the United States by a Committee of such House tQ which such Jegislat\ )n has been referred 
for consideration; (vi) a decision by a court of the United States or the T~ Court of the United 
States; or (vii) a ruling, regulation or otlicial statement by or on beli!ilf of the Treasury 
Department of the United States. the Internal Revenue Service or other ~ri vernmental agency. 
with respect to federal taxa.tion of revenues or other income of the general · aracter expected to 
be derived by the County or upon interest received on securities of the ge: raJ character of the 
Bonds or which would change, directly or indirectly, the federal incon~ l.ax consequences 

·I 

resulting from ownership of or receipt of interest on securities of the ge~ral character of the 
Bonds in the hands of the owners thereof. :, 

i! 
(b) Any legislation, ordinance, rule or regulation shall bJ [ introduced jn or be 

enacted by any governmental body, department or agency in the State <j)f Washington. or a 
decision by a court within the State of Washington shall be rend#ed. which in the 
Representative· s opinion, materially adversely affects the marketability qt' the Bonds or the 
ability ofthe Undenvriters to enforce contracts for sale of the Bonds. : : 

i i 
(c) 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 t~e OfficifJ Stateme~t, or the 
subJect matter of any amendment or supplement to the Officml StateJilFnt matenally and 
adversely affects (i) the market price or marketability of the Bonds or W~ the ability of the 
Underwriters to enforce contracts for sale of the Bonds. : i 

'I 
' . 

(d) The New York Stock Exchange or other national sedtities exchange, the 
MSRB. the Financial Industry Regulatory Authority (''FfNRA "), or any go":~mmental authority 
or agency shall impose, as to the Bonds or obligations of the general charact~t of the Bonds, any 
matc.rial restrictions not now in force, or increase materially those now in JQr·e, with respect to 
the offering, sale and distribution, or extension of credit in connection ~itb\ e purchase of the 
Bonds. ' 

i! 
'I 

(e) A general suspension of trading on the New York Stoc~ iExchangc or other 
major securities exchange shall be in torce, or minimum or maximum pri~J, for trading shaH 
have been fixed and be in force. or maximum ranges for prices tor securi~Js shall have been 
required . and be in force on any such exchange. whether by virtue of detdrmination by that 
exchange or by order of the Securities and Exchange Commission or any piher govcmmental 
authority having jurisdiction. 1 : 

! • 
: I 

(f) A general banking moratorium shall have been estahtfs~ed by the United 
States or State of New York or State of Washington authorities or a major JJbancial crisis or a 
material disruption in commercial banking or securities settlement or dear4nf es services shall 
have occurred. ; 1 

12 
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; I 

j 
1 

I 
' I 

(g) Any amendment to the Constitution of the United ~t~Les. any legis lation 
cna~.:tct~ by the l:~i~ed States, an~' decision of any court ofthe Unit~d States~ ~.r:my ortkr, ruling. 
regulanon or olttc1al statement 1ssucd or made by or on behalf oi the Se~Zp~ities and Exchange 
Commission. or of any other governmental agency having jurisdiction ov~rl tbe subject matter. 
having the effect that obligations of the general character of the Bonds, dr [the Bonds, are not 
exempt from the registration requirements of the Securities Act, or that th~ ~ond Legislation is 
not exempt from qualification under the T n1st Indenture Act. · 

' 
(h) Any rating of the Bonds or any other Parity Bo~~s shall have been 

downgmded. suspended or withdrdwn or placed on credit watch with a n~~ative outlook by a 
nationaJ rating service, which event, in the Representative's opinion, materiai1Y adversely affects 
th.e market price or marketability of the Bonds, or any proceeding shall be ~. ·tding or threatened 
by the Securities and Exchange Commission or the Attorney General of the iS ate of Washington 
against the County relating to the Bonds. ; 

' I 
I 

(i) There shall have occurred any outbreak or escalation: lif hostilities or any 
nation~l. or international cal~~ity or crisis, i~cluding fin. an~ial crisis, the et~!· l. of which on the 
financJal markets of the Umted States bemg such, as m the reasonab~e JUdgment of the 
Representative, would make it impracticable for the Underwriters to mark t the Bonds or to 
cn1orce contracts for the sale of the Bonds. · I 

7. Effect of Termination. If the sale of the Bonds to the Un4el-writers. as herein 
contemplated. is not carried out by the Undeiwriters for any reason perm~tt' d hereunder or if 
such sale is not carried out because the County shall be unable to compl y ~it any of the terms 
hereof. the Cmmty shall not be under any obligation or liability under this (\~il ract (except to the 
extent provided in paragraph 8), and the Underwriters shall be under no obt~4tion or liability to 
the Countv hereunder. i i 

8. 

.. ! I 

Pavment of Costs. 
I I 

I . 
. I 

I 

(a) Whether or not the Bonds are issued as contemplated yl this Contract, the 
Undct~Titers shall be under no obligation to pay, and the Cow1ty hereby a~rees to pay. any 
expenses incident to the performance of the County' s obligations hcreund d including (i) the 
costs ofthe preparation and printing ofd1e Bonds and the Bond Legislation. r~paration, printing 
and distribution of the Preliminary Official Statement and the Offici~! Statem ~. and preparation 
of all other documents prepared by the County, Bond Counsel or other co sf:!l to the County; 
(ii) the tees and disbursements of Bond Counsel: (iii) the fees and disburselnllt$ of oth. cr counsel 
to the County; (iv) the fees of agencies rating the Bonds; (v) the fees of el Bo nd Registrar; 
(vi) the fees and disb~rsem~nt of ac<:ountants, consultant~ and advisors _to th , 4ounty. including 
the fees o f the financ1al adv1sor to the County and fees of the Bond Reg.1strarl Escrow Agent and 
verification agent~ and (vii) any other costs and expenses, including costs Md expenses of the 
County incident w the perto rmancc of its obligations in connection wit~ t~1e authorization .. 
issuance and sale of the Bonds t o the UndernTitcrs. ! 1 

i I 

(b) The UndernTiters shall pay (i ) any fees assessed upoh the Undenwiters 
with respect to the Bonds by the MSRB and FINRA; (ii) all advertising exp¢n~es in connection 
with any public offering of the Bonds; (iii) the costs of qualifyi ng the Bonds ~n~er the Blut! Sky 

13 
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I 
or other securities laws of such jurisdi~tions as the Representative may det1nnine and the costs 
of the preparation and printing of Blue Sky memoranda: and ( iv) all otherj costs and expenses 
incurred by them in connection ,.,.;th any public offering and distribution of the Bonds, including 
the tees and disbursements of Foster Pepper PLLC. counsel to th~ Underwrit~rs. 

9. lndemnifi.cation. To the extent pem1itted by Jaw. the County ~hall indemnify and 
hold harmless the Underwriters, each of their respective partners, metllhers. officers and 
employees and each person who controls an Underv.Titer within the meaning I of Section 15 of the 
Securities Act (each, an ''Indemnified Party" ). against any and all losses, ~!aims. damages or 
liabilities. joint or several, to which such Indemnified Patty may becomtl subject under any 
statute or at law or in equity or otherwise, and shall reimburse any such lt.emnified Party for 
any leg~! o~ .other exp~nses incurred by it in connection with investi~ating · . y claim_s a~~i_nst it 
and defendmg any &ctlons, but only to the extent that such losses, claims. d mages, habJht1es or 
actions arise out of or are based upon (i) determination that the Bond~ should have been 
regist~red under the Securities Act or the Bond Legislation should have be¢11 quali1ied under the 
Trust Indenture Act, or (ii) any untrue statement of a material fact contained in the Official 
Statement or any supplement thereto, or the omission to state therein a ma~~al fact necessary to 
make the statements therein, in the light of the circumstances under which ~1ey were made. not. 
misleading. The indemnity as described in this paragraph is limited to such lbsses or damages as 
are directly the resuJt of the acts or omissions of the County and, should an~ Indemnified Party 
make a claim for indemnity under this ContracL the County shall have : tlle right to (i) retain 
counsel to detend any such action and (ii) control and direct any defense <)f~uch claims in such 
action. This indemnity shall not he construed as a limitation on any ot~er liability that the 
Count~ may otherwise ~ave to ~ny l~demnjfied Party~ provided, that in .no ~vfnt shall the Coulity 
be obligated for double mdemmficanon. ! i 

I 0. Notices. Any notice ot other communication to be given to j 1~ County under this 
Contract may be given by delivering the same in writing to the office ofltiie Finance Director. 
500 Fourth Avenue, Room 600, Seattle, Washington 98104, and any :s1fh notice or other 
communication to be given to the Unde1writcrs may be given by delivetidg ~he same in writing 
to Citigroup Global Markets, Inc., 601 Union Street Suite 5130. Seattl~, fashington 98101 ; 
Attention: Jerry Bobo. I 

1 

; I 
11. General. This Contract is made solely for the benefit of q1e County and the 

Underwriters (including any successors of the Undei'V>'fiters). and no othe!S Pf1rty or person shall 
acquire or have any right hereunder or by virtue hereof. All representatiqn& and agreements in 
this Contract shall remai? operative ~d in ft11l force and. effect rcg~rdles~ ~f any investi'gation 
made by or on behalf of the Underwnters and shall survtve the deltvery oflthe Bonds and any 
tem1ination of this Contract · I 

; I 
: ( 

12. Waivers. Notwithstanding any provision of this Contract t~ the contrary, the 
performance of any and all obligations of the County hereunder and the pdrf~rmance of any and 
all conditions contained herein lor the benefit of the Underwritt:rs may be wapvcd by them at the 
discretion of the Representative. ! i 

14 
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13. .Effectiveness of Contract. This Contra~t shall hecomei icHective upon the 
execution hereof by each of the Representative and an authorized reprcse111tative of the County 
and shall be valid and enforceable as of such time. : 

1 

14. Governing Law. This Contract shall he constmed in a4cordance with and 
go\:erned b,y thc_laws of the _State of Was~ingto1~. Venue for _any ~ction und~r this C~)~tract shall 
be 111 the Supenor Court ot the State of Washmgton fl)r Kmg County or if1 the Umt:ed States 
District Court for the Western District of Washington. Seattle, \Vashington . . i 

' ' ' 
15. Entire Aru-eement. This Contract constitutes the entire agrt9emcnt between the 

Underwriters and the County with respect to the matters covered hereby and ~upersedes aJl prior 
agreements and understandings between the Underwriters and the County. [This Contract shall 
only be amended, supplemented or modified in a \\Tlting signed by both th~ \Representative and 
the County. \ j 

: I 
[Signature page follows] · I 

15 
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I 

16. Counterparts. This Contract may he executed in several Jounterpat1s, each of 
which shall be an original and all of which shall constitute but one and the s'me instnunent. 

Very truly yuurs, I 

CITTGROUP GLOBAL MfKETS INC. 

I 

I 
' I 

By: Jerry Bobo, Director II 
'I Accepted on: March 1 8, 20 13 I 

KING COUNTY, WASHINGTON 

By: ----------------------
Authorized Representative 

16 
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EXH1BIT A l 
\ 

MATURITY DATES, PRI NCIPAL AMOUNTSt INTEREST ~TES, 
INITIAL REOFFF.RIN(; YIELDS AND REDEMPTION PROl iSIONS 

Maturity Date 
(January l ) 

2014 
2015 
20 16 
2017 
2018 
2019 
2020 
2021 
2022 
2023 
2024 
2025 
2026 
2027 
2028 
2029 
2030 
2031 
2032 
2033 
2034 
2035 

_ Principal Amounl 

$ 3,400,000 
1.935.000 

560.000 
5.980.000 
3,645,000 
3,860.000 
4.0&0,000 
4,360,000 
4.330.000 
4,950,000 
4,850,000 
8.670.000 
9.150.000 
9,620,000 

10.1 15.000 
6.015,000 
6.595,000 
6.900,000 
7, 175.000 
7,590.000 
6,995 ,000 
2.120.000 

Interest Rate - -----·---
2.00% 
3.00 
4 .00 
4.00 
4.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 
5.00 

.i 
ltlitial Reoffering 

:1 Yiel_~---

'I 

: i 
: I 

:I 
i I 

! I 

0.20% 
0.34 
0,53 
0.72 
0.98 
1.28 
1.57 
1.84 
2.06 ! 

I 2.28 
l: 2.46* 

. I ;:~~: 
2.83* . I ! 1 2.92* 

: I 2 .98* 
3.03* 
3.08* 

' I 3.12* 
! ! 

• 1 1.16* 
! li 3.21* 

3.26* 

i \ 

*Calculated to the par call date of January 1 , 2023. l ! 
! i 

Optional Redemption. The Cmmty reserves the right to redeem :o.t;1anding Bonds 
maturing on or after January 1, 2024. in whole or in part, at any time on or afle~ January 1, 2023, 
at the price of par plus accrued interest if any, to the date fixed for rcdemptio~ - 1 

: I I . 
! I 
i , 

A-l 
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EXHIBIT B I 
I 

CERTIFICATE OF CHIEF CIVIL DEPUTY COUNTY PROSECl!1 NG ATTORNEY 

I. K:ev~n Wright, the dt~!y appointed and '!~wl.ified Chie:f Civ. ~~~! .. Dept~ty Prosccu. ting 
Atton1ey ot Kmg County. Washmgton (the '"County ). In connectiOn w'lt . the Issuance by the 
County of its Sewer Revenue Refunding Bonds, 2013 Series A (the ·'B · ds"'). DO HERE BY 
CERTIFY as follO\:vs: : 

1. That as of the time and date written below, to the best of m~ knowledge. there is 
no litigation pending or threatened affecting the issuance and delivel' of the Bonds. the 
colle~tio~ of revenues pledged to pay ~he principal the~eof and inte~esl ther . n, or in a.ny manner 
questJomng or contestmg the proceedmgs and authonty under wh1ch the onds are Issued, the 
validity of the Bonds, the corporate existence or boundaries of the Coun, ·, or the title of the 
present o~ficers _to ~heir r:sp~ctive offices. which litigation would preven~.--1 th.e payment by the 
County ot the pnnctpal of or mterest on the Bonds when due. , 

!i 
2. That 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. i 1 
: I 

! i 
3. That as of the time and date written below. the statem~' ts contained in the 

Official Statement relatin¥ to :he ~~nd~ dated March l 8, 2013. under th capti~ns "LEGAL 
AND TAX INFORM A rtON-LitJgatJOn" and ··-Recent Develop ents m Non-Tort 
Litigation,'' insofar as such statements purport to summarize litigation it;. ecting the County. 
present a fair and accurate summary of such litigation, and are true and corrft 

DATED : {Closing Date], at 8:30a.m. · 1 

; ! 

B-1 

For DAN SATTERBER • '~ 
King County Prosccuti~ · Attomey 

. 1 
! I 
j I 

KevinWtjight 
ChiefCivi( !l>eputy 

. I 
I 

I 
I 
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; 1 
~ i 

CONTINUING DISCLOSURE UNDERTAK~ 

King County, Washington 
Sewer Revenue Refunding Bonds, 2013 Series A 

$122,895,000 

! I 
. I 

i 
I 
i 

t 

This Continuing Disclosure Undertaking, dated April 2, 2013 (the r~ndertaking"), by 
King County, Washington (the "County"), constitutes the County's wriln undertaking as 
required by paragraph (b)(S) of Securities and Exchange Commission ("S ") Rule 15c2-12 
under the Securities Exchange Act of 1934, as amended, with respect to 

1 
. County' s Sewer 

Revenue Refunding Bonds, 2013 Series A, issued on the date hereof in the l ggregate principal 
amount of $122,895,000 (the "Bonds"). l 1 

j l 

The County hereby undertakes, for the benefit of the owners and bein
1 

tcial owners from 
time to time of the Bonds, as authorized by Section 31 of Ordinance 17111 o e County. passed 
by the County Council on June 20, 2011, and Motion . of the Co 

1 
y Council, passed 

on March 18,2013 (together, the "Bond Legislation"), as follows: ! i 
l 
i r 

': · Financial Statements/?perating Data. ~e. County _agrees to ~to~ide or cause to 
be provl<led to the MSRB the followmg annual financtal tnfonnatton and owtmg data for the 
prior fiscal year (commencing in 2013 for the fiscal year ended December 3:1, 012): 

i 
I ! 

1. Annual financial staiements, which may or may not! · audited, of the 
County's Water Quality Enterprise prepared in accordance with the Bud Accounting and 
Reporting System ("BARS") prescribed by the Washington State A~ "tor 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 Entetp ·se 2011 Audited 
Financial Statements"; 1 ! 

2. Amount of outstanding Parity Bonds; and I i 
3. Information regarding customers, revenues and exp+•es of the Sewer 

System, as set forth in the table titled "Historical Financial Statements" in thf · fficial statement 
for the Bonds. l 

Items ~ and 3 are required only to the extent that such information is In t included in the 

annual financial statements. ~l . 

The annual information and operating data described above will be p ded on or before 
the end of seven months after the end of the County's fiscal year. The Co 's current fiscal 
year ends on December 31. The County may adjust its fiscal year by providi . written notice to 
the MSRB. In lieu of providing the annual financial information and opentti data, the County 
may make .specific cross reference to other documents available to the pub i . on the MSRB's 
internet website or filed with the SEC. I 

If not provided as part of the annual financial information described j 
County will provide to the MSRB the audited annual financial statements of 
Quality Enterprise prepared in accordiUlce with BARS when and if available. 

I 
I, 

t~s Section A, the 

1 

County's Water 

I 
I 
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•I 

'I !r 

B. Notification Upon Failure to Provide Financial Data. ThJ\ County agrees to 
provide or consents to be provided, in a timely manner, to the MSRB 1'\0~ce of its failure to 
provide the annual financial infonnation and operating data described in Sect!pn A or prior to the 
date set forth in Section A. '! 

il 

C. Specified Events. The County further agrees to provide or ca~e to be provided to 
the MS~ in a timely manner, ?ot in exces~ of ten business days after th~ occurrence of the 
event, nottce of any of the followmg events w1th respect to the Bonds: :I 

ij 
!r ;, 

difficulties; 

difficulties~ 

1. 
2. 
3. 

4. 

Principal and interest payment delinquencies; 
Non-payment related defaults, if material; 
Unscheduled draws on debt service reserves 

l \ 

~fleeting financial 
!I 

Unscheduled draws on credit enhancements ~pecting financial 
, I 

5. Substitution of credit or liquidity providers, or their fai~e to perfonn; 
6. Adverse tax opinions, the issuance by the Internal ~venue Service of 

proposed or fi~al det~rminations of.tax~bility,.Notices ofProposed Issue (I · Fonn 5701-TEB) 
or other matenal nottces or detennmauons wtth respect to the tax. status of 1~e Bonds or other 
material events affecting the tax status of the Bonds; \ 1 

7. Modifications to rights of Bondholders, if material; i i 
8. Bond calls, if material, and tender offers for the Bonds;! : 
9. Defeasances; ! ! 
10. Release, substitution or sale of property securing repa)!$ent of the Bonds, 

· I I 
if material; I 

11. Rating changes; i \ 
12. Bankruptcy, insolvency, receivership, or similar eve~ : of the County or 

any "obligated person" (as that term is defined in the Rule); 1 
\ 

13. The consununation of a merger, consolidation or acqwbition involving the 
Coooty or an obligated person or the sale of all or substantially all of the as~t~ of the County or 
an obligated person, other than in the ordinary course of business, th. e ent~ into a definitive 
agreement to undertake such an action or the termination of a definitive ~~ement relating to 
any such actions, other than pW'Suant to its terms, if material; and, : ! 

14. Appointment of a successor or additional trustee or th~ ~ange of name of 
a trustee, if material. : 1 

l ! 
l : 

Solely for purposes of disclosure and not intending to modify thi~ \Undertaking, the 
County advises with reference to items 3 and 1 0 above that the Parity Bond R~serve Account is 
the debt service reserve for the Bonds and that no property secures repaymentlofthe Bonds. 

: I 
D. EMMA; Format for Filings with the MSRB. Until otherwis4~esignated by the 

MSRB or the SEC, aJ?Y information or notices submitted ~o the ~~RB in cp pliance with the 
Rule are to be submttted through the MSRB's Electromc Mootc1pal · Access system 
("EMMA"), currently located at www.emma.msrb.org. All notices, financ ll infonnation and 
operating data required by this Undertaking to be provided to the MSRB mus ~ in an electronic 

-2-

I 
I 

I 
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' 

format as prescribed by the MSRB. All. documents provided to the ; ~SRB under this 
Undertaking must be accompanied by identifying information as prescribed h~ the MSRB. 

; ; 

~ ~ 
E. Termination of Undertakin&. The County's obligations undeij£S Undertaking to 

provide annual financial information and notices of specified events with rb pect to the Bonds 
will tenilinate upon the legal defeasance or payment in full of the Bonds. ~ ese obligations, or 
any provision hereof, will be null and void if the County (i) obtains an op~nion of nationally 
recognized bond counsel to the effect that those portions of the Rulel~at require these 
obligations, or any such provision, are invalid, have been repealed retroactiy y or otherwise do 
not apply to the Bonds; and (ii) notifies the MSRB of that opinion and the q · cellation of these 
obligations. ! ' 

F. Amendment of Undertaking. Notwithstanding any other pr~~-ision of the Bond 
Legislation, the County may amend this Undertak. ing, and any provision oft~, i Undertaking may 
be waived, with an approving opinion of nationally recognized bond cou~l d in accordance 
with the Rule. i 

' I 

In the event of any amendment or waiver of a provision of this Unde~aking, the County 
wilJ describe the amendment or waiver in the next annual. report provided ~freunder, and will 
include, as applicable, a narrative explanation of the reason for the amendm~n· or waiver and its 
impact on the type (or in the case of a change of accounting principles, on !tfle presentation) of 
fmancial information or operating data being presented by the County. ! xn addition, if an 
amendment relates to the accounting principles to be followed in preparing ft ancial statements, 
(i) notice of the change will be given in the same manner as described 3:· e for a specified 
event, and (ii) the annual report for the year in which the change is . ~e will present a 
comparison (in narrative fonn and alsot if feasible, in quantitative form) t~een the financial 
statements as prepared on the basis of the new accounting principles and thb*= prepared on the 
basis of the former accounting principles. I : 

G. Bond Owner's Remedies. The right of any owner or beneficia\ +wner of Bonds to 
enforce the provisions of this Undertaking shall be limited to a right I tp obtain specific 
enforcement of the County' s obligations hereunder, and any failure by thd <"j:ounty to comply 
with the provisions of this Undertaking shall not be an event of default with r

1 

spect to the Bonds. 
For purposes of this Undertaking, "beneficial owner" means any person l1o has the power, 
directly or indirectly, to vote or consent with respect to, or to dispose of own r~hip of, any Bond, 
including persons holding Bonds through nominees or depositories. I 

. I 

-3- C31'18/13 
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. ! 
H. Defmitions. Unless otherwise defined in this Undertaking, c·~talized terms used 

herein have the meanings given those terms in the Bond Legislation. 

KING COUNTY, WASHINGToN 

By:----------------~~----­
Ken Guy, Director of Fi~~ce and 

-4-

Business Operations D1~ision, 
Department of Executive $crvices 

I 

: I 
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