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REMARKETING AGREEMENT

between

KING COUNTY, WASHINGTON
and

GOLDMAN, SACHS & CO.
Dated [_____]
Relating to

KING COUNTY, WASHINGTON
Multi-Modal Limited Tax General Obligation Bonds (Payable from Sewer Revenue)
Series 2010A
REMARKETING AGREEMENT

This REMARKETING AGREEMENT, dated [_____] (this “Agreement”), between KING COUNTY, WASHINGTON (the “County”) and GOLDMAN, SACHS & CO. (the “Remarketing Agent”),

W I T N E S S E T H :

WHEREAS, the County is issuing $50,000,000 aggregate principal amount of its Multi-Modal Limited Tax General Obligation Bonds (Payable from Sewer Revenue), Series 2010A (the “Bonds”), pursuant to Ordinance [_____], adopted by the King County Council on [_____] (the “Bond Ordinance”); and

WHEREAS, the Bonds were sold pursuant to a bond purchase contract, dated [_____] (the “Purchase Contract”), between the County and Goldman, Sachs & Co., as the underwriter for the Bonds; and

WHEREAS, the Bonds and the Bond Ordinance provide, among other things, that the owners of the Bonds (the “Owners”) may elect (or may be required) in certain instances to tender their Bonds for purchase upon the terms and conditions contained in the Bonds and the Bond Ordinance; and

WHEREAS, concurrently with the execution and delivery of this Remarketing Agreement, the County is entering into a Standby Bond Purchase Agreement (the “Liquidity Facility”) among the County, The Bank of New York Mellon, as registrar (the “Registrar”) and State Street Bank and Trust Company (the “Liquidity Provider”), which will provide liquidity support for those Bonds tendered for purchase and not remarketed; and
WHEREAS, the Bond Ordinance provides for the appointment of a remarketing agent to perform certain duties, including the use of best efforts to remarket any Bonds tendered for purchase by the Owners, subject to the terms and conditions set forth in this Agreement; and

WHEREAS, Goldman, Sachs & Co. has agreed to accept the duties and responsibilities of the remarketing agent under the Bond Ordinance and this Agreement;

NOW, THEREFORE, for and in consideration of the mutual covenants made herein and other valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

Section 1. Definitions.  Unless otherwise defined herein, all capitalized terms (whether used in the recitals hereto or hereinafter in the Agreement) shall have the meanings ascribed to them in the Bond Ordinance.  Any references in this Agreement to the Liquidity Facility or the Liquidity Provider shall be disregarded at any time that no Liquidity Facility is in effect, and any references in this Agreement to the Credit Enhancement or the Credit Provider shall be disregarded at any time that no Credit Enhancement is in effect.
Section 2. Appointment of Remarketing Agent.  Subject to the terms and conditions contained herein, the County hereby appoints Goldman, Sachs & Co. as exclusive Remarketing Agent for the Bonds, and Goldman, Sachs & Co. hereby accepts such appointment.

Section 3. Responsibilities of Remarketing Agent.  Subject to the terms and conditions set forth in this Agreement, Goldman, Sachs & Co. agrees to perform the duties of Remarketing Agent set forth in the Bond Ordinance, this Agreement and the operational arrangements contained in the Blanket Issuer Letter of Representations from the County to The Depository Trust Company (the “Letter of Representations”).  In undertaking to perform such duties, and in the performance thereof, the Remarketing Agent will act solely as an agent and not as a principal except as expressly provided in Section 14.  The Remarketing Agent is not obligated to buy or take any position in the Bonds for its own account.

(a) Determination of Interest Rates.  The Remarketing Agent and the County shall determine the interest rates on, and Interest Periods for, the Bonds in the manner and at the times specified therefor in the Bond Ordinance.

(b) Remarketing the Bonds.  Unless otherwise instructed by the County, the Remarketing Agent shall use its best efforts to remarket Bonds or portions thereof consistent with the Bond Ordinance.

(c) Optional Suspension of Remarketing Efforts.  The Remarketing Agent may suspend its remarketing efforts immediately upon the occurrence of any of the following events, which suspension will continue so long as the situation continues to exist:

(1) suspension or material limitation in trading in securities generally on the New York Stock Exchange;

(2) a general moratorium on commercial banking activities in New York is declared by either federal or New York State authorities;

(3) the engagement or escalation by the United States in hostilities if the effect of such engagement or escalation, in the Remarketing Agent’s judgment, makes it impractical or inadvisable to proceed with the solicitation of offers to purchase the Bonds;

(4) legislation shall be introduced by committee, by amendment or otherwise, in, or be enacted by, the House of Representatives or the Senate of the Congress of the United States, or a decision by a court of the United States shall be rendered, or a stop order, ruling, regulation or official statement by, or on behalf of, the United States Securities and Exchange Commission or other governmental agency having jurisdiction of the subject matter shall be made or proposed, to the effect that the offering or sale of obligations of the general character of the Bonds, as contemplated hereby, is or would be in violation of any provision of the Securities Act of 1933, as amended (the “Securities Act”) and as then in effect, or the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and as then in effect, or the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”) and as then in effect, or with the purpose or effect of otherwise prohibiting the offering or sale of the Bonds or of obligations of the general character of the Bonds, as contemplated hereby;

(5) any event shall occur or information shall become known, which, in the Remarketing Agent’s reasonable opinion, makes untrue, incorrect or misleading in any material respect any statement or information contained in the Official Statement (as defined in Section 5) provided to the Remarketing Agent in connection with the performance of its duties hereunder, whether provided pursuant to Section 5 or otherwise, or causes the Official Statement to contain an untrue, incorrect or misleading statement of a material fact or to omit to state a material fact required to be stated therein or necessary to make the statements made therein, in light of the circumstances under which they were made, not misleading;

(6) any governmental authority or national securities exchange shall impose, as to the Bonds, or obligations of the general character of the Bonds, any material restrictions not now in force, or increase materially those now in force, which, in the Remarketing Agent’s judgment, materially affect the marketability of the Bonds;

(7) any withdrawal, suspension or downgrading of the ratings on the Bonds by Moody’s or S&P;

(8) any of the representations and warranties of the County made hereunder shall not have been true and correct on the date made;

(9) the County fails to observe any of the covenants or agreements made herein or the County is no longer a political subdivision under the laws of the State of Washington (the “State”) or no longer has the authority to, or does not perform and observe, the covenants and agreements on its part contained in this Agreement or the Bond Ordinance; or

(10) a statute is enacted, or a ruling, regulation or official statement is issued by or on behalf of the Treasury Department of the United States, the Internal Revenue Service or other governmental agency, the effect of which is to cause interest on the Bonds to be treated as includable in gross income for federal income tax purposes; or

(11) in the reasonable judgment of the Remarketing Agent, the market price or marketability of the Bonds or the ability of the Remarketing Agent to enforce contracts for the sale of Bonds shall have been materially adversely affected by an amendment of or supplement to the Official Statement, notwithstanding the Remarketing Agent’s acceptance of such amendment or supplement prior to its distribution; or

(12) an actual or imminent default or a moratorium in respect of payment of any U.S. Treasury bills, bonds or notes the effect of which in the Remarketing Agent’s judgment makes it impractical to market the Bonds or to enforce contracts for the sale of the Bonds.

(d) Notice of Suspension of Remarketing Efforts.  If the Remarketing Agent suspends its remarketing efforts, it shall immediately notify the County, the Credit Provider, the Liquidity Provider and the Registrar by Electronic Means.  When the Remarketing Agent has determined that the situation that caused the suspension has been rectified or no longer applies, the Remarketing Agent shall immediately notify the County, the Credit Provider, the Liquidity Provider and the Registrar by Electronic Means that it will remarket such Bonds.

Section 4. Resignation and Removal of Remarketing Agent.  The Remarketing Agent may at any time resign and be discharged of its duties and obligations hereunder upon providing the County, the Registrar, the Credit Provider and the Liquidity Provider with 30 days’ prior written notice; provided, that in the event a successor Remarketing Agent shall have not been appointed within such 30-day period, at the request of the County (not less than three days prior to expiration of such 30-day period), the Remarketing Agent’s resignation and discharge from its duties and obligations under this Agreement will not be effective until the earlier to occur of (i) the appointment of a successor Remarketing Agent and (ii) the date that is 30 days after the end of such 30-day period.  The County shall use all commercially reasonable efforts to expeditiously secure the appointment of a successor Remarketing Agent and any required consent to such appointment.  The Remarketing Agent may be removed upon 60 days’ notice upon the written request of the County and upon written notice to the Remarketing Agent, the Registrar, the Credit Provider and the Liquidity Provider.  No prior notice of resignation by the Remarketing Agent shall be required if the Credit Provider or the Liquidity Provider has suspended or terminated its obligation to purchase Bonds under the Credit Enhancement or the Liquidity Facility and the County has not provided an Alternate Credit Enhancement or Alternate Liquidity Facility.  No prior notice of the removal of the Remarketing Agent by the County shall be required if the Remarketing Agent has suspended remarketing for any reason or if the County has determined that the Remarketing Agent is no longer performing its material obligations under this Agreement.

Section 5. Official Statement.

(a) The County represents that the Official Statement dated [_____], relating to the Bonds (the “Official Statement”), as of the date of this Agreement, does not contain any untrue or misleading statement of a material fact or omit to state any material fact necessary to make such statements therein, in light of the circumstances under which they were made, not misleading.  The County agrees to pay the preparation costs of as many copies of the Official Statement as the Remarketing Agent may reasonably request, including all the appendices thereto and information incorporated by reference therein and such other information associated with the County, the Bonds and the security for the Bonds as the Remarketing Agent shall reasonably request from time to time; provided, that no such material shall be finalized unless the Remarketing Agent and its counsel have had opportunity to review and comment upon the same.
(b) If at any time during the term of this Agreement any event or condition known to the County relating to or affecting the County or its properties, the Bonds, the security for the Bonds, the Bond Ordinance, the Credit Enhancement, the Liquidity Facility or the documents or transactions contemplated thereby shall occur which, in the reasonable judgment of the County or the Remarketing Agent, might affect the accuracy, correctness or completeness of any statement of a material fact contained in the Official Statement, as it shall have been supplemented or amended from time to time pursuant to this Section, which in the reasonable judgment of the County or the Remarketing Agent might result in the Official Statement, as so supplemented or amended, containing any untrue, incorrect or misleading statement of material fact or omitting to state a material fact necessary in order to make the statements contained therein, in light of the circumstances under which they were made, not misleading, then: (i) the County shall promptly notify the Remarketing Agent of the circumstances and details of such event; (ii) if, in the opinion of Remarketing Agent, such event or condition requires the preparation and publication of an amendment or supplement to the Official Statement, the County at its expense shall promptly prepare or cause to be prepared an appropriate amendment or supplement thereto, in a form and manner approved by the Remarketing Agent, so that the statements in the Official Statement, as so amended or supplemented, will not contain any untrue, incorrect or misleading statement of a material fact or omit to state a material fact necessary in order to make the statements contained therein, in light of the circumstances under which they were made, not misleading; and (iii) the County shall take all necessary action to approve such supplement or amendment.
Section 6. Fees and Expenses.  For the Remarketing Agent’s services under this Agreement and the Bond Ordinance, the County will pay the Remarketing Agent a fee of [_____] basis points (0.[_____]%) per annum when the Bonds are in the Weekly Mode or the Flexible Mode, based on the average aggregate principal amount of Bonds outstanding for the immediately preceding three-month period.  The County will pay the fee quarterly in arrears commencing April 1, 2010, based on the actual number of days elapsed over 365 or 366, as appropriate.  The fee when the Bonds are in any other Interest Rate Mode shall be negotiated by the County and the Remarketing Agent.  If this Agreement is terminated, fees shall be prorated since the end of the last quarter.  When Bonds are remarketed in connection with the conversion to the Term Rate Mode or Fixed Rate Mode, the County and the Remarketing Agent shall negotiate a fee.  The County shall pay all direct, out-of-pocket expenses incurred by the Remarketing Agent in connection with the initial sale of the Bonds and the conversion of the Bonds to the Term Rate Mode or Fixed Rate Mode including the preparation of a new disclosure document.

Section 7. Representations, Warranties, Covenants and Agreements of the Remarketing Agent.  The Remarketing Agent, by its acceptance hereof, represents, warrants and covenants and agrees with the County that it:

(a) is a member of the Financial Industry Regulatory Authority and otherwise meets the requirements for the Remarketing Agent set forth in the Bond Ordinance;

(b) has been duly organized, is validly existing and is in good standing under the laws of the State of New York, and is authorized by law to perform all the duties and obligations imposed upon it as Remarketing Agent by this Agreement, the Letter of Representations and the Bond Ordinance;

(c) has full power and authority to take all actions required or permitted to be taken by the Remarketing Agent by or under, and to perform and observe the covenants and agreements on its part contained in, this Agreement, the Letter of Representations and the Bond Ordinance; and
(d) shall keep such books and records with respect to the Bonds as shall be consistent with prudent industry practice and to make such books and records available for inspection by the County and the Registrar at all reasonable times upon five days’ prior written notice.
Section 8. Representations, Warranties, Covenants and Agreements of the County.  The representations, warranties, covenants and agreements of the County set forth in the Purchase Contract are hereby incorporated herein as being made as of the date hereof.  In addition, the County, by its acceptance hereof, represents, warrants, covenants, and agrees with the Remarketing Agent as follows:

(a) the County is a political subdivision under the laws of the State;

(b) the County has full power and authority to take all actions required or permitted to be taken by the County by or under, and to perform and observe the covenants and agreements on its part contained in, this Agreement, the Bond Ordinance, the Liquidity Facility and any other instrument or agreement relating thereto to which the County is a party;

(c) the County has, on or before the date hereof, duly taken all action necessary to be taken by it prior to such date to authorize (i) the adoption and performance of the Bond Ordinance; (ii) the execution, delivery and performance of this Agreement, the Liquidity Facility and any other instrument or agreement to which the County is a party and which has been or will be executed in connection with the transactions contemplated by the foregoing documents; and (iii) the carrying out, giving effect to, consummation and performance of the transactions and obligations contemplated by the foregoing instruments and agreements;

(d) the information contained herein and in every certificate, notice or other written information furnished by the County in connection with this Agreement and the issuance, sale and remarketing of the Bonds is true and correct in all material respects and does not contain an untrue statement of a material fact or omit to state a material fact necessary to make the statements, information and descriptions therein, in light of the circumstances under which they were made, not misleading;

(e) the County shall promptly notify the Remarketing Agent by Electronic Means of any material adverse change that may affect the remarketing of the Bonds, or any fact or circumstance that may constitute, or with the passage of time will constitute, an event of default under the Bond Ordinance, the Credit Enhancement or the Liquidity Facility;

(f) the County shall provide the Remarketing Agent (i) within seven months after the end of each fiscal year or as soon thereafter as available, written notice that the County’s Comprehensive Annual Financial Report (CAFR) and annual budget are each available on the County’s website (currently www.kingcounty.gov) and (ii) such other information and materials (to the extent that such information and materials are within the possession of the County and constitute public records) with respect to the County and the Bonds as the Remarketing Agent may reasonably request from time to time in connection with the remarketing of the Bonds; and

(g) the County shall provide the Remarketing Agent with notice of redemption of Bonds at the times and in the manner that notice is provided to the Owners under Section 3.5 of the Bond Ordinance.

Section 9. Conditions to Remarketing Agent’s Obligations.  The obligations of the Remarketing Agent under this Agreement are subject, in the discretion of the Remarketing Agent, to the following conditions:

(a) the Bond Ordinance, the Purchase Contract and the Liquidity Facility (or any Alternate Credit Enhancement or Alternate Liquidity Facility) shall be in full force and effect and shall not have been amended, modified or supplemented in any way which would materially and adversely affect the Bonds, except as may have been agreed to in writing by the Remarketing Agent, and there shall be in full force and effect such additional resolutions, agreements, certificates (including such certificates as may be required by the Internal Revenue Service or Bond Counsel in order to establish the tax-exempt status of interest on the Bonds) and opinions necessary to effect a secondary remarketing of the Bonds in the manner contemplated by this Agreement, which resolutions, agreements, certificates and opinions shall be reasonably satisfactory in form and substance to the Remarketing Agent;

(b) no occurrence of an event of default under the Bond Ordinance, the Purchase Contract or the Liquidity Facility (or any Alternate Credit Enhancement or Alternate Liquidity Facility) shall have occurred and be continuing and no event shall have occurred and be continuing which, with the passage of time or giving of notice or both, would constitute such an event of default;

(c) at or prior to the Closing Date, the Remarketing Agent shall have received all documents required by, and delivered pursuant to, the Purchase Contract; and

(d) in the event that the Bonds shall be or become subject to registration under the Securities Act, there shall be in full force and effect all such registration statements, offering materials, opinions and other filings or documents as may be necessary in the reasonable opinion of the Remarketing Agent to effect a secondary remarketing of the Bonds in the manner contemplated by this Agreement.

Section 10. Indemnification.  To the extent permitted by law, the County shall indemnify and hold harmless the Remarketing Agent, each of its officers and employees and each person who controls any of the Remarketing Agent within the meaning of Section 15 of the Securities Act (each, an “Indemnified Party”), against any and all losses, claims, damages or liabilities, joint or several, to which such Indemnified Party may become 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 any 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 Ordinance should have been qualified 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 material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading.  Should any Indemnified Party make a claim for indemnity under this Purchase Contract, the County shall have the right to (i) retain counsel to defend any such action (acceptable to such Indemnified Party) and (ii) control and direct any defense of such claims in such action; provided, that the County cannot settle without the Indemnified Party’s consent unless such settlement (i) includes an unconditional release of each Indemnified Party from all liability arising out of such action and (ii) does not include a statement as to or an admission of fault, culpability or a failure to act by or on behalf of any Indemnified Party.  An Indemnified Party shall have the right to retain separate counsel in any such action and to participate in the defense thereof, but the fees and expenses of such counsel shall be at the expense of such Indemnified Party unless (i) the employment of such counsel has been specifically authorized by the County or (ii) such Indemnified Party shall have reasonably concluded that there may be defenses available to it that are different from or additional to those available to the County, in each of which case the fees and expenses of such separate counsel shall be borne by the County.  This indemnity shall not be construed as a limitation on any other liability which the County may otherwise have to any Indemnified Party, provided that in no event shall the County be obligated for double indemnification.
Section 11. Term of Agreement.  This Agreement shall become effective on the date hereof and shall continue in full force and effect until the payment in full of the Bonds or the earlier conversion of all Bonds to the Fixed Rate Mode, subject to the right of termination as provided herein.

Section 12. Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State.  Venue shall be in the Superior Court of the State of Washington for King County, Washington or in the United States District Court, Western District of Washington, in Seattle, Washington.

Section 13. Waiver of Jury Trial.  THE COUNTY AND THE REMARKETING AGENT EACH HEREBY EXPRESSLY WAIVES ANY RIGHT IT MAY HAVE TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THE BOND ORDINANCE, THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE).  THE COUNTY AND THE REMARKETING AGREEMENT EACH ACKNOWLEDGES THAT IT AND THE OTHER PARTY HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.
Section 14. Dealing in Bonds by the Remarketing Agent.  The Remarketing Agent, in its individual capacity, may in good faith buy, sell, own, hold and deal in any of the Bonds, including, without limitation, any Bonds offered and sold by the Remarketing Agent pursuant to this Agreement, and may join in any action which any Owner may be entitled to take with like effect as if it did not act in any capacity hereunder.  The Remarketing Agent may sell any of such Bonds at prices above or below par, at any time.  The Remarketing Agent, in its individual capacity, either as principal or agent, may also engage in or be interested in any financial or other transaction with the County and may act as depository, trustee, or agent for any committee or body of Owners or other obligations of the County as freely as if it did not act in any capacity hereunder.

Section 15. Intention of Parties.  It is the express intention of the parties hereto that any purchase, sale or transfer of any Bonds, as herein provided, shall not constitute or be construed to be the extinguishment of any Bonds or the indebtedness represented thereby or the reissuance of any Bonds.

Section 16. Miscellaneous.

(a) Notices.  Except as otherwise specifically provided in this Agreement, all notices, demands and formal actions under this Agreement shall be in writing and either (i) hand-delivered, (ii) sent by Electronic Means, or (iii) mailed by registered or certified mail, return receipt requested, postage prepaid, to:

The Remarketing Agent:

Goldman, Sachs & Co.
85 Broad Street, 29th Floor
New York, New York 10004
Attention:
Municipal Money Market Desk
Telephone:
(212) 902-6633
Telecopy:
(212) 428-3132
Email:

gs-vrdb@gs.com
The County:

King County, Washington
Finance and Business Operations Division
ADM-FI-0611
500 Fourth Avenue
Seattle, Washington  98104
Attention:
Nigel Lewis
Telephone:
(206) 296-1168
Telecopy:
(206) 296-7345
Email:

nigel.lewis@kingcounty.gov
The Remarketing Agent and the County, by notice given under this Agreement, may designate other addresses to which subsequent notices, requests, reports or other communications shall be directed.

(b) Third Party Beneficiary; Successors and Assigns.  This Agreement shall inure to the benefit of and be binding only upon the parties hereto and their respective successors and assigns.  The terms “successors” and “assigns” shall not include any purchaser of any of the Bonds merely because of such purchase.  None of the Credit Provider, the Liquidity Provider or any Owner or other third party shall have any rights or privileges hereunder.

(c) Duration of Representations and Warranties.  The parties’ obligations to have made accurate representations and to have made warranties in good faith shall remain operative and in full force and effect regardless of the termination or cancellation of this Agreement.

(d) Amendments to Documents.  This Agreement and each provision hereof may be amended, changed or waived only by an instrument in writing signed by the parties hereto.  The County shall not amend the Bond Ordinance or the Letter of Representations or permit the Bond Ordinance or the Letter of Representations to be amended in a manner that affects the duties of the Remarketing Agent without the prior written consent of the Remarketing Agent.
(e) Employee and Fiduciary Relationships.  Nothing herein shall be construed to make any party an employee of the other or to establish any fiduciary relationship between the parties except as expressly provided herein.

(f) Severability.  If any provision of this Agreement shall be held or deemed to be or shall, in fact, be invalid, inoperative or unenforceable for any reason, such circumstances shall not have the effect of rendering any other provision or provisions of this Agreement invalid, inoperative or unenforceable to any extent whatsoever.

(g) Headings.  Section headings have been inserted in this Agreement only as a matter of convenience of reference, and it is agreed that such section headings are not a part of this Agreement and will not be used in the interpretation of any provisions of this Agreement.

(h) Counterparts.  This Agreement may be executed in several counterparts, each of which shall be regarded as an original and all of which shall constitute one and the same document.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first above written.

	KING COUNTY, WASHINGTON
	GOLDMAN, SACHS & CO.

	
	

	
	

	By:


	



	
Ken Guy, Director

Finance and Business Operations Division

Department of Executive Services
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