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KI N G COU NTY 1200 King Coun& Courthouse

€ ] 516 Third Avenue
& . Seattle, WA 98104
Signature Report

King County
December 15, 2009

Ordinance 16721

Proposed No. 2009-0632.2 Sponsors Gossett and Phillips
AN ORDINANCE authorizing the issuance and sale of
multi-modal limited tax general obligation bonds (payable
from sewer revenue) in the principal amount of not to
exceed $50,000,000 to finance capital improvements to the
county's sewer system; providing the covenants and
conditions under which the bonds will be issued, including
options for liquidity support and credit enhancement for the
bonds; authorizing the form, terms, maturity and method of
determining interest rates of the bonds; appointing a
remarketing agent; and providing for the sale of the bonds
to Goldman, Sachs & Co.
PREAMBLE:
The county owns and operates facilities for the conveyance and treatment
of sewage and control of combined sewer overflows that include, but are
not limited to, wastewater treatment plants, interceptor and trunk sewers,
pumping stations, regulator stations, outfall sewers, storm sewers to divert
stormwater from sanitary sewers, lands for application of biosolids,
property rights, and buildings and other structures (collectively the "Sewer

System" or the "System"), all in accordance with a comprehensive plan for
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metropolitan water pollution abatement under the authority of chapters

36.56 and 35.58 of the Revised Code of Washington ("RCW™).

Long term service agreements with participating municipalities (the

"Participants") obligate the county to treat and dispose of sewage collected

by the Participants. The Participants must pay the costs of such services

including debt service on bonds payable from sewer revenues.

Comparable rates and charges have been established for customers who

deliver sewage to the System but are not subject to a contract with the

county for such service.

In accordance with RCW 35.58.200(3), the county has declared that the

health, safety and welfare of people within the metropolitan area require

that certain Participants discharge sewage collected by such Participants

into facilities of the System.

The county has issued the following sewer revenue bonds with a senior

lien on revenues of the Sewer System (the "Parity Bonds"):

Series

Designation

2001 Bonds
2002A Bonds
2002B Bonds

2003 A Bonds

Ordinance

14225

14406

14406

14406

Date of Issue Original

11/28/2001

8/14/2002

10/03/2002

4/24/2003

Principal

$ 270,060,000
100,000,000
346,130,000

96,470,000

Outstanding
Principal
(9/1/2009)

$ 223,375,000
94,960,000
249,350,000

91,625,000
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2004 A Bonds

2004B Bonds

2006 Bonds

2006 (2nd) Bonds

2007 Bonds

2008 Bonds

2009 Bonds

14753

14753

15385

15385

15758

16133

16133

3/18/2004
3/ 18/2004
5/16/2006
11/30/2006
6/26/2007
8/14/2008

8/12/2009

185,000,000
61,760,000

124,070,000
193,435,000
250,000,000
350,000,000

250,000,000

185,000,000
58,900,000

124,070,000
190,085,000
250,000,000
350,000,000

250,000,000

The county has issued the following limited tax general obligation bonds

additionally secured by a lien on revenues of the Sewer System junior and

subordinate to the lien thereon of the Parity Bonds (the "Parity Lien

Obligations"):

Series

Designation

Series 2005
Series 2008

Series 2009

Ordinance

15033

15779

16133

Date of Issue

4/21/2005

2/12/2008

4/18/2009

Original

Principal

$ 200,000,000

236,950,000

300,000,000

Outstanding
Principal

(9/1/2009)

$ 200,000,000

233,045,000

300,000,000

The county has issued the following sewer revenue bonds with a lien on

revenues of the Sewer System junior and subordinate to the lien thereon of

the Parity Bonds and the Parity Lien Obligations (the "Junior Lien

Obligations"):

Series




43

44

45

46

47

48

49

50

51

52

53

54

55

56

57

Ordinance 16721

DesignationOrdin

anceDate of

IssueOriginal

PrincipalOutstan

ding Principal

(9/1/2009)

Series 2001A 14171 4/15/2001 $ 50,000,000 $ 50,000,000

Series 2001B 14172 4/15/2001 50,000,000 50,000,000
The county has issued its Sewer Revenue Anticipation Notes, Commercial
Paper Series A, in the aggregate principal amount of not to exceed
$100,000,000 at any time outstanding (the "Commercial Paper Notes"),
with a lien on revenues of the Sewer System junior and subordinate to the
lien thereon of the Parity Bonds, the Parity Lien OBligations, and the
Junior Lien Obligations, pursuant to Ordinance 12057, as amended by
Ordinance 14173.
The ordinances authorizing the issuance of the Parity Bonds, the Parity
Lien Obligations, the Junior Lien Obligations and the Commercial Paper
Notes permit the county to issue additional sewer revenue bonds with a
lien on revenues of the Sewer System junior to the lien thereon of the
Junior Lien Obligations and superior to the lien thereon of the Commercial
Paper Notes. This ordinance authorizes the issuance of a series of such
bonds in the principal amount of not to exceed $50,000,000 (the "Bonds")

to be sold by negotiated sale to Goldman, Sachs & Co., subject to final

4
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approval of a bond purchase contract by the county's finance director.

This ordinance further authorizes the form, terms, maturity, method of

determining interest rates and options for liquidity support and credit

enhancement for the Bonds.

BE IT ORDAINED BY THE COUNCIL OF KING COUNTY:

ARTICLEI
DEFINITIONS AND INTERPRETATION

SECTION 1.1. Certain Definitions. As used in this ordinance, the following
terms and phrases have the meanings set forth in this Section unless the context clearly
indicates that another meaning is intended (singular definitions include the plural thereof
and vice versa):

"Account" means each Remarketing Proceeds Account, County Purchase
Account and Liquidity Facility Purchase Account established within the Purchase Fund.

"Accreted Value' means with respect to any Capital Appreciation Bonds, as of
any date of calculation, the sum of the amounts set forth in the ordinance, resolution or
motion authorizing such bonds as the amounts representing the initial principal amount of
such bonds plus the interest accumulated, compounded and unpaid thereon as of the most
recent compounding date, as provided in the ordinance, resolution or motion authorizing
the issuance of such bonds; provided that if such calculation is not made as of a
compounding date, such amount will be determined by straight-line interpolation as of
the immediately preceding and the immediately succeeding compounding dates.

"Agency Customer" means any city, town, water-sewer district or other political

subdivision, person, firm or private corporation that collects sewage from customers and




81

82

83

84

85

86

87

88

89

90

91

92

93

94

95

96

97

98

99

100

101

102

103

Ordinance 16721

disposes of any portion of that sewage into the Metropolitan Sewerage System and is not
a Participant.

"Alternate Credit Enhancement" or " Alternate Liquidity Facility" means a
letter of credit, insurance policy, line of credit, surety bond, standby purchase agreement
or other security or liquidity instrument, as the case may be, issued in accordance with
the terms hereof as a replacement or substitute for any Credit Enhancement or Liquidity
Facility, as applicable, then in effect.

"Alternate Rate" means, on any Rate Determination Date, for any Interest Rate
Mode, a rate per annum equal to 110% of (a) the SIFMA Municipal Swap Index most
recently available as of the date of determination, or (b) if such index is no longer
available, or if the SIFMA Municipal Swap Index is no longer published, the S&P
Weekly High Grade Index (formerly the J.J. Kenny Index), or if neither the SIFMA
Municipal Swap Index nor the S&P Weekly High Grade Index is published, the index
determined to equal the prevailing rate determined by the Remarketing Agent for tax-
exempt state and local government bonds meeting criteria determined in good faith by the
Remarketing Agent to be comparable under the circumstances to the criteria used by the
Securities Industry and Financial Markets Association to determine the SIFMA
Municipal Swap Index just prior to when the Securities and Financial Markets
Association stopped publishing the SIFMA Municipal Swap Index. The Registrar will
make the determinations required by this definition, upon notification from the county, if
there is no Remarketing Agent, if the Remarketing Agent fails to make any such
determination or if the Remarketing Agent has suspended its remarketing efforts in

accordance with the Remarketing Agreement; provided, however, that if neither the
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SIFMA Municipal Swap Index nor the S&P Weekly High Grade Index is available, the
county will designate in writing the index for the Registrar to use.

" Annual Debt Service" means, for designated obligations of the System, with
respect to any calendar year, the sum of the following:

(1) The interest on such designated obligations due (i) on all interest payment
dates (other than January 1) in such calendar year, and (ii) on January 1 of the next
succeeding calendar year, plus any Payment Agreement Payments due on such dates in
respect of Payment Agreements for such obligations and minus any Payment Agreement
Receipts due in such period in respect of Payment Agreements for such obligations.

(i) For purposes of calculating the amounts required to pay interest on such
designated obligations, capitalized interest, accrued interest paid to the county upon the
issuance of such obligations, and Debt Service Offsets pledged to the payment of such
designated obligations will be excluded.

(1)) The amount of interest deemed payable on any such obligations bearing
interest at a variable rate will be calculated on the assumption that the interest rate on
such obligations would be equal to the rate (the "assumed RBI rate") that is 90% of the
average Bond Buyer Revenue Bond Index or comparable index during the fiscal quarter
preceding the quarter in which the calculation is made; provided, however, that for
purposes of determining actual complianée in any past calendar year with the rate
covenants made in Section 5.1 of this ordinance, the actual amount of interest paid on any
1ssue of variable rate obligations will be taken into account.

(2) The principal due (at maturity or upon the mandatory redemption of Term

Bonds prior to their maturity) for such designated obligations (i) on all principal payment

7
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dates (other than January 1) of such calendar year and (ii) on January 1 of the next
succeeding calendar year.

(3) An amount for assumed payments of principal of any of such designated
obligations that are Balloon Maturity Bonds calculated for the applicable calendar year
by amortizing the then outstanding principal amount of such obligations in accordance
with a maturity schedule not exceeding 30 years from the date of issuance of such
Balloon Maturity Bonds and resulting in approximately level debt service based on their
actual interest rates (if such obligations bear interest at fixed rates) or on the assumed
interest rate calculated as provided in Paragraph ( 1)(i1) of this definition (if such
obligations bear interest at a variable rate).

In the case of Capital Appreciation Bonds, the Accreted Value due at maturity or
upon the mandatory redemption of Term Boﬁds that are Capital Appreciation Bonds must
be included in the calculation of Annual Debt Service, and references in this ordinance to
principal of Parity Bonds include the Accreted Value due at maturity or upon the
mandatory redemption of any Capital Appreciation Bonds.

Notwithstanding the foregoing, debt service on bonds with respect to which a
Payment Agreement is in force will be calculated by the county to reflect the net
economic effect of the terms of the bonds and the applicable Payment Agreement, in
accordance with the requirements set forth in the ordinances applicable to such bonds.

"Authorized Denominations' means (i) with respect to Bonds in a Daily Mode
or Weekly Mode, $100,000 and any integral multiple of $5,000 in excess thereof, (ii)
with respect to Bonds in a Flexible Mode, $100,000 and any integral multiple of $1,000

in excess thereof, and (jii) with respect to Bonds in a Long-Term Mode, $5,000 and any

8
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integral multiple thereof.

"Automatic Termination Event" means an event of default set forth in a
Reimbursement Agreement between the county and the Liquidity Provider that would
result in the immediate termination or suspension of the Liquidity Facility prior to its
stated expiration date without prior notice from the Liquidity Provider to the Tender
Agent.

" Available Amount" means the amount available under any Credit Enhancement
or Liquidity Facility, as applicable, to pay the principal of and interest on the Bonds or
the Purchase Price of the Bonds, as applicable.

"Balloon Maturity Bonds" means any obligations of the System, other than
Term Bonds, the entire principal amount of which is due at maturity without serial bond
payments or sinking fund redemption payments, including the Bonds. .

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

"Beneficial Owner" means, so long as the Bonds are held in the Book-Entry
System, any Person who acquires a beneficial ownership interest in a Bond held by the
Securities Depository. If at any time the Bonds are not held in the Book-Entry System,
Beneficial Owner means Owner for purposes of this ordinance.

"Bond Counsel" means any firm of nationally recognized municipal bond
attorneys selected by the county and experienced in the issuance of municipal bonds and
matters relating to the exclusion of the interest thereon from gross income for Federal
income tax purposes.

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

"Bondowners' Trustee" means the bank or financial institution selected by the
Owners of the Bonds pursuan;t to Section 6.2 of this ordinance.

"Bonds" means the King County, Washington, Multi-Modal Limited Tax
General Obligation Bonds (Payable from Sewer Revenue), Series 2010A, authorized to
be issued in the aggregate principal amount of not to exceed $50,000,000 pursuant to
Section 2.1 of this ordinance.

"Book-Entry System' means the fully immobilized system maintained by the
Securities Depository described in Article II of this ordinance.

"Business Day" means any business day other than (i) a Saturday or Sunday or
(ii) a day on which the Registrar; Paying Agent, Tender Agent, or the Remarketing
Agent, if any, are required or authorized to be closed or (iii) a day on which the office of
the Credit Provider or Liquidity Provider at which it will pay draws or advances are
required or authorized to be closed, or (iv) a day on which The New York Stock
Exchange is closed.

"Capital Appreciation Bonds" means any Parity Bonds the interest on which is
compounded, accumulated and payable only upon redemption or on the maturity date of
such Parity Bonds; provided, however, that Parity Bonds may be deemed to be Capital
Appreciation Bonds for only a portion of their term pursuant to the ordinance, resolution
or motion authorizing their issuance. On the date on which Parity Bonds no longer are
Capital Appreciation Bonds, they will be deemed outstanding in a principal amount equal
to their Accreted Value.

"Certified Public Accountant" means an independent certified public

10
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accountant (or firm of certified public accountants) selected by the county and having a
favorable national reputation.

"Closing Date' means the date of delivery of the Bonds to the Underwriter
against payment therefor.

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

"Commercial Paper Notes" means the King County, Washington, Sewer
Revenue Bond Anticipation Notes, Commercial Paper Series A, authorized, issued, and
outstanding from time to time pursuant to Ordinance 12057 of the county passed on
December 11, 1995, as amended by Ordinance 14173 of the county passed on July 16,
2001. |

"Comprehensive Plan" means the county's comprehensive water pollution
abatement plan authorized by RCW 35.58.200 and defined in King County Code
("K.C.C.") 28.82.150 as the Comprehensive Sewage Disposal Plan adopted by
Resolution No. 23 of the Metro Council on April 22, 1959, and all amendments thereto,
together with any amendments hereafter approved by ordinance of the county.

"Conversion Date" means with respect to Bonds in a particular Interest Rate
Mode, the day on which another Interest Rate Mode for such Bonds begins.

"Conversion Notice' means the notice from the county to the other Notice
Parties of the county's intention to change the Interest Rate Mode with respect to the

Bonds.

11
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"County Bonds' means Bonds held by the Registrar for and on behalf of the
county or any nominee for (or any Person who owns such Bonds for the sole benefit of)
the county pursuant to Section 3.14(c) of this ordinance.

"County Purchase Account" means each account with that name established
within the Bond Purchase Fund pursuant to Section 3.14 of this ordinance.

"Credit Enhancement" means any letter of credit, insurance policy, surety bond,
line of credit or other instrument, if any, then in effect that secures or guarantees the
payment of principal of and interest on the Bonds.

"Credit Provider" means any bank, insurance company, pension fund or other
financial institution that provides a Credit Enhancement or Alternate Credit Enhancement
for the Bonds.

"Current Mode" has the meaning specified in Section 2.10(a)(i) of this
ordinance.

"Daily Mode' means the Interest Rate Mode during which the Bonds bear
interest at the Daily Rate.

"Daily Rate' means the per annum interest rate on any Bond in the Daily Mode
determined pursuant to Section 2.6(a) of this ordinance.

"Daily Rate Period" means the period during which a Bond in the Daily Mode
bears interest at a Daily Rate, which will be from the Business Day upon which a Daily
Rate is set to but not including the next succeeding Business Day.

"Debt Service Offset" means receipts of the county that are (i) legally available
to pay debt service on obligations payable from Revenue of the System, including

without limitation federal interest subsidy payments, and (ii) pledged to the payment of

12
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obligations payable from Revenue of the System.

"Default" means any of the events or conditions set forth in Section 6.1 of this
ordinance.

"Delayed Remarketing Period" has the meaning specified in Section 3.15(b) of
this ordinance.

"DTC" means The Depository Trust Company, a limited purpose trust company
organized under the laws of the State of New York, as initial Securities Depository for
the Bonds, and any successor thereto.

"DTC Participants" means those brokér-dealers, banks and other financial
institutions for which DTC holds Bonds as securities depository.

"Electronic Means" means telecopy, facsimile transmission, e-mail transmission
or other similar electronic means of communication providing evidence of transmission.

"Expiration Date'" means the stated expiration date of the Credit Enhancement
or the Liquidity Facility, as it may be extended from time to time as provided in the
Credit Enhancement or the Liquidity Facility or Reimbursement Agreement, as
applicable, or any earlier date on which the Credit Enhancement or the Liquidity Facility
will terminate at the direction of the county, expire or be cancelled.

"Favorable Opinion of Bond Counsel" means, with respect to any action the
occurrence of which requires such an opinion, an unqualified Opinion of Counsel, which
must be a Bond Counsel, to the effect that such action is permitted under this ordinance
and will not adversely affect the exclusion of interest on the Bonds from gross income for
purposes of Federal income taxation (subject to the inclusion of any exceptions contained

in the opinion delivered upon original issuance of the Bonds).

13
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"Finance Director" means the director of the finance and business operations.
division of the county or his or her designee, or the successor to the duties of such office.

"Fiscal Agency Agreement' means the agreement of that name dated February
1, 2007, as amended, between the State of Washington and The Bank of New York (now
known as The Bank of New York Mellon), and any amendments and supplements thereto
and replacements thereof.

"Fixed Rate' means the per annum interest rate on any Bond in the Fixed Rate
Mode determined pursuant to Section 2.7(b) of this ordinance.

"Fixed Rate Bond" means a Bond in the Fixed Rate Mode.

"Fixed Rate Mode" means the Interest Rate Mode during which the Bonds bear
interest at the Fixed Rate.

"Fixed Rate Period" means for the Bonds in the Fixed Rate Mode, the period
from the Conversion Date upon which the Bonds were converted to the Fixed Rate Mode
to but not including the Maturity Date for the Bonds.

"Flexible Mode" means the Interest Rate Mode during which the Bonds bear
interest at the Flexible Rate.

"Flexible Rate' means the per annum interest rate on a Bond in the Flexible
Mode determined for such Bond pursuant to Section 2.5 of this ordinance. The Bonds in
the Flexible Mode may bear interest at different Flexible Rates.

"Flexible Rate Bond" means a Bond in the Flexible Mode.

"Flexible Rate Period" means the period of from one to 270 calendar dayé
(which period must end on a day preceding a Business Day) during which a Flexible Rate

Bond will bear interest at a Flexible Rate, as established by the Remarketing Agent

14
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pursuant to Section 2.5 of this ordinance. The Bonds in the Flexible Mode may be in
different Flexible Rate Periods.

"Government Obligations" means those obligations now or hereafter defined as
such in Chapter 39.53 of the Revised Code of Washington, as such chapter may be
hereafter amended or restated.

"Inte;'est Accrual Period" means the period during which a Bond accrues
interest payable on the next Interest Payment Date applicable thereto. Each Interest
Accrual Period must commence on (and include) the last Interest Payment Date to which
interest has been paid (or, if no interest has been paid, from the date of original
authentication and delivery of the Bonds) to, but not including, the Interest Payment Date
on which interest is to be paid. If, at the time of authentication of any Bond, interest is in
default or ove_rdue on the Bonds, such Bond will bear interest from the date to which
interest has previously been paid in full or made available for payment in full on
Outstanding Bonds.

"Interest Payment Date" means each date on which interest is to be paid and is:
(1) with respect to the Bonds in the Flexible Mode, each Mandatory Purchase Date
applicable thereto; (ii) with respect to the Bonds in the Daily Mode or Weekly Mode, the
first Business Day of each month; (iii) with respect to the Bonds in a Term Rate Mode or
a Fixed Rate Mode, the first day of the sixth calendar month following the month in
which such Term Rate Mode or a Fixed Rate Mode takes effect, and the first day of each
sixth calendar month thereafter or, upon the receipt by the Registrar of a Favorable
Opinion of Bond Counsel, any other six-month interval chosen by the county (beginning

with the first such day which is at least three months after the Conversion Date) and, with
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respect to a Term Rate Period, the final day of the current Interest Period if other than a
regular six-month interval; (iv) with respect to the Bonds in the LIBOR Indexed Mode,
each January 1, April 1, July 1 and October 1 (beginning with the first such day after the
Conversion Date); (v) (without duplication as to any Interest Payment Date listed above)
each Maturity Date; and (vi) with respect to any Liquidity Provider Bonds, the day set
forth in the Reimbursement Agreement.

"Interest Period" means, for the Bonds in a particular Interest Rate Mode, the
period of time that the Bonds bear interest at the rate (per annum) that becomes effective
at the beginning of such period, and will include a Flexible Rate Period, a Daily Rate
Period, a Weekly Rate Period, a LIBOR Interest Period, a Term Rate Period and a Fixed
Rate Period.

"Interest Rate Mode" means, as the context may require, the Flexible Mode, the
Daily Mode, the Weekly Mode, the LIBOR Indexed Mode, the Term Rate Mode or the
Fixed Rate Mode.

"Junior Lien Bond Fund" means the "King County, Washington, Junior Lien
Obligation Redemption Fund" created pursuant to Section 5.01 of Ordinance 14171.

"Junior Lien Obligations" means the bonds identified as such in the Preamble
to this ordinance, together with any revenue bonds that the county may hereafter issue
with a lien on Revenue of the System equal to the lien thereon of the Junior Lien
Obligations.

"Letter of Representations' means the Blanket Issuer Letter of Representations
heretofore entered into by the county with DTC, or any similar agreement or document

relating to a successor to DTC as Securities Depository.
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"LIBOR Indexed Mode" means the Interest Rate Mode during which the Bonds
bear interest at the LIBOR Index Rate.

"LIBOR Index Rate" is the rate borne by the Bonds during each Interest Period
determined in accordance with Section 2.9 of this ordinance.

"LIBOR Interest Period" means, during the LIBOR Indexed Mode, the period
from (and including) the Conversion Date to but not including the first Interest Payment
Date and thereafter means the period from (and including) an Interest Payment Date to
but not including the following Interest Payment Date (regardless of whether or not such
Interest Payment Dates are Business Days).

"Liquidity Facility" means any letter of credit, line of credit, standby purchase
agreement or other instrument then in effect that provides for the payment of the purchase
price of Bonds upon the tender thereof in the event remarketing proceeds are insufficient
therefor.

"Liquidity Facility Purchase Account' means the account by that name created
pursuant to Section 3.14 of this ordinance.

"Liquidity Provider" means any bank, insurance company, pension fund or
other financial institution that provides a Liquidity Facility or Alternate Liquidity Facility
for the Bonds.

"Liquidity Provider Bonds' means any Bonds purchased by the Liquidity
Provider with funds drawn on or advanced under the Liquidity Facility.

"London Banking Day" means any day on which commercial banks are open
for general business (including dealings in foreign exchange and foreign currency) in the

City of London, United Kingdom.
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"Long-Term Mode" means a LIBOR Indexed Mode, a Term Rate Mode or a
Fixed Rate Mode.

"Mandatory Purchase Date'" means: (i) with respect to a Flexible Rate Bond
the first Business Day following the last day of each Flexible Rate Period with respect to
such Bond,; (i1) for Bonds in the Term Rate Mode, on the first Business Day following the
last day of each Term Rate Period; (iii) any Conversion Date; (iv) any Substitution Date;
(v) the fifth Business Day prior to any Expiration Date (other than as a result of an
Automatic Termination Event); (vi) the date specified by the Registrar following the
occurrence of an event of default (other than an Automatic Termination Event) under the
Reimbursement Agreement, which date must be a Business Day not more than 25 nor
less than 20 days after the Registrar's receipt of written notice of such event of default
from the Credit Provider or the Liquidity Provider and in no event later than the day
preceding the termination date specified by the Credit Provider or the Liquidity Provider;
(vii) the date specified by the Registrar following receipt of notice by the Registrar from
the Credit Provider that the Credit Enhancement will not be reinstated following a
drawing to pay interest on the Bonds (other than interest on Bonds no longer Outstanding
after such drawing), which date must be a Business Day not more than five days after the
Registrar's receipt of such notice; and (viii) for Bonds in the Daily Mode or Weekly
Mode, any Business Day specified by the county not less than 30 days after the
Registrar's receipt of such notice and in no event later than the day preceding the
Expiration Date.

"Maturity Date" means January 1, 2040, and, if established pursuant to Section

2.10(b)(v) of this ordinance upon a change to the Fixed Rate Mode, any Serial Maturity
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Date.

"Maximum Rate" means (i) with respect to all Bonds other than Liquidity
Provider Bonds, a rate of interest equal to the lesser of (a) 15% per annum or (b) the per
annum interest rate used to calculate the Available Amount under the Liquidity Facility,
and (ii) with respect to Liquidity Provider Bonds, the rate specified in the Reimbursement
Agreement. In no event may such rate(s) exceed the highest rate allowed by law.

"Moody's" means Moody's Investors Service, a corporation duly organized and
existing under and by virtue of the laws of the State of Delaware, and its successors and
assigns, except that if such corporation is dissolved or liquidated or no longer performs
the functions of a securities rating agency, then the term "Moody's" will be deemed to
refer to any other nationally recognized securities rating agency sélected by the county
after consultation with the Remarketing Agent.

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

"Multi-Modal LTGO/Sewer Revenue Bonds' means the Bonds, the Series
2010B Bonds, and any additional limited tax general obligation bonds of the county
payable from Revenue of the System and having the same lien on such revenue as the
Bonds and the Series 2010B Bonds.

""Net Revenue' means Revenue of the System less Operating and Maintenance
Expenses.

"New Mode" has the meaning specified in Section 2.10(2) of this ordinance.

"Notice Parties" means the county, the Registrar, the Tender Agent, the

Remarketing Agent, the Paying Agent, the Credit Provider, if any, and the Liquidity
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Provider, if any.

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

"Operating and Maintenance Expenses' means all normal expenses incurred
by the county in causing the System to be maintained in good repair, working order and
condition and includes payments to any private or governmental agency for the operation
or maintenance of facilities or for the disposal of sewage but excludes any allowance for
depreciation.

"Opinion of Counsel" means a written legal opinion from a firm of attorneys
experienced in the matters to be covered in the opinion.

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

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

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

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

Notwithstanding the foregoing, Liquidity Provider Bonds will remain Outstanding
until the Liquidity Provider is paid all amounts due on such Bonds.

"Owner'" means the registered owner of a Bond, including the Securities
Depository, if any, or its nominee.

"Parity Bond Fund" means the "Water Quality Revenue Bond Account”
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designated pursuant to Section 30 of Ordinance 12076 of the county for the purpose of
paying and securing the payment of the Parity Bonds.

"Parity Bond Reserve Account" means the bond reserve account in the Parity
Bond Fund securing the payment of the Parity Bonds.

"Parity Bonds" means the bonds identified as such in the Preamble to this
ordinance, together with any sewer revenue bonds that the county may hereafter issue
with a lien on Revenue of the System equal to the lien thereon of those Parity Bonds.
"Parity Bonds" include any Parity Payment Agreements and parity reimbursement
agreements entered into with the provider of a Credit Facility securing any Parity Bonds.

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

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

"Parity Lien Obligations" means bonds identified as such in the Preamble to
this ordinance and any bonds that the county may issue hereafter with a lien on Revenue
of the System equal to the lien thereon of those Parity Lien Obligations. "Parity Lien
Obligations" include any Parity Lien Obligation Payment Agreements and parity
reimbursement agreements entered into with the provider of a Credit Facility securing

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

"Participant” means each city, town, county, water-sewer district, municipal
corporation, person, firm or priva;te corporation that disposes of any portion of its sanitary
sewage into the Sewer System and has entered into a Service Agreement with the county.

"Paying Agent" means the Registrar or such other or additional Paying Agent
designated from time to time, pursuant to Section 8.1 of this ordinance, to pay principal
of and interest on the Bonds.

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

"Payment Agreement Payments" means the amounts periodically required to
be paid by the county to the Qualified Counterparty pursuant to a Payment Agreement.

The term "Payment Agreement Payments" does not include any termination payment
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required to be paid with respect to a Payment Agreement.

"Payment Agreement Receipts' means the amounts periodically required to be
paid by the Qualified Counterparty to the county pursuant to a Payment Agreement.

"Person'" means a corporation, association, partnership, limited liability
company, joint venture, trust, organization, business, individual or government or any
governmental agency or political subdivision thereof.

"Principal Office" means, with respect to the Registrar, Tender Agent and
Paying Agent, the designated office of the Registrar indicated in Section 11.3 of this
ordinance; or such other or additional offices as may be specified to the county by the
Registrar, Tender Agent or Paying Agent.

"Principal Payment Date" means any date upon which the principal amount of
Bonds is due hereunder, including the Maturity Date, any Serial Maturity Date, any
Redemption Date, or the date the maturity of any Bond is accelerated pursuant to the
terms hereof or otherwise.

"Professional Utility Consultant" means a licensed professional engineer, a
Certified Public Accountant, or other independent person(s) or firm(s) selected by the
county having a favorable reputation for skill and experience with sewer systems of
comparable size and character to the System in such areas as are relevant to the purposes
for which they are retained.

"Public Works Trust Fund Loans" means loans to the county by the Staté of
Washington Department of Community, Trade and Economic Development under the
Public Works Trust Fund loan program pursuant to loan agreements in effect as of the

date of this ordinance and any loan agreements hereafter entered into by the county under
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the Public Works Trust Fund loan program, the repayment obligations of which are
secured by a lien on Rgvenue of the System equal to the lien thereon established by such
loan agreements.

"Purchase Date' means (1) for a Bond in the Daily Mode or the Weekly Mode,
any Business Day selected by the Beneficial Owner of said Bond pursuant to the
provisions of Section 3.6 of this ordinance, and (ii) any Mandatory Purchase Date.

"Purchase Fund" means the fund by that name created in Section 3.14 of this
ordinance.

"Pufchase Price" means an amount equal to the prinpipal amount of any Bonds
purchased on any Purchase Date, plus accrued interest to the Purchase Date (unless the
Purchase Date is an Interest Payment Date, in which case the Purchase Price will not
include accrued interest, which will be paid in the normal course).

"Qualified Counterparty' means with respect to a Payment Agreement an
entity (i) whose senior long term debt obligations, other senior unsecured long term
obligations or claims paying ability or whose payment obligations under a Payment
Agreement are guaranteed by an entity whose senior long term debt obligations, other
senior unsecured long term obligations or claims paying ability are rated (at the time the
Payment Agreement is entered into) at least as high as A3 by Moody's and A- by S&P, or
the equivalent thereof by any successor thereto, and (ii) who is otherwise qualified to act
as the other party to a Payment Agreement under any applicable laws of the State.

"Quotation Agent" means Goldman, Sachs & Co., or, if Goldman, Sachs & Co.
cannot perform the duties of a Quotation Agent set forth herein, such other quotation

agent as may be designated by the county.
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"Rate Determination Date" means any date on which the interest rate on Bonds
will be determined, which, (i) in the case of the Flexible Mode, will be the first day of an
Interest Period; (ii) in the case of the Daily Mode, will be each Business Day
commencing with the first day (which must be a Business Day) the Bonds become
subject to the Daily Mode; (iii) in the case of the Weekly Mode, (A) initially, each
Tuesday or, if Tuesday is not a Business Day, then the Business Day next succeeding
such Tuesday or such other day as may be established pursuant to Section 2.6(c) of this
ordinance, and (B) not later than the Business Day preceding a Conversion Date, a
Substitution Date or a Maﬁdatory Purchase Date specified in clause (viii) of the definition
of Mandatory Purchase Date; (iv) in the case of the Term Rate Mode, will be a Business
Day no earlier than 15 Business Days and no later than the Business Day next preceding
the first day of an Interest Period, as determined by the Remarketing Agent; (v) in the
case of the LIBOR Indexed Mode, will be date that is two London Business Days
preceding the first day of each LIBOR Interest Period; and (vi) in the case of the Fixed
Rate Mode, will be a date determined by the Remarketiﬁg Agent that will be at least one
Business Day prior to the Conversion Date.

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

"Rating Agency" means Moody's or S&P or, if either Moody's or S&P does not
furnish a rating on the Bonds, then each such nationally recognized rating agency then
rating the Bonds.

"Rating Confirmation Notice" means a notice from each Rating Agency

confirming that the rating on the Bonds will not be lowered or withdrawn (other than a

25



541

542

543

544

545

546

547

548

549

550

551

552

553

554

555

556

557

558

559

560

561

562

563

Ordinance 16721

withdrawal of a short-term rating ﬁpon a change to a Long-Term Mode) as a result of the
action proposed to be taken.

"Record Date" means (i) with respect to Bonds in a Short-Term Mode, the last
Business Day before an Interest Payment Date; and (ii) with respect to Bonds in a Long-
Term Mode, the 15th day (wﬁether or not a Business Day) of the month next preceding
each Interest Payment Date.

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

"Redemption Price" means an amount equal to the principal of and premium, if
any, and accrued interest, if any, on the Bonds to be paid on the Redemption Date.

"Registrar' means initially, the fiscal agency of the State of Washington in New
York, New York, or any successor Registrar appointed pursuant to Section 8.1 of this
ordinance. The Registrar's duties include (i) registering and authenticating the Bonds,
maintaining the Bond Register, registering the transfer of Bonds, (ii) as Paying Agent,
paying interest on and principal of the Bonds and holding any Credit Enhancement
(except a Credit Enhancement combined with a Liquidity F aqility), and (ii1) as Tender
Agent, paying the Purchase Price of tendered Bonds and holding any Liquidity Facility
and any combined Credit Enhancement and Liquidity Facility.

"Reimbursement Agreement" means any reimbursement agreement, credit
agreement, line of credit agreement, standby purchase agreement or other agreement, by
and between the county and a Credit Provider or Liquidity Provider, as applicable.

"Remarketing Agent" means any investment banking firm appointed as

provided in Section 8.2 of this ordinance, initially Goldman, Sachs & Co.
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"Remarketing Agreement" means that certain Remarketing Agreement between
the county and the Remarketing Agent relating to the Bonds, authorized to be entered
into pursuant to Section 8.2 of this ordinance, or any similar agreement between the
county and a successor Remarketing Agent, as it may be amended or supplemented from
time to time in accordance with its terms.

"Remarketing Proceeds Account" means the account by that name created
pursuant to Section 3.14 of this ordinance.

"Revenue Fund' means the "Wafer Quality Operating Account" as designated
by Section 30 of Ordinance 12076 of the county.

"Revenue of the System" means all the earnings, revenues and money received
by the county from or on account of the operations of the Sewer System and the income
from the investment of money in the Revenue Fund or any account within such fund, but
does not include (i) any money collected pursuant to the Service Agreements applicable
to administrative costs of the county other than costs of administration of the System and
(11) any Debt Service Offsets.

"Rule" means the Securities and Exchange Commission's Rule 15¢2-12 under
the Securities Exchange Act of 1934, as amended.

"S&P" means Standard & Poor's Ratings Services, duly organized and existing
under and By virtue of the laws of the State of New York, and its successors and assigns,
except that if such corporation is dissolved or liquidated or no longer performs the
functions of a securities rating agency, then the term "S&P" will be deemed to refer to
any other nationally recognized securities rating agency selected by the county after

consultation with the Remarketing Agent, if any.
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"Securities Depository" means initially DTC or such other securities depository
as the county may designate in a certificate of the county delivered to the Registrar.

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

(1) Annual Debt Service for such year for then outstanding Parity Bonds and
Parity Lien Obligations ; and

(2) any other payments described in Paragraphs Second through Fifth of
Section 4.4 of this ordinance required to be made during such year.

"Serial Bonds" means the Bonds maturing on the Serial Maturity Dates, as
determined pursuant to Section 2.10(b) of this ordinance.

"Serial Maturity Dates" means the dates on which the Serial Bonds mature, as
determined pursuant to Section 2.10(b) of this ordinance.

"Serial Payments" means the payments to be made in payment of the principal
of the Serial Bonds on the Serial Maturity Dates.

"Series 2010B Bonds" means the King County, Washington, Multi-Modal
Limited Tax General Obligation Bonds (Payable from Sewer Revenue), Series 2010B,
authorized to be issued simultaneously with the Bonds.

"Service Agreements" means the sewage disposal agreements entered into
between the county and municipal corporations, persons, firms, private corporations, or
governmental agencies prbviding for the disposal by the county of sewage collected from
such contracting partieé.

""Short-Term Mode' means the Daily Mode, the Weekly Mode or the Flexible
Mode.

"SID" means a state information depository for the State of Washington, if any.
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"SRF Loans" means loans to the county by the State of Washington Department
of Ecology pursuant to loan agreements in effect as of the date of this ordinance and any
loans and loan agreements hereafter entered into by the county under the State of
Washington water pollution control revolving fund loan program, the repayment
obligations of which are secured by a lien on Revenue of the System equal to the lien
thereon established by such loan agreéments.

"Subordinate Lien Obligations" means the Commercial Paper Notes, the Bank
Note, and any revenue bonds or other revenue obligations that the county may hereafter
issue with a lien on Revenue of the System equal to the lien thereon of the Commercial
Paper Notes and the Bank Note.

"Substitution Date" means the date on which an Alternate Credit Enhancement
or Alternate Liquidity Facility is scheduled to be substituted for the Credit Enhancement
or Liquidity Facility then in effect.

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

"Tax Certificate" means the federal tax certificate with respect to certain federal
tax matters executed on behalf of the county upon the issuance of each series of the
Bonds.

"Tax-Benefited Bonds" means Bonds other than Tax-Exempt Bonds that are
structured so as to confer certain benefits under the Code to the county or to the owners
of such Bonds.

"Tax-Exempt Bonds" means Bonds the interest on which the county intends to
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be excludable from gross income for federal income tax purposes, as provided in Section
5.3 of this ordinance and so designated pursuant to Section 9.1 of this ordinance.

"Tender Agent'" means the Registrar or such other or additional Tender Agent
designated from time to time, pursuant to Section 8.1 of this ordinance, to pay the
Purchase Price of tendered Bonds and hold any Liquidity Facility or cqmbined Credit
Enhancement and Liquidity Facility.

"Tender Notice" means a notice delivered by Electronic Means or in writing that
states (1) the principal amount of such Bond to be purchased pursuant to Section 3.6 of
this ordinance, (ii) the Purchase Date on which such Bond is to be purchased, (iii)
applicable payment instructions with respect to the Bonds being tendered for purchase
and (iv) an irrevocable demand for such purchase.

"Tender Notice Deadline" means (i) during the Daily Mode, 11:00 A.M. on any
Business Day and (ii) during the Weekly Mode, 5:00 P.M. on the Business Day seven
days prior to the applicable Purchase Date.

"Term Rate" means the per annum interest rate for the Bonds in the Term Rate
Mode determined pursuant to Section 2.7(a) of this ordinance.

"Term Rate Mode" means the Interest Rate Mode during which the Bonds bear
interest at the Term Rate.

"Term Rate Period' means the period from (and including) the Conversion Date
or the date of initial issuance of the Bonds, as appﬁcable, to (but excluding) the last day
of the first period that the Bonds are in the Term Rate Mode as established by the county
for the Bonds pursuant to Section 2.10(a)(i) of this ordinance and, thereafter, the period

from (and including) the beginning date of each successive Interest Period selected for
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the Bonds by the county pursuant to Section 2.7(a) of this ordinance while it is in the
Term Rate Mode to (but excluding) the commencement date of the néxt succeeding
Interest Period, including another Term Rate Period. Except as otherwise provided in
this ordinance, an Interest Period for the Bonds in the Term Rate Mode must be at least
180 days in length.

"Three-Month LIBOR Rate' means the rate for deposits in U.S. dollars with a
three-month maturity that appears on Reuters Screen LIBORO1 Page (or such other page
as may replace that page on that service, or such other service as may be nominated by
the British Bankers Association for the purpose of displaying London interbank offered
rates for U.S. dollar deposits) as of 11:00 A.M., London time, on the Rate Determination
Date, except that, if such rate does not appear on such page on the Rate Determination
Date, the Three-Month LIBOR Rate means a rate determined on the basis of the rates at
which deposits in U.S. dollars for a three-month maturity and in a principal amount of at
least U.S. $1,000,000 are offered at approximately 11:00 A.M., London time, én the Rate
Determination Date, to prime banks in the London interbank market by four major banks
in the London interbank market (herein referred to as the "Reference Banks") selected by
the Quotation Agent. The Quotation Agent is to request the principal London office of
each of the Reference Banks to provide a quotation of its rate. If at least two such
quotations are provided, the Three-Month LIBOR Rate will be the arithmetic mean of
such quotations. If fewer than two quotations are provided, the Three-Month LIBOR
Rate will be the arithmetic mean of the rates quoted by three (if three quotations are not
provided, two or one, as applicable) major banks in New York City, selected by the

Quotation Agent, at approximately 11:00 A.M. on the Rate Determination Date for loans
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in U.S. dollars to leading European banks in a principal amount of at least U.S.
$1,000,000 having a three-month maturity. If the banks in New York City selected by
the Quotation Agent are not then quoting rates for such loans, then the Three-Month
LIBOR Rate for the ensuing LIBOR Interest Period will mean the Three-Month LIBOR
Rate then in effect.

"Underwriter" means Goldman, Sachs & Co.

"Unremarketed Bonds Rate" means the Maximum Rate, provided that in no
event may such rate exceed the highest rate allowed by law.

"Variable Rate Mode' means the Short-Term Mode or the Term Rate Mode.

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

"Weekly Mode" means the Interest Rate Mode during which the Bonds bear
interest at the Weekly Rate.

"Weekly Rate" means the per annum interest rate on the Bonds in the Weekly
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Mode determined pursuant to Section 2.6(b) of this ordinance.

"Weekly Rate Period" means the period during which a Bond in the Weekly
Mode bears a Weekly Rate, which will be the period commencing on the day following
the Rate Determination Date of each week to and including the Rate Determination Date
of the following week, except (1) in connection with a conversion to the Weekly Rate, in
which case the first Weekly Rate Period will be from the Conversion Date to and
including the Rate Determination Date of the following week, (ii) in the case of a
Substitution Date or Mandatory Purchase Date specified in clause (viii) of the definition
of Mandatory Purchase Date, in which case the Weekly Rate Period prior to the
Substitution Date or such Mandatory Purchase Date will end on the day before the
Substitution Date or such Mandatory Purchase Date and a new Weekly Rate Period will
commence on the Substitution Date or such Mandatory Purchase Date and end on the
Rate Determination Date of the following week and (iii) in connection with a conversion
from the Weekly Mode, the last Weekly Rate Period will end on the day next preceding
the Conversion Date.

SECTION 1.2. Interpretation.

(a) All references to Section numbers or Article numbers that do not specify the
document to which such Section numbers or Article numbers relate will be deemed to
refer to Section numbers or Article numbers in this ordinance.

(b) Whenever in this ordinance there is specified a time of day at or by which a
certain action must be taken, such time will be local time in New York City, except as
otherwise specifically provided in this ordinance.

(c) If the date for making any payment or the last day for the performance of any
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act or the exercise of any right provided in this ordinance is not a Business Day, such
payment may be made or act performed or right exercised on the next succeeding
Business Day with the same force and effect as if done on the nominal date provided in
this ordinance, except as otherwise specifically provided herein.
ARTICLE 11
AUTHORIZATION, ISSUANCE AND MODES
OF THE BONDS
SECTION 2.1. Authorization, Delivery and Registration.

(a) Authorization; Initial Mode. To finance a portion of the cost of capital

projects of the System, the county will issue a series of Multi-Modal LTGO/Sewer
Revenue Bonds in the aggregate principal amount of not to exceed $50,000,000
designated as the "King County, Washington, Multi-Modal Limited Tax General
Obligation Bonds (Payable from Sewer Revenues), Series 2010A" (the "Bonds™). The
Bonds will be dated the date of their authentication and delivery to the Underwriter and
will bear interest at the applicable rate or rates during each applicable Interest Accrual
Period until the entire principal amount of the Bonds has been paid.

The Bonds will be issued initially in the Weekly Mode and may be converted to
another Interest Rate Mode as provided herein. The initial Weekly Rate on the Bonds
will be determined on or prior to the date of issuance of the Bonds by the Underwriter as
the lowest rate that in its judgment is necessary to enable the Bonds to be sold at a price
equal to the principal amount thereof and will be set forth in a certificate of the
Underwriter delivered at or before the date of issuance of the Bonds. Thereafter the

interest rate to be applicable to the Bonds will be determined as provided in Section 2.6
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of this ordinance until the Interest Rate Mode for the Bonds is changed, as provided

herein.

(b) Registration Covenant; Registrar. The county covenants that, until all Bonds
have been surrendered and canceled, it will maintain a system for recording the
ownership of each Bond that complies with the provisions of Section 149 of the Code. In
accordance with K.C.C. Chapter 4.84, the county hereby adopts for the Bonds the system
of registration specified and approved by the Washington State Finance Committee,
which utilizes the fiscal agency of the State of Washington in New York City as registrar,
authenticating agent, paying agent and transfer agent for the Bonds (the "Registrar"). The
Registrar will keep, or cause to be kept, at its corporate trust office, sufficient books for
the registration and transfer of the Bonds, which will at all times be open to inspection by

the county (the "Bond Register"). So long as any Bonds remain Outstanding, the

Registrar will make all necessary provisions to permit the exchange or registration of

transfer of Bonds at its prinéipal corporate trust office. The Registrar is authorized, on
behalf of the county, to authenticate and deliver Bonds transferred or exchanged in
accordance with the provisions of the Bonds and this ordinance and to carry out all of the
Registrar's powers and duties under this ordinance. The Registrar is responsible for its
representations contained in the Certificate of Authentication on the Bonds.

(c) DTC as Initial Securities Depository. To induce DTC to accept the Bonds as

eligible for deposit at DTC, the county has heretofore executed and delivered to DTC a
Letter of Representations. The Bonds will initially be held in fully immobilized form in a
Book-Entry System by DTC acting as Securities Depository. The county, the Registrar,

and the Paying Agent have no responsibility or obligation to DTC Participants or the
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persons for whom they act as nominees with respect to the accuracy of any records
maintained by DTC or any DTC Participant as to the Bonds, the payment by DTC or any
DTC Participant of any amount in respect of the principal or redemption price of or
interest on the Bonds, any notice that is permitted or required to be given to Owners
under this ordinance (except' any such notices as must be given by the county to the
Registrar, the Paying Agent, or to DTC), the selection by DTC or by any DTC Participant
of any person to receive payment in the event of a partial redemption of the Bonds, or any
consent given or other action taken by DTC as the Owner of the Bonds.

(d) Initial Registration; Transfers. The Bonds will be registered initially in the

name of "Cede & Co.," as nominee of DTC, with one Bond in a denomination
corresponding to the total principal amount of the Bonds designated to mature on the
Maturity Date. Purchases of the Bonds, in Authorized Denominations, may be made
through brokers and dealers, who must be or act through DTC Participants. Registered
ownership of such immobilized Bonds, or any portions thereof, may not thereafter be
transferred except (1) to any successor Securities Depository or its nominee, provided that
any such successor must be qualified under any applicable laws to provide the service
proposed to be provided by it; (ii) to any substitute Securities Depository appointed by
the county pursuant to subsection (e) of this Section 2.1; or (iii) to any person as provided
in subsection (h) of this Section 2.1.

(e) Substitute Depository. Upon the resignation of DTC or its successor (or any

substitute depository or its successor) from its functions as depository or a determination
by the county that it is no longer in the best interests of owners of beneficial interests in

the Bonds to continue the system of book-entry transfers through DTC or its successor
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(or any substitute depository or its successor), the county may appoint a substitute
depository or terminate the use of a depository. Any such substitute depository must be
qualified under any applicable laws to provide the services proposed to be provided by it.

() Issuance of New Bonds to Successor/Substitute Depository. In the case of

any transfer pursuant to clause (i) or (ii) of subsection (d) of this Section 2.1, the
Registrar will, upon receipt of all Outstanding Bonds, together with a written request on
behalf of the county, issue a single new Bond registered in the name of such successor or
such substitute depository, or its nominee, as the case may be, all as specified in the
written request of the county.

(g) Termination of Book-Entry System. If (i) the Securities Depository resigns

and no substitute Securities Depository can be obtained, or (ii) the Finance Director
determines that it is in the best interests of the county or the Beneficial Owners of the
Bonds that they be able to obtain bond certificates, the ownership of Bonds may then be
transferred to any person or entity as herein provided, and the Bonds will no longer be
held in a Book-Entry System. The county will deliver a written request to the Registrar,
together with a supply of definitive Bonds, to issue Bonds as herein provided in any
Authorized Denomination. Upon receipt of all then Outstanding Bonds by the Registrar,
together with a written request on behalf of the county to the Registrar, new Bonds will
be issued in such denominaﬁons and registered in the names of such persons as are
specified in such written request.

(h) Transfer or Exchange of Certificated Bonds. If the Bonds are no longer held

in a Book-Entry System, the transfer of ownership of any Bond may be registered and

such Bonds may be exchanged, but no transfer of any Bond will be valid unless it is
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surrendered to the Registrar with the assignment form appearing on such Bond duly
executed by the Owner or such Owner's duly authorized agent in a manner satisfactory to
the Registrar. Upon such surrender, the Registrar will cancel the surrendered Bond and
authenticate and deliver, without charge to the Owner or transferee therefor, a new Bond
(or Bonds at the option of the new Owner) of the same date and Maturity Date and for the
same aggregate principal amount in any Authorized Denomination, naming as Owner the
person or persons listed as the assignee on the assignment form appearing on the
surrendered Bond, in exchange for the surrendered and canceled Bond. Any Bond may
be surrendered to the Registrar and exchanged, without charge, for an equal aggregate
principal amount 6f Bonds of the same date and Maturity Date in any Authorized
Denomination. Other than in connection with an optional or mandatory tender for
purchase, the Registrar will not be obligated to transfer or exchange any Bond during the
15-day period prior to the selection of Bonds for redemption or the Maturity Date or
following any publication of notice of redemption. No charge will be imposed upon
Owners in connection with any transfer or exchange, except for taxes or goVernmental
charges related thereto.

SECTION 2.2. Denominations, Method of Payment, Authentication, and
Form of Bonds.

(a) Registered Ownership. The Bonds will be issued in the form of fully

registered Bonds in Authorized Denominations. Except as. may be specifically set forth
herein, the Registrar, the Remarketing Agent, if any, and the county may treat the Owner
(including the Securities Depository or its nominee, so long as the Bonds are held in the

Book-Entry System) of a Bond as the absolute owner thereof for all purposes, whether or
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not such Bond is overdue, and the county, Registrar, and Remarketing Agent, if any, will
not be affected by any knowledge or notice to the contrary; and payment of the principal
of and premium, if any, and interest on such Bond will be made only to such Owner,
which payments will be valid and effectual to satisfy and discharge the liability of such
Bond to the extent of the sum or sums so paid. All Bonds at maturity or on earlier
redemption paid pursuant to the provisions of this Section will be cancelled by the
Registrar.

(b) Method of Payment of Bonds. The principal of and premium, if any, and

interest on the Bonds are payable in lawful money of the United States of America.
Unless otherwise provided in any writing with or from the Securities Depository, the
interest on the Bonds will be paid by the Paying Agent on the Interest Payment Dates by
wire transfer of immediately available funds to an account specified by the Owner in a
writing delivered to the Paying Agent. Any such specified account will remain in effect
until revised by such Owner by an instrument in writing delivered to the Paying Agent.
The principal of and premium, if any, on each Bond is payable on the Principal Payment
Date, upon surrender thereof at the Principal Office of the Paying Agent.

(c) Form of Bonds; Execution. The Bonds will be in substantially the form set

forth on Attachment A to this ordinance, with appropriate or necessary insertions,
depending upon the omissions and variations as permitted or required hereby. If the
Bonds are no longer held in a Book-Entry System, the form of the Bonds will be changed
to reflect the changes required in connection with the préparation of certificated Bonds.
The Bonds will be executed on behalf of the county by the manual or facsimile

signatures of the county executive and the clerk of the county council, and the official
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seal of the county will be reproduced thereon. The validity of any Bond so executed will
not be affected by the fact that one or more of the officers whose signatures appear on
such Bond have ceased to hold office at the time of issuance or authentication or at any
time thereafter.

(d) Authentication. No Bond will be valid for any purpose hereunder until the
certificate of authentication printed on the Bond is manually signed by an authorized
signatory of the Registrar. Such authentication will be proof that the Owner is entitled to
the benefit of the trusts hereby created.

(e) Lost, Mutilated or Destroyed Bonds. If any Bond is mutilated, the Registrar

will authenticate and deliver a new Bond of like series, amount, date, interest rate and
tenor in exchange and substitution for the Bond so mutilated, upon the owner's paying the
expenses and charges of the county and the Registrar in connection therewith and upon
surrender to the Registrar of the Bond so mutilated. Every mutilated Bond so

surrendered will be canceled and destroyed by the Registrar.

In case the Bonds or any of them are lost, stolen or destroyed, the Registrar will
authenticate and deliver a new Bond or Bonds of like series, amount, date, and tenor to
the Registered Owner thereof upon the owner's paying the expenses and charges of the
county and the Registrar in connection therewith and upon his/her filing with the
Registrar evidence satisfactory to the Registrar that such Bond or Bonds were actually
lost, stolen or destroyed and of his/her ownership thereof, and upon furnishing the county
and Registrar with indemnity satisfactory to the Finance Director and the Registrar.

SECTION 2.3. Payment of Principal of and Interest on Bonds; Accepfance of

Terms and Conditions.
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(a) The interest on the Bonds will become due and payable on the Interest
Payment Dates in each year to and including the Maturity Date, and on each Redemption
Date. The principal of the Bonds will become due and payable on the Principal Payment
Dates. (b) By the acceptance of its Bond, the Owner and each Beneficial Owner thereof
will be deemed to have agreed to all the terms and provisions of such Bond as specified

in such Bond and this ordinance including, without limitation, the applicable Interest

~ Periods, interest rates (including any applicable Alternate Rate), Purchase Dates,

Mandatory Purchase Dates, Purchase Prices, mandatory and optional purchase and
redemption provisions applicable to the Bond, method and timing of purchase,
redemption, payment, etc. That Owner and each Beneficial Owner further agree that if,
on any date upon which one of its Bonds is to be purchased, redeemed or paid at maturity
or earlier due date, funds are on deposit with the Paying Agent or the Registrar to pay the
full amount due on the Bond, then such Owner or Beneficial Owner will have no rights
under this ordinance other than to receive the full amount due with respect to that Bond
and that interest on that Bond will cease to accrue as of such date.

(c) While any Bonds are Liquidity Provider Bonds, those Bonds will bear interest
and be payable at the times and in the amounts required under the Liquidity Facility.

SECTION 2.4. Calculation and Payment of Interest; Change in Interest Rate
Mode; Maximum Rate.

(a) When a Short-Term Mode or a LIBOR Indexed Mode is in effect, interest will
be calculated on the basis of a 365/366-day year for the actual number of days elapsed.
When a Term Rate Mode or Fixed Rate Mode is in effect, interest will be calculated on

the basis of a 360-day year comprised of twelve 30-day months. Payment of interest on
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each Bond will be made on each Interest Payment Date for such Bond for unpaid interest
accrued during the Interest Accrual Period to the Owner of record of such Bond on the
applicable Record Date.

(b) Bonds in any Interest Rate Mode, other than a Fixed Rate Mode, may be
changed to any other Interest Rate Mode at the times and in the manner hereinafter
provided. Subsequent to such change in Interest Rate Mode (other than a change to a
Fixed Rate Mode), the Bonds may again be changed to a different Interest Rate Mode at
the times and in the manner hereinafter provided. A Fixed Rate Mode will be in effect
until the Maturity Date and may not be changed to any other Interest Rate Mode.

(c) No Bonds will bear interest at an interest rate higher than the Maximum Rate.

(d) In the absence of manifest error, the determination of interest rates (including
any determination of rates in connection with a New Mode) and interest periods by the
Remarketing Agent and the record of interest rates maintained by the Paying Agent will
be conclusive and binding upon the Remarketing Agent, the Paying Agent, the Registrar,
the county, the Owners and the Beneficial Owners.

SECTION 2.5. Determination of Flexible Rates and Interest Periods During
Flexible Mode. An Interest Period for the Bonds in the Flexible Mode will last from one
to 270 calendar days, ending on a day preceding a Business Day or the Maturity Date, as
the Remarketing Agent will determine in accordance with the provisions of this Section.
A Flexible Rate Bond can have an Interest Period, and bear interest at a Flexible Rate,
different from another Flexible Rate Bond. In making the determinations with respect to
Interest Periods, subject to limitations imposed by the second preceding sentence and in

Section 2.4 of this ordinance; on each Rate Determination Date for a Flexible Rate Bond,
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the Remarketing Agent will select for such Bond the Interest Period that would result in
the Remarketing Agent's being able to remarket such Bond at par in the secondary market
at the lowest average interest cost for all Flexible Rate Bonds; provided, however, that if
the Remarketing Agent has received notice from the county that the Bonds are to be
changed from the Flexible Mode to any other Interest Rate Mode, the Remarketing Agent
must select Interest Periods that do not extend beyond the resulting applicable Mandatory
Purchase Date of the Bonds.

Except while the Bonds are registered in a Book-Entry System, to receive
payment of the Purchase Price the Owner of any Bond in the Flexible Mode must present
such Bond to the Paying Agent by 12:00 noon on the Rate Determination Date, in which
case, the Paying Agent will pay the Purchase Price to such Owner by 3:00 P.M. on the
same day.

By 1:00 P.M. on each Rate Determination Date, the Remarketing Agent, with
respect to each Bond in the Flexible Mode that is subject to adjustment on such date, will
determine the Flexible Rate(s) for the Interest Periods then selected for such Bond and
will give notice by Electronic Means to the Paying Agent and the county of the Interest
Periods, the Purchase Date(s) and the Flexible Rate(s). The Remarketing Agent will
make the Flexible Rate and Interest Period available after 2:00 P.M. on each Rate
Determination Date by Electronic Means to any Beneficial Owner or Notice Party
requesting such information.

SECTION 2.6. Determination of Interest Rates During the Daily Mode and
the Weekly Mode. The interest rate for the Bonds in the Daily Mode or Weekly Mode

will be the rate of interest per annum determined by the Remarketing Agent on and as of
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the applicable Rate Determination Date as the minimum rate of interest that, in the
opinion of the Remarketing Agent under then-existing market conditions, would result in
the sale of the Bonds in the Daily Rate Period or Weekly Rate Period, as applicable, at a
price equal to the principal amount thereof, plus interest, if any, accrued through the Rate
Determination Date during the then current Interest Accrual Period.

(a) During the Daily Mode, the Remarketing Agent will establish the Daily Rate
by 10:00 A.M. on each Rate Determination Date. The Daily Rate for any day during the
Daily Mode that is not a Business Day will be the Daily Rate established on the
immediately preceding Rate Determination Date. The Remarketing Agent will make the
Daily Rate available no less frequently than once each week by Electronic Means to each
Notice Party requesting such rate.

(b) During the Weekly Mode, the Remarketing Agent will establish the Weekly
Rate by 4:00 P.M..on each Rate Determination Date. The Weekly Rate will be in effect
during the applicable Weekly Rate Period. The Remarketing Agent will make the
Weekly Rate available no later than 5:00 P.M. on the Business Day following the Rate
Determination Date by Electronic Means to each Notice Party requesting such rate.

(c) During the Weekly Mode, if permitted by the applicable Remarketing
Agreement, the county may change the day of the week specified in clause (iii) (A) of the
definition of "Rate Determination Date" for the Bonds, subject to the approval of the
Remarketing Agent. The Remarketing Agent must give 30 days' notice of any such
change to the Notice Parties.

SECTION 2.7. Determination of Term Rates and Fixed Rates.

(a) Term Rates. Except as provided in Section 2.8 of this ordinance, once the
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Bonds are changed to the Term Rate Mode, the Bonds will continue in the Term Rate
Mode until changed to another Interest Rate Mode in accordance with Section 2.10 of
this ordinance. The Term Rate will be determined by the Remarketing Agent not later
than 4:00 P.M. on the Rate Determination Date, and the Remarketing Agent will make
the Term Rate available by Electronic Means to any Notice Party requesting such rate.
The Term Rate will be the minimum rate that, in the sole judgment of the Remarketing
Agent, would result in a sale of the Bonds at a price equal to the principal amount thereof
on the Rate Determination Date for the Interest Period selected by the county in writing
delivered to the Remarketing Agent before such Rate Determination Date. If a new
Interest Period is not selec;ted by the county prior to a Rate Determination Date, the new
Interest Period will be the same length as the current Interest Period (or such lesser period
as may be necessary to comply with the last sentence of this paragraph). The
Remarketing Agent will make the Term Rate available by Electronic Means after 5:00
P.M. on the Rate Determination Date to any Notice Party requesting such Term Rate.
Upon request of any Notice Party, the Paying Agent will give notice of such rate by
Electronic Means. No Interest Period in the Term Rate Mode may extend beyond the
applicable Maturity Date.

(b) Fixed Rates. The Remarketing Agent will determine the Fixed Rate for the
Bonds being converted to the Fixed Rate Mode in the manner and at the times as follows:
not later than 4:00 P.M. on the applicable Rate Determination Date, the Remarketing
Agent will determine the Fixed Rate (or Rates, if the Bonds will have Serial Maturity
Dates in accordance with Section 2.10(b)(v) of this ordinance). Except as set forth in

Section 2.10(b)(v) of this ordinance, the Fixed Rate will be the minimum interest rate
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that, in the sole judgment of the Remarketing Agent, will result in a sale of the Bonds at a
price equal to the principal amount thereof on the Rate Determination Date. The
Remarketing Agent will make the Fixed Rate afzailable by Electronic Means after 5:00
P.M. on the Rate Determination Date to any Notice Party requesting such Fixed Rate.
Upon request of any Notice Party the Paying Agent will give notice of such rate by
Electronic Means. Subject to Section 2.10(b)(v) of this ordinance, the Fixed Rate so
established will remain in effect until the Maturity Date of such Bonds.

SECTION 2.8. Alternate Rates. The following provisions will apply in the
event (i) the Remarketing Agent fails or is unable to determine the interest raté or Interest
Period for the Bonds other than when the Bonds are in the LIBOR Indexed Mode, (ii)rthe
method by which the Remarketing Agent determines the interest rate or Interest Period
with respect to the Bonds (or the selection by the county of the Interest Periods for Bonds
in the Term Rate Mode) is held to be unenforceable by a court of law of competent
jurisdiction or (iii) if the Remarketing Agent suspends its remarketing effort in
accordance with the Remarketing Agreement. These provisions will continue to apply
until such time as the Remarketing Agent (or the county if applicable) again makes such
determinations. In the case of clause (ii) above, the Remarketing Agent (or the county, if
applicable) will again make such determination at such time as there is delivered to the
Remarketing Agent and the county an opinion of Bond Counsel to the effect that there
are no longer any legal prohibitions against such determinations. The following are the
methods by which the interest rates and, in the case of the Flexible and Term Rate
Modes, the Interest Periods, will be determined for the Bonds as to which any of the

events described in clauses (i), (ii) or (iil) are applicable. Such methods will be
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applicable from and after the date any of the events described in clauses (i), (ii) or (ii1)
first apply to the Bonds until such time as the events described in clauses (i), (ii) or (iii)
no longer apply to the Bonds. These provisions will not apply if the county fails to select
an Interest Period for the Bonds in the Term Rate Mode for a reason other than as
described in clause (ii) abbve.

(a) For Flexible Rate Bonds, the next Interest Period will be from, and including,
the first day following the last day of the current Interest Period for the Bonds to, but
excluding, the next succeeding Business Day, and thereafter will commence on each
Business Day and extend to, but exclude, the next succeeding Business Day. For each
such Interest Period, the interest rate for the Bonds will be the applicable Alternate Rate
in effect on the Business Day that begins an Interest Period.

(b) If the Bonds are in the Daily Mode or the Weekly Mode, then the Bonds will
bear interest during each subsequent Interest Period at the Alternate Rate in effect on the
first day of such Interest Period.

If the Bonds are then in the Term Rate Mode, then the Bonds will automatically
convert to Flexible Rate Bonds, with an Interest Period commencing on the first day
following the last day of the current Interest Period for the Bonds to, but excluding, the
next succeeding Business Day and thereafter will commence on each Business Day and
extend to, but exclude, the next succeeding Business Day. For each such Interest Period,
the interest rate for the Bonds will be the applicable Alternate Rate in effect at the
beginning of each such Interest Period.

SECTION 2.9. Determination of LIBOR Index Rates. During each LIBOR

Interest Period, the Bonds will bear interest at the LIBOR Index Rate, which will be the
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rate of interest per annum determined by the Registrar on the Rate Determination Date to
be the sum of (a) 67% of the Three-Month LIBOR Rate and (b) a rate per annum
determined on or before the Conversion Date by the Remarketing Agent, in its sole
discretion based on market conditions at the time such rate is determined, which, when
added tb the rate calculated pursuant to clause (a) results in a LIBOR Index Rate
necessary to sell the Bonds at 100% of the principal amount on the Conversion Date.
The LIBOR Index Rate will be rounded upward or downward to the fifth decimal place
and the LIBOR Index Rate may not exceed the Maximum Rate. Upon the request of the
Owner or Beneficial Owner of any Bond, the Registrar will provide the LIBOR Index
Rate then in effect and, if determined, the LIBOR Index Rate that will become effective
for the next LIBOR Interest Period. The Registrar's determination of any LIBOR Index
Rate, and its calculation of the amount of interest for any LIBOR Interest Period, will be
final and binding in the absence of manifest error.

SECTION 2.10. Changes in Interest Rate Mode. Subject to the provisions of

this Section, the county may effect a change in Interest Rate Mode with respect to the
Bonds by following the procedures set forth in this Section. If a change in Interest Rate
Mode will make the Bonds subject to Rule 15¢2-12 promulgated under the Securities
Exchange Act of 1934, as amended, it will be a condition to the conversion that the
county execute a continuing disclosure undertaking satisfying the requirements of such
Rule and cooperate with the Remarketing Agent, if any, and any Underwriter (as defined
in such Rule) in satisfying the requirements of such Rule.

(a) Changes to Interest Rate Modes Other Than to Fixed Rate Mode. All or a

portion of the Bonds (other than Bonds in the Fixed Rate Mode) may be changed from
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one Interest Rate Mode to another Interest Rate Mode (other than the Fixed Rate Mode)

as follows:

(1) Conversion Notice; Notice to Owners. No later than a Business Day
that is at least seven Business Days prior to the date on which the Registrar is required to |
notify the registered owners (or such shorter time as may be agreed to by the county, the
Registrar and the Remarketing Agent) preceding the proposed Conversion Date, the
county must give written notice to the Notice Parties of its intention to change the Interest
Rate Mode from the Interest Rate Mode then prevailing (for purposes of this Section, the
"Current Mode") to another Interest Rate Mode (for purposes of this Section, the "New
Mode") specified in such written notice, and, if the change is to a Term Rate Mode, the
length of the initial Interest Period as set by the county. Such notice must be
accompanied by a Favorable Opinion of Bond Counsel. In the case of a change to a
Term Rate Mode or from one Term Rate Mode to another Term Rate Mode, such notice
to the Notice Parties must also state whether a Liquidity Facility or Credit Enhancement
will be in effect with respect to the Bonds following such change and the identity of any
provider of a Liquidity Facility or Credit Enhancement. Notice of the proposed change in
Interest Rate Mode must be given by the Registrar to the Owners of the Bonds not later
than the 20th day next preceding the Conversion Date; provided, however, that no notice
need be given for a Conversion Date occurring on the first Business Day following the
last day of a Flexible Rate Period or Term Rate Mode or on a Substitution Date. Such
notice must state: (1) the Interest Rate Mode to which the conversion will be made and
the Conversion Date; (2) in the case of a change from any Interest Rate Mode that the

Bonds will be subject to mandatory purchase on the Conversion Date (regardless of
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whether all of the conditions to the change in the Interest Rate Mode are satisfied) and the
Purchase Price of the Bonds; and (3) if the Book-Entry System is no longer iﬁ effect,
information with respect to required delivery of bond certificates and payment of
Purchase Price.

(11) Determination of Interest Rates. The New Mode will commence on

the Conversion Date and the interest rate(s) (together, in the case of a change to the
Flexible Mode, with the Interest Period(s)) will be determined by the Remarketing Agent
(or the courity in the case of the Interest Period for the Bonds converted to the Term Rate
Mode) in the manner provided in Sections 2.5, 2.6 and 2.7 of this ordinance, as
applicable. Such determination will be conclusive and binding upon the county, the
Registrar, and the Owners of the Bonds to which such rate will be applicable.

(ii1) Conditions Precedent:

(A) The Conversion Date will be:

(1) in the case of a change from the Flexible Mode to another
Interest Rate Mode, the next Mandatory Purchase Date for all of the Flexible Rate Bonds;

(2) in the case of a change from the Daily or Weekly Mode to
another Interest Rate Mode (other than to the Daily or Weekly Mode), any Interest
Payment Date, and in the case of a change from the Daily or Weekly Mode to the Daily
or Weekly Mode, any Business Day; and

(3) in the case of a change from the Term Rate Mode to another
Interest Rate Mode, or from a Term Rate Period to a Term Rate Period of a different
duration, or from a LIBOR Indexed Mode to another Interest Rate Mode, the Conversion

Date will be limited to any Interest Payment Date on which the Bonds are subject to
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optional redemption or to the last Interest Payment Date of the current Term Rate Period,
as the case may be. Such Bonds will be purchased on such Conversion Date at a
Purchase Price equal to 100% of the principal amount thereof, provided that if such
Bonds would otherwise be subject to optional redemption on such Conversion Date at a
Redemption Price of more than 100% of the principal amount thereof, such Bonds will be
purchased at a Purchase Price equal to such Redemption Price.
(B) If the Bonds to be converted are in the Flexible Mode, no Interest
Period set after delivery by the county to the Remarketing Agent of the notice of the
intention to change the Interest Rate Mode will extend beyond the day preceding the
proposed Conversion Date.
(C) The following items must be delivered to the Registrar, the Tender

Agent, and the Remarketing Agent, if any, on or prior to each Conversion Date:

(1) a Favorable Opinion of Bond Counsel dated the Conversion
Date and addressed to the Notice Parties;

(2) ifthere is to be a Liquidity Facility or an Alternate Liquidity
Facility or a Credit Enhancement or an Alternate Credit Enhancement delivered in
connection with such change, the items required by Section 3.13(d) of this ordinance; and

(3) aRating Conﬁrmatioﬂ Notice, or if the Conversion Date is a
Mandatory Purchase Date, a notice from the Rating Agencies of the rating(s) to be
assigned the Bonds on such Conversion Date.
| (D) It is a condition to the conversion of the Bonds from the LIBOR
Indexed Mode that all Bonds being converted be remarketed on the Conversion Date.

(b) Change to Fixed Rate Mode. At the option of the county, all or any portion of
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the Bonds bearing interest at a Daily Rate, a Weekly Rate or a Flexible Rate (in an
amount that is an Authorized Denomination for the new Rate Period) may be changed to
the Fixed Rate Mode, as provided in this Section 2.10(b). On any Business Day that is at
least seven Business Days prior to the date on which the Registrar is required to notify
the registered owners (or such shorter time as may be agreed to by the county, the
Registrar and the Remarketing Agent, but in any event not less than the 20th day next
preceding the Conversion Date) before the proposed Conversion Date, the county will
give written notice to the Notice Parties stating that the Interest Rate Mode will be
changed to the Fixed Rate Mode and setting forth the proposed Conversion Date. Such
notice will also state whether or not there will be Credit Enhancement with respect to the
Bonds following such change and, if so, the identity of the Credit Provider. In addition,
such notice will state whether some or all of the Bonds to be converted will be converted
to Serial Bonds and, if so, the applicable Serial Maturity Dates and Serial Payments, all
as determined pursuant to subsection (v) of this subsection (b). Such notice must be

accompanied by a Favorable Opinion of Bond Counsel. Any such change in Interest

" Rate Mode will be made as follows:

(i) Conversion Date. The Conversion Date will be:

(A) in the case of a change from the Flexible Mode, the next Mandatory
Purchase Date for the Flexible Rate Bonds;

(B) in the case of a change from the Daily or Weekly Mode, any Interest
Payment Date; and

(C) in the case of a change from the Term Rate Mode or the LIBOR

Indexed Mode, the Conversion Date will be limited to any Interest Payment Date on
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which the Bonds are subject to optional redemption or to the next Mandatory Purchase
Date for the Term Rate Bonds, as the case may be. Such Bonds will be purchased on
such Conversion Date at a Purchase Price equal to 100% of the principal amount thereof;
provided, however, that if such Bonds would otherwise be subject to optional redemption
on such Conversion Date at a Redemption Price of more than 100% of the principal
amount thereof, such Bonds will be purchased at a Purchase Price equal to that |
Redemption Price.

(i1) Notice to Owners. Not later than the 20th day next preceding the

Conversion Date, the Registrar will mail, in the name of the county, a notice of such
proposed change to the Owners of the Bonds stating that the Interest Rate Mode will be
changed to the Fixed Rate Mode and the proposed Conversion Date. Such notice must
also state that such Owner is required to tender such Owner's Bonds for purchase on such
proposed Conversion Date regardless of whether all of the conditions to the change to the
Fixed Rate Mode are satisfied.

(111) General Provisions Applying to Change to Fixed Rate Mode. The

change to the Fixed Rate Mode will not occur unless the following items are delivered to
the county, the Registrar, the Tender Agent, the Credit Provider, if any, and the
Remarketing Agent, if any, on or prior to the Conversion Date:

(A) a Favorable Opinion of Bond Counsel dated the Conversion Date and
addressed to the county, the Registrar and the Remarketing Agent, if any;

(B) if'there is to be Credit Enhancement delivered in connection with the
change, the items required by Section 3.13(d) of this ordinance in connection with the

delivery of an Alternate Credit Enhancement, and

53



1185

1186

1187

1188

1189

1190

1191

1192

1193

1194

1195

1196

1197

1198

1199

1200

1201

1202

1203

1204

1205

1206

1207

Ordinance 16721

(C) notice from the Rating Agencies of the rating(s) to be assigned the
Bonds on such Conversion Date.

(iv) Determination of Interest Rate. The Fixed Rate (or rates in the case

of Serial Bonds) for the Bonds to be converted to the Fixed Rate Mode will be
established by the Remarketiﬁg Agent on the Rate Determination Date applicable thereto
pursuant to the provisions of Section 2.7(b) of this ordinance. Such Rate will remain in
effect until the Maturity Date of the Bonds.

Such determination will be conclusive and binding upon the county, the Registrar,
the Crédit Provider, if any, and the Owners of the Bonds to which such rate will apply.
Not later than 5:00 P.M. on the date of determination of the Fixed Rate, the Remarketing
Agent will provide notice of such rate to the Registrar by Electronic Means and to the
Credit Provider and the county by telephone.

(v) Seralization and Sinking Fund; Price. Upon conversion of the Bonds

to the Fixed Rate Mode, the Bonds will be remarketed at par, will mature on the same
Maturity Date(s) and be subject to the same mandatory sinking fund redemption, if any,
and special redemption provisions, if any, as set forth in this ordinance for any prior
Interest Rate Mode; provided, however, that if the county delivers to the Registrar a
Favorable Opinion of Bond Counsel, the county may elect to (1) have some of the Bonds
be Serial Bonds and some subject to sinking fund redemption even if such Bonds were
not Serial Bonds or subj éct to mandatory sinking fund redemption prior to such change,
(2) change the optional redemption dates or premiums set forth in Section 3.3(b) of this
ordinance, and (3) sell some or all of the Bonds at a premium or a discount to par.

(c) Failure to Satisfy Conditions Precedent to an Interest Rate Conversion.
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In the event the conditions described above in subsections (a) or (b) of this Section 2.10,
as applicable, have not been satisfied by the applicable Conversion Date, then the New
Mode will not take effect (although, except in the case of a failed conversion from the
LIBOR Indexed Mode, any mandatory purchase will be made on such date if notice has
been sent to the Owners stating that such Bonds would be subject to mandatory purchase
on such date). If the failed change in Interest Rate Mode was from the Flexible Mode,
the Bonds will remain in the Flexible Mode with interest rates-and Interest Periods to be
established by the Remarketing Agent on the failed Conversion Date in accordance with
Section 2.5 of this ordinance. If the failed change in Interest Rate Mode was from the
Daily Mode, the Bonds will remain in the Daily Mode, and if the failed change in Interest
Rate Mode was from the Weekly Mode, the Bonds will remain in the Weekly Mode, in
each case with interest rates established in accordance with the applicable provisions of
Section 2.6 of this ordinance on and as of the failed Conversion Date. If the failed
change in Interest Rate Mode was from the Term Rate Mode, then the Bonds will stay in
the Term Rate Mode for an Interest Period ending on the following Interest Payment Date
for the Bonds in the Term Rate Mode, and the interest rate will be established by the
Remarketing Agent on the failed Conversion Date in accordance with Section 2.7(a) of
this ordinance. If the failed change in Interest Rate Mode was from the LIBOR Indexed
Mode, then the Bonds will not be subject to mandatory tender, and the Bonds will remain
in the LIBOR Indexed Mode, with interest rates established in accordance with the
applicable provisions of Section 2.10 of this ordinance on and as of the failed Conversion
Date.

(d) Rescission of Election. Notwithstanding anything herein to the contrary, the
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county may rescind any election by it to change an Interest Rate Mode as described
above prior to the Conversion Date by giving written notice thereof to the Notice Parties
prior to 10:00 A.M. on the Business Day preceding such Conversion Date. If the
Registrar receives notice of such rescission prior to the time the Registrar has given
notice to the Owners of the Bonds, then such notice of change in Interest Rate Mode will
be of no force and effect. If the Registrar receives notice from the county of rescission of
an Interest Rate Mode change after the Registrar has given notice thereof to the Owners
of the Bonds, then if the proposed Conversion Date would have been a Mandatory
furchase Date, such date will continue to be a Mandatory Purchase Date except if the
conversion is from the LIBOR Indexed Mode. If the proposed change in Interest Rate
Mode was from the Flexible Mode, the Bonds will remain in the Flexible Mode with
interest rates and Interest Periods to be established by the Remarketing Agent on the
propo'sed Conversion Date in accordance with Section 2.5 of this ordinance. If the
proposed change in Interest Rate Mode was from the Daily Mode, the Bonds will remain
in the Daily Mode, and if the proposed change in Interest Rate Mode was from the
Weekly Mode, the Bonds will remain in the Weekly Mode, in each case with interest
rates established in accordance with the applicable provisions of Section 2.6 of this
ordinance on and as of the proposed Conversion Date. If the proposed change in Interest
Rate Mode was from the Term Rate Mode, then the Bonds will stay in the Term Rate
Mode for an Interest Period ending on the following Interest Payment Date for the Bonds
in the Term Rate Mode, and the interest rate will be established by the Remarketing
Agent on the proposed Conversion Date in accordance with Section 2.7(a) of this

ordinance. If the Remarketing Agent is unable to determine the interest rate on the
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1254  proposed Conversion Date, the provisions of Section 2.8 of this ordinance will apply in
1255  effect at the beginning of each such Interest Period. If the proposed change in Interest
1256  Rate Mode was from the LIBOR Indexed Mode, the Bonds will remain in the LIBOR
1257  Indexed Mode, with interest rates established in accordance with the applicable

1258  provisions of Section 2.10 of this ordinance on and as of the proposed Conversion Date.

1259 ARTICLE III

1260 REDEMPTION AND PURCHASE OF

1261 BONDS BEFORE MATURITY

1262 SECTION 3.1. Optional Redemption of Flexible Rate Bonds. Bonds in the

1263  Flexible Mode are not subject to optional redemption prior to their respective Purchase
1264  Dates. Bonds in ‘the Flexible Mode will be subject to redemption at the option of the
1265  county in whole or in part on their respective Purchase Dates at a redemption price equal
1266  to the principal amount thereof.

1267 SECTION 3.2. Optional Redemption of Bonds in the Daily Mode or the

1268  Weekly Mode. Bonds in the Daily Mode or the Weekly Mode are subject to optional
1269  redemption by the county, in whole or in part (and if in part, with any Liquidity Provider
1270  Bonds redeemed first), in Authorized Denominations on any Business Day, at a

1271  redemption price equal to the principal amount thereof, plus, accrued interest, if any, to
1272 the Redemption Date. Liquidity Provider Bonds will be redeemed in accordance with the
1273  applicable Reimbursement Agreement. So long as a Credit Enhancement is in effect for
1274  Bonds in the Daily Mode or Weekly Mode, no optional redemption of such Bonds will be
1275  permitted without (i) the prior written consent of the Credit Provider §r (i1) the deposit by

1276  the county with the Registrar on or prior to the Redemption Date of funds sufficient to
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reimburse the Credit Provider for the draw on the Credit Enhancemént to pay the
Redemption Price for such Bonds.

SECTION 3.3. Optional Redemption of Bonds in the Term Rate or the Fixed
Rate Mode.

(a) Bonds in a Term Rate Mode will be subject to redemption, in whole or in
part, on their individual Mandatory Purchase Dates, at the option of the county at a
redemption price equal to the principal amount thereof.

(b) The county, in connection with a change to a Long-Term Mode, may
establish the redemption provisions for any such Bonds so changed to a Long-Term
Mode at any time without premium; provided that notice describing such provisions will
be submitted to the Paying Agent, the Registrar and the Remarketing Agent, together
with a Favorable Opinion of Bond Counsel, addressed to them.

SECTION 3.4. Optional Redemption of Bonds in the LIBOR Indexed Mode.
Bonds in the LIBOR Indexed Mode are subject to redemption prior to their stated
maturity, at the option of the county, in whole or in part, in such amounts as may be
specified by the county on any Interest Payment Date on and after the fifth anniversary of
the first day of the LIBOR Indexed Mode.

SECTION 3.5. Notice and Effect of Redemption.

(a) Timing of Notice. The county will give the Registrar sufficient notice of any

redemption of Bonds to permit the Registrar to give notice to the Securities Depository at
least 30 days prior to the proposed Redemption Date for Bonds in any Long-Term Mode
and at least 15 days prior to the proposed Redemption Date for Bonds in any Short-Term

Mode. For so long as the Book-Entry System is in effect, notice of any redemption will
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1300  be provided in accordance with the operational arrangements of the Securities Depository
1301  referred to in the Letter of Representations, and, except as provided in an undertaking to
1302  provide continuing disclosure under the Rule, the county will provide no additional

1303  published or other notice. If the Bonds are not held in a Book-Entry System, the

1304  Registrar will give written notice of any redemption of Bonds by first class mail, postage
1305  prepaid, not less than 30 days (for Bonds in any Long-Term Mode) or not less than 15
1306  days (for Bonds inr any Short-Term Mode) nor more than 60 days before the proposed
1307 Redemption Date to the registered owners of Bonds that are to be redeemed at their last
1308  addresses shown on the Bond Register.

1309 (b) Contents of Notice. Each notice of redemption will state: (1) the Redemption

1310  Date, (2) the Redemption Price, (3) the CUSIP numbers of the Bonds being redeemed,
1311 (4) if less than all outstanding Bonds are to be redeemed, identification information and
1312 principal amounts of the Bonds to be redeemed, (5) the dated date of the Bonds, (6) the
1313  rate of interest for each Bond being redeemed, (7) that the Bonds are to be surrendered
1314  for payment at the principal office of the Registrar, (8) any condition to the redemption,
1315  (9) that on the Redemption Date, upon the satisfaction of any such condition, the

1316  Redemption Price will become due and payable upon each Bond or portion called for
1317  redemption and interest will cease to accrue from the Redemption Date, (10) the date of
1318  the notice, and (11) any other information needed to identify the Bonds being redeemed.
1319  The requirements of this Section will be deemed complied with when notice is mailed,
1320  whether or not it is actually received by the owner.

1321 (c) Notice of Redemption on Mandatory Purchase Date. Notwithstanding

1322 anything herein to the contrary, no notice of redemption is required to be given for a
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redemption occurring on a Mandatory Purchase Date.

(d) Effect of Redemption. Unless any condition for redemption has not been

satisfied, the county will provide funds to the Registrar that, in addition to other money, if
any, held by the Registrar, will be sufficient to redeem on the Redemption Date all Bonds
to be redeemed. From the Redemption Date, interest on all such paid and redeemed
Bonds will cease to accrue.

SECTION 3.6. Optional Tenders of Bonds in the Daily Mode or the Weekly
Mode. Subject to Section 3.11 of this ordinance, the Beneficial Ownérs of Bonds in a
Daily Mode or a Weekly Mode may elect to have their Bonds (or portions of those Bonds
in amounts equal to an Authorized Denomination) purchased on any Business Day at a
price equal to the Purchase Price, upon delivery of a Tender Notice to the Tender Agent
by the Tender Notice Deadline. Immediately upon receipt of a Tender Notice, the Tendér
Agent will notify the Remarketing Agent and provide the Remarketing Agent with a copy
of the Tender Notice.

SECTION 3.7. Mandatory Purchase on Mandatory Purchase Date. The
Bonds are subject to mandatory purchase on each Mandatory Purchase Date. The
Registrar will give notice of the mandatory purchase by mail to the Owners of the Bonds
subject to mandatory purchase no fewer than 20 days prior to the Mandatory Purchase
Date described in clauses (iii), (iv), (v), (vi) and (viii) of the definition of Mandatory
Purchase Date and no fewer than 3 days prior to the Mandatory Purchase Date described
in clause (vii) of the definition of Mandatory Purchase Date. No notice will be given of
the Mandatory Purchase Date at the end of each Interest Period for Flexible Rate Bonds

or at the end of Term Rate Period for Bonds in the Term Rate Mode. Any notice will
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state the Mandatory Purchase Date, the Purchase Price, the numbers of the Bonds to be
purchased if less than all of the Bonds owned by such Owner are to be purchased, and
that interest on Bonds subject to mandatory purchase will cease to accrue from and after -
the Mandatory Purchase Date. The failure to mail such notice with reépect to any Bond
will not affect the validity of the mandatory purchase of any other Bond with respect to
which notice was so mailed. Any notice mailed will be conclusively presumed to have
been given, whether or not actually received by any Owner or Beneficial Owner. The
Registrar will also give a copy of such notice to the Rating Agencies.

SECTION 3.8. Remarketing of Bonds; Notices.

(a) Remarketing of Bonds. The Remarketing Agent will use its best efforts, in

accordance with the terms and conditions of the Remarketing Agreement, to offer for sale
at par up to the Maximum Rate:

(1) all Bonds or portions thereof as to which notice of tender pursuant to
Section 3.6 of this ordinance has been given;

(ii) all Bonds required to be purchased on a Mandatory Purchase Date
described in clauses (1), (ii), (ii1), (iv), (v), (vii) or (viii) of the definition thereof;

(i11) any Liquidity Provider Bonds (A) purchased on a Purchase Date
described in clause (1) or (ii) above, (B) with respect to which the Liquidity Provider has
provided notice to the Tender Agent, Registrar and Remarketing Agent that it has
reinstated the Available Amount, (C) with respect to which an.Alternate Liqujdity
Facility and Alternate Credit Enhancement is in effect (if such bonds were secured by a
Credit Enhancement prior to becoming Liquidity Provider Bonds, which Credit

Enhancement is no longer in effect), or (D) that are being marketed as Fixed Rate Bonds;
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and

(iv) any County Bonds; provided, however, that the Remarketing Agent
will not remarket Bonds held by or for the account of the county, or any affiliate of the
county without a Favorable Opinion of Bond Counsel addressed to the county, the
Registrar, the Tender Agent and the Remarketing Agent. In connection with the
remarketing of any Bonds with respect to which notice of redemption or notice of
mandatory purchase has been given, the Remarketing Agent will notify each person to
which such Bonds are remarketed of such notice of redemption or notice of mandatory
purchase.

(b) Notice of Remarketing; Registration Instructions; New Bonds. On each date

on which a Bond is to be purchased:

(i) the Remarketing Agent will notify the Tender Agent by Electronic
Means by 11:30 A.M. of the principal amount of tendered Bonds it has remarketed;

(i1) unless the Remarketing Agent has delivered the notice described in
clause (1) above, the Remarketing Agent will notify the Tender Agent by Electronic
Means not later than 1:00 P.M. of such information as may be necessary to register and
deliver Bonds remarketed with respect thereto;

(iii) the Remarketing Agent will cause the proceeds of its remarketing of
tendered Bonds to be paid to the Tender Agent in immediately available funds not later
than 11:45 A.M. on the Purchase Date for such Bonds; and

(iv) if the Bonds are no longer in the Book-Entry System, the Tender
Agent will authenticate new Bonds for the respective purchasers thereof, which will be

available for pick up by the Remarketing Agent not later than 2:30 P.M.
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(c) Draw on Liquidity Facility. On each Purchase Date, (i) if the Remarketing
Agent has given notice to the Tender Agent pursuant to clause (b)(i) above that it has
been unable to remarket any of the Bonds or (i1) if the Tender Agent has not received
from the Remarketing Agent an amount sufficient to pay the Purchase Price of tendered
Bonds by 11:45 A M., then thé Tender Agent will draw on the Liquidity Facility in
accordance with its terms (or if no Liquidity Facility is in effect, request funds from the
county) by 12:00 Noon in an amount equal to the Purchase Price of all such Bonds that
have not been successfully remarketed, requesting payment not later than 2:30 P.M. on
that Purchase Date. If a Liquidity Facility is in effect, the Tender Agent will also give the
county notice by 2:30 P.M. on the Purchase Date if it does not have funds in the
Remarketing Proceeds Account and the Liquidity Facility Purchase Account sufficient to
pay the Purchase Price of Bonds tendered on such Purchase Date. Any draw on a
Liquidity Facility to be made on a Substitution Date will be on the Liquidity Facility
being replaced. In no event will the Liquidity Facility be drawn on to purchase any
Bonds not covered by the Liquidity Facility, any Liquidity Provider Bonds or any County
Bonds.

SECTION 3.9. Source of Funds for Purchase of Bonds. By 3:00 P.M. on the
date on which a Bond is to be purchased, and except as set forth in Section 3.11(b)(i1) of
this ordinance, the Tender Agent will purchase tendered Bonds from the tendering
Owners at the applicable Purchase Price by wire transfer in immediately available funds.
Funds for the payment of such Purchase Price will be derived solely from the following
sources in the order of priority indicated, and none of the Tender Agent, the Registrar

nor the Remarketing Agent will be obligated to provide funds from any other source:
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(a) 1mmediately available funds on deposit in the Remarketing Proceeds
Account;

- (b) immediately available funds on deposit in the Liquidity Facility Purchase
Account; and

(c) money of the county on deposit in the County Purchase Account.

If no Liquidity Facility is in effect, then the county will be obligated to deposit
amounts into the County Purchase Account sufficient to pay the Purchase Price to the
extent that amounts on deposit in the Remarketing Proceeds Account are insufficient
therefor, and the county's failure to make such a deposit will constitute an event of
default under Section 6.1(e). If a Liquidity Facility is in effect, then the county will be
obligated, within 365 days after a Purchase Date on which the Liquidity Provider fails to
honor a conforming draw on the Liquidity Facility to pay the Purchase Price, to deposit
amounts into the County Purchase Account sufficient to pay the Purchase Price to the
extent that amounts on deposit in the Remarketing Proceeds Account and the Liquidity
Facility Purchase Account are insufficient therefor, and the county's failure to make such
a deposit will constitute an event of default under Section 6.1(f). For purposes of this
paragraph, a Liquidity Facility will be deemed to be in effect so long as the Liquidity
Provider is contractually obligated to honor future draws on the Liquidity Facility

pursuant to Section 3.8(c) of this ordinance, even if the Liquidity Provider in fact has

 failed to honor past draws on the Liquidity Facility and has declared its intent not to

honor future draws on the Liquidity Facility or otherwise is in breach of its obligations
under the Liquidity Facility.

SECTION 3.10. Delivery of Bonds. On each date on which a Bond is to be

64



1438

1439

1440

1441

1442

1443

1444

1445

1446

1447

1448

1449

1450

1451

1452

1453

1454

1455

1456

1457

1458

1459

1460

Ordinance 16721

purchased, that Bond will be delivered as follows:

(a) Bonds sold by the Remarketing Agent and described in Section 3.9(a) of this
ordinance will be delivered by the Remarketing Agent to the purchasers of those Bonds
by 3:00 P.M.;

(b) Bonds purchased by the Tender Agent with money described in Section
3.9(b) of this ordinance will be registered immediately in the name of the Liquidity
Provider or its nominee (which may be the Securities Depository) on or before 3:00 P.M.;
and

(c) Bonds purchased by the county with money described in Section 3.9(c) of this
ordinance will be registered immediately in the name of the county or its nominee on or
before 3:00 P.M. Bonds so owned by the county will continue to be Outstanding under
the terms of this ordinance and subject to all of the terms and conditions of this ordinance
and will be subject to remarketing by the Remarketing Agent.

SECTION 3.11. Book-Entry Tenders.

(a) Notwithstanding any other provision of this Article III to the contrary, all
tenders for purchase during any period in which the Bonds are registered in the name of
Cede & Co. (or the nominee of any successor Securities Depository) will be subject to the
terms and conditions set forth in the Letter of Representations and to any regulations
promulgated by DTC (or any successor Securities Depository). For so long as the Bonds
are registered in the name of Cede & Co., as nominee for DTC, the tender option rights of
Owners of Bonds may be exercised only by DTC by givipg notice of its election to tender
Bonds or portions thereof at the times and in the manner described above. Beneficial

Owners will not have any rights to tender Bonds directly to the Tender Agent.
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Procedures under which a Beneficial Owner may direct a Direct DTC Participant or

.DTC, or an Indirect DTC Participant acting through a Direct DTC Participant, to exercise

a tender option right in respect of Bonds or portions fhereof in an amount equal to all or a
portion of such Beneficial Owner's beneficial ownership interest therein will be governed
by standing instructions and customary practices determined by such Direct DTC
Participant or Indirect DTC Participant. For so long as the Bonds are registered in the
name of Cede & Co., as nominee for DTC, delivery of Bonds required to be tendered for
purchase will be effected by the transfer on the applicable Purchase Date of a book-entry
credit to the account of the Tender Agent of a beneficial interest in such Bonds.
(b) Notwithstanding anything expressed or implied herein to the contrary, so long

as the Book-Entry System for the Bonds is maintained:

(1) there will be no requirement of physical delivery to or by the Tender
Agent, the Remarketing Agent or the Registrar of:

(A) any Bonds subject to mandatory or optional purchase as a condition
to the payment of the Purchase Price therefor;

(B) any Bonds that have become Liquidity Provider Bonds; or

(C) any remarketing proceeds of such Bonds or Liquidity Provider Bonds;
and

(1) except as provided in subsection (b)(iii) below, none of the Registrar,
the Tender Agent nor the Paying Agent will have any responsibility for paying th¢
Purchase Price of any tendered Bond or for remitting remarketing proceeds to any
person; and

(111) the Tender Agent's sole responsibilities in connection with the
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purchase and remarketing of a tendered Bond will be to:

(A) draw upon the applicable Liquidify Facility as provided in Section
3.8(c) hereof, , which draw will be in an amount equal to the difference between the
Purchase Price of such Bond and any remarketing proceeds received by the Remarketing
Agent in connection with a partial remarketing of such Bond, and to remit the amount so
drawn to or upon the order of the Securities Depository for the benefit of the tendering
Beneficial Owners; and

(B) remit any proceeds derived from the remarketing of a Liquidity
Provider Bond to the Liquidity Provider.

SECTION 3.12. No Book-Entry System. If at any time the Bonds are no longer

in the Book-Entry System, the following procedures will be followed:

(a) Bonds will be delivered (with all necessary endorsements) at or before 12:00
noon on the Purchase Date at the Principal Office of the Tender Agent; provided,
however, that payment of the Purchase Price will be made pursuant to this Section only if
the Bond so delivered to the Tender Agent conforms in all respects to the description
thereof in the notice described in this Article ITII. Payment of the Purchase Price with
respect to purchases under this Section will be made to the Owners of tendered Bonds by
wire transfer in immediately available funds by the Tender Agent by 3:00 P.M. on the
Purchase Date.

(b) If a Bond to be purchased is not delivered by the Owner to the Tender Agent

~ by 12:00 noon on the date on which such Bond is to be purchased, the Tender Agent will

hold any funds received for the purchase of those Bonds in the Purchase Fund uninvested

and without liability for interest and will pay such funds to the former Owners of the
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Bonds upon presentation of the Bonds. Such undelivered Bonds will cease to accrue
interest as to the former Owners on such purchase date, and money representing the
Purchase Price will be available against delivery of those Bonds at the Principal Office of
the Tender Agent; provided, however, that any funds so held by the Tender Agent that
remain unclaimed by the former Owner of a Bond not presented for purchase for a period
of three years after delivery of those funds to the Tender Agent, will, to the extent
permitted by law, upon request in writing by the county and the furnishing of security or
indemnity to the Tender Agent's satisfaction, be paid to the county free of any trust or
lien. Thereafter the former Owner of such Bond may look only to the county and then
only to the extent of the amounts so received by the county without any interest thereon,
and the Tender Agent will have no further responsibility with respect to such money or
payment of the purchase price of such Bonds. The Registrar will authenticate a
replacement Bond for any undelivered Bond that may then be remarketed by the
Remarketing Agent.

(c) The Tender Agent will hold all Bonds properly tendered to it for purchase
hereunder as agent and bailee of, and in escrow for the benefit of, the respective Owners
of the Bonds who have so tendered such Bonds until money representing the Purchase
Price of such Bonds has been delivered to or for the account of or to the order of those
Owners.

SECTION 3.13. Credit Enhancement and Liquidity Facility.

(a) Atany time when a Credit Enhancement is in effect for the Bonds, the county
may elect to terminate the Credit Enhancement without obtaining an Alternate Credit

Enhancement if the county delivers to the Registrar a Favorable Opinion of Bond
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Counsel. The Bonds would then be subject to mandatory tender on the Mandatory
Purchaée Date described in clause (v) of the definition of Mandatory Purchase Date.
While a Credit Enhancement is in effect with respect to the Bonds, the Tender Ageﬁt or
Paying Agent, as applicable, must, on the Busjness Day preceding each Interest Payment
Date and Principal Payment Date, before 4:00 P.M. on such day, draw on the Credit
Enhancement in accordance with the terms thereof so as to receive thereunder and
transfer to the Registrar (if the two are separate entities) by 1:00 P.M. on said Interest
Payment Date and Principal Payment Date, an amount, in immediately available funds,
equal to the amount of interest and principal payable on the Bonds on such Interest
Payment Date and Principal Payment Date. The proceeds of such draws will be applied
to pay principal of and interest on the Bonds prior to the application of any other funds
held by the Registrar therefor. Such amounts will be held uninvested and separate and
apart from all other funds.

(b) At any time when a Liquidity Facility is in effect for the Bonds, the county
may elect to terminate the Liquidity Facility without obtaining an Alternate Liquidity
Facility if the county delivers to the Registrar a Favorable Opinion of Bond Counsel. The
Bonds would then be subject to mandatory tender on the Mandatory Purchase Date
described in clause (v) of the definition of Mandatory Purchase Date. While a Liquidity
Facility is in effect with respect to the Bonds, on each date on which a Bond is to be
purchased, the Tender Agent, by demand given by Electronic Means before 12:00 Noon,
will draw on the Liquidity Facility in accordance with the terms thereof so as to receive
thereunder by 2:30 P.M. on such date an amount, in immediately available funds,

sufficient, together with the proceeds of the remarketing of Bonds on such date, to enable
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the Tender Agent to pay the Purchase Price in connection therewith. The proceeds of
such draw will be paid to the Tender Agent, who will deposit said proceeds in the
Liquidity Facility Purchase Account pursuant to Section 3.14(b) of this ordinance.

(c) Notwithstanding the foregoing paragraphs of this Section, if the Credit
Provider and the Liquidity Provider are the same entity, the Tender Agent will not draw
on the Credit Enhancement with respect to any payments due or made in connection with
Liquidity Provider Bonds. In no event may the Tender Agent or Paying Agent, as
applicable, draw on the Credit Enhancement with respect to any payments made or made
in connection with Bonds ndt covered by the Credit Enhancement or Bonds listed on the -
Bond Register as owned by the county.

(d) The county may provide an Alternate Credit Enhancement or Alternate
Liquidity Facility on any day on which the Bonds could otherwise be subject to
redemption at par not later than the fifth (5th) Business Day prior to the Expiration Date
of the Credit Enhancement or Liquidity Facility then in effect. The county will give the
Notice Parties written notice of the proposed substitution of an Alternate Credit
Enhancement or Alternate Liquidity Facility no less than 2 Business Days prior to the
date on which the Registrar is required to provide notice of the proposed substitution to
the Owners of the Bonds. The Registrar will give notice of such Substitution Date in
accordance with Section 3.7 of this ordinance. On or before the Substitution Date there
must be delivered to the Registrar, Paying Agent or Tender Agent, as applicable (i) the

Alternate Credit Enhancement or the Alternate Liquidity Facility in substitution for the

| 'Credit Enhancement or Liquidity Facility then in effect, (ii) a Favorable Opinion of Bond

Counsel, (iii) a written Opinion of Counsel for the provider of the Alternate Credit
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Enhancement or Alternate Liquidity Facility, as applicable, to the effect that such
Alternate Credit Enhancement' or Alternate Liquidity Facility is a valid, legal and binding
obligation of the provider thereof, and (iv) unless waived by such entity in a writing
delivered to the Registrar, Paying Agent, or Tender Agent, as applicable, written
evidence satisfactory to the Credit Provider and the Liquidity Provider of the provision
for purchase from the Liquidity Provider of all Liquidity Provider Bonds, at a price equal
to the principal amount thereof plus accrued and unpaid interest, and payment of all
amounts due to the Credit Provider and the Liquidity Provider under the Reimbursement
Agreement(s) on or before the effective date of such Alternate Letter of Credit or
Alternate Liquidity Facility. Upon the satisfaction of the conditions described in the
preceding sentence, the Tender Agent or Paying Agent, as applicable, will accept such
Alternate Credit Enhancement or Alternate Liquidity Facility on the close of business on
the Substitution Date and will surrender the Credit Enhancement or Liquidity Facility
then in effect to the provider thereof on the Substitution Date; provided, however, that the
Tender Agent or Paying Agent, as applicable, may not surrender fhe Credit Enhancement
or Liquidity Facility then in effect unless and until the Tender Agent or Paying Agent, as
applicable has received all amounts drawn thereunder. As provided in Section 3.8(c) of
this ordinance, any draw on a Liquidity Facility to be made on a Substitution Date must
be on the Liquidity Facility being replaced. If any condition to the substitution is not
satisfied, the substitution will not occur, but the Bonds will remain subject to mandatory
purchase on the proposed Substitution Date.

(¢) Inthe event of an extension of the Expiration Date, the county will give to the

Notice Parties and Owners of the affected Bonds, a written notice of the new Expiration
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Date at least 21 days prior to the fifth Business Day prior to the Expiration Date in effect
prior to such extension.

(f) The references to Liquidity Facility and Liquidity Provider will be disregarded
during any period during which a Liquidity Facility is not in effect. The references to
Credit Enhancement and Credit Provider will be disregarded during any period during
which a Credit Enhancement is not in effect.

(g) Any claim by the Registrar, Paying Agent or Tender Agent on any amounts
drawn under the Credit Enhancement or the Liquidity Facility or on any amounts on
deposit in the account described in subsection (a) of this Section 3.13 in which proceeds
of draws on the Credit Enhancement are deposited or the Liquidity Facility Purchase

Account is subordinate to the lien thereon of the Bonds.

SECTION 3.14. Purchase Fund. There is hereby established and there will be
maintained with the Tender Agent, as agent for the Registrar, a separate fund to be
known as the "Purchase Fund." The Tender Agent will further establish separate
accounts within the Purchase Fund to be known as the "Liquidity Facility Purchase
Account," the "Remarketing Proceeds Account” and the "County Purchase Account." All
funds in any account within the Purchase Fund will be held solely for the benefit of
Owners of the Bonds.

(a) Remarketing Proceeds Account. Upon receipt of the proceeds of a

remarketing of a Bond on the date such Bond is to be purchased, the Tender Agent will

deposit those proceeds in the Remarketing Proceeds Account for application to the

Purchase Price of such Bonds. Notwithstanding the foregoing, upon the receipt of the

proceeds of a remarketing of Liquidity Provider Bonds, the Tender Agent will
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1622  immediately pay such proceeds to the Liquidity Provider to the extent of any amount
1623  owing to the Liquidity Provider.

1624 (b) Ligquidity Facility Purchase Account. Upon receipt of proceeds of a draw on

1625  the Liquidity Facility pursuant to Section 3.8(c) of this ordinance, the Tender Agent will
1626  deposit such money in the Liquidity Facility Purchase Account for application to the
1627  Purchase Price of the Bonds to the extent that the money on deposit in the Remarketing
1628  Proceeds Account is not sufficient. Any amounts deposited in the Liquidity Facility
1629  Purchase Account and not needed with respect to the Purchase Price for any Bonds will
1630  be immediately returned to the Liquidity Provider.

1631 (c) County Purchase Account. Upon receipt of Funds from the county pursuant

1632  to Section 3.9(c) of this ordinance, the Tender Agent will deposit such Funds in the

1633  County Purchase Account for application to the Purchase Price of the Bonds. Any

1634  amounts deposited in the County Purchase Account and not needed with respect to the
1635  Purchase Price for any Bonds will be immediately refunded to the county.

1636 (d) Investment. Aﬂlounts held in the Liquidity Facility Purchase Account and the
1637  Remarketing Proceeds Account by the Tender Agent must be held uninvested and

1638  separate and apart from all other funds and accounts.

1639 SECTION 3.15. Insufficient Funds for Tenders.

1640 (a) If money sufficient to pay the Purchase Price of all tendered Bonds to be

1641  purchased on any Purchase Date is not available (1) no purchase may be consummated on
1642  such Purchase Date, (2) all tendered Bonds will be returned to the Owners thereof, (3) all
1643  remarketing proceeds will be returned to the Remarketing Agent for return to the Persons

1644  providing such money, and (4) such occurrence may be or become an event of default
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described in Section 6.1(e) or (f).

(b) All Bonds will bear interest at the Unremarketed Bonds Rate during the
period of time from and including the applicable Purchase Date to (but not including) the
date that all such tendered Bonds are successfully remarketed (the "Delayed Remarketing
Period").

(c) The county may direct the conversion of the tendered Bonds to a different
Interest Rate Mode during the Delayed Remarketing Period in accordance with Section
2.10 of this ordinance; provided that the county will not be required to comply with the
notice requirements described in Section 2.10 of this ordinance.

(d) Subject to the terms of the Remarketing Agreement, the Remarketing Agent
will continue to use its best efforts to remarket all of the tendered Bonds.

(e) During the Delayed Remarketing Period, the Registrar may, upon written
direction of the county, apply funds provided by the county to the redemption of such
tendered Bonds, as a whole or in part on any Business Day during the Delayed
Remarketing Period, at a redemption price equal to the principal amount thereof, together
with interest accrued thereon to the date fixed for redemption, without premium. The
Registrar will give five Business Days' notice of such redemption to the Owners of the
Bonds to be redeemed. |

(f) During the Delayed Remarketing Period, interest on such tendered Bonds will
be paid to the Owners thereof (i) on the first Business Day of each calendar month
occurring during the Delayed Remarketing Period and (ii) on the last day of the Delayed
Remarketing Period.

SECTION 3.16. Amendments on Mandatory Purchase Date. The owner of a
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Bond will be deemed to have consented to any amendment proposed to become effective
on any Mandatory Purchase Date for such Bond.

SECTION 3.17. No Defeasance in Short-Term Mode. Bonds in any Short-

Term Mode may not be defeased. Any defeasance of Bonds in any Long-Term Mode
must be in accordance with the defeasance provisions set forth in Section 4.5 of this
ordinance.
ARTICLE 1V
SECURITY FOR THE BONDS

SECTION 4.1. Multi-Modal LTGO/Sewer Revenue Bond Fund. A special
fund of the county designated the "King County, Washington, Multi-Modal Limited Tax
General Obligation (Payable from Sewer Revenue) Bond Fund" (the "Multi-Modal
LTGO/Sewer Revenue Bond Fund") is hereby authorized to be created for the purpose of
paying Multi-Modal LTGO/Sewer Revenue Bonds. The Multi-Modal LTGO/Sewer
Revenue Bond Fund will be held separate and apart from all other funds and accounts of
the county and will be a trust fund for the owners of Multi-Modal LTGO/Sewer Revenue
Obligations.

The county hereby irrevocably obligates and binds itself for as long as any Bonds
remain Outstanding to set aside and pay into the Multi-Modal LTGO/Sewer Revenue
Bond Fund from the sources described in Sections 4.2 and 4.3 of this ordinance, on or
prior to the respective dates the same become due (and if such payment is made on the
due date, such payment must be made in immediately available funds):

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

the Outstanding Bonds (including all Liquidity Provider Bonds); and
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(2) Such amounts with respect to the Outstanding Bonds as are required (A) to
pay maturing principal, (B) to make any required sinking fund payments, and (C) to
redeem Outstanding Bonds in accordance with any mandatory redemption provisions
(including all Liquidity Provider Bonds).

So long as the county maintains a Credit Enhancement, the payment requirements
of this Section 4.1 will be deemed satisfied by draws on the Credit Enhancement;
provided, however, that the Credit Enhancement must not be drawn upon to make any
payments of principal of or interest on Liquidity Provider Bonds.

SECTION 4.2. Pledge of Taxation and Credit. The county hereby irrevocably
covenants and agrees for as long as any Bonds are outstanding and unpaid, tﬁat eaéh year
it will include in its budget and levy an ad valorem tax upon all the property within the
county subject to taxation in an amount that will be sufficient, together with all other
revenues and money of the county legally available for such purpose, to make the
payménts into the Multi-Modal LTGO/Sewer Revenue Bond Fund required by Section
4.1 of this ordinance as the same become due. All of the taxes so collected will be paid
into the Multi-Modal LTGO/Sewer Revenue Bond Fund no later than the date such funds
are required for the payments described in Section 4.1.

The county hereby irrevocably pledges that the annual tax herein authorized to be
levied for the payment of such amounts will be within and a part of the tax levy permitted
to counties without a vote of the people, and that a sufficient portion of the taxes to be
levied and collected annually by the county prior to the full payment of the amounts
described in Section 4.1 will be and is hereby irrevocably set aside, pledged and

appropriated for the payment of the amounts described in Section 4.1.
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The county hereby irrevocably pledges its full faith, credit and resources for the
annual levy and collection of said taxes and for the prompt payment of the amounts
described in Section 4.1 as the same become due.

SECTION 4.3. Pledge of Revenue.

(a) Lien on Revenue of the System. The Bonds are also payable from and
secured by a pledge of Revenue of the System and by drawings under any Credit
Enhancément or Liquidity Facility; provided, however, that any series of additional
Multi-Modal LTGO/Sewer Revenue Bonds also may be payable from and secured by a
separéte credit or liquidity facility pledged specifically to or provided for that series of
additional Multi-Modal LTGO/Sewer Revenue Bonds, and such separate credit or
liqui_dity facility will not secure payment of the Bonds. No additional Multi-Modal
LTGO/Sewer Revenue Bonds may be secured by the Credit Enhancement or the
Liquidity Facility unless the Credit Provider or the Liquidity Provider, as the case may
be, amends the Credit Enhancement or increases the Available Amount under the
Liquidity Facility, as the case may be, to account for such additional Multi-Modal
LTGO/Sewer Revenue Bonds. Unless the Credit Enhancement is so amended or the
Available Amount is so increased, funds drawn under the Credit Enhancgment or the
Liquidity Facility must be held separately and will not be available for payments with
respect to any other Multi-Modal LTGO/Sewer Revenue Bonds.

From and after the time of issuance and delivery of the Bonds and so long
thereafter as any of the same remain Outstanding, the county hereby irrevocably obligates
and binds itself to set aside and pay into the Multi-Modal LTGO/Sewer Revenue Bond

Fund out of Revenue of the System, on or prior to the date due, the amounts described in
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Section 4.1 of this ordinance.

The amounts herein covenanted to be paid out of the Revenue of the System and -
deposited into the Multi-Modal LTGO/Sewer Revenue Bond Fund constitute, and the
county hereby grants and pledges to the owners of the Bonds and to any Credit Provider
and Liquidity Provider with respect to obligations owed to them under a Reimbursement
Agreement or Liquidity Facility, a lien and charge on such Revenue junior, subordinate

and inferior to Operating and Maintenance Expenses; junior, subordinate and inferior to

.the lien and charge on such Revenue for the payments required to be made into the Parity

Bond Fund and the accounts therein; junior, subordinate and inferior to the lien and
charge on such Revenue of the payments required to be made into the Parity Lien
Obligation Bond Fund and the accounts therein; junior and inferior to the lien and charge
on such Revenue to pay and secure the payment of any Junior Lien Obligations; equal to
the lien and charge on such Revenue to pay and secure the payment of the Series 2010B
Bonds and any additionél Multi-Modal LTGO/Sewer Revenue Bonds; and superior to all
other liens and charges of any kind or nature, including, inter alia, the lien and charge on
such Revenue to pay and secure the payment of the Subordinate Lien Obligations and the
SRF Loans and Public Works Trust Fund Loans.

(b) Due Regard for Expenses of Maintenance and Operation. The county council

hereby declares that, in fixing the amounts to be paid into the Multi-Modal LTGO/Sewer
Revenue Bond Fund and the accounts therein out of the Revenue of the System, it has
exercised due regard for the necessary Operating and Maintenance Expenses and has not
obligated the county to set aside, pay into and maintain in said fund and accounts a

greater amount of the Revenue of the System than in its judgment will be available over

78



1760

1761

1762

1763

1764

1765

1766

1767

1768

1769

1770

1771

1772

1773

1774

1775

1776

1777

1778

1779

1780

1781

1782

Ordinance 16721

and above such necessary Operating and Maintenance Expenses.

SECTION 4.4. Revenue Fund. All Revenue of the System will be deposited in
the Revenue Fund as collected. The Revenue Fund will be held separate and apart frofn
all other funds and accounts of the county, and the Revenue of the System deposited
therein may be used only for the following purposes and in the following order of
priority:

First, to pay all Operating and Maintenance Expenses;

Second, to make all required deposits into the debt service account in the Parity
Bond Fund to provide for the payment of principal of and interest on Parity Bonds as the
same become due and payable and to make any Payment Agreement Payments with
respect to any Parity Payment Agreements;

Third, to make all payments required to be made pursuant to a reimbursement
agreement or agreements (or other equivalent documents) with the providers of any debt
service reserve insurance, sureties or letters of credit securing Parity Bonds, provided that
if there is not sufficient money to make all payments under such reimbursement
agreements the payments will be made on a pro rata basis;

Fourth, to establish and maintain the Parity Bond Reserve Account (including
making deposits into such account and paying the costs of obtaining debt service reserve
insurance, sureties or letters of credit);

Fifth, to make all required payments of principal of and interest on the Parity Lien
Obligations as the same become due and payable and to make Payment Agreement
Payments with respect to any Parity Lien Obligation Payment Agreements;

Sixth, to make all required payments of principal of and interest on Junior Lien
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Obligations as the same become due and payable, to make all Payment Agreement
Payments for any Payment Agreements entered into with respect to Junior Lien
Obligations, and to make any payments required to be made to providers of credit
enhancements or liquidity facilities for any Junior Lien Obligations;

Seventh, to make all required payments of principal of and interest on Multi-
Modal LTGO/Sewer Revenue Bonds as the same become due and payable, to make all
Payment Agreement Payments for any Payment Agreements entered into with respect to
Multi-Modal LTGO/Sewer Revenue Bonds, and to make any payments required to be
made to providers of credit enhancements or liquidity facilities for any Multi-Modal
LTGO/Sewer Revenue Bonds;

Eighth, to make all required payments of principal of and interest on the
Subordinate Lien Obligations as the same become due and payable;

Ninth, to make all required payments of principal and interest on bonds, notes,
warrants and other evidences of indebtedness, the lien and charge against Revenue of the
System of Which is junior and inferior to the Subordinate Lien Obligations, as the same
become due and payable; and

Tenth, to make all required payments of principal and interest due on the SRF
Loans and the Public Works ’Trust Fund Loans as the same become due and payable.

Any surplus money that the county may have on han(i in the Revenue Fund after
making all required payments set forth above may be used by the county (i) to make
necessary improvements, additions and repairs to and extensions and replacements of the
System, (ii) to purchase or redeem and retire outstanding sewer revenue bonds of the

county, (iii) to make deposits into the Rate Stabilization Fund, (iv) to make any
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termination payment required to be paid with respect to a Payment Agreement, or (v) for
any other lawful purposes of the county related to the System.

- SECTION 4.5. Defeasance. In the event that money or noncallable Government
Obligations maturing at such time or times and bearing interest to be earned thereon in
amounts (together with such money, if necessary) sufficient to redeem and retire, refund
or defease part or all of Bonds in a Long-Term Mode in accordance with their terms, are
set aside in a special account of the county to effect such redemption and retirement, and
such money and the principal of and interest on such Government Obligations are
irrevocably set aside and pledged for such purpose, then no further payments need be
made into the Bond Fund for the payment of the principal of and interest on the Bonds so
provided for, and such Bonds will cease to be entitled to any lien, benefit or security of
this ordinance except the right to receive the money so set aside and pledged, and such
Bonds will be deemed not to be outstanding hereunder; provided, however, that Bonds in
the Term Rate Mode may be defeased only to the end of their current Interest Period.
Bonds in any Short-Term Mode may not be defeased.

ARTICLE V
COVENANTS OF THE COUNTY
SECTION 5.1. Rate Covenants. The county hereby makes the following
covenants and agrees with the Owners of the Bonds for as long as any of the same remain
Outstanding.

(a) General Rate Covenant. The county will establish, maintain and collect rates

and charges for sewage disposal service for each calendar year that are fair and

nondiscriminatory and adequate to provide the county with Revenue of the System
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sufficient (1) to pay all Operating and Maintenance Expenses during such calendar year;

(2) to pay punctually all amounts described in Paragraphs Second through Eleventh in
Section 4.4 of this ordinance due during such calendar year; and (3) to pay any and all
amounts that the county is now or may hereafter become obligated by law or contract to
pay during such calendar year from bthe Revenue of the System.

(b) Coverage Requirement.

(1) Subject to the provisions of subparagraph (ii) of this Section 5.1(b), the
county hereby covenants with the owners of the Bonds for so long as any of the same are
Outstanding that the county will at all times establish, maintain and collect rates and
charges for sewage disposal service that, together with the interest to be earned on
investments made of money in the Revenue Fund, Parity Bond Fund, Parity Lien
Obligation Bond Fund, Junior Lien Bond Fund, Multj-Modal LTGO/Sewer Revenue
Bond Fund, and Construction Account will provide in each calendar year Net Revenue,
after deducting therefrom amounts required in such year to pay Annual Debt Service on
Parity Bonds and Parity Lien Obligations, in an amount equal to at least 1.10 times the
amounts required to pay Annual Debt Seﬁice for all Junior Lien Obligations and Multi-
Modal LTGO/Sewer Revenue Bonds for such year.

(i1) There will be added to Revenue of the System for any calendar year
any amount withdrawn from the R.ﬁte Stabilization Fund and deposited in the Revenue
Fund. There will be subtracted from Revenue of the System for any year any amounts in
such year withdrawn from the Revenue Fund and deposited into the Rate Stabilization
Fund in such year.

SECTION 5.2. Other Covenants. The county hereby makes the following
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additional covenants and agrees with the Owners of the Bonds for as long as any of the
same remain Outstanding.

(a) Maintain in Good Order. The county will cause the System and the business

in connection therewith to be operated in a safe, sound, efficient, and economic manner
in compliance with all health, safety, and environmental laws, regulatory body rules,
regulatory body orders and court orders applicable to the county's operation of the
System, and will cause to be maintained, preserved, reconstructed, expanded and kept,
with all appurtenances and every part and parcel thereof, in good repair, working order
and condition, and will from time to time cause to be made, without undue deferral, all
necessary or proper repairs, replacements and renewals, so that all times the operation of
the System will be properly and advantageously conducted.

(b) Books and Records. The county will cause proper books of record and

accounts of operation of the System to be kept, including an annual financial report.

(c) Annual Audit. The county will cause its books of accounts, including its
annual financial report, to be audited annually by the State auditor's office or other State
department or agency as may be authorized and directed by law to make such audits, or if
suéh an audit is not made for twelve months after the close of any fiscal year of the
county, by a Certified Public Accountant. The county will furnish such audit to the
owner or holder of any Bond upon written request therefor.

(d) Insurance. The county will at all times carry fire and extended coverage and
such other forms of insurance én such of the buildings, equipment, facilities and
properties of the Sewer System as under good practice are ordinarily carried on such

buildings, equipment, facilities and properties by municipal or privately owned utilities
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engaged in the operation of sewer systems and will also carry adequate public liability
insurance at all times, provided that the county may, if deemed advisable by the county

council, institute or continue a self insurance program with respect to any or all of the

- aforementioned risks.

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

(f) Collection of Revenue. The county will so operate and maintain the System

and conduct its affairs as to entitle it at all times to receive and enforce payment to it of
sewage disposal charges payable (i) pursuant to the ordinance or ordinances establishing
a tariff of rates and charges for sewage disposal services and (ii) under any Service
Agreement that the county has now or may hereafter enter into and to entitle the county
to collect all revenues derived from the operation of the System. The county may not
release the obligations of any person, corporation or political subdivision under such
tariff of rates and charges or the Service Agreements and will at all times, to the extent
permitted by law, defend, enforce, preserve and protect the rights and privileges of the
county and of the holders of the Bonds under or with respect thereto.

In accordance with RCW 35.58.200(3), the county will require any county, city,
special district or other political subdivision to discharge to the System all sewage
collected by such entity from any portion of the Seattle metropolitan area that can drain
by gravity flow into facilities of the System that serve such areas if the county council
declares that the health, safety or welfare of the people within the metropolitan area

require such action.
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(g) Legal Authority. The county has full legal right, power and authority to adopt
this ordinance, to sell, issue and deliver Bonds as provided herein, and to carry out and
consummate all other transactions contemplated by this ordinance.

(h) Due Authorization. By all necessary official action prior to or concurrently

herewith, the county has duly authorized and approved the execution and delivery of, and
the performance by the county of its obligations contained in, the Bonds and in this
ordinance and the consummation by it of all other transactions necessary to effectuate

this ordinance in connection with the issuance of Bonds, and such authorizations and
approvals are in full force and effect and have not been amended, modified or
supplemented in any material respect.

(1) Binding Obligation. This ordinance constitutes a legal, valid and binding

obligation of the county.

() No Conflict. The adoption of this ordinance, and compliance on the county's
part with the provisions contained herein, will not conflict with or constitute a breach of
or default under any constitutional provisions, law, administrative regulation, judgment,
decree, loan agreement, indenture, bond, note, resolution, ordinance, motion, agreement
or other instrument to which the county is a party or to which the county or any of its
property. or assets are otherwise subject, nor will any such adoption, execution, delivery,
sale, issuance or compliance result in the creation or imposition of any lien, charge or
other security interest or encumbrance of any nature whatsoever upon any of the property
or assets of the county or under the terms of any such law, regulation or instrument,
except as may be provided by the Bonds and this ordinance.

(k) Performance Under Ordinance. None of the proceeds of the Bonds will be
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used for any purpose other than as provided in this ordinance, and the county will not
suffer any amendment or supplement to this ordinance, or any departure from the due
performance of its obligations hereunder, that might materially adversely affect the rights

of the owners from time to time of the Bonds.

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

SECTION 5.3. Tax Covenants.

(a) General. For all or a portion of the Bonds, the county may elect to structure
such Bonds so that interest on such Bonds would be excludable from gross income for
federal income tax purposes pursuant to sections 103 and 141 through 150 of the Code
(the "Tax-Exempt Bonds") or to confer other beﬁeﬁts under the Code to the county or
owners of such Bonds ("Tax-Benefited Bonds"). The county covenants not to take any
action, or knowingly to omit to take any action within its control, that if taken or omitted
would cause the interest on Tax-Exempt Bonds to be includable in gross income, as

defined in section 61 of the Code, for federal income tax purposes.

(b) Tax Certificate. Upon the issuance of Tax-Exempt Bonds or Tax-Benefited

Bonds, the Finance Director is authorized to execute a federal tax certificate (the "Tax
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Certificate™), which will certify to various facts and representations concerning such
Bonds, based on the facts and estimates known or reasonaialy expected on the date of
their issuance, and make certain covenants with respect to such Bonds as may be
necessary or desirable to obtain or maintain the benefits conferred under the Code
relating to Tax-Exempt Bonds or Tax-Benefited Bonds.

The county covenants that it will comply with the Tax Certificate unless it
receives advice from nationally recognized bond counsel or the Internal Revenue Service
that certain provisions have been amended or no longer apply to the Tax-Exempt Bonds
or Tax-Benefited Bonds, as applicable.

(c) Arbitrage Rebate. If the county does not qualify for an exception to the

requirements of Section 148(f) of the Code relating to the payment of arbitrage rebate to
the United States, the county will take all necessary steps to comply with the requirement
that certain amounts earned by the county on the investment of the "gross proceeds" of
the Tax-Exempt Bonds (within the meaning of the Code) be rebated.

SECTION 5.4. Additional Obligations of the Sewer System.

(a) Senior Lien Bonds. The county reserves the right to issue additional Parity

Bonds, Parity Lien Obligations and Junior Lien Obligations on the terms and conditions
set forth in the ordinances authorizing issuance of the Parity Bonds, Parity Lien
Obligations and Junior Lien Obligations.

(b) Additional Multi-Modal L TGO/Sewer Revenue Bonds. The county also

reserves the right to issue additional Multi-Modal LTGO/Sewer Revenue Bonds, but only
if such Multi-Modal LTGO/Sewer Revenue Bonds are issued (i) for the purpose of

refunding any then outstanding Junior Lien Obligations or Multi-Modal LTGO/Sewer
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Revenue Bonds or (i1) for any lawful purpose of the county related to the System and the
following conditions are met:

(A) At the time of issuing such additional Multi-Modal LTGO/Sewer
Revenue Bonds, there will be no default in the payment of the principal of or interest on
any Parity Bonds, Parity Lien Obligations, Junior Lien Obligations or Multi-Modal
LTGO/Sewer Revenue Bonds, Subordinate Lien Obligations, the Public Works Trust
Fund Loans or the SRF Loans.

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

(1) certificate of the Finance Director showing that Net Revenue in any
12 consecutive months out of the most recent 18 months preceding the issuance of such
additional Multi-Modal LTGO/Sewer Revenue Bonds, based on financial statements of
the System prepared by the county and after deducting therefrom the Senior Lien
Payments required in each calendar year during the life of such additional Multi-Modal
LTGO/Sewer Revenue Bonds, will be at least equal to 1.10 times the Annual Debt
Service for the proposed additional Multi-Modal LTGO/Sewer Revenue Bonds and all
then outstanding Junior Lien Obligations and Multi-Modal LTGO/Sewer Revenue Bonds
in each year during the life of such additional Multi-Modal LTGO/Sewer Revenue
Bonds; or
(2) A certificate from a Professional Utility Consultant (which certificate

may not be dated more than 90 days prior to the date of delivery of such additional Multi-
Modal LTGO/Sewer Revenue Bonds) showing that in his or her professional opinion the
Net Revenue; estimated on the basis of all factors as he or she may consider reasonable,

for each of the five calendar years next following the year in which such additional
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Multi-Modal LTGO/Sewer Revenue Bonds are to be issued, after deducting therefrom
Senior Lien Payments for each such year, will be at least equal to 1.10 times the Annual
Debt Service for the proposed additional Multi-Modal LTGO/Sewer Revenue Bonds and
all then outstanding Junior Lien Obligations and Multi-Modal LTGO/Sewer Revenue
Bonds in each of those five years.

(c¢) Nothing herein contained prevents the county from issuing revenue bonds,
notes or other obligations that are a charge upon the Revenue of the System junior or
inferior to the payments required to be made therefrom into the Multi-Modal
LTGO/Sewer Revenue Bond Fund to pay and secure the payment of any Multi-Modal
LTGO/Sewer Revenue Bonds. |

SECTION 5.5. Payment Agreements.

(a) General. To the extent and for the purposes permitted from time to time by
Chapter 39.96 RCW and other applicable provisions of State law, the county may enter
into Payment Agreements with respect to any Multi-Modal LTGO/Sewer Revenue
Bonds, subject to the conditions set forth in this Section and in other provisions of this
ordinance.

(b) Manner and Schedule of Payments. Each Payment Agreement must set forth

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

(c) Authorizing Ordinance. Prior to entering into a Payment Agreement, the

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

provisions of this ordinance.
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2013 (d) Calculation of Payment Agreement Payments and Debt Service on Multi-

2014  Modal LTGO/Sewer Revenue Bonds with Respect to which a Payment Agreement is in

2015  Force. Itis the intent of the county, for purposes of Sections 5.1(b) and 5.4(b) of this
2016  ordinance, that debt service on Multi-Modal LTGO/Sewer Revenue Bonds with respect
2017  to which a Payment Agreement is in force will be calculated to reflect the net economic
2018  effect on the county intended to be produced by the terms of the Multi-Modal

2019  LTGO/Sewer Revenue Bonds and the terms of the Payment Agreement. In calculating
2020  such amounts, the county will be guided by the following requirements.

2021 (1) The amount of interest deemed to be payable on any Multi-Modal

2022  LTGO/Sewer Revenue Bonds with respect to which a Payment Agreement is in force
2023  will be an amount equal to the amount of interest that would be payable at the rate or
2024  rates stated in those Multi-Modal LTGO/Sewer Revenue Bonds plus Payment Agreement
2025 Payments minus Payment Agreement Receipts.

2026 (11) For any period during which Payment Agreement Payments are not taken
2027  into account in calculating interest on any outstanding Multi-Modal LTGO/Sewer

2028  Revenue Bonds because the Payment Agreement is not then related to any outstanding
2029  Multi-Modal LTGO/Sewer Revenue Bonds, Payment Agreement Payments on that
2030  Payment Agreement will be calculated based upon the following assumptions:

2031 (A) County Obligated to Make Payments Based on Fixed Rate. If the

2032 county is obligated to make Payment Agreement Payments based on a fixed rate and the
2033 Qualified Counterparty is obligated to make payments based on a variable rate index,
2034  payments by the county will be based on the assumed fixed payor rate, and payments by

2035  the Qualified Counterparty will be based on a rate equal to the average rate determined
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by the variable rate index specified by the Payment Agreement during the fiscal quarter
preceding the quarter in which the calculation is made; and

(B) County Obligated to Make Payments Based on Variable Rate Index. If

the county is obligated to make Payment Agreement Payments based on a variable rate
index and the Qualified Counterparty is obligated to make payments based on a fixed
rate, payments by the county will be based on a rate equal to the average rate determingd
by the variable rate index specified by the Payment Agreement during the fiscal quarter
preceding the quarter in which the calculation is made, and the Qualified Counterparty
will make payments based on the fixed rate specified by the Payment Agreement.

(e) Prior Notice to Rating Agencies. The county will give notice to each Rating

Agency 30 days prior to the date it intends to enter into a Payment Agreement with
respect to any Multi-Modal LTGO/Sewer Revenue Bonds.
ARTICLE VI
EVENTS OF DEFAULT

SECTION 6.1. Defaults. The county hereby finds and determines that the failure
or refusal of the county or any of its officers to perform the covenants and obligations of
this ordinance will endanger the operation of the System and the application of Revenue
of the System and such other money, funds and securities to the purposes herein set forth.
Any one or more of the following will constitute a Default under tﬁis ordinance:

(a) The county fails to make payment of the principal of any Bonds when the
same becomes due and payable whether by maturity or scheduled redemption prior to
maturity;

(b) The county fails to make payment of any installment of interest on any Bonds
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2059  when the same becomes due and payable (excluding the interest component, if any, of the
2060  Purchase Price of any Bonds);

2061 (c) The county defaults in the observance or performance of any other covenant,
2062  condition, or agreement on the part of the county contained in this ordinance, and such
2063  default has continued for a period of 30 days.

2064 (d) The county (i) admits in writing its inability to pay its debts generally as they
2065  become due; (ii) files a petition in bankruptcy or seeking a composition of indebtedness
2066  under any state or federal bankruptcy or insolvency law; (iii) makes an assignment for the
2067  benefit of its creditofs; (1v) consents to the appointment of a receiver for the whole or any
2068  substantial part of the System; or (v) consents to the assumption by any court of

2069  competent jurisdiction under the provisions of any other law for the relief or aid of

2070  debtors of custody or control of the county or of the whole or any substantial part of the
2071  System.

2072 (e) Where no Liquidity Facility is in effect, the county fails to pay the

2073  Purchase Price of any Bonds when due and payable.

2074 ® Where a Liquidity Facility is in effect and the Liquidity Provider fails to
2075  honor a conforming draw on the Liquidity Facility to pay the Purchase Price of any

2076  Bonds when due and payable, the county fails to pay the Purchase Price of such Bonds
2077  within 365 days after the Purchase Date applicable to such Bonds,

2078 SECTION 6.2. Remedies.

2079 (a) Control by Credit Provider. Upon the occurrence and continuation of a

2080  Default described in Section 6.1(a)-(d), the Credit Provider, if any, will be entitled to

2081  exercise, on behalf of the Bondowners, any of the remedies provided under this Section
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and, for as long as the Credit Provider is not in default of its obligations under the Credit
Enhancement, the Credit Provider will be the only party entitled to exercise the remedies
provided under this Section.

(b) Bondowners' Trustee. Upon the occurrence of a Default and so long as such

Default is not remedied, and subject to the rights of the Credit Provider as provided in
subsection (a) above, a Bondowners' Trustee may be appointed for the Bonds by the
owners of 51% in principal amount of the Outstanding Bonds by an instrument or
concurrent instruments in writing signed and acknowledged by such Bondowners or by
their attorneys-in-fact duly authorized and delivered to such Bondowners' Trustee,
notification thereof being given to the county. Any Bondowners' Trustee appointed
under the provisions of this Section must be a bank or trust company organized under the
laws of a state or a national banking association. The fees and expenses of a
Bondowners' Trustee must be borne by the Bondowners and not by the county. The bank
or trust company acting as a Bondowners' Trustee may be removed at any time, and a
successor Bondowners' Trustee may be appointed, by the owners of 51% in principal
amount of the Bonds Outstanding, by an instrument or concurrent instruments in writing
signed and acknowledged by such Bondowners or by their attorneys-in-fact duly
authorized. The Bondowners' Trustee may resign upon 60 days' notice and a new
Bondowners' Trustee appointed by the owners of at least 51% in principal amount of
Bonds; provided, however, that no such resignation or removal will be effective until a
successor Bondowners' Trustee has been appointed and has delivered to the county and
the Owners of the Bonds then Outstanding a written instrument of acceptance of the

duties and responsibilities of the Bondowners' Trustee under this ordinance.
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2105 . The Bondowners' Trustee appointed in the manner herein provided, and each
2106  successor thereto, is hereby declared to be a trustee for the owners of all Bonds then
2107  Outstanding and is empowered to exercise all the rights and powers herein conferred on
2108  the Bondowners' Trustee.

2109 (c) Legal Action by Bondowners' Trustee. Subject to the rights of the Credit

2110  Provider, if any, upon the happening of a Default and during the continuation thereof, the
2111  Bondowners' Trustee may, and upon the written request of the Owners of not less than
2112 25% in principal amount of Bonds then Outstanding must, take such steps and institute
2113 such suits, actions or other proceedings, as it may deem appropriate for the protection and
2114  enforcement of the rights of Bondowners to collect any amounts due and owing to or
2115  from the county, or to obtain other appropriate relief, and may enforce the specific

2116  performance of any covenant, agreement or condition contained in this ordinance or the
2117 Bonds. Any action, suit or other proceedings instituted by a Bondowners' Trustee

2118  hereunder will be brought in its name as trustee for the Bondowners, and all such rights
2119  of action upon or under any of the Bonds or the provisions of this ordinance may be

2120  enforced by a Bondowners' Trustee without the possession of any of said Bonds, and
2121  without the production of the same at any trial or proceedings relating thereto except
2122 where otherwise required by law. Any such suit or proceeding instituted by the

2123  Bondowners' Trustee will be brought for the ratable benefit of all Owners of the Bonds,
2124 subject to the provisions of this ordinance. The respective owners of said Bonds by

2125  taking and holding the same, will be conclusively deemed irrevocably to appoint a

2126  Bondowners' Trustee the true and lawful trustee of the respective Owners of said Bonds,

2127  with aufhority to institute any such action, suit or proceeding; to receive as trustee and
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deposit in trust any sums that become distributable on account of said Bonds; to execute
any paper or documents for the receipt of such money, and to do all acts with respect
thereto that the Bondowner himself might have done. Nothing herein will be deemed to
authorize or empower any Bondowners' Trustee to coﬁsent to accept or adopt, on behalf
of any Owner of said Bonds, any plan of reorganization or adjustment affecting the said
Bonds or any right of any Owner thereof, or to authorize or empower the Bondowners'
Trustee to vote the claims of the Owners thereof in any receivership, insolvency,
liquidation, bankruptcy, reorganization or other proceeding to which the county is a
party.

(d) Restrictions on Iegal Action by Individual Bondowners. No Owner or

Beneficial Owner of any Bonds has any right to institute any action, suit or proceedings
at law or in equity for the enforcement of the same unless:

(i) a Default has happened and is continuing; and

(11) a Bondowners' Trustee has been appointed as herein provided, and

(iii) such owner previously has given to the Bondowners' Trustee written
notice of the Default as to which such suit, action or proceeding is to be instituted; and

(iv) the Owners of 25% in principal amount éf the Bonds then Outstanding,
after the occurrence of such Default, have made written request of the Bondowners'
Trustee and have afforded the Bondowners' Trustee a reasonable opportunity to institute
such suit, action or proceedings; and

(v) the Bondowners' Trustee has been offered security and indemnity
satisfactory to it against the costs, expenses -and liabilities to be incurred therein or

thereby; and
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(vi) the Bondowners' Trustee has refused or neglected to comply with such
request within a reasonable time.

No Owner or Beneficial Owner of any Bond will have any right in any manner
whatever by his or her action to affect or impair the obligation of the county, which is
absolute and unconditional, to pay from Revenue of the System or draws on the Credit
Enhancement or Liquidity Facility the principal of and interest on said Bonds to the
respective Owners thereof when due.

(e) Waivers of Default; Remedies not Exclusive. The remedies herein conferred

upon or reserved to the Owners of the Bonds and to a Bondowners' Trustee are not
intended to be exclusive of any other remedy or remedies, and each and every such -
remedy will be cumulative and will be in addition to every other remedy given hereunder
or now or hereafter existing at law or in equity or by statute. The privileges herein
granted may be exercised from time to time and cbntinued so long as and as often as the
occasion therefor may arise.

The Credit Provider may on behalf of the‘Owners of all Bonds then Outstanding
waive any past Default and its consequences, except a default in the payment of the
principal of, premium, if any, or interest on any of the Bonds. No such waiver will
extend to or affect any subsequent Default or impair any rights or remedies consequent
thereon. No delay or omission of the Credit Provider to exercise any’ri ght or power
accruing upon any default will impair any such right or power or be construed to be a
waiver of any such Default or acquiescence therein.

ARTICLE VII

APPLICATION OF BOND PROCEEDS
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SECTION 7.1. Construction Account. There has heretofore been created a
special fund of the county known as the "Second Water Quality Construction Account”
(the "Construction Account"). For purposes of separately accounting for investment
earnings on the proceeds of the Bonds to facilitate compliance with the requirements of
Sectjon 5.3(c) of this ordinance, there is hereby established a special subaccount within
the Construction Account to be designated as the "Multi-Modal Series 2010A
Construction Subaccount” (the "Construction Subaccount"). The proceeds of the Bonds
will be deposited into the Construction Subaccount.

Money in the Construction Subaccount will be held and applied to pay costs of
acquiring, constructing and equipping improvements, additions or betterments to the
System set forth in the Comprehensive Plan and all costs incidental thereto, including but
not limited to engineering, architectural, planning, financial, legal, urban design or any
other incidehtal costs, including costs of issuing the Bonds, and to repay any advances
heretofore or hereafter made on account of such costs.

ARTICLE VIII
REGISTRAR, PAYING AGENT AND TENDER AGENT FUNCTIONS;
APPOINTMENT OF REMARKETING AGENT
SECTION 8.1. Duties of Registrar.

(a) Registrar as Initial Paying Agent and Tender Agent. The Registrar will be the

initial Paying Agent and Tender Agent for the Bonds. The county may at any time
appoint an additional or successor Paying Agent or Tender Agent. Any appointment of
an additional or successor Paying Agent or Tender Agent must be made by written

instrument executed by the Finance Director and will be effective immediately after the
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Registrar has consented to such appointment in writing and such paying agent or tender

agent has accepted its obligations under this ordinance by delivery of a written instrument

to that effect to the county and the Registrar.

(b) Fiscal Agency Agreement. The Bank of New York Mellon, in its capacity as

fiscal agent under the current Fiscal Agency Agreement, will perform the duties of
Registrar, Paying Agent and Tender Agent hereunder in accordance with the Fiscal
Agency Agreement. Unless the county exercises its right under Section 8.1(c) of this
ordinance to remove the Registrar, any successor fiscal agent under the Fiscal Agency
Agreement will serve as Registrar, Paying Agent and Tender Agent under this ordinance.
Notwithstanding anything to the contrary in the Fiscal Agency Agreement, the fiscal
agent acting as Registrar, Tender Agent or Paying Agent will not seek any indemnity or
other security as a condition precedent to drawing on any Liquidity Facility or Credit
Enhancement, making any payment of principal of, interest on or the Purchase Price for
any Bonds, or effecting any mandatory purchase or redemption of any Bonds.

(c) Removal of Registrar. The county may remove the Registrar at any time at

the option of the Finance Director upon prior notice to the Notice Parties and
appointment by the Finance Director on behalf of the county of a successor Registrar on
terms and conditions to be set forth in a written agreement between the county and such
successor Registrar. Any successor Registrar must be a trust company or commercial
bank with trust powers. No resignation or removal of the Registrar will be effective until
a successor is appointed and the successor Registrar accepts the duties of the Registrar
hereunder and, if acting as Tender Agent or Paying Agent, it receives the Credit

Enhancement and Liquidity Facility, together with all other funds then held by the
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Registrar, Paying Agent and Tender Agent.
SECTION 8.2. Appointment of Remarketing Agent.

(a) Initial Remarketing Agent. The county hereby appoints Goldman, Sachs &

Co. as initial Remarketing Agent to remarket Bonds pursuant to this ordinance and
perform the other duties of the Remarketing Agent described hereunder. On behalf of the
county, the Finance Director is authorized to execute and deliver the Remarketing
Agreement in substantially the form attached as Attachment B to this ordinance, with
such changes as may be approved by bond counsel to the county. The Remarketing
Agent will keep such books and records as are consistent with prudent industry practice
and make such books and records available for inspection by the Notice Parties at all
reasonable times.

(b) Removal or Resignation of Remarketing Agent. The Remarketing Agent may

at any time résign and be discharged of the duties and obligations with respect to the
Bonds created by this ordinance as set forth in the Remarketing Agreement. The
Remarketing Agent may suspend its remarketing efforts as set forth in the Remarketing
Agreement. The county council authorizes the Finance Director to remove the
Remarketing Agent at any time, in accordance with the Remarketing Agreement, when
the Finance Director, in consultation with the county's financial advisors, determines that
such removal is necessary or beneficial to the county. Any successor Remarketing Agent
will be appointed by the Finance Director, must be a member of the Financial Industry
Regulatory Authority, must have a capitalization of at least $50,000,000, must be
authorized by law to perform all the duties set forth in this ordinance and must be

acceptable to the Credit Provider and Liquidity Provider. The council authorizes and
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directs the Finance Director and all other proper officers, agents, attorneys and employees
of the county to cooperate with any successor Remarketing Agent in preparing and
executing such additional agreements, certificates, and other documentation on behalf of
the county as may be necessary or advisable in providing for replacement of the
Remarketing Agent.

_ The delivery to the Registrar of a certificate of the Finance Director setting forth
the effective date of the appointment of a successor Remarketing Agent and the name of
such successor will be conclusive evidence that (i) if applicable, the predecessor
Remarketing Agent has been removed in accordance with the provisions of this ordinance
and (ii) such successor has been appointed and is qualified to act as Remarketing Agent
under the terms of this ordinance.

(c) Merger or Consolidation. If the Remarketing Agent consolidates with,

merges or converts into, or transfers all or substantially all of its assets (or, in the case of
a bank, national banking association or trust company, its corporate assets) to, another
corporation, the resulting, surviving or transferee corporation without any further act will
be the successor Remarketing Agent.
ARTICLE IX
SALE OF BONDS; OFFICIAL STATEMENT;
CREDIT ENHANCEMENT AND LIQUIDITY FACILITY
SECTION 9.1. Sale of Bonds. The Bonds will be sold by negotiated sale to the
Underwriter. The Finance Director will determine the aggregate principal amount of the
Bonds, which may not exceed $50,000,000, and, in consultation with the county's

financial advisors, whether the Bonds will be issued as Tax-Exempt Bonds or Tax-
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Benefited Bonds. The Finance Director is hereby authorized to negotiate and execute on
behalf of the county a bond purchase contract for the sale of the Bonds to the Underwriter
on terms consistent with this ordinance. The bond purchase contract will be substant/ially
in the form attached as Attachment C to this ordinance, with such changes as the Finance
Director deems reasonable and approved by counsel to the county. The Finance Director
and all other proper officers, agents, attorneys and employees of the county are hereby
authorized and directed to do everything necessary for the prompt execution and delivery
of the Bonds to the Underwriter and for the proper application and use of the proceeds of
sale \thereof, all in accordance with the bond purchase contract and this ordinance.
SECTION 9.2. Official Statement. The county hereby authorizes and directs the
Finance Director to review and approve the information contained in the official
statement for the Bonds and hereby authorizes the Underwriter's distribution of the

official statement in connection with the sale of the Bonds.

SECTION 9.3. Credit Enhancement and Liquidity Facility.

(a) Approval of Liquidity Facility. The county hereby accepts the offer from
State Street Bank to provide a standby bond purchase agreement as the initial Liquidity
Facility for the Bonds. The Finance Director and all other proper officers, agents,
attorneys and employees of the county are hereby authorized and directed to cooperate
with State Street Bank in preparing the Liquidity Facility and such additional agreements,
certificates, and other documentation on behalf of the county as may be necessary or
advisable in providing for delivery of the Liquidity Facility. The Finance Director is
hereby authorized to execut.e and deliver the Liquidity Facility in substantially the form

attached as Attachment D to this ordinance, with such changes as the Finance Director

101



2289

2290

2291

2292

2293

2294

2295

2296

2297

2298

2299

2300

2301

2302

2303

2304

2305

2306

2307 .

2308

2309

2310

2311

Ordinance 16721

deems reasonable and approved by counsel to the county.

(b) Extensions of Expiration Date or Alternate Credit Enhancements or Alternate

Liquidity Facilities. The county council authorizes the Finance Director, in consultation

with the county's financial advisors, to obtain a Credit Enhancement for the Bonds if at
any time that appears necessary or desirable. In that event, the Finance Director and all
other proper officers, agents, attorneys and employees of the county are hereby
authorized and directed to cooperate with the proposed Credit Provider to prepare the
Reimbursement Agreement or Credit Enhancement, as applicable, and such additional
agreements, certificates, and other documentation on behalf of the county as may be
necessary or advisable in providing for delivery of the Credit Enhancement.

As long as the Bonds remain outstanding, the county council authorizes the
Finance Director to obtain one or more extensions of the Expiration Date of any Credit
Enhancement or Liquidity Facility or to obtain an Alternate Credit Enhancement or
Alternate Liquidity Facility at any time and from time to time when the Finance Director,
in consultation with the county's financial advisors, determines that any such extension or
substitution is necessary or beneficial to the county. The council authorizes and directs
the Finance Director and all other proper officers, agents, attorneys and employees of the
county to cooperate with the Credit Provider, the Liquidity Provider, or the providers of
any Alternate Credit Enhancement or Alternate Liquidity Facility in preparing and
executing such additional agreements, certificates, and other documentation on behalf of
the county as may be necessary or advisable in providing for any such extension or
substitution.

ARTICLE X
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AMENDMENTS

SECTION 10.1. Amendments without Owners' Consent. This ordinance may

be amended or supplemented from time to time, without the consent of the Owners by a
supplemental ordinance passed by the county council for one or more of the following
purposes:

(a) to add additional covenants of the county or to surrender any right or power
herein conferred upon the county; or

(b) to cure any ambiguity or to cure, correct or supplement any defective
(whether because of any inconsistency with any other provision hereof or otherwise)
provision of this ordinance or to make any other provisions with respect to matters or
questions arising under this ordinance, provided such action may not impair the security
hereof or adversely affect the interests of the Owners; or

(c) to provide or modify procedures permitting Owners to utilize a certificated
system of registration for Bonds; or

(d) to modify, alter, amend, supplement or restate this ordinance in any and all |
respects necessary, desirable or appropriate in connection with the delivery of an
Alternate Credit Enhancement or Alternate Liquidity Facility (other than modifying
notice provisions to Owners of the Bonds); or

(e) to modify, alter, amend, supplement or restate this ordinance in any and all
respects necessary, desirable or appropriafe to satisfy the requirements of any Rating
Agency to obtain or retain a rating on the Bonds as the county deems necessary, provided
that such action may not impair the security hereof or materially adversely affecf the

interests of the Owners; or

103



2335

2336

2337

2338

2339

2340

2341

2342

2343

2344

2345

2346

2347

2348

2349

2350

2351

2352

2353

2354

2355

2356

2357

Ordinance 16721

(f) for any purpose, (i) on any Mandatory Purchase Date and (ii) at any time
during the Daily Mode or the Weekly Mode, provided that notice of such amendment is
given by first class mail to each Owner of Bonds at least 30 days prior to the effective
date of such amendment.

SECTION 10.2. Amendments with Owners' Consent. This ordinance may be

amended from time to time by a supplemental ordinance; provided, that (a) no
amendment may be made that affects the rights of some but fewer than all of the Owners
of the Outstanding Bonds without the consent of the Owners of 51% in aggregate
principal amount of the Bonds so affected, and (b) without the consent of the Owners of
all Outstanding Bonds affected thereby, no amendment may be made that alters the
interest rates or premium on or principal amount of any Bonds, the Maturity Date,
Interest Payment Dates, purchase upon tender or redemption provisions of any Bonds or
this Section 10.2. Notwithstanding any provision of this Section 10.2 to the contrary, so
long as no event of default has occurred under the Credit Enhancement, any provision of
this ordinance may be amended with the consent solely of the Credit Provider for such
Credit Enhancement.

SECTION 10.3. Consent of Credit Provider and Liquidity Provider

Required. Any amendment or supplement to this ordinance must require the prior
written consent of the Credit Provider and Liquidity Provider if the rights of the Credit
Provider or the Liquidity Provider, as the case may be, will be adversely affected thereby.
ARTICLE XI
MISCELLANEOUS

SECTION 11.1. Specific Authorization. In addition to the authority granted to
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the Finance Director elsewhere in this ordinance, the Finance Director may, in his or her
discretion, without further action by the county council, (a) authorize conversions from
one Mode to another and execute agreements and certificates as necessary or desirable to
effect such conversions, and (b) execute a continuing disclosure undertaking on behalf of
the county when necessary to comply with the Rule.

SECTION 11.2. Acts of Owners. Any action to be taken by Owners may be

evidenced by one or more concurrent written instruments of similar tenor signed or
executed by such Owners in person or by an agent appointed in writing. The fact and
date of the execution by any Person of any such instrument may be proved by
acknowledgment before a notary public or other officer empowered to take
acknowledgments or by an affidavit of a witness to such execution or by any other
method satisfactory to the Registrar. Any action by the Owner of any Bond will bind all
future Owners of the same Bond or of any Bond issued upon the exchange or registration
of transfer thereof in respect of anything done or suffered by the county or the Registrar
in pursuance thereof.

SECTION 11.3. Notices to Notice Parties. Except as otherwise specifically

provided for in this ordinance, all notices reQuired by the terms hereof to be given to the
Registrar, the county or the Owners of the Bonds will be deemed given, if given in
writing and mailed by first-class mail, postage prepaid, and

(a) if to the Registrar, Tender Agent or Paying Agent, addressed to The Bank of
New York Mellon, at 1.0 1 Barclay Street, 7W, New York, NY 10286, Attention:
Corporate Trust Registrar Administration;

(b) ifto the county, addressed to King County, Office of the Director, Finance
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and Business Operations Division, at 500 Fourth Avenue, Room 600, Seattle, WA 98104,
Attention: Treasury Services;

(c) ifto the Credit Provider, addressed to it at the address set forth in the
Reimbursement Agreement;

(d) if to the Liquidity Provider, addressed to it at the address set forth in the
Reimbursement Agreement;

(e) if to the Remarketing Agent, addressed to it at the address set forth in the
Remarketing Agreement; and

(f) if to any owner of a Bond, addressed to such owner at the address set forth in
the Bond Register; or, as to the county or the Registrar, as any of them will from time to
time designate by notice in writing to the others.

SECTION 11.4. Notice to Rating Agencies. At such time as (i) there is a

change in the Registrar, Tender Agent, Paying Agent, Remarketing Agent, Credit
Provider, or Liquidity Provider, or any successors thereto, (ii) any amendment is made to
this ordinance, a Credit Enhancement or a Liquidity Facility, (iii) a Credit Enhancement
or Liquidity Facility expires or terminates or is extended or replaced, (iv) the county
issues additional Multi-Modal LTGO/Sewer Revenue Bonds, or (v) whenever there is (A)
a conversion of the Bonds from one Interest Rate Mode to another, (B) a redemption or

defeasance of the Bonds, (C) a mandatory tender for purchase of the Bonds in the event

“of nonreinstatement of interest after an interest drawing on the Credit Enhancement or

Liquidity Facility, (D) the occurrence of an event of default under a Liquidity Facility, or
(E) an acceleration of the county's obligations under a Liquidity Facility, the county will

give written notice of the same to Moody's at 7 World Trade Center, 250 Greenwich
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Street, New York, NY 10007, Attention: Public Finance Group - Full Support Group;
and to S&P, 55 Water Street, New York, NY 10041, Attention: Municipal Structured
Finance Group. In addition, copies of all notices required to be given under this
ordinance will likewise be given to the Rating Agencies at the addresses set forth in the
preceding sentence, and the county will provide to any Rating Agency any other
information reasonably requested by the Rating Agency to maintain the ratings of the
Bonds.

SECTION 11.5. Legal Investments. The county reserves the right to purchase

Bonds at any time as a legal investment for funds of the county including but not limited
to funds held by the county for the investment pool established pursuant to K.C.C.
Chapter 4.10.

SECTION 11.6. Severability. In case any one or more of the provisions of this

ordinance or of the Bonds is, for any reason, held to be illegal or invalid, such illegality
or invalidity will not affect any other provisions of this ordinance or of such Bonds, and
this ordinance and the Bonds will be construed and enforced to the end that the
transactions contemplated hereby be effected and the obligations contemplated hereby be

enforced as if such illegal or invalid provisions had not been contained therein.
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2422 SECTION 11.7. Effective Date. This ordinance will be effective 10 days after
2423 its enactment, in accordance with Article II of the county charter.
Ordinance 16721 was introduced on 11/23/2009 and passed as amended by the
Metropolitan King County Council on 12/14/2009, by the following vote:
Yes: 7 - Mr. Phillips, Mr. von Reichbauer, Mr. Gossett, Ms. Hague,
Ms. Patterson, Mr. Ferguson and Mr. Dunn
No: 0
Excused: 1 - Ms. Lambert
KING COUNTY COUNCIL
KING COUNTY, WASHINGTON
m N * F-~.. e
Bob Ferguson, Chair ~
ATTEST: ==
=z G e
@@ T
o 3 {13
(s SR
= E2 R NI
Anne Noris, Clerk of the Council - ; - ":{
s = O
o RN
APPROVED this AV day of Dtmviexr” 2009 = ™

Dow Constantine, County Executive

Attachments: A. Form of 2010A Bonds, B. 2010A Remarketing Agreement, C. $50,000,000 King

County, Washington Multi-Modal Limited Tax General Obligation Bonds (Payable from Sewer
Revnue), Series 2010A, D. Form of Liquidity Facility

108



16721

ATTACHMENT A
FORM OF 2010A BONDS
No.R- $
UNITED STATES OF AMERICA
KING COUNTY

MUTLI-MODAL LIMITED TAX GENERAL OBLIGATION BOND
(PAYABLE FROM SEWER REVENUE), SERIES 2010A

MATURITY DATE: ISSUE DATE: CUSIP:
REGISTERED OWNER:  CEDE & CO.
PRINCIPAL AMOUNT:

King County, Washington (the “County”), hereby acknowledges itself to owe and for
value received promises to pay to the Registered Owner identified above, or registered assigns,
on the Maturity Date specified above, the Principal Amount specified above and to pay interest
thereon from the date hereof, or the most recent date to which interest has been paid or duly
provided for, until payment of this Bond at the interest rates determined as provided in the Bond
Ordinance (hereinafter identified), payable on each Interest Payment Date.

Both principal of and interest on this Bond are payable in lawful money of the United
States of America. While bonds are held in an immobilized “book-entry” system of registration,
payments of principal thereof and interest thereon will be made in accordance with the
operational arrangements of The Depository Trust Company (“DTC”) referred to in the Blanket
Issuer Letter of Representations from the County to DTC. When bonds are no longer held in an
immobilized “book-entry” registration system, principal is payable to the Registered Owner upon
presentation and surrender of this Bond at the office of the fiscal agency of the State of
Washington in New York, New York (the “Registrar”), and interest will be paid by check or
draft of the Registrar mailed by first-class mail to the Registered Owner at the address as it

appears on the registration books maintained by the Registrar.

Atachment A-1 P:\20391_DOT\20391_257  12/15/09
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This Bond is one of a duly authorized issue of King County, Washington, Multi-Modal
Limited Tax General Obligation Bonds (Payable from Sewer Revenue), Series 2010A (the
“Bonds”). The Bonds are issued in the aggregate principal amount of $50,000,000 under the
authority of and in full compliance with the Constitution and statutes of the State of Washington,
the charter of King County, and pursuant to Ordinance ___ passed by the King County
Council on , 2009 (the “Bond Ordinance™). Capitalized terms used herein and not
otherwise defined have the meanings set forth in the Bond Ordinance, unless the context
otherwise requires.

The Bonds are issued by the County to finance the cost of improvements to the County’s
sewer system (the “System”). Issued simultaneously with the Bonds are the County’s
Multi-Modal Limited Tax General Obligation Bonds (Payable from Sewer Revenue),
Series 2010B, in the aggregate principal amount of $50,000,000 (the “Series 2010B Bonds”).

The Bonds are subject to optional and mandatory tender for purchase and optional
redemption prior to maturity as provided in the Bond Ordinance. This Bond may be transferred
and exchanged as provided in the Bond Ordinance.

The Bonds are general obligations of the County. The County has irrevocably
covenanted and agreed for as long as any of the Bonds are outstanding and unpaid, that each year
it will include in its budget and levy an ad valorem tax upon all property within the County
subject to taxation in an amount that will be sufficient, together with all other revenues and
money of the County legally available for such purposes, to pay the principal of and interest on
the Bonds as the same become due. The County has pledged that the annual tax authorized to be
levied for the payment of such principal and interest shall be within and a part of the tax levy
permitted to counties without a vote of the people. The County has irrevocably pledged its full
faith, credit and resources pledged for the annual levy and collection of such taxes and for the
prompt payment of the principal of and interest on the Bonds as the same become due.

The County has further obligated and bound itself to set aside and pay into the Bond

Fund out of Revenue of the System amounts sufficient to pay when due the principal of and
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interest on the Bonds. The pledge of Revenue of the System constitutes a lien and charge on
such revenue subject to Operating and Maintenance Expenses of the System and junior,
“subordinate and inferior to the lien and charge on such revenue securing payment of the Parity
Bonds; junior, subordinate and inferior to the lien and charge on such Revenue securing payment
of the Parity Lien Obligations, junior, subordinate and inferior to the lien and charge on such
Revenue securing payment of the Junior Lien Obligations; equal to the lien and charge on such
Revenue securing payment of the Series 2010B Bonds and any other Multi-Modal LTGO/Sewer
Revenue Bonds; and superior to all other liens and charges of any kind or nature, including, inter
alia, the lien and charge on such Revenue securing payment of the Subordinate Lien Obligations,
and the SRF Loans and Public Works Trust Fund Loans.

The pledge of tax levies and revenues and other obligations of the County under the Bond
Ordinance may be discharged prior to maturity of the Bonds by making provisions for the
payment thereof on the terms and conditions set forth in the Bond Ordinance.

This bond shall not be valid or become obligatory for any purpose or be entitled to any
security or benefit under the Bond Ordinance until the Certificate of Authentication hereon shall
have been manually signed by the Registrar.

It is hereby certified that all acts, conditions and things required by the Constitution and
statutes of the State of Washington and the Charter and ordinances of the County to exist, to have
happened, been done and‘ performed precedent to and in the issuance of this bond have
happened, been done and performed and that the issuance of this bond and the Bonds does not
violate any constitutional, statutory or other limitation upon the amount of bonded indebtedness

that the County may incur.
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IN WITNESS WHEREOF, King County, Washington, has caused this bond to be
executed with the manual or facsimile signatures of the County Executive and Clerk of the

County Council and caused a facsimile of the official seal of the County to be reproduced

hereon. :
KING COUNTY, WASHINGTON
(SEAL) By /s/
County Executive
ATTEST:
By /s/

Clerk of the County Council

The Certificate of Authentication for the Bonds shall be in substantially the following
form and shall appear on each Bond:
AUTHENTICATION CERTIFICATE
This bond is one of the King County, Washington, Multi-Modal Limited Tax General
Obligations Bonds (Payable from Sewer Revenue), Series 2010A, described in the within-

mentioned Bond Ordinance.
WASHINGTON STATE FISCAL AGENCY, as
Registrar

By

Authorized Signatory

Date of Authentication:
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ASSIGNMENT
The following abbreviations, when used in the inscription on the face of the
within-mentioned bond and in the assignment below, shall be construed as though they were

written out in full according to applicable laws or regulations.

TEN COM: as tenants in common

TEN ENT:  as tenants by the entireties

JT TEN: as joint tenants with right
of survivorship and not as
tenants in common

UNIF GIFT MIN ACT Custodian
(Cust) (Minor)

Additional abbreviations may also be used though not in the above list.
FOR VALUE RECEIVED, the undersigned do(es) hereby sell, assign and transfer unto

the within-mentioned registered bond and hereby

irrevocably constitute(s) and appoint(s) , attorney, to transfer the

same on the books of the Registrar with full power of substitution in the premises.

Dated:
Note: The signature(s) to this Assignment must
correspond with the name(s) as written on the face
of the within bond in every particular, without
alteration or enlargement or any change whatsoever.
SIGNATURE GUARANTEED:

NOTICE: Signature(s) must be guaranteed
by an eligible guarantor institution.
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FP DRAFT 12/10/09

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
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REMARKETING AGREEMENT

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

WITNESSETH:

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.

(@) 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;

51019177.4 2



(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;

@) 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.
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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 (1) 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
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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 (O.] |%) 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.
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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;

® 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 (i1) 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

(2) 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.
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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
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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
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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.
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(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.

® 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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16721

FP DRAFT 12/10/09

$50,000,000
KING COUNTY, WASHINGTON
Multi-Modal Limited Tax General Obligation Bonds (Payable from Sewer Revenue),
Series 2010A

BOND PURCHASE CONTRACT

[ l, 2010
King County, Washington

Ladies and Gentlemen:

Goldman, Sachs & Co. (the “Underwriter”) hereby offers to enter into this bond purchase
contract (this “Purchase Contract”) with King County, Washington (the “County”). This offer is
made subject to the County’s acceptance by executing this Purchase Contract and delivering it to
the Underwriter at or prior to 5:00 p.m. Pacific Time on the date hereof. If not so accepted, this
offer will be subject to withdrawal by the Underwriter upon notice delivered to the County at any
time prior to acceptance hereof by the County. Upon acceptance of this offer in accordance with
the terms hereof, this Purchase Contract will constitute a binding agreement between the County
and the Underwriter.

All capitalized terms used herein shall have the respective meanings ascribed to them in
the Bond Ordinance (defined below), unless otherwise defined herein.

" The County and the Underwriter hereby agree as follows:

1. Purchase and Sale of Bonds. Upon the terms and conditions and upon the basis of
the representations, warranties and covenants hereinafter set forth, the Underwriter hereby agrees
to purchase from the County, and the County hereby agrees to sell to the Underwriter, all (but
not less than all) of the $50,000,000 aggregate principal amount of the County’s Multi-Modal
Limited Tax General Obligation Bonds (Payable from Sewer Revenue), Series 2010A (the
“Bonds”), at the Closing (defined below). The purchase price for the Bonds shall be $[ |
(representing the principal amount of the Bonds less an underwriting discount of $[ 1) (the
“Purchase Price”). The Bonds shall be dated the Closing Date (defined below), shall mature on
January 1, 2040, and shall be fully registered as to both principal and interest. The Bonds shall
initially bear interest in the Weekly Mode calculated in such manner, be payable as to principal
and interest, and shall have such terms relating to purchase and other such provisions and terms
as set forth in the Official Statement of the County relating to the Bonds dated [ ] (together
with the cover thereof and all appendices, exhibits, reports and statements included therein or
attached thereto and such amendments or supplements thereto which shall have been approved
by the Underwriter as of the date hereof, the “Official Statement™), and as set forth in the Bond
Ordinance.



2. Deliveries to Be Made Upon Acceptance; Delivery of Official Statement. At or
prior to the time of the execution of this Purchase Contract, the County shall deliver to the
Underwriter (a) a copy of County Ordinance [ | (the “Bond Ordinance”), authorizing the
issuance and sale of the Bonds, certified by the Clerk of the County Council to have been duly
adopted by the County and to be in full force and effect as of the date hereof, and (b) two copies
of the Official Statement, executed by a duly authorized officer of the County.

As soon as possible, but in any event no more than seven business days after the time of
the County’s acceptance hereof, the County shall deliver to the Underwriter as many copies of
the Official Statement as required to permit the Underwriter to comply with the requirements of
Rule G-32 of the Municipal Securities Rulemaking Board (“MSRB”) and Rule 15¢2-12 of the
Securities and Exchange Commission (“Rule 15¢2-12”). The County hereby ratifies, approves
and confirms the distribution and use of the Official Statement by the Underwriter in connection
with the public offering and sale of the Bonds.

If, between the date of this Purchase Contract and 25 days after the “end of the
underwriting period,” as that term is used in paragraph (£)(2) of Rule 15¢2-12, any event shall
occur or any preexisting fact shall become known to the County that might or would cause the
Official Statement to contain any untrue statement of a material fact or to omit to state a material
fact necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading, the County shall promptly notify the Underwriter, and if, in the
reasonable opinion of the Underwriter, such event requires preparation and distribution of a
supplement or amendment to the Official Statement, the County will, at its expense, supplement
or amend the Official Statement in a form and in a manner approved by the Underwriter, which
approval shall not be unreasonably withheld. The end of the underwriting period shall be the
Closing Date unless the County is informed otherwise in writing by the Underwriter. If the
Official Statement is supplemented or amended pursuant to this Section, as of the date of each
supplement or amendment thereto, to the best of the County’s knowledge after due review and
investigation, the Official Statement as so supplemented or amended will not contain any untrue
statement of a material fact or omit or fail to state a material fact necessary to make the
statements therein, in the light of the circumstances under which they were made, not
misleading.

3. Closing. Subject to the terms and conditions hereof, the delivery of the Bonds
and payment of the Purchase Price (the “Closing™) shall take place at approximately 8:00 a.m.
and in no event later than 10:00 a.m., Pacific Time, on [ ], or at such other time and/or on
such other day as shall be agreed to by the Underwriter and the County, which date shall be
referred to as the “Closing Date,” at the King County Finance and Business Operations Division.
At the Closing: : ‘

(a) The County shall deliver to the Underwriter (i) the Bonds as provided in
subsection (c) of this Section and (ii) the other instruments and documents required to be
.delivered to the Underwriter at the Closing pursuant to Section 5(f).

(b) The Underwriter shall pay the Purchase Price to the County in federal
funds (by wire transfer or by any combination of one or more wires as may be agreeable to the
County and the Underwriter).
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(c) The Bonds initially shall be held in fully registered form by or on behalf of
The Depository Trust Company (“DTC”) acting as depository pursuant to the terms and
conditions set forth in the County’s Blanket Issuer Letter of Representations with DTC. The
Bonds shall be issued as a single bond equal to the aggregate principal amount and initially shall
be registered in the name of Cede & Co., as the nominee of DTC. The Bonds shall be delivered
to or to the order of DTC or its agent at least one full business day before the Closing for
purposes of inspection. The Bonds shall bear proper CUSIP numbers to be obtained by the
Underwriter (provided, however, that neither the printing of a wrong CUSIP number on any
Bond nor the failure to print the CUSIP number thereon shall constitute cause for the
Underwriter to refuse delivery of any Bond).

4. Representations and Warranties of the County. The County hereby represents and
warrants to the Underwriter, and (as appropriate) covenants to the Underwriter, as follows:

(a) The County is a duly created and existing political subdivision of the State
of Washington and has all requisite legal right, power and authority (i) to enter into this Purchase
Contract, the Remarketing Agreement to be dated the Closing Date (the “Remarketing
Agreement”) between the County and Goldman, Sachs & Co. and the Standby Bond Purchase
Agreement to be dated as of [ | (the “Standby Bond Purchase Agreement”) by and among
the County, The Bank of New York Mellon (the “Registrar”) and State Street Bank and Trust
Company (the “Bank™); (ii) to pass the Bond Ordinance; (iii) to execute, issue and deliver the
Bonds as provided herein and to perform its obligations with respect thereto; (iv) to execute,
deliver and perform this Purchase Contract, the Remarketing Agreement and the Standby Bond
Purchase Agreement; (v) to execute and deliver the Official Statement; and (vi) to consummate
the transactions to which it is or is to be a party as contemplated by each of these documents.
The execution, delivery and performance of this Purchase Contract, the Remarketing Agreement,
the Standby Bond Purchase Agreement and the Bonds and the adoption of the Bond Ordinance
and the issuance of the Bonds thereunder, the execution and delivery by the County and the use
by the Underwriter of the Official Statement and the consummation by the County of the
transactions to which it is or is to be a party as contemplated hereby and by the Remarketing
Agreement, Standby Bond Purchase Agreement, Bond Ordinance and the Official Statement
have been duly authorized by all necessary action on the part of the County.

(b) This Purchase Contract, the Remarketing Agreement, the Standby Bond
Purchase Agreement, the Official Statement and the Bonds (when delivered and paid for at the
Closing) have been or at Closing shall be duly authorized, approved, executed, delivered and (in
the case of the Bonds) registered and issued. This Purchase Contract constitutes, and the Bonds,
when registered, issued, executed and delivered, will constitute, legal, valid and binding
obligations of the County, enforceable in accordance with their respective terms, except to the
extent that enforceability is subject to bankruptcy, insolvency, reorganization, moratorium and
other laws affecting creditors’ rights. The performance by the County of its obligations
contained in this Purchase Contract, the Remarketing Agreement, the Standby Bond Purchase
Agreement, the Official Statement and the Bonds and the consummation by it of all other
transactions contemplated by each of those documents to have been performed or consummated
at or prior to the Closing have been duly authorized and approved by the County, as the case may
be. The Bond Ordinance has been duly and lawfully adopted by the County, is in full force and
effect and is valid and binding upon the County and enforceable in accordance with its terms,
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except to the extent that enforceability is subject to bankruptcy, insolvency, reorganization,
moratorium and other laws affecting creditors’ rights. When delivered and paid for at the
Closing, the Bonds shall be entitled to the benefits and the security, and shall be subject only to
the terms and conditions, set forth in the Bond Ordinance, the Remarketing Agreement and the
Standby Bond Purchase Agreement and described in the Official Statement. The issuance of the
Bonds is permitted by, and the Bonds when issued will be issued in compliance with, the
provisions of the Bond Ordinance.

(c) To the best of the knowledge of the County’s Finance Director, after due
inquiry, the County is not in material breach of, or in material default under, any indenture, bank
loan or credit agreement, bond or note, nor is the County in default under any statute, ordinance,
resolution or (in any material respect) any other agreement or instrument, regulation, order,
decree, license, permit, judgment, ruling or law or constitutional provision to which the County
is a party, which breach or default would adversely affect the validity or enforceability of the
Bonds.

(d) The adoption of the Bond Ordinance, the execution, delivery and
performance of this Purchase Contract, the Remarketing Agreement and the Standby Bond
Purchase Agreement, the issuance and sale of the Bonds and the consummation of the
transactions contemplated hereby and by these documents will not in any material respect
conflict with or constitute on the part of the County a material breach of or material default under
any agreement, indenture, bond, note, statute, ordinance, resolution or other instrument to which
the County is a party or to which it is bound or subject, and which breach or default would
adversely affect the validity or enforceability of the Bonds.

(e) Except as described in the Official Statement, no litigation or other action,
suit, proceeding, inquiry or investigation before or by any court or agency or other administrative
body (either of the State of Washington or the United States Government) is pending or, to the
knowledge of the County, threatened, that in any way restrains or enjoins, or threatens or seeks
to restrain or enjoin, the issuance, sale or delivery of the Bonds or in any way contests, questions
or affects (i) the validity or enforceability of any provision of the Bonds, the Bond Ordinance,
the Standby Bond Purchase Agreement, the Remarketing Agreement or this Purchase Contract;
(i1) the levy and collection of taxes pledged to pay the principal of and interest on the Bonds;
(i11) the County’s pledge under the Bond Ordinance of the Revenue of the System and all money
credited to the Multi-Modal LTGO/Sewer Revenue Bond Fund; (iv) the accuracy, completeness
or fairness of the Official Statement; or (v) the legal existence of the County, the title of its
elected officers to their respective offices, or the County’s legal ability to perform its obligations
hereunder or with respect to the Bonds, or to consummate any of the transactions to which it is or
is to be a party as contemplated hereby or by the Bond Ordinance, the Remarketing Agreement,
the Standby Bond Purchase Agreement or this Purchase Contract; to the best knowledge of the
County’s Finance Director, after due inquiry, there is no other event or circumstance that would
have a material adverse effect on the power or ability of the County to perform its obligations
hereunder or with respect to the Bonds or to consummate the transactions to which it is or is to
be a party as contemplated by the Bond Ordinance, the Remarketing Agreement, the Standby
Bond Purchase Agreement or this Purchase Contract.
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® The Official Statement as of the date of this Purchase Contract is true and
complete in -all material respects and does not contain any untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the information
contained therein not misleading. However, no warranty is given with respect to information
under the captions entitled “THE BONDS—Book-Entry System,” “THE BANK” and “LEGAL
AND TAX INFORMATION—Tax Matters” and the information concerning DTC in
Appendix F—“BOOK-ENTRY SYSTEM.”

(g2) Except as described in the Official Statement, the County does not intend
to issue or incur, and the County is not aware of any plans to issue or incur, prior to the issuance
of the Bonds, notes or other general obligations of the County for borrowed money or obligations
of the County for borrowed money payable from and secured by a lien on or pledge of the
Revenue of the System, or any material liabilities, direct or contingent, that will have a material
adverse effect on the County’s financial condition, nor does the County expect there to be any
adverse change of a material nature in the financial position, results of operations or condition,
financial or otherwise, of the County.

(h) Except as described in the Official Statement, all approvals, consents and
other actions by, and all filings or registrations with or notices to, any governmental or
administrative authority or agency having jurisdiction in the matter required to be obtained by
the County as a condition precedent to the performance by the County of its obligations
hereunder, or under the Bonds and the Bond Ordinance, have been obtained and are in full force
and effect (except no representation is made as to compliance with blue sky laws).

(1) Any certificate signed by any authorized officer or representative of the
County and delivered to the Underwriter shall be deemed a representation and warranty by the
County to the Underwriter as to the statements made therein with the same effect as if such
representation and warranty were set forth herein.

)] The County will furnish such information, execute such instruments and
take such other action not inconsistent with law or established policy of the County in
cooperation with the Underwriter as may be requested (i) to qualify the Bonds for offer and sale
under the blue sky or other securities laws and regulations of such states and other jurisdictions
of the United States as may be designated by the Underwriter and (ii) to determine the eligibility
of the Bonds for investment under the laws of such states and other jurisdictions, and use its best
efforts to continue such qualifications in effect so long as required for the distribution of the
Bonds; provided, that the County shall not be required to execute a general or special consent to
service of process or qualify to do business in connection with any such qualification or
determination in any jurisdiction. The County consents to the use of the Bond Ordinance, the
Remarketing Agreement, the Standby Bond Purchase Agreement, this Purchase Contract and the
Official Statement by the Underwriter in obtaining such qualifications.

k) In the previous five years, the County has never failed to comply, in all
material respects, with any previous undertakings in a written contract or agreement executed
pursuant to Rule 15¢2-12.
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)] The financial statements of the County contained in the Official Statement
fairly present the financial position of the County as of the dates and for the periods therein set
forth; such financial statements have been prepared in accordance with generally accepted
accounting principles applicable to governmental entities in the State of Washington, except to
the extent described therein; and other than as set forth in the Official Statement, there has been
no material adverse change in the financial position or results of operations of the County since
the dates of those financial statements.

5. Conditions to Obligations of Underwriter. In addition to any other conditions
herein stated, the obligations of the Underwriter hereunder are subject to the following
conditions:

(a) The Bonds shall be issued and secured under and pursuant to the Bond
Ordinance and shall be as described in and shall have the terms and conditions set forth in the
Bond Ordinance and the Official Statement.

(b) At the time of the Closing, (i) this Purchase Contract, the Remarketing
Agreement, the Standby Bond Purchase Agreement and the Bond Ordinance shall be in full force
and effect and shall not have been amended, modified or supplemented; (ii) the County shall
perform or have performed all of its respective obligations required under or specified in this
Purchase Contract, the Remarketing Agreement, the Standby Bond Purchase Agreement and the
Bond Ordinance to be performed at or prior to the Closing; and (iii) all actions by or on behalf of
the County or otherwise necessary to execute, authenticate, issue, deliver and sell the Bonds
pursuant hereto and to give effect to the pledge and other provisions of the Bond Ordinance shall
have been taken.

(c) As of the date of the Official Statement, the Official Statement shall not
have contained an untrue statement of a material fact or omit to state a material fact required to
be stated therein or necessary to make the statements therein not misleading, and at the time of
the Closing, the Official Statement shall not contain any untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the statements
therein not misleading. However, no warranty or representation need be made with respect to
information under the captions entitled “THE BONDS—Book-Entry System,” “THE BANK”
and “LEGAL AND TAX INFORMATION—Tax Matters” and the information concerning DTC
in Appendix F—“BOOK-ENTRY SYSTEM.”

(d) Subsequent to the respective dates as of which information is given in the
Official Statement, and prior to the time of the Closing, no material adverse change, or any
development involving a prospective material adverse change, in the condition of the County,
financial or otherwise, shall have taken place (other than as referred to in or contemplated by the
Official Statement), and if prior to the Closing such an event occurs the County shall promptly
notify the Underwriter, and if in the opinion of the Underwriter and its counsel such event
requires a supplement or amendment to the Official Statement, the County will supplement or
amend the Official Statement at its expense, in a form and in a manner approved by the
Underwriter and its counsel.
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(e) The representations and warranties of the County contained herein shall
have been true and complete on the date made and shall be true and complete at the time of the
Closing with the same effect as if made at such time.

® At or prior to the Closing, unless otherwise agreed by the Underwriter in
writing, the Underwriter shall receive the following documents:

1) An approving bond opinion of K&L Gates LLP, Bond Counsel to
the County, dated the Closing Date, in substantially the form attached to the Official Statement
as Appendix B, together with a letter, dated the Closing Date, permitting the Bank to rely on
such opinion as if such opinion were addressed to the Bank.

(ii)  An opinion of K&L Gates LLP, Bond Counsel to the County,
dated the Closing Date and addressed to the Underwriter and the Bank, to the effect that (A) the
County has the legal right, power and authority to adopt the Bond Ordinance, to enter into this
Purchase Contract, the Remarketing Agreement and the Standby Bond Purchase Agreement, to
issue, sell and deliver the Bonds, to perform its obligations under the Bond Ordinance, this
Purchase Contract, the Remarketing Agreement and the Standby Bond Purchase Agreement and
to carry out the transactions contemplated thereby; (B) the County has duly adopted the Bond
Ordinance, has duly approved, authorized and executed this Purchase Contract, the Remarketing
Agreement and the Standby Bond Purchase Agreement, and, assuming due execution and
delivery of those documents by the other parties thereto, they constitute the legal, valid and
binding obligations of the County, enforceable in accordance with their terms, except to the
extent that enforceability is limited by bankruptcy, insolvency, reorganization or moratorium by
other similar laws affecting creditors’ rights generally or by the exercise of judicial discretion in
accordance with principles of equity; and provided that no opinion need be expressed with
respect to any provisions of this Purchase Contract or the Remarketing Agreement providing for
indemnification; (C) the Bonds have been duly authorized, executed and delivered and are
entitled to the benefits and security provided by the Bond Ordinance; (D) the Bond Ordinance
creates the valid pledge of and lien on the Revenue of the System that it purports to create;
(E) the County has duly authorized an appropriate representative to approve and execute the
Official Statement; (F) no consent or approval of, or registration or filing with, any commission,
board, authority, regulatory body or instrumentality of the State of Washington is or was required
in connection with any of the actions of the County described in the preceding clauses hereof,
except such consents, approvals, registrations or filings as have been obtained on or prior to the
Closing Date, nor is any election or referendum of voters required in connection therewith;
provided, however, that no opinion need be provided with respect to compliance with any blue
sky laws; (G) the Bonds are exempt from the registration requirements of the Securities Act of
1933, as amended (the “Securities Act”), and the Bond Ordinance is exempt from qualification
pursuant to the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”); and (H) the
statements contained in the Official Statement under the captions “THE BONDS,” “SECURITY
AND SOURCES OF PAYMENT FOR THE BONDS,” “INITIATIVE AND REFERENDUM”
and “LEGAL AND TAX INFORMATION” (except under the subcaption “Litigation”) and in
Appendices A and B, insofar as such statements contained under such captions or in such
appendices purport to summarize certain provisions of the Bonds and the Bond Ordinance and
tax treatment of interest on the Bonds, are true and correct; and (I) without having undertaken to
determine independently the accuracy and completeness of the statements contained in the
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Official Statement, except as expressly set forth in the preceding clause (H), no facts came to the
attention of the attorneys of such firm rendering legal services in connection with such
representation which caused such counsel to believe that the Official Statement as of its date
(except for information concerning DTC, the book-entry system and the Bank and in
Appendices C, D, E and F to the Official Statement and any references to such information set
forth in the Official Statement, and other financial, demographic and statistical data and
projections included in the Official Statement, as to all of which no view need be expressed) as
of its date contained, or that the Official Statement as the same may have been amended or
supplemented to the Closing Date (except as aforesaid) as of the Closing Date contains, any
untrue statement of a material fact or that the Official Statement (except as aforesaid) as of its
date omitted, or that the Official Statement as so amended or supplemented (except as aforesaid)
as of the Closing Date omits, to state any material fact required to be stated therein or necessary
to make the statements therein, in the light of the circumstances under which they were or are
made, not misleading.

(111)  An opinion of Foster Pepper PLLC, counsel to the Underwriter,
dated the Closing Date and addressed to the Underwriter, to the effect that (A) the offer and sale
of the Bonds by the Underwriter are exempt from the registration requirements of the Securities
Act; (B) the Bond Ordinance is exempt from qualification under the Trust Indenture Act; and
(C) without undertaking to determine independently or assuming any responsibility for the
accuracy, completeness or fairness of the statements contained in the Official Statement, no
information came to the attention of the attorneys in such firm rendering legal services in
connection with the issuance of the Bonds that caused such attorneys to believe that the Official
Statement (except any financial, economic or statistical data contained in the Official Statement,
any information contained in the Official Statement regarding DTC, the Bank or how interest on
the Bonds is treated for federal income tax purposes, and the information contained in
Appendices B, C, D, E and F to the Official Statement, as to all of which no opinion or belief
need be expressed), as of its date and as of the Closing Date, contained or contains any untrue
statement of a material fact or omitted or omits to state a material fact required to be stated
therein or necessary to make the statements therein, in the light of the circumstances in which
they were made, not misleading.

(iv) A certificate of the Chief Civil Deputy Prosecuting Attorney of the
County, dated the Closing Date, substantially in the form attached hereto as Exhibit A.

(v)  An opinion of Winston & Strawn LLP, counsel to the Bank, dated
the Closing Date and addressed to the County and the Underwriter, to the effect that (A) the
Bank is a national banking association duly organized and validly existing under the laws of the
United States and has the power to execute and deliver the Standby Bond Purchase Agreement
and perform its obligations thereunder; (B) the Standby Bond Purchase Agreement has been duly
authorized, executed and delivered by proper officers of the Bank and constitutes the legal, valid
and binding obligation of the Bank, enforceable against the Bank in accordance with its terms;
(C)no consent, license, authorization, registration, declaration, approval or permit of any
governmental authority, agency or instrumentality is required in connection with the validity,
execution, delivery, performance or enforceability of the Standby Bond Purchase Agreement;
(D) the obligations of the Bank under the Standby Bond Purchase Agreement will rank pari
passu in priority of payment and in all other respects with any and all other unsecured
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indebtedness of the Bank that is not contractually subordinated to the payment of such
obligations or entitled to statutory priority; and (E) the statements contained in the Official
Statement under the caption “THE STANDBY BOND PURCHASE AGREEMENT,” insofar as
such statements purport to summarize certain provisions of the Standby Bond Purchase
Agreement, are true and correct.

(vi) A copy of the executed Standby Bond Purchase Agreement.
(vi)) A copy of the executed Remarketing Agreement.

(viii) Evidence satisfactory to the Underwriter that the Bonds have been
assigned long-term ratings of “[ ]” and “[ |” by Moody’s and S&P, respectively, and
short-term ratings of “[ |” and “[ |” by Moody’s and S&P, respectively.

(1x) A certificate of the County executed by a duly authorized officer of
the County, dated the Closing Date, to the effect that on the Closing Date: (A) the representations
and warranties of the County contained in this Purchase Contract are true and correct in all
material respects on and as of the Closing Date with the same effect as if made at the time of the
Closing; (B) to the best of his or her knowledge, the Official Statement as of the date of this
Purchase Contract and as of the Closing Date was and is true and complete in all material
respects and does not contain an untrue statement of a material fact or omit or fail to state a
material fact required to be stated therein or necessary to make the statements therein, in the light
of the circumstances under which they were made, not misleading (except that no representation
or warranty need be made with respect to the information contained under the captions entitled
“THE BONDS—Book-Entry System,” “THE BANK” and “LEGAL AND TAX
INFORMATION—Tax Matters” and the information concerning DTC in Appendix F—
“BOOK-ENTRY SYSTEM”); (C) the County is not in default as to any covenant, obligation or
agreement contained in any ordinance or other proceeding relating to any general obligations of
the County for borrowed money or any obligations of the County for borrowed money payable
from and secured by a lien on or pledge of the Revenue of the System; (D) all payments into all
funds or accounts created and established for the payment and security of all outstanding general
obligations of the County for borrowed money or obligations of the County for borrowed money
payable from and secured by a lien on or pledge of the Revenue of the System have been made
in full and that the amounts on deposit in such funds or accounts are the amounts then required to
be deposited therein; (E) nothing has come to his or her attention to lead him or her to believe
that the financial information and statistical data in the Official Statement contain any untrue
statement of a material fact or omit or fail to state any material fact required to be stated therein
or necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading (except that no representation or warranty or representation need be made
with respect to the information contained under the captions entitled “THE BONDS—Book-
Entry System,” “THE BANK” and “LEGAL AND TAX INFORMATION—Tax Matters” and
the information concerning DTC in Appendix F—“BOOK-ENTRY SYSTEM”); (F) the County
has never defaulted in the payment of principal or interest on any of its general obligations for
borrowed money or obligations of the County for borrowed money payable from and secured by
a lien on or pledge of the Revenue of the System; and (G) to the best of his or her knowledge, the
County has complied in all material respects with all agreements and satisfied in all material
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respects all conditions contemplated by this Purchase Contract and the Bond Ordinance on its
part to be performed or satisfied at or prior to the delivery of the Bonds.

(x)  Certificates of the Bank, dated the Closing Date, substantially in
the forms attached hereto as Exhibit B-1 and Exhibit B-2.

(xi) A tax exemption and non-arbitrage certificate dated the Closing
Date signed by a duly authorized officer of the County setting forth facts, estimates and
circumstances (including covenants of the County) in existence on the Closing Date, sufficient to
support the conclusion that it is not expected that the proceeds of the Bonds will be used in a
manner that would cause the Bonds to be “arbitrage bonds” within the meaning of the Internal
Revenue Code of the 1986, as amended, and stating that to the best of his or her knowledge and
belief, there are no other facts, estimates or circumstances that would adversely affect such
expectation.

(xi1)  Such additional legal opinions, certificates, instruments and other
documents as the Underwriter may reasonably request to evidence the accuracy, as of the date
hereof and as of the Closing Date, of the County’s representations and warranties contained
herein and in the Official Statement and contained in any of the certificates or other documents
referred to in this Purchase Contract, as the same may be supplemented or amended, and the due
performance and satisfaction by the County at or prior to the Closing Date of all agreements
relating to the Bonds then to be performed and all conditions relating to the Bonds then to be
satisfied by the County.

All certificates, opinions and other documents and instruments delivered pursuant to this
Section shall be satisfactory in form and substance to the Underwriter and to Foster
Pepper PLLC, counsel to the Underwriter; provided, that approval of such form and substance
shall not be unreasonably withheld.

6. Termination of Purchase Contract. The Underwriter shall have the right in its sole
discretion to cancel the Underwriter’s obligations hereunder to purchase the Bonds (and such
cancellation shall not constitute a default hereunder) by notifying the County of its election to do
so between the date hereof and the Closing Date if, at any time hereafter and prior to the Closing:

(a) The marketability of the Bonds or the market price thereof, in the opinion
of the Underwriter, has been materially adversely affected by (A)an amendment to the
Constitution of the United States or by any legislation which shall have been introduced in or
enacted by the Congress of the United States; (B) legislation pending in the Congress of the
United States; or (C) legislation (including any amendment thereto, whether or not in formal bill
form) recommended to the Congress of the United States or otherwise endorsed for passage (by
press release, other form of notice or otherwise) by the President of the United States, the
Treasury Department of the United States, the Internal Revenue Service or the Chairman or
ranking minority member of the Committee on Finance of the United States Senate or the
Committee on Ways and Means of the United States House of Representatives; or (D) legislation
(including any amendment thereto, whether or not in formal bill form) proposed that may have
an effective date prior to the Closing Date for consideration by either such Committee or by any
member thereof or presented as an option for consideration by either such Committee by the staff
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of such Committee, or by the staff of the Joint Committee on Taxation of the Congress of the
United States; or (E) legislation favorably presented for passage to either House of the Congress
of the United States by a Committee of such House to which such legislation has been referred
for consideration; (F) a decision by a court of the United States or the Tax Court of the United
States; or (G) a ruling, regulation or official statement by or on behalf of the Treasury
Department of the United States, the Internal Revenue Service or other governmental agency,
with respect to federal taxation of revenues or other income of the general character expected to
be derived by the County or upon interest received on securities of the general character of the
Bonds or which would change, directly or indirectly, the federal income tax consequences
resulting from ownership of or receipt of interest on securities of the general character of the
Bonds in the hands of the owners thereof.

(b) Any legislation, ordinance, rule or regulation shall be introduced in or be
enacted by any governmental body, department or agency in the State of Washington, or a
decision by a court within Washington shall be rendered, which in the Underwriter’s opinion,
materially adversely affects the marketability of the Bonds or the ability of the Underwriter to
enforce contracts for sale of the Bonds.

(c) In the Underwriter’s opinion, any act or event shall exist or may exist that
requires or has required an amendment or supplement to the Official Statement, or the subject
matter of any amendment or supplement to the Official Statement materially and adversely
affects (i) the market price or marketability of the Bonds or (ii) the ability of the Underwriter to
enforce contracts for sale of the Bonds.

(d) The New York Stock Exchange or other national securities exchange, the
Municipal Securities Rulemaking Board (the “MSRB™), the Financial Industry Regulatory
Authority (“FINRA”) or any governmental authority or agency 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, with respect to the offering, sale and distribution, or
extension of credit in connection with the purchase of the Bonds.

(e) A general suspension of trading on the New York Stock Exchange or other
major securities exchange shall be in force, or minimum or maximum prices for trading shall
have been fixed and be in force, or maximum ranges for prices for securities shall have been
required and be in force on any such exchange, whether by virtue of determination by that
exchange or by order of the Securities and Exchange Commission or any other governmental
authority having jurisdiction.

() A general banking moratorium shall have been established by the United
States or State of New York or State of Washington authorities or a major financial crisis or a
material disruption in commercial banking or securities settlement or clearances services shall
have occurred.

(2) Any amendment to the Constitution of the United States, any legislation
enacted by the United States, any decision of any court of the United States, or any order, ruling,
regulation or official statement issued or made by or on behalf of the Securities and Exchange
Commission, or of any other governmental agency having jurisdiction over the subject matter,
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having the effect that obligations of the general character of the Bonds, or the Bonds, are not
exempt from the registration requirements of the Securities Act, or that the Bond Ordinance is
not exempt from qualification under the Trust Indenture Act.

(h) Any rating of the Bonds or any other obligations of the County or the
Bank shall have been downgraded, suspended or withdrawn or placed on credit watch with a
negative outlook by a national rating service, which event, in the Underwriter’s opinion,
materially adversely affects the market price of the Bonds, or any proceeding shall be pending or
threatened by the Securities and Exchange Commission or the Attorney General of the State of
Washington against the County relating to the Bonds.

(1) There shall have occurred any outbreak or escalation of hostilities or any
national or international calamity or crisis including financial crisis, the effect of which on the
financial markets of the United States being such, as in the reasonable judgment of the
Underwriter, would make it impracticable for the Underwriter to market the Bonds or to enforce
contracts for the sale of the Bonds.

7. Effect of Termination. If the sale to the Underwriter of the Bonds, as herein
contemplated, is not carried out by the Underwriter for any reason permitted hereunder or if such
sale is not carried out because the County shall be unable to comply with any of the terms hereof,
the County shall not be under any obligation or liability under this Purchase Contract (except to
the extent provided in Section 8), and the Underwriter shall be under no obligation or liability to
the County.

8. Payment of Costs.

(2) Whether or not the Bonds are issued as contemplated by this Purchase
Contract, the Underwriter shall be under no obligation to pay, and the County hereby agrees to
pay, any expenses incident to the performance of the County’s obligations hereunder, including
(i) the costs of the preparation and printing of the Bonds and the Bond Ordinance, printing and
distribution of the Official Statement, and preparation of all other documents prepared by the
County or its counsel; (ii) the fees and disbursements of K&L Gates LLP, Bond Counsel to the
County; (iii) the fees and disbursements of other counsel to the County; (iv) the fees of agencies
rating the Bonds; (v)the fees of the fiscal agent and bond registrar; (vi)the fees and
disbursements of the accountants, consultants and advisors to the County, including the fees of
Seattle-Northwest Securities Corporation, financial advisor to the County; (vii) the fees and
disbursements of the Bank and its counsel; and (viii) any other expenses and costs of the County
incident to the performance of its obligations in connection with the authorization, issuance and
sale of the Bonds to the Underwriter.

(b) The Underwriter shall pay (i) any fees assessed upon the Underwriter with
respect to the Bonds by the MSRB or FINRA; (ii) all advertising expenses in connection with
any public offering of the Bonds; (iii) the costs of qualifying the Bonds under the blue sky or
other securities laws of such jurisdictions as the Underwriter may determine and the costs of the
preparation and printing of blue sky memoranda; and (iv) all other costs and expenses incurred
by them in connection with any public offering and distribution of the Bonds, including the fees
and disbursements of Foster Pepper PLLC, counsel to the Underwriter.
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9. Indemnification. To the extent permitted by law, the County shall indemnify and
hold harmless the Underwriter, each of its officers and employees and each person who controls
any ‘of the Underwriter 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 (1) 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; provided, that the
County will not be liable in any such case to the extent that any such loss, claim, damage or
liability arises out of or is based upon any such untrue statement or alleged untrue statement or
omission or alleged omission made in the Official Statement, or in any amendment thereof or
supplement thereto, in reliance upon and in conformity with written information furnished to the
County by the Underwriter specifically for inclusion therein under the heading “OTHER
INFORMATION—Underwriting.” 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.

10.  Notices. Any notice or other communication to be given to the County under this
Purchase Contract may be given by delivering the same in writing to the Director of Finance and
Business Operations Division, Department of Executive Services, 500 Fourth Avenue, Seattle,
Washington 98104, and any such notice or other communication to be given to the Underwriter
may be given by delivering the same in writing to Goldman, Sachs & Co., 2121 Avenue of the
Stars, Suite 2600, Los Angeles, California 90067; Attention: Chris Higgins.

11. General. This Purchase Contract is made solely for the benefit of the County and
the Underwriter (including any successor of any Underwriter), and no other party or person shall
acquire or have any right hereunder or by virtue hereof. All representations and agreements in
this Purchase Contract shall remain operative and in full force and effect regardless of any
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investigation made by or on behalf of an Underwriter and shall survive the delivery of the Bonds
and any termination of this Purchase Contract.

12. Waivers. Notwithstanding any provision herein to the contrary, the performance
of any and all obligations of the County hereunder and the performance of any and all conditions
contained herein for the benefit of the Underwriter may be waived by it at its discretion.

13.  Effectiveness of Purchase Contract. This Purchase Contract shall become
effective upon the execution hereof by the Underwriter and the execution of the acceptance
hereof by a duly authorized officer of the County and shall be valid and enforceable as of the
time of such execution and acceptance.

14.  Governing Law. This Purchase Contract shall be construed in accordance with
and governed by the laws of the State of Washington. Venue for any action under this Purchase
Contract shall be in the Superior Court of the State of Washington for King County or in the
United States District Court for Western Washington, in Seattle.

15.  Entire Agreement. This Purchase Contract constitutes the entire agreement
between the Underwriter and the County with respect to the matters covered hereby and
supersedes all prior agreements and understandings between the Underwriter and the County.
This Purchase Contract shall only be amended, supplemented or modified in a writing signed by
both the Underwriter and the County.

[Signature page follows]
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16.  Counterparts. This Purchase Contract may be executed in several counterparts,
each of which shall be an original and all of which shall constitute but one and the same
instrument.

Very truly yours,

GOLDMAN, SACHS & CO.

By:

Accepted on: [ ], 2010

KING COUNTY, WASHINGTON

By:

Ken Guy, Director
Finance and Business Operations Division
Department of Executive Services
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EXHIBIT A

CERTIFICATE OF CHIEF CIVIL DEPUTY COUNTY PROSECUTING ATTORNEY

I, Kevin Wright, the duly appointed and qualified Chief Civil Deputy Prosecuting
Attorney of King County, Washington (the “County”), in connection with the issuance by the
County of its Multi-Modal Limited Tax General Obligation Bonds (Payable from Sewer
Revenue), Series 2010A, in the principal amount of $50,000,000 (the “Bonds”), DO HEREBY
CERTIFY as follows:

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

2. That as of the time and date written below, no authority or proceedings for the
issuance of the Bonds has or have been repealed, revoked or rescinded.

3. That as of the time and date written below, the statements contained in the
Official Statement dated [ |, relating to the Bonds under the caption “LEGAL AND TAX
INFORMATION—Litigation,” insofar as such statements purport to summarize litigation
affecting the County, present a fair and accurate summary of such litigation, and are true and
correct.

DATED: [ |, at 8:30 a.m.

For DANIEL T. SATTERBERG,
King County Prosecuting Attorney

Kevin Wright
Chief Civil Deputy



EXHIBIT B-1

FORM OF CERTIFICATE OF THE BANK

The undersigned officer, on behalf of State Street Bank and Trust Company (the “Bank”),
in connection with the Standby Bond Purchase Agreement dated as of [ | (the “Standby
Bond Purchase Agreement”), by and among King County, Washington (the “County”), The
Bank of New York Mellon and the Bank, which supports the $50,000,000 aggregate principal
amount of the County’s Multi-Modal Limited Tax General Obligation Bonds (Payable from
Sewer Revenue), Series 2010A (the “Bonds”™), hereby certifies as follows:

1. The information relating to the Bank included in the Official Statement dated
[ ], relating to the Bonds under the caption “THE BANK” is true and correct in all material
respects. The Bank has not undertaken to verify or pass upon, nor does it assume any
responsibility for, the accuracy, completeness or fairness of any of the other statements contained
in the Official Statement.

2. The Standby Bond Purchase Agreement contains a commitment on the part of the
Bank to pay, subject to the terms and conditions contained therein, the purchase price of the
Bonds, up to an amount equal to the outstanding Available Commitment (as defined in the
Standby Bond Purchase Agreement). The ongoing annual Commitment Fee (as defined in the
Standby Bond Purchase Agreement) under the Standby Bond Purchase Agreement was
determined in arm’s length negotiations and is representative of similar charges made by the
Bank and others to issuers of similar credit standing and obligations with similar liquidity
support. No portion of such Commitment Fee represents a direct or indirect payment of or for
costs of issuance, including rating agency fees, the provision of services by the Bank other than
as provider of the Standby Bond Purchase Agreement, or a cost, risk or other element that is not
customarily borne by liquidity providers of tax-exempt bonds. The Bank does not expect to
make any payments under the Standby Bond Purchase Agreement, other than payments for
which the Bank will be immediately reimbursed by the County.

3. This Certificate may be relied upon by the County and K&L Gates LLP in
connection with the issuance of the Bonds and the transactions contemplated by the Standby
Bond Purchase Agreement.

4. This Certificate is delivered as of its date and without any undertaking to advise
the County of any changes of fact that occur after the date of this Certificate even though the
changes may affect the information confirmed in this Certificate.

Dated: [ ].
STATE STREET BANK AND TRUST COMPANY

By:
Name:
Title:




EXHIBIT B-2

FORM OF CERTIFICATE
OF
STATE STREET BANK AND TRUST COMPANY

[Attach form of certificate evidencing authority of signatories to SBPA]
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STANDBY BOND PURCHASE AGREEMENT

among

KING COUNTY, WASHINGTON,

THE BANK OF NEW YORK MELLON,

as Registrar and Tender Agent.

and

STATE STREET BANK AND TRUST COMPANY, as Bank

dated as of December 1, 2009

relating to:

${100.000,000]
King County, Washington
Multi-Modal Limited Tax General Obligation Bonds (Payable from Sewer Revenue),
Series 2009A and Series 2009B
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STANDBY BOND PURCHASE AGREEMENT

THIS STANDBY BOND PURCHASE AGREEMENT (this "Agreement") dated as of
December 1, 2009, is among KING COUNTY, WASHINGTON, a political subdivision of the
State of Washington (the "County"), THE BANK OF NEW YORK MELLON, in its capacity as
fiscal agency for the State of Washington, as Registrar and Tender Agent (collectively, the
"Tender Agent™), and STATE STREET BANK AND TRUST COMPANY (the "Bank").

WITNESSETH:
WHEREAS, the County has authorized its Ordinance No. passed by the County
Council on September . 2009 (as amended and supplemented from time to time in

accordance with the provisions thereof and hereof, the "Series 2009A Ordinance") to provide for
the issuance of the King County, Washington, Multi-Modal Limited Tax General Obligation
Bonds (Payable from Sewer Revenue), Series 2009A (the "Series 2009A Bonds"), and its
Ordinance No. passed by the County Council on September _, 2009 (as amended and
supplemented from time to time in accordance with the provisions thereof and hereof, the "Series
2009B Ordinance" and collectively with the Series 2009A Ordinance, the "Ordinances") to
provide for the issuance of the King County, Washington, Multi-Modal Limited Tax General
Obligation Bonds (Payable from Sewer Revenue), Scries 2009B (the "Series 2009B Bonds" and
collectively with the Series 2009A Bonds, the "Bonds");

WHEREAS, pursuant to the terms of the Ordinances and subject to the conditions
described therein, the Bonds bear interest at a Daily Rate, Weekly Rate, Flexible Rate, LIBOR
Index Rate, Term Rate or Fixed Rate and, while bearing interest in certain interest rate modes,
are subject to purchase at various times before the maturity thereof; and

WHEREAS, the Bonds bearing interest at the Daily Rate or the Weekly Rate are subject
to purchase from time to time at the option of the beneficial owners thereof and are required to
be purchased in certain events; and in order to further assure the availability of funds for the
payment of the purchase price therefor, the County has provided for the remarketing of such
Bonds in certain cases, and in certain other cases, to the extent such remarketing may not be
successful, for the purchase of such Bonds by the provider of a liquidity facility, such provider
being the Bank;

NOW, THEREFORE, in consideration of the respective agreements contained herein, the
parties hereto agree as follows:

ARTICLE]
DEFINITIONS

Section 1.01  Definitions. The following capitalized terms have the meanings indicated
below unless the context shall clearly indicate otherwise. Other capitalized terms used in this
Agreement and not defined in this Agreement shall have the meaning given those terms in the
Ordinances.

"Agreement” means this Standby Bond Purchase Agrcement. as amended. modified or
supplemented from time to time.




"Alternate Base Rate" means a fluctuating rate of interest per annum equal to the higher
of (i) the Federal Funds Rate plus three hundred basis points (3.0%), or (ii) the LIBOR Rate plus
three hundred basis points (3.0%). Each change in the Alternate Base Rate shall take effect
simultaneously with the corresponding change or changes in the Federal Funds Rate or the
LIBOR Index Rate, as the case may be.

"Amortization End Date" means, with respect to any Liquidity Provider Bond, the third
anniversary of the related Amortization Start Date.

"Amortization Payment Date” means, with respect to any Liquidity Provider Bonds, (a)
the thirtieth (30") day following the Amortization Start Date and each first Business Day of each
third month thereafter occurring prior to the Amortization End Date, and (b) the Amortization
End Date.

"Amortization Start Date” means, with respect to any Liquidity Provider Bond, the
ninetieth (90" day following the related Bank Purchase Date.

"Authorized Denominations” shall have the meaning given that term in the Ordinances.

"Available Commitment” means on any day the sum of the Available Principal
Commitment and the Available Interest Commitment on such day.

"Available Interest Commitment" initially means $ , constituting
interest for [35] days at [12%] per annum on the initial Available Principal Commitment,
calculated on the basis of a year of 365 days and the number of days elapsed and thereafter
means such amount adjusted from time to time as follows: (a) downward by an amount that
bears the same proportion to such amount as the amount of any reduction in the Available
Principal Commitment pursuant to the definition of "Available Principal Commitment” bears to
the Available Principal Commitment prior to such reduction; and (b) upward by an amount that
bears the same proportion to such amount as the amount of any increase in the Available
Principal Commitment pursuant to clause (¢) of the definition of "Available Principal
Commitment" bears to the Available Principal Commitment prior to such increase; provided that
after giving effect to such adjustment the Available Interest Commitment shall never exceed
$ . Any adjustments pursuant to clauses (a) and (b) above shall occur
simultaneously with the event requiring such adjustment.

"Available Principal Commitment"” initially means [$100.000,000] and thereafter means
such amount adjusted from time to time as follows: (a) downward by the amount of any
reduction of the Available Principal Commitment pursuant to Section 2.03; (b) downward by the
principal amount of any Bonds purchased by the Bank pursuant to Section 2.02: and (c) upward
by the principal amount of any Bonds theretofore purchased by the Bank pursuant to Section
2.02. which are resold by a Liquidity Provider Bondholder pursuant to Section 2.04(b) or which
cease to bear interest at the Bank Rate pursuant to Section 2.04(c). The Available Principal
Commitment shall never exceed [$100.000,000]. Any adjustments pursuant to clauses (a), (b)
and (c) above shall occur simultaneously with the event requiring such adjustment.

"Bank" shall have the meaning assigned to that term in the recitals to this Agreement and
shall include all permitted successors and assigns.




"Bank Purchase Date" means a Business Day during the Bank Purchase Period on which
the Bank is required to purchase Bonds pursuant to Section 2.02.

"Bank Purchase Period" means the period from the effective date of this Agreement to
and including the earliest of (i) the Stated Expiration Date then in effect, (i1) the date on which
no Bonds are Outstanding, (iii) the close of business on the Substitution Date, so long as the
Bank has honored any purchase of Bonds resulting solely from such substitution, (iv) the close of
business on the Purchase Termination Date, (v) the Business Day immediately succeeding the
Conversion Date or (vi) the close of business on the date the Available Commitment is reduced
to zero or otherwise terminated pursuant to Section 2.03.

"Bank Rate" means, for each period specified below with respect to any Liquidity
Provider Bond, beginning with and including the related Bank Purchase Date and ending on but
excluding the date they are repaid in full with interest thereon as provided herein, the interest rate
specified with respect to such period, which interest rates shall be computed on the basis set forth
in Section 3.04 hereof:

Period Rate
L Bank Purchase Date through 30" day thereafter Alternate Base Rate plus
0.50%
I 31% day through 90" day thereafter Alternate Base Rate plus
1.00%
III.  9lst day and thereafter Term Out Rate

provided, however, that (a) upon and following the occurrence of an Event of Termination
hereunder, all amounts due hereunder shall bear interest in an amount equal to the Default Rate,
(b) at no time shall the Bank Rate exceed the Maximum Interest Rate and (c) subject to
satisfaction of the conditions set forth in Section 3.01 hereof regarding the conditions precedent
to the commencement of a Term Out and notwithstanding the time periods set forth above, the
Term Out Rate shall be applicable with respect to all Eligible Bonds purchased by the Bank on
the final day of the Bank Purchase Period from and including such day. Notwithstanding the
foregoing, at no time will the "Bank Rate," but only as such term is applied to any Liquidity
Provider Bond. be lower than the rate of interest borne by Bonds that do not constitute Liquidity
Provider Bonds:

"Bank Sale Date" shall have the meaning given that term in Section 2.04(b).

"Bankruptcy Code” means the Bankruptcy Code, 11 U.S.C. § 101, et seq.. as amended.

"Bonds" shall have the meaning assigned to that term in the recitals to this Agreement
and shall include. unless the context otherwise requires, all Liquidity Provider Bonds.

"Business Day" means any business day other than (i) a Saturday or Sunday. or (it) a day
on which the Registrar, Paying Agent. Tender Agent. or the Remarketing Agent are required or
authorized to be closed, or (iii) a day on which the office of the Bank at which it will pay




advances are required or authorized to be closed, or (iv) a day on which The New York Stock
Exchange is closed.

"Closing Date" means the date on which the Bonds are initially issued and delivered by
the County.

"Code" means the Internal Revenue Code of 1986, as amended from time to time.

"Commitment Fee" shall have the meaning given that term in Section 2.05(a).

"Conversion Date" means the date the Bonds no longer are in a Daily Mode or a Weekly

Mode.

"County" shall have the meaning assigned to that term in the recitals to this Agreement
and shall include all permitted successors and assigns.

"Custodian" means the state fiscal agency of the State of Washington, currently The Bank
of New York Mellon, or any successor thereto appointed pursuant to the terms of the Custody
Agreement.

"Custody Agreement” means the Custody Agreement dated as of even date herewith
between the Bank and the Custodian, substantially in the form of Exhibit D hereto, as amended
from time to time.

"Daily Mode" shall have the meaning given that term in the Ordinances.
"Daily Rate" shall have the meaning given that term in the Ordinances.

"Default Rate" means the Alternate Base Rate from time to time in effect plus two and
one-half percent (2.50%); provided, however, that the Default Rate shall never exceed the
Maximum Interest Rate. The Default Rate shall change as and when the Alternate Base Rate
changes.

"Default Tender" means a mandatory tender of the Bonds as a result of the Bank's
delivery of a Notice of Termination to the County and the Tender Agent pursuant to Section
7.02(b).

"Defaulted Interest” means accrued interest payable on 2 Bond that was not paid by the
County when due under the terms of the Ordinances.

"Deferred Interest” shall have the meaning given that term in Section 3.01(c).

"Deferred Interest Fee Amount” shall have the meaning given that term in Section
3.01(c).

"Depository” means The Depository Trust Company. New York. New York.

"Differential Interest Amount" means the amount equal to (a) the amount of interest on
Liquidity Provider Bonds calculated at the Bank Rate. as provided under this Agreement.
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payable on each Interest Payment Date to the owners of Liquidity Provider Bonds minus (b) the
amount of interest on Liquidity Provider Bonds accruing at the applicable rate for Bonds other
than Liquidity Provider Bonds during the interest rate period with respect to which interest is
payable on that Interest Payment Date (which amount shall include interest on the sale date of
the applicable Liquidity Provider Bonds).

"Dollars,” and "§" means the lawful currency of the United States of America.

"Eligible Bonds" means any Bonds in a Daily Mode or a Weekly Mode other than
Liquidity Provider Bonds or Bonds owned by, for the account of, or on behalf of, the County.

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended
from time to time, and the regulations promulgated and rulings issued thereunder.

"Event of Termination" shall have the meaning given that term in Section 7.01.

"Extended Bank Purchase Period" shall have the meaning given that term in Section 8.05.

"Federal Funds Rate" means for any day the rate of interest per annum as determined by
the Bank at which overnight Federal Funds are offered to the Bank for such day (or if such day is
not a day for trading in Federal Funds by and between banks in the market, the next preceding
day for such trading) by major banks in the interbank market, with any change in such rate to
become effective as to the County on the date of any change in such rate. Each determination of
the Federal Funds Rate by the Bank shall be deemed conclusive and binding on the County
absent manifest error.

"Fitch" means Fitch, Inc., its successors and assigns.
"Fixed Rate" shall have the meaning given that term in the Ordinances.
"Flexible Rate" shall have the meaning given that term in the Ordinances.

"GAAP" means generally accepted accounting principles in the United States of America
as in effect from time to time, applied by the County on a basis consistent with the County's most
recent financial statements.

"Governmental Authority” means any national, state or local government (whether
domestic or foreign), any political subdivision thereof or any other governmental, quasi-
governmental, judicial, public or statutory instrumentality, authority, body, tribunal, agency.
bureau, court or entity (including the Federal Deposit Insurance Corporation or the Federal
Reserve Board, any central bank or any comparable authority), or any arbitrator with authority to
bind any of the parties to this Agreement at law.

"Guarantee" means the legal obligation to pay the Indebtedness or satisfy the liabilities of
another Person, whether such guarantee is of payment or of performance.

"Immediate Termination Event” shall have the meaning given that term in Section
7.02(a). -




"Indebtedness,” with respect to a Person, means and includes (a) indebtedness for
borrowed money, (b) all obligations of such Person evidenced by bonds, debentures, notes or
other similar instruments, (c) indebtedness arising under reimbursement obligations by virtue of
drawings under a letter of credit or any other similar instrument, (c) obligations with respect to
any conditional sale agreement or title retention agreement, (d) Guarantees, to the extent
payments have been demanded, whether or not paid, (e) obligations under leases which are
required to be capitalized by GAAP, and (f) indebtedness of others secured by a Lien on any
asset of such Person, whether or not such indebtedness is assumed by such Person.

"Interest Component” shall have the meaning given that term in Section 2.01.

"Interest Payment Date" with respect to Bonds which are not Liquidity Provider Bonds,
has the meaning assigned in the Ordinances and, with respect to Liquidity Provider Bonds.
means each of the days upon which interest is payable as described in Section 3.02.

"LIBOR Index Rate" shall have the meaning given that term in the Ordinances.

"LIBOR Rate" means, for any day, the rate per annum equal (rounded upwards, if
necessary) to the nearest 1/1000 of 1% for deposits in United States Dollars for a period equal to
30 days, as determined by the Bank from time to time (which rate is not intended to be the lowest
rate of interest charged by the Bank in connection with the extension of credit to its customers).
Each change in the LIBOR Rate shall take effect at the time of such change in such rate.

"Lien" means any mortgage, lien, security interest, pledge, charge or encumbrance of any
kind in respect of any Property, including the interests of a vendor or lessor under any
conditional sale, capital lease or other title retention arrangement.

"Liquidity Provider Bondholder” means the Bank (but onl'y in its capacity as owner of
Bonds acquired pursuant to this Agreement) and any other Person to whom the Bank has sold
Liquidity Provider Bonds pursuant to Sections 2.04(a), 5.01 () or 8.02.

"Liquidity Provider Bonds" means each Bond held by, or for the account of, a Liquidity
Provider Bondholder.

"Mandatory Purchase Date" means each date Bonds are required to be purchased
pursuant to Section 3.7 of the Ordinances.

"Maximum Interest Rate” means the maximum non-usurious rate of interest on the
relevant obligation permitted by applicable law.

"Moody's" means Moody's Investors Service, Inc., and its successors and assigns, except
that if such corporation is dissolved or liquidated or no longer performs the functions of a
securities rating agency. then the term "Moody's"” will be deemed to refer to any other nationally
recognized securities rating agency sclected by the County with the prior written approval of the
Bank.

"Multi-Modal LTGO/Sewer Revenue Bonds" shall have the meaning given that term in
the Ordinances.




"Notice of Bank Purchase" means in the case of a purchase of Eligible Bonds by the
Bank pursuant to Section 3.6 of the Ordinances, a notice in the form of Exhibit A and in the case
of a mandatory purchase of Bonds pursuant to Section 3.7 of the Ordinances, a notice in the form
of Exhibit B.

"Notice of Termination" shall have the meaning given that term in Section 7.02(b).

"Official Statement” means the Official Statement (including any documents incorporated
therein by reference and any exhibits or attachments thereto and any amendments thereof or
supplements thereto) dated December |, 2009, relating to the Bonds.

"Ordinances” shall have the meaning assigned to that term in the recitals to this
Agreement and the term "Ordinance” shall refer to each Ordinance, individually.

"Other Taxes" shall have the meaning given that term in Section 2.07(a).

"Parity __Indebtedness" means Indebtedness, including bonds, now . or hereafter
outstanding, which is secured by a pledge of (i) the full faith and credit of the County, or (i1) the
Revenue of the System on a parity basis with, or is sentor to, the Bonds.

"Participants” shall have the meaning given that term in Section 8.02.

"Payment Date" means, with respect to any Liquidity Provider Bond, the earliest to occur
of (i) the Amortization End Date, (ii) the Conversion Date, (iii) the date on which no Bonds are
Outstanding, and (iv) the effective date of a Substitute Liquidity Facility.

"Payment Office” means the wire transfer instructions of the Bank as described in
Section 3.04(a).

"Person” means an individual, a corporation, a partnership, an association, a trust or any
other entity or organization, including a government or a political subdivision or an agency or
instrumentality thereof.

"Potential Termination Event" means the occurrence of any event which, with the
passage of time, the giving of notice, or both, would become an Event of Termination.

"Property” means any and all rights, titles and interests in and to any and all property,
whether real or personal, tangible (including cash) or intangiblc, wherever situated and whether
now owned or hereafter acquired.

"Purchase Contract" means, with respect to a series of the Bonds, the bond purchase
agreement relating to the initial sale and delivery on the Closing Date of such series of the Bonds
by the County to the underwriter of such series of the Bonds.

"Purchase Price," with respect to any Bond or portion thereof on a Bank Purchase Date
therefor, means the unpaid principal amount thereof plus accrued interest thereon. other than
Defaulted Interest. to but excluding such Bank Purchase Date, in each case without premium;
provided that if the applicable Bank Purchase Date is an Interest Payment Date. interest payable




on such Bond on such Interest Payment Date shall be excluded from the computation of the
Purchase Price payable by the Bank.

"Purchase Termination Date” means the close of business on the date on which the Bank
is no longer required to purchase Tendered Bonds pursuant to Section 7.02(a), (b) or (c).

"Registrar” means the state fiscal agency of the State of Washington, currently The Bank
of New York Mellon, and any successor Registrar duly appointed in accordance with the
Ordinances and this Agreement.

"Related Documents" means the Ordinances, the Bonds, this Agreement, ~the
Remarketing Agreement, the Purchase Contract, the Custody Agreement, the Official Statement,
the Tax Certificate and any other agreement or instrument relating to the transactions
contemplated hereby or thereby, as the same may be amended or modified from time to time in
accordance with their respective terms and the terms hereof.

"Remarketing Agent” means (i) Goldman, Sachs & Co., with respect to the Series 2009A
Bonds, (ii) Citigroup Global Markets Inc., with respect to the Series 2009B Bonds, and (iii) any
permitted successors to the foregoing under the Ordinances and this Agreement.

"Remarketing Agreement" means (i) the Remarketing Agreement dated as of December
___, 2009 between Goldman, Sachs & Co. and the County, as amended, modified or
supplemented from time to time in accordance with the terms thereof and hereof, with respect to
the Series 2009A Bonds, (ii) the Remarketing Agreement dated as of December ___, 2009
between Citigroup Global Markets Inc. and the County, as amended, modified or supplemented
from time to time in accordance with the terms thercof and hereof, with respect to the Series
2009B Bonds, and (iii) any remarketing agreement in effect between a successor remarketing
agent and the County pursuant to the terms of the Ordinances and the Agreement, as amended,
modified or supplemented from time to time in accordance with the terms thereof and hereof.

"Revenue of the System" shall have the meaning given that term in the Ordinances.

"S&P" means Standard & Poor's Ratings Services, and its successors and assigns, except
that if such corporation is dissolved or liquidated or no longer performs the functions of a
securities rating agency, then the term "S&P" will be deemed to refer to any other nationally
recognized securities rating agency selected by the County with the prior written approval of the
Bank. :

"Sale Price" shall have the meaning given that term in Section 2.04(b).

"Security”" means the pledge by the County of (i) the full faith and credit of the County 1o
make payments due and to levy taxes and (ii) the Revenue of the System to secure its payment
obligations with respect to the Bonds, this Agreement and any other Multi-Modal LTGO/Sewer
Revenue Bonds.

"Series 2009A Bonds" shall have the meaning assigned to that term in the recitals to this
Agreement and shall include all Liquidity Provider Bonds rclating to such series.




"Series 2009B Bonds" shall have the meaning assigned to that term in the recitals to this
Agreement and shall include all Liquidity Provider Bonds relating to such series.

"Series 2009A Ordinance” shall have the meaning assigned to that term in the recitals to
this Agreement and shall include all amendments, supplements and modifications in accordance
with the terms thereof and hereof.

"Series 2009B Ordinance” shall have the meaning assigned to that term in the recitals to
this Agreement and shall include all amendments, supplements and modifications in accordance
with the terms thereof and hereof.

"State" means the State of Washington.

"Stated Expiration Date" means the later of (i) December _ , 2012 or, if such day is
not a Business Day, the Business Day immediately preceding such day and (ii) the last day of
any extension of such date pursuant to Section 8.05 or, if such day is not a Business Day, the
Business Day immediately preceding such day.

"Substitute Liquidity Facility” means, with respect to a series of the Bonds, a replacement
standby bond purchase agreement or other alternate liquidity facility, which is accepted by the
Registrar pursuant to the applicable Ordinance.

"Substitution Date" means the date on Wthh a Substitute Liquidity Facility is accepted
by the Registrar and becomes effective.

"Suspension Event" shall have the meaning given that term in Section 7.02(c).

"System" or "Sewer System" shall have the meaning given that term in the Ordinances.

"Tax_Certificate” means the federal tax certificate with respect to certain federal tax
matters executed on behalf of the County upon the issuance of the Bonds.

"Taxes" shall have the meaning given that term in Section 2.07(a).

"Tender Agent" means the state fiscal agency of the State of Washington, currently The
Bank of New York Mellon, and any successor Tender Agent duly appointed in accordance with
the Ordinances and this Agreement.

"Tendered Bonds" means, as of any date, Eligible Bonds which are tendered or deemed
tendered for purchase pursuant to Section 3.6 or Section 3.7 of the Ordinances and which have
~ not been remarketed.

"Term Out" means. with respect to any Liquidity Provider Bond, the period commencing
on the first to occur of (i) the related Bank Purchase Date and (ii) the final day of the Bank
Purchase Period, subject to Section 3.01 hereof.

"Term Out Rate" means the Alternate Base Rate plus one hundred and fifty basis points
(1.50%) per annum.




"Termination Date" shall have the meaning given that term in Section 7.02(b).

"Weekly Mode" shall have the meaning given that term in the Ordinances.
"Weekly Rate" shall have the meaning given that term in the Ordinances.

"Written" or "in writing” means any form of written communication or a communication
by means of telex, telecopier device, telegraph or cable.

Section 1.02  Interpretation. In this Agreement, the singular includes the plural and the
plural the singular; words importing any gender include the other genders; references to statutes
are to be construed as including all statutory provisions consolidating, amending or replacing the
statute referred to; the word "including" shall be deemed to be followed by the words "without
limitation.” All references to Sections and Exhibits shall be deemed references to Sections of
and Exhibits to this Agreement unless the context shall otherwise require.

ARTICLE Il

THE COMMITMENT; FEES

Section 2.01 Commitment to Purchase Bonds. The Bank agrees, on the terms and
conditions contained in this Agreement, to purchase Tendered Bonds and any Bonds subject to
purchase on a Mandatory Purchase Date, for the Bank's own account, from time to time during
the Bank Purchase Period at the Purchase Price. The aggregate principal amount (or portion
thereof) of any Bond purchased by the Bank on any Bank Purchase Date shall be an Authorized
Denomination applicable to the Bonds, and in any case the aggregate principal amount of all
Bonds purchased on any Bank Purchase Date shall not exceed the Available Principal
Commitment on such date. The aggregate amount of the Purchase Price comprising interest on
the Bonds (the "Interest Component”) purchased on any Bank Purchase Date shall not exceed the
lesser of (i) the Available Interest Commitment on such date and (ii) the actual aggregate amount
of interest accrued on each such Bond, other than Defaulted Interest, to but excluding such Bank
Purchase Date; provided that if the applicable Bank Purchase Date is an Interest Payment Date
the amount described in this clause (ii) shall be reduced by the amount of interest payable on
each such Bond on such Interest Payment Date. Any Bonds so purchased shall thereupon
constitute Liquidity Provider Bonds and shall, from the date of such purchase and for so long as
the same constitute Liquidity Provider Bonds, bear interest at the Bank Rate subject to the
provisions of Section 2.04(c) and have other characteristics of Liquidity Provider Bonds as set
forth herein and in the Ordinances.

Section 2.02  Method of Purchasing. If by 12:00 p.m., noon (New York City time), on
the applicable Bank Purchase Date, the Bank receives from the Tender Agent a notice
substantially in the form of Exhibit A or Exhibit B, as the case may be (any such notice to be
referred to as a "Notice of Bank Purchase"). the Bank will, during the Bank Purchase Period,
unless the Bank is no longer obligated to purchase Bonds pursuant to this Agreement, transfer
not later than 2:30 p.m. (New York City time) on the Bank Purchase Date to the Tender Agent,
in funds (o be available as specified in such Notice of Bank Purchase. an amount equal to the
aggregate Purchase Price of the Bonds set forth in such Notice of Bank Purchase. The Bank
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shall not have any responsibility for, or incur any liability in respect of, any act, or any failure to
act, by the Tender Agent which results in the failure of the Tender Agent (y) to credit the
appropriate account with funds made available by the Bank pursuant to this Section 2.02 or (z) to
effect the purchase for the account of the Bank of Bonds with such funds pursuant to this Section
2.02. The Bank shall purchase any Bonds it is required to purchase with its own funds and
purchase payments shall be made in immediately available funds. Prior to the sale of any
Liquidity Provider Bond by the Bank as provided in Section 2.04(a) or retention of any Liquidity
Provider Bond by the Bank as provided in Section 2.04(c), the Bank agrees to give all notices in
the manner and by the time required by the Depository to exclude such Liquidity Provider Bond
from mandatory tenders of Bonds. Amounts made available hereunder which are not so used to
purchase Bonds will be returned to the Bank by the Tender Agent no later than 3:30 p.m. New
York City time on the applicable Bank Purchase Date.

So long as the Bonds are issued in book-entry form and held by the Tender Agent as
custodian of the Depository as part of the Depository’s fast automated transfer program ("FAST
Eligible Bonds"), concurrently with the Tender Agent’s receipt of the Purchase Price for each
purchase of Bonds by the Bank hereunder, the Tender Agent, as a participant of the Depository
(or any other successor securities depository) or an eligible transfer agent, shall make a direct
registration electronic book-entry (A) crediting the Depository account designated by the Bank
as its account in which to hold Liquidity Provider Bonds purchased by it (each, the "Bank Book-
Entry Account") by the principal amount of the Bonds purchased hereunder by the Bank using
the Liquidity Provider Bond CUSIP number for such Bonds set forth below; and (B) debiting the
book-entry account of the Depository for the Bonds (thereby reducing the principal balance of
the global certificate representing the Bonds) (the "DTC Book-Entry Account™) by the principal
amount of the Bonds purchased hereunder by the Bank. The CUSIP number for the Series
2009A Bonds that are Liquidity Provider Bonds is and the CUSIP
number for the Series 2009B Bonds that are Liquidity Provider Bonds is
So long as the Bonds are FAST Eligible Bonds, upon a remarketing of Liquidity Provider Bonds
in accordance with the terms of this Agreement and the Tender Agent’s receipt from the
Remarketing Agent and/or the County of the amounts set forth in Section 2.04(b) or a retention
of Liquidity Provider Bonds by the Bank as provided in Section 2.04(c), the Tender Agent, as a
participant of the Depository (or any other successor securities depository) or an eligible transfer
agent, shall make a direct registration electronic book-entry in its records (A) debiting the Bank
Book-Entry Account of the Bank by the principal amount of the Bonds so remarketed or
retained; and (B) crediting the DTC Book-Entry Account for such Bonds (thereby increasing the
principal balance of the global certificate representing such Bonds) by the principal amount of
the Bonds so remarketed or retained. The Tender Agent acknowledges that it is familiar with the
procedures and requirements set forth in a notice from The Depository Trust Company, dated
April 4, 2008, respecting "Variable Rate Demand Obligations ("VRDO") Failed Remarketings
and Issuance of Bank Bonds". as amended by DTC Notice number B3488-08, dated May 15,
2008, and agrees that. with respect to any and all Liquidity Provider Bonds, it will follow the
procedures and requirements set forth in such notice, as the same may be amended from time to
time. To the extent that. following any amendment of such notice, the procedures and
requirements therein should become inconsistent with any aspect of the preceding provisions. the
Tender Agent, the County and the Bank shall promptly negotiate in good faith and agree upon
amendments of the preceding provisions so as to eliminate such inconsistency.
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If the Bonds are no longer FAST Eligible Bonds, concurrently with the receipt of the
Purchase Price for each purchase of Bonds by the Bank hereunder, the Tender Agent shall cause
each Liquidity Provider Bond to be registered in the name of the Bank and shall be held by the
Tender Agent as the agent, bailee and custodian (in such capacity, the "Custodian") of the Bank
for the exclusive benefit of the Bank. The Custodian acknowledges and agrees that it is acting
and will act with respect to Liquidity Provider Bonds at the direction of the Bank for the
exclusive benefit of the Bank and is not and shall not at any time be subject in any manner or to
any extent to the direction or control of the County or any other Person with respect to the
Liquidity Provider Bonds. The Custodian agrees to act in strict accordance with this Agreement
and in accordance with any lawful written instructions delivered to the Custodian from time to
time pursuant hereto by the Bank. The Custodian shall not be obligated to incur liabilities
without being indemnified against the same to its reasonable satisfaction. Under no
circumstances shall the Custodian deliver possession of the Bonds to, or cause Bonds to be
registered in the name of, the County, the Remarketing Agent or any Person other than the Bank
except in accordance with the express terms of this Agreement or otherwise upon the written
instructions of the Bank. If, while this Agreement is in effect, the Custodian shall become
entitled to receive or shall receive any payment in respect of any Liquidity Provider Bonds held
for the Bank, the Custodian agrees to accept the same as the Bank’s agent and to hold the same
in trust on behalf of the Bank and to deliver the same forthwith to the Bank’s Payment Office.
Upon the remarketing of any Liquidity Provider Bonds and the Tender Agent’s receipt from the
Remarketing Agent and/or the County of the amounts set forth in Section 2.04(b) or a retention
of Liquidity Provider Bonds by the Bank as provided in Section 2.04(c), the Custodian shall
release Liquidity Provider Bonds in a principal amount equal to the principal amount so
remarketed or retained to the Remarketing Agent, the County or the Bank, as the case may be, in
accordance with the terms of the Ordinances. The Custodian may rely and shall be protected in
acting upon any document believed by it to be genuine and to have been signed or presented by
the proper party or parties. The Custodian shall not be liable for any error in judgment made in
good faith by its responsible officers, employees and agents unless the Custodian, its responsible
officers, employees or agents were negligent or engaged in willful misconduct. Anything herein
to the contrary notwithstanding, the Custodian shall have no liability hereunder for any act or
omission except as shall result from its gross negligence or willful misconduct. Except as
provided above, without the prior written consent of the Bank, the Custodian agrees that it will
not sell, assign, transfer, exchange or otherwise dispose of, or grant any option with respect to,
Liquidity Provider Bonds, and will not create, incur or permit to exist any pledge, lien, mortgage,
hypothecation, security interest, charge, option or any other encumbrance or take any other
action with respect to the Liquidity Provider Bonds, or any interest therein, or any proceeds
thereof. The Custodian shall deliver to the Bank at the Bank’s request such information as may
be 1n the possession of the Custodian with respect to such Liquidity Provider Bonds. If the
Custodian is holding Liquidity Provider Bonds, the Custodian, at its own expense, shall maintain
and keep in full force and effect insurance coverages that are customary for banks or other
financial institutions acting as custodians.

Section 2.03  Reduction of Commitment.

(a) Mandatory Reduction of Commitment. Upon receipt by the Bank of
notice of (i) any redemption. repayment or other payment pursuant to the Ordinances of all or
any portion of the principal amount of the Bonds (other than Liquidity Provider Bonds) so that
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said Bonds shall have ceased to be Outstanding under the Ordinances, or (i) any conversion of
all or any portion of the principal amount of the Bonds to a rate period other than a Daily Mode
or a Weekly Mode, then in each case, the aggregate Available Principal Commitment of the
Bank shall automatically be reduced by the principal amount of said Bonds so redeemed, repaid,
defeased or otherwise deemed paid, or otherwise converted and the Available Interest
Commitment shall also be simultaneously reduced. The County shall cause written notice of
such redemption, repayment, other payment or conversion to be promptly delivered to the Bank.

(b) Voluntary Termination or Reduction of Commitment. The County may
terminate and replace this Agreement as to one or both series of Bonds, at any time, with a
Substitute Liquidity Facility by giving the Bank and the Registrar not less than thirty (30) days'
notice in writing to such effect; provided that: (1) the provider of a Substitute Liquidity Facility
shall agree to purchase in full in cash on the Substitution Date any related Liquidity Provider
Bonds, not otherwise remarketed, held by or on behalf of a Liquidity Provider Bondholder at a
purchase price equal to the principal amount of such Liquidity Provider Bonds plus accrued
interest thereon at the interest rate at which the Bonds are remarketed, and (2) at the date of such
purchase, the County and/or such provider shall pay all other amounts owing to the Bank
hereunder (including accrued and unpaid Differential Interest Amounts and Deferred Interest Fee
Amounts and interest thereon) relating to the series of Bonds as to which this Agreement is being
terminated and replaced and provided further that in the event that this Agreement is terminated
in whole or in part by or on behalf of the County or the Available Commitment of the Bank is
otherwise reduced in whole or in part (other than as a result of scheduled mandatory redemptions
of the Bonds) prior to the second anniversary of the Closing Date, the County agrees to pay to
the Bank, a termination fee equal to the difference between (x) two full years of the Commitment
Fee applicable to the Bank on the basis of the Available Commitment under this Agreement in
effect on the termination date (or, if as a result of a reduction of less than 100% of such Bank's
Available Commitment, the reduced amount of such Available Commitment) and (y) the actual
amount of Commitment Fee already paid by the County to the Bank with respect to such
Available Commitment (or, if as a result of a reduction of less than 100% of such Bank's
Available Commitment, the reduced amount of such Available Commitment) under this
Agreement prior to such termination or reduction date (measured at the time of such termination
or reduction).

(c) Termination Upon Substitution. The Available Commitment of the Bank
shall automatically terminate as to one or both series of the Bonds at 5:00 p.m. on the date on
which a Substitute Liquidity Facility with respect to such series of the Bonds has become
effective, so long as the Bank has honored any purchase of Bonds of such series resulting from
such substitution in accordance with the terms of this Agreement and the Ordinances.

(d) Expiration of the Bank Purchase Period. The Available Commitment shall
automatically terminate on the expiration of the Bank Purchase Period.

(e) No Other Termination. Except as specifically provided in this Section
2.03 or otherwise in Article VII, no Person shall have the right to reduce or terminate the
Avatlable Commitment.




Section 2.04 Sale of Liquidity Provider Bonds.

(a) Right to Sell Liquidity Provider Bonds. The Bank expressly reserves the
right to sell, at any time, Liquidity Provider Bonds subject, however, to the express terms of this
Agreement. The Bank agrees that such sales (other than sales made oursuant to Section 2.04(b))
will be made only to institutional investors or other entities or individuals that customarily
purchase commercial paper or tax-exempt securities in large denominations. The Bank agrees to
notify the County and the Remarketing Agent in writing promptly of any such sale (other than a
sale made pursuant to Section 2.04(b)); and to notify the transferee in writing that such Bond is
no longer an Eligible Bond so long as it remains a Liquidity Provider Bond and that there will
not be a short-term investment rating assigned to such Bond so long as it remains a Liquidity
Provider Bond. Prior to selling a Liquidity Provider Bond to a Liquidity Provider Bondholder
pursuant to this Section 2.04(a), the Bank shall obtain a written acknowledgment from such
Liquidity Provider Bondholder stating that such purchaser has no right to tender the Liquidity
Provider Bond.

(b) Sales by Remarketing Agent. The Bank and each other Liquidity Provider
Bondholder, by its acceptance of a Liquidity Provider Bond, hereby authorizes the Remarketing
Agent to sell Liquidity Provider Bonds purchased pursuant to Section 2.02 on behalf of the Bank
or such Liquidity Provider Bondholder pursuant to the Ordinances and in accordance with
applicable securities law at a price equal to the principal amount thereof plus unpaid accrued
interest thereon to but excluding the date such Liquidity Provider Bonds are to be sold (a "Bank
Sale Date™) pursuant to this Section 2.04(b) at the interest rate to be borne by non-Liquidity
Provider Bonds (the "Sale Price™). If less than all Liquidity Provider Bonds are remarketed on .
any date, the Liquidity Provider Bonds having the highest aggregate amount of Deferred Interest
payable shall be deemed to be remarketed first. Any sale of a Liquidity Provider Bond pursuant
to this Section 2.04(b) shall be without recourse to the seller and without representation or
warranty of any kind. The Bank agrees to deliver and, by its acceptance of a Liquidity Provider
Bond, each other Liquidity Provider Bondholder agrees to deliver (but only upon receipt by the
Bank or such other Liquidity Provider Bondholder of Dollars in the amount of the Sale Price) to
the Tender Agent each certificate representing a Liquidity Provider Bond sold by it pursuant to
this Section 2.04(b), including without limitation certificates representing Liquidity Provider
Bonds which are deemed to have been delivered in accordance with the provisions of the
Ordinances.

(©) Right to Retain Bonds. (i) Notwithstanding the foregoing or anything else
contained in this Agreement, the Bank and each other Liquidity Provider Bondholder shall have
the right, by not less than one (1) Business Day's prior written notice to the Remarketing Agent,
to elect not to sell the Liquidity Provider Bonds or any portion thereof pursuant to Section
2.04(b); provided that such election may be revoked before the expiration of said one (1)
Business Day by the Bank or such other Liquidity Provider Bondholder.

(1) After any sale of Liquidity Provider Bonds by the Remarketing Agent
pursuant to Section 2.04(b) and payment to the applicable Liquidity Provider Bondholder of the
outstanding principal and interest accrued on the Liquidity Provider Bonds so sold, or after any
election by a Liquidity Provider Bondholder not to sell such Liquidity Provider Bonds or, any
portion thereof through the Remarketing Agent pursuant to Section 2.04(b). such Liquidity
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Provider Bonds so sold or as to which such election is made shall from such sale date or upon
such election cease to bear interest at the Bank Rate and shall bear interest at the rate for Bonds
other than Liquidity Provider Bonds (and the Available Commitment shall be increased in the
same amount as would be the case if said Bonds had been remarketed) and the Liquidity
Provider Bond amortization provisions set forth in Section 3.03 hereof shall no longer apply ‘o
such Bonds, provided that if such Liquidity Provider Bonds are retained by the Bank, Deferred
Interest (including interest thereon) described in Section 3.01 shall still be included as additional
interest on said Bonds. Liquidity Provider Bonds held by the Bank or such other Liquidity
Provider Bondholder bearing interest at the rate for Bonds other than Liquidity Provider Bonds
may be tendered for purchase in accordance with and to the extent permitted by Section 3.6 of
the Ordinances by notice from the holder of said Bonds to the Remarketing Agent.

(d) Payment of Differential Interest Amount and Deferred Interest Fee
Amount. Following any sale of Liquidity Provider Bonds, pursuant to Section 2.04(b) or
otherwise, or any election to retain Bonds pursuant to Section 2.04(c), the Bank shall retain the
right to receive payment from the County of any accrued Differential Interest Amount and any
Deferred Interest Fee Amount and interest thereon as provided herein and in the Ordinances.
Any Differential Interest Amount and any Deferred Interest Fee Amount payable on Liquidity
Provider Bonds sold by the Remarketing Agent shall be payable by the County to the Bank on
the earlier of (i) the occurrence of an Immediate Termination Event and (ii) the Interest Payment
Date for Liquidity Provider Bonds next succeeding the applicable Purchase Date or if the
Purchase Date is an Interest Payment Date for Liquidity Provider Bonds, then on such Purchase
Date.

Section 2.05 Fees.

(a) Commitment Fee. The County hereby agrees to pay or cause to be paid to
the Bank a non-refundable commitment fee (the "Commitment Fee") with respect to the
commitment of the Bank hereunder at the rate of 0.75% per annum on the average daily amount
of the Available Commitment of the Bank (calculated at all times as though no Bonds had been
purchased by the Bank hereunder) during each period in respect of which payment is to be made.
The Commitment Fee shall be payable in immediately available funds, quarterly in arrears on
each January 1, April 1, July 1 and October 1, commencing on January 1, 2010, with respect to
the period beginning on the effective date of this Agreement. Commitment Fees shall be
calculated on the basis of a year of 360 days and on the actual days elapsed. In the event that the
unenhanced long-term rating assigned by S&P or Moody's, as the case may be, to the Bonds or
any Parity Indebtedness of the County is less than "AA+" or "Aal”, respectively, the
Commitment Fee will increase by 0.15% per annum per rating level reduction, taking into effect
any refinement or gradation, adjusted on the date that any such rating is publicly released by
S&P or Moody's (for example, a rating reduction by S&P from "AA+" to "AA" would constitute
one rating level reduction for purposes of the calculation, and from "AA+" to "AA- " would
constitute two rating level reductions); provided that the foregoing shall be clarified to provide
that if two different rating agencies then providing a long term rating to the Bonds or any Parity
Indebtedness of the County were to reduce their ratings assigned to such Bonds or Parity
Indebtedness within the same equivalent rating levels, these rating reductions would not be
counted twice for purposes of the foregoing Commitment Fee calculation (i.c. a rating reduction
by Meody’s from "Aal" to "Aa2" and a rating reduction by S&P from "AA+" to "AA"” would
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collectively represent a one rating level reduction). If the unenhanced long term ratings assigned
by S&P and Moody's, respectively, appear in more than one rating level (i.c., a split rating), the
Commitment Fee will be based on the level that includes the lowest rating. In the event that the
unenhanced long-term credit rating assigned to the Bonds or any Parity Indebtedness of the
County by either of S&P or Moody’s is less than "BBB" or "Baa2", respectively, or has been
suspended or withdrawn, the Commitment Fee rate then in effect will increase by 1.00% per
annum automatically and without notice to the County, commencing on the date such rating is
announced or otherwise takes effect or such withdrawal or suspension occurs, and such increased
Commitment Fee rate shall be payable until no such credit ratings remain below such rating level
or is suspended or withdrawn, as applicable, or this Agreement otherwise terminates. Upon the
occurrence and during the continuance of an Event of Termination, the Commitment Fee rate
then in effect will increase by 1.00% per annum automatically and without notice to the County,
commencing on the date such Event of Termination occurs, and such increased Commitment Fee
rate shall be payable until such Event of Termination is cured or this Agreement otherwise
terminates. For the purposes of this Section 2.05(a) only, the Available Commitment shall be
deemed not to be reduced during any period the Bank's obligation to purchase Bonds has been
suspended pursuant to Section 7.02(c).

(b) Amendment Fee. In connection with the written request by the County of
(i) any amendment, supplement or modification of this Agreement or (ii) any transfer of the
rights and obligations of the parties to this Agreement, the County hereby agrees to pay to the
Bank on the date of each occurrence as set forth in (i) or (ii) above, a non-refundable fee of
$5,000, plus the reasonable fees and expenses of counsel to the Bank.

() Purchase Fee. The County hereby agrees to pay, or cause to be paid, to
the Bank on the date of each disbursement by the Bank to purchase Tendered Bonds a non-
refundable draw fee equal to $250.

(d) Upfront Fee. The County hereby agrees to pay, or cause to be paid, to the
Bank on the Closing Date a non-refundable upfront fee of $

Section 2.06 Compensation for Increased Costs.

(a) Reserves, Etc. In the event any introduction of any law, rule or regulation
(domestic or foreign), or any change in any law, rule or regulation, or the interpretation or
application thereof by any court, Governmental Authority central bank or comparable authority
charged with the enforcement or administration or interpretation thereof, or the compliance with
any guidelines or request from any Governmental Authority, central bank or comparable
authority (whether or not having the force of law):

(1) subjects the Bank to any tax, deduction or withholding or changes the
basis for taxation with respect to this Agreement or any Liquidity Provider Bonds held by
or on behalf of the Bank (other than any tax based upon the overall net income of the
Bank), or

(i1) imposes, modifies or deems applicable any reserve, special deposit,
msurance premium (including any assessment or other cost imposed by the Federal
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Deposit Insurance Corporation or any successor thereto) or similar requirement against
credits or commitments to extend credit extended by, or assets (funded or contingent)
held by, or deposits with or for the account of, or loans by, or other acquisitions of funds
or bonds by, the Bank, or

(i)  imposes upon the Bank any other condition or expense with respect to this
Agreement, the commitment or obligations of the Bank hereunder, the Bonds or the
purchase or holding of Liquidity Provider Bonds by or on behalf of the Bank,

and the result of any of the foregoing is to increase the cost to the Bank, reduce the income
receivable by the Bank, impose any expense upon the Bank or reduce the amount of any
payment receivable by the Bank, with respect to this Agreement, any Liquidity Provider Bond or
any purchase of Eligible Bonds or holding by the Bank of Liquidity Provider Bonds, or with
respect to the Available Commitment or any portion thereof as reasonably determined and
allocated by the Bank, by an amount which the Bank deems to be material, the Bank shall from
time to time notify the County thereof by delivery of a certificate of an officer of the Bank of the
nature described in the next sentence, and the County shall pay to the Bank promptly, and in any
event within 30 days after receipt of such notice, that amount which shall compensate the Bank
(on an after-tax basis, grossing up to cover any taxes payable by the Bank on such amount) for
such increase in cost, reduction in income, additional expense, reduced amount or reduced rate of
return. A certificate setting forth in reasonable detail such increase in cost, reduction in income
or additional expense or reduced amount or reduced rate of return, and the manner of calculating
the same as determined by the Bank, shall be submitted by the Bank to the County and, absent
manifest error, shall be conclusive as to the amount thereof. Such increased compensation shall
be reduced or eliminated if the event causing such increase is modified or ceases to exist.

(b) Capital Costs. If the Bank shall have determined that the applicability of
any law, rule, regulation or report, or the adoption of any law, rule, regulation or guideline
(whether or not having the force of law) regarding capital adequacy (including but not limited to
any United States or foreign law, rule, regulation or guideline), or any change in any applicable
law, rule, regulation or guideline, as the case may be, or any change in the enforcement or
interpretation or administration thereof by any court or any, administrative or Governmental
Authority, central bank or comparable agency charged with the interpretation or administration
thereof, or compliance by the Bank (or any lending office thereof) with any request or directive
regarding capital adequacy (whether or not having the force of law) of any such authority, central
bank or comparable agency. has or would have the effect of reducing the rate of return on capital
of the Bank or of its bank holding company, if any, as a consequence of its obligations
hereunder, its Available Commitment or its purchase of Tendered Bonds or holding of Liquidity
Provider Bonds to a level below that which the Bank could have achieved but for such
applicability, adoption, change or compliance (taking into consideration the policies of the Bank
with respect to liquidity and capital adequacy) by an amount deemed by the Bank to be material,
then within 30 days after demand by the Bank the County shall pay to the Bank from time to
time as specified by the Bank for such reduction. Each demand for compensation pursuant to
this Section 2.06(b} shall be accompanied by a certificate of an officer of the Bank in reasonable
detail setting forth the computation of such compensation (including the reason therefor), which
certificate shall be conclusive. absent manifest error. Such increased compensation shall be
reduced or eliminated if the event causing such increase is modified or ceases to exist.
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© Calculations. The amounts owed by the County as compensation to the
Bank pursuant to this Section 2.06 shall be calculated as though the Bank were the holder of all
Liquidity Provider Bonds other than Liquidity Provider Bonds held by a Participant. The
benefits of this Section 2.06 shall be available to each Participant to the extent that the events
described herein, creating increased costs, affect the Participant.

(d) Limitation. Notwithstanding anything contained in this Section 2.06 to the
contrary, the County shall have no liability to the Bank for any increased costs to the extent
incurred by or imposed on the Bank more than ninety (90) days following the termination of this
Agreement in whole (the "Cut-Off-Date"), except where (A) the Bank had no actual knowledge
of the action resulting in such increased costs as of the Cut-Off-Date or (B) such increased costs
apply to the Bank retroactively to a date prior to the Cut-Off-Date.

Section 2.07 Net of Taxes.

(a) Taxes. Any and all payments to the Bank by the County hereunder shall
be made free and clear of and without deduction for any and all taxes, levies, imposts,
deductions, charges, withholdings or liabilities imposed thereon, excluding, however, taxes
mmposed on or measured by the net income or capital of the Bank by any jurisdiction or any
political subdivision or taxing authority thereof or therein solely as a result of a connection
between the Bank and such jurisdiction or political subdivision (all such non-excluded taxes,
levies, imposts, deductions, charges, withholdings and liabilities being hereinafter referred to as
"Taxes"). If the County shall be required by law to withhold or deduct any Taxes imposed by
the United States or any political subdivision thereof from or in respect of any sum payable
hereunder to the Bank (1) the sum payable shall be increased as may be necessary so that after
making all required deductions (including deductions applicable to additional sums payable
under this Section 2.07), the Bank receives an amount equal to the sum it would have received
had no such deductions been made, (ii) the County shall make such deductions and (iii) the
County shall pay the full amount deducted to the relevant taxation authority or other authority in
accordance with applicable law. If the County shall make any payment under this Section 2.07
to or for the benefit of the Bank with respect to Taxes and if the Bank shall claim any credit or
deduction for such Taxes against any other taxes payable by the Bank to any taxing jurisdiction
in the United States, then the Bank shall pay to the County an amount equal to the amount by
which such other taxes are actually reduced; provided that the aggregate amount payable by the
Bank pursuant to this sentence shall not exceed the aggregate amount previously paid by the
County with respect to such Taxes. In addition, the County agrees to pay any present or future
stamp, recording or documentary taxes and any other excise or property taxes, charges or similar
levies that arise under the laws of the United States of America or any political subdivision
thereof from any payment made hereunder or from the execution or delivery or otherwise with
respect to this Agreement (hereinafter referred to as "Other Taxes"). The Bank shall provide to
the County within a reasonable time a copy of any written notification it receives with respect to
Other Taxes owing by the County to the Bank hereunder; provided that the Bank’s failure to
send such notice shall not relieve the County of its obligations to pay such amounts hereunder.

(b) Reimbursement for Taxes and Other Taxes. The County shall, to the
fullest extent permitted by law, reimburse the Bank for the full amount of Taxes and Other Taxes
including any Taxces or Other Taxes imposed by any jurisdiction on amounts payable under this
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Section 2.07 paid by the Bank or any liability (including penalties, interest and expenses) arising
therefrom or with respect thereto, whether or not such Taxes or Other Taxes were correctly or
legally asserted; provided, that the County shall not be obligated to reimburse the Bank for any
penalties, interest or expenses relating to Taxes or Other Taxes to the extent arising from the
Bank’s gross negligence or willful misconduct as determined by a court of competent
jurisdiction. Payments by the County pursuant to this provision shall be made within thirty (30)
days from the date the Bank makes written demand therefor, which demand shall be
accompanied by a certificate describing in reasonable detail the basis thereof. The Bank agrees
to repay to the County any refund (including that portion of any interest that was included as part
of such refund) with respect to Taxes or Other Taxes paid by the County pursuant to this
Section 2.07 received by the Bank for Taxes or Other Taxes that were paid by the County
pursuant to this Section 2.07 and to contest, with the cooperation and at the expense of the
County, any such Taxes or Other Taxes which the Bank or the County reasonably believes not to
have been properly assessed.

(c) Notice. Within thirty (30) days after the date of any payment of Taxes by
the County, the County shall furnish to the Bank the original or a certified copy of a receipt
evidencing payment thereof. The County shall compensate the Bank for all reasonable losses
and expenses sustained by the Bank as a result of any failure by the County to so furnish such
copy of such receipt.

(d) Limitation. Notwithstanding anything contained in this Section 2.07 to the
contrary, the County shall have no liability to the Bank for any increased costs to the extent
incurred by or imposed on the Bank more than ninety (90) days following the termination of this
Agreement in whole (the "Taxes Cut-Off-Date"), except where (A) the Bank had no actual
knowledge of the action resulting in such Taxes or Other Taxes as of the Taxes Cut-Off-Date or
(B) such Taxes or Other Taxes apply to the Bank retroactively to a date prior to the Taxes Cut-
Off-Date.

(e) Survival. The obligations of the County under this Section 2.07 shall
survive the termination of this Agreement.

Section 2.08 Nature of Obligations. The (i) interest on Liquidity Provider Bonds, (i)
maturing principal and sinking fund requirements due and payable in connection with Liquidity
Provider Bonds, and (ii1) the obligation of the County to pay the Commitment Fee and all other
amounts set forth herein as fees (including, but not limited to, the amounts described in Sections
2.05, 2.06 and 8.11 hereof), and of the County to indemnify the Bank pursuant to Section 8.11
hereof, and to make all other payments to the Bank under this Agreement shall, in each case, be
payable from (A) the full faith, credit and resources of the County which have been irrevocably
pledged pursuant to the Ordinances for the annual levy and collection of an ad valorem tax upon
all the property within the County subject to taxation, in an amount that will be sufficient,
together with all other revenues and money of the County legally available for such purpose, to
make the payments into the Multi-Modal LTGO/Sewer Revenuc Bond Fund required by the
Ordinances as the same become due, and (B) the funds and accounts established under the
Ordinances. and secured by the Revenues of the System, on a parity with the payment of interest
on the Bonds and all other Multi-Modal 1.TGO/Sewer Revenue Bonds. all as more fully
provided in the Ordinances. but such payments shall be junior. subordmate and inferior to
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Operating and Maintenance Expenses; junior, subordinate and inferior to the lien and charge on
such Revenue for the payments required to be made into the Parity Bond Fund and the accounts
therein; junior, subordinate and inferior to the lien and charge on such Revenue of the payments
required to be made into the Parity Lien Obligation Bond Fund and the accounts therein; junior
and inferior to the lien and charge on such Revenue to pay and secure the payment of any Junior
Lien Obligations; but equal to the lien and charge on such Revenue to pay and secure any
additional Multi-Modal LTGO/Sewer Revenue Bonds; and superior to all other liens and charges
of any kind or nature, including, inter alia, the lien and charge on such Revenue to pay and
secure the payment of the Subordinate Lien Obligations and the SRF Loans and Public Works
Trust Fund Loans.

ARTICLE HI
INTEREST RATES; PAYMENTS

Section 3.01  Bonds to Bear Interest at Bank Rate; Other Interest Provisions.

(a) Bank Rate. Any Bond purchased by the Bank pursuant to this Agreement
shall thereupon become a Liquidity Provider Bond and shall bear interest at the Bank Rate for
the period commencing from the date that the Bank shall have purchased said Bond and, subject
to Section 2.04(c), continuing until said Bond is paid in full or remarketed as provided in Section
2.04(b). The Bank shall give telephonic notice, confirmed in writing, to the County on the
Business Day preceding each Interest Payment Date of the interest payment due on Liquidity
Provider Bonds on such date. The failure of the Bank to give any notice shall not limit or
otherwise affect the obligation of the County to pay interest on the Liquidity Provider Bonds at
the rates specified in this Section 3.01.

Each Liquidity Provider Bond will automatically become subject to a Term Out on the
related Bank Purchase Date; provided, that on the commencement date for such Term Out, (1)
there shall exist no Event of Termination or Suspension Event, and (ii) all representations and
warranties made by the County herein or in any of the Related Documents to which it is a party
shall be true and correct with the same effect as though such representations and warranties had
been made at and as of such time (provided that the representation and warranty 1n subsection (k
of Section 4.01 of this Agreement shall be true and correct as of the most recently updated
* Official Statement). On the commencement date of each Term Out, the County shall be deemed
to have represented and warranted to the Bank that the conditions set forth in (i) and (i1) of the
immediately preceding sentence have been satisfied. Each Liquidity Provider Bond subject to a
Term Out, and the accrued interest thereon. shall be paid by or on behalf of the County as
provided in this Section 3.01 and Section 3.03. In the event that the conditions set forth in (1)
and (ii) of the proviso above have not been satisfied, such Liquidity Provider Bond will not
become subject to a Term Out hereunder, and such Liquidity Provider Bond will be due and
payable on the earlier to occur of the related Bank Purchase Date and the last day of the Bank
Purchase Period, and interest thereon shall accruc at the Default Rate, payable on demand.

(b)  Default Rate. 1{ the principal amount of any Liquidity Provider Bond, or
any other obligation of the County under this Agreement or the Liquidity Provider Bonds
(including. to the extent permitted by law. any interest payment required thereunder) 1s not paid




when due (whether by acceleration, redemption or otherwise), such overdue principal payment or
other obligation shall bear interest from the date such principal amount or other obligation, as the
case may be, was due until paid in full (after as well as before judgment) at the Default Rate,
such interest to be payable on demand. If at any time an Event of Termination has occurred and
is continuing, the principal amount of any Liquidity Provider Bond, or any other obligation of
the County under this Agreement or the Liquidity Provider Bonds (including, to the extent
permitted by law, any interest payment required thereunder) shall bear interest from the date
such principal amount or other obligation, as the case may be, was due until paid in full (after as
well as before judgment) at the Default Rate, such interest to be payable on demand.

(c) Deferred Interest. For any period during which Liquidity Provider Bonds
are outstanding and as to each monthly interest period, in the event that the amount of interest
which weuld be payable on the Liquidity Provider Bonds (calculated at the Bank Rate for a
monthly interest period, or in the case of the payment of the Differential Interest Amount, if any,
on a Liquidity Provider Bond for the period from the date of the first day of the current interest
period through but not including the date on which such Liquidity Provider Bond is remarketed
or paid) exceeds the Maximum Interest Rate, the amount of such excess shall not be payable on
the Interest Payment Date for such monthly interest period as interest on such Liquidity Provider
Bonds but shall be deferred ("Deferred Interest”). Deferred Interest shall be allocated among the
Liquidity Provider Bonds outstanding on such Interest Payment Date based upon the principal
amount thereof and the length of time such Liquidity Provider Bonds were outstanding during
the monthly interest period related to such Interest Payment Date. Deferred Interest arising on
any Interest Payment Date (1) shall to the extent permitted by law, bear interest (compounded
monthly on each succeeding Interest Payment Date) at a rate per annum equal to the Bank Rate
until paid in full and (ii) shall become payable, together with interest thereon, to the extent
permitted by law, on the next succeeding Interest Payment Date or Dates to the extent the
interest (including Deferred Interest and to the extent permitted by law, interest on Deferred
Interest) payable on the Liquidity Provider Bonds (if any) for the monthly interest period ending
on such Interest Payment Date does not exceed the Maximum Interest Rate for such monthly
interest period. All amounts of interest payable on a Bond which is a Liquidity Provider Bond,
including without limitation, Deferred Interest (and interest thereon, to the extent permitted by
law). for so long as such Bond shall remain a Liquidity Provider Bond, shall constitute interest
on such Bond. To the extent Deferred Interest (or, to the extent permitted by law, any interest
thereon) shall be unpaid with respect to Liquidity Provider Bonds, and such Bonds shall be
redeemed or remarketed or shall otherwise cease to be Liquidity Provider Bonds, such unpaid
Deferred Interest (including, to the extent permitted by law, any unpaid interest thereon) shall be
converted into a fee payable to the Bank (herein, the "Deferred Interest Fee Amount™) and shall
bear interest at a rate per annum equal to the Bank Rate payable on the next succeeding Interest
Payment Date, or, if earlier, the date of the occurrence of an Immediate Termination Event.

Section 3.02  Maturity; Interest. The County agrees that, with respect to each Liquidity
Provider Bond, (i) such Liquidity Provider Bond shall be paid in full no later than the Payment
Date, if not earlier required to be paid under this Agreement; (ii) the Interest Component, if any,
included in the Purchase Price for such Bond shall be due and payable on the second Business
Day following the Bank Purchase Date on which such Bond became a Liquidity Provider Bond;
(111) the interest on the unpaid amount of cach such Bond from and including the applicable Bank
Purchase Date shall be computed at a rate per annum equal to the Bank Rate as determined
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pursuant to Section 3.01; and (iv) interest payable pursuant to clause (iii) shall be payable (A)
monthly on the first Business Day of each calendar month, (B) upon redemption (to the extent of
the interest accrued on the amount being redeemed), (C) on the Payment Date, (D) after the
Payment Date on demand, and (E) on the Bank Sale Date.

Section 3.03 Amortization of Liquidity Provider Bonds. Subject to the earlier payment
of Liquidity Provider Bonds as provided in Section 3.01(a), the County agrees that it shall cause
to be redeemed pursuant to the Ordinances any Liquidity Provider Bonds that have become
subject to a Term Out, such that the unpaid principal balance of all then outstanding Liquidity
Provider Bonds shall amortize, commencing on the Amortization Start Date, in twelve (12)
approximately equal quarterly installments of principal, payable on each Amortization Payment
Date, with the last such redemption occurring on the Amortization End Date. The amount to be
redeemed, determined as of the date of acquisition, shall be rounded upward or downward, as
appropriate, if necessary, to the nearest $100,000. Notwithstanding the foregoing, the Bank’s
obligation to retain Liquidity Provider Bonds pending redemption shall terminate and the County
shall cause the Liquidity Provider Bonds to be paid in full at a price equal to the then principal
amount thereof plus accrued interest thereon at the Bank Rate upon the related Bank Purchase
Date or immediately, if currently held by the Bank, if in either case, an Event of Termination
shall have occurred and be continuing.

Section 3.04 Computations: Payments.

(a) Interest (including interest at the Default Rate), fees and other amounts
payable to the Bank hereunder, including interest on Liquidity Provider Bonds, shall be
computed on the basis of a 360-day year and actual days elapsed. Any payments received by the
Bank later than 3:30 p.m. (New York City time) on any day shall be deemed to have been paid
on the next succeeding Business Day. All payments to the Bank hereunder shall be made in
Dollars and in immediately available funds. Unless the Bank shall otherwise direct, all such
payments shall be made by means of wire transfer of funds to the Bank per the wire transfer
instructions set forth in Section 8.06 hereof, or pursuant to such other direction as the Bank may
specify in writing from time to time.

(b) Interest shall accrue during each period during which interest is computed
from and including the first day thereof to but excluding the last day thereof. Any computation
of the amounts due under this Article 111, including. without limitation, the Bank Rate and
Deferred Interest in connection with Liquidity Provider Bonds, but excluding the computation of
amounts required to be determined pursuant to Ordinances, shall be the obligation of the Bank
and shall, absent manifest error, be binding on the County and the Tender Agent.

(c) Payments made to the Bank under this Agreement shall first be applied to
any fees, costs, charges or expenses payable to the Bank hereunder, next to any past due interest,
next to any current interest due, and then to outstanding principal. Following the occurrence of
an Event of Termination, any payments received by the Bank hereunder shall be applied by the
Bank to payment of obligations owing to the Bank hereunder in such order as the Bank shall in
its sole discretion determine.




ARTICLE 1V

REPRESENTATIONS AND WARRANTIES OF THE COUNTY

Section 4.01 Representations of the County. The County makes the following
representations and warranties to the Bank as of the effective date of this Agreement and as of
the effective date of any extension of the Stated Expiration Date (which representations and
warranties shall survive the execution and delivery of this Agreement and any purchases of
Eligible Bonds by the Bank):

(a) Existence. The County is a political subdivision of the State, with full
right and power (i) to issue and sell the Bonds, (ii) to own its properties, including the System,
and to carry on its activities as now conducted and as contemplated to be conducted in
connection with the issuance of the Bonds and the execution, delivery and performance of its
obligations under the Related Documents and this Agreement, (iii) to execute, deliver and
perform its obligations under the Related Documents and this Agreement, and (iv) to provide for
the security of the Bonds pursuant to the Ordinances; and the County has complied with all

provisions of applicable law in all matters related to such actions of the County as are

.contemplated by the Related Documents and this Agreement.

(b) Authorization: Contravention. The execution, delivery and performance
by the County of this Agreement and each Related Document are within the County's powers,
have been duly authorized by all necessary action, and will not and do not (i) violate any Jaw,
rule, regulation, order, writ, judgment, injunction, decree, determination or award presently in
effect having applicability to the County; provided, however, that the County hereby advises the
Bank that it is not clear whether the County has the authority to indemnify a private party for its
own gross negligence and that a court could find that the provisions in this Agreement requiring
the County to indemnify the Bank against the Bank's gross negligence are not enforceable, (ii)
result in a breach of or constitute a default under any material indenture, ordinance or loan or
credit agreement or any other agreement, lease or instrument to which the County is a party or by
which it or its properties may be bound or affected, or (iii) result in, or require, the creation or
mmposition of any Lien upon or with respect to any of the properties, including, without
limitation, the System, now owned or hereafter acquired by the County, other than as
contemplated by this Agreement, the Bonds and the other Related Documents; and the County is
not in material default under any such law, order, rule, regulation, writ, judgment, injunction,
decree, determination or award or any such indenture, ordinance, agreement, lease or instrument.

() Binding Effect; Security.

) This Agreement and the Related Documents constitute valid and
binding agreements of the County. enforceable in accordance with their respective terms except
as (x) the enforceability thereof may be limited by bankruptcy, insolvency or similar laws
aftecting creditors' rights generally and (y) the availability of equitable remedies may be limited
by equitable principles of general applicability; provided. however, that the County hereby
advises the Bank that it is not clear whether the County has the authority to indemnity a private
party for its own gross negligence and that a court could find that the provisions in this




Agreement requiring the County to indemnify the Bank against the Bank's gross negligence are
not enforceable.

(it)  The Ordinances create, for the benefit of the holders of Bonds and
the Bank, (A) a legally valid, binding and irrevocable pledge of the full faith, credit and
resources of the County which have been irrevocably pledged pursuant to the Ordinances for the
annual levy and collection of an ad valorem tax permitted to counties without a vote of the
people upon all the property within the County subject to taxation in an amount that will be
sufficient, together with all other revenues and money of the County legally available for such
purpose, to make the payments into the Multi-Modal LTGO/Sewer Revenue Bond Fund required
by the Ordinances as the same become due, and (B) a legally valid, binding and irrevocable
pledge of and statutory Lien on the Revenue of the System and other moneys and securities held
or set aside or to be set aside and held in the Multi-Modal LTGO/Sewer Revenue Bond Fund.
Such pledge extends to the payment of interest on the Liquidity Provider Bonds at the Bank
Rate. The payment of principal of and interest on Liquidity Provider Bonds ranks on a parity
with the payment of principal of and interest on Multi-Modal LTGO/Sewer Revenue Bonds
issued under the Ordinances. No filing, registering or publication of the Ordinances or any other
instrument (other than any filing, registration or publication made by the County prior to the
Closing Date) is required to establish such pledge or to perfect, protect or maintain such Lien.

(d) No Consent or Approval. No consent, approval, permit, authorization or
order of, or registration or filing with, any court or governmental agency, authority or other
instrumentality not already obtained, given or made is required on the part of the County for the
execution, delivery and performance by the County of the Related Documents or this Agreement.

(e) Financial Information.

1) The audited financial statements of the County for the fiscal year ended
December 31, 2008 fairly present the financial position of the County at the end
of such fiscal years and the results of operations for the year then ended, in
conformity with GAAP. -

(1) Except as described in writing to the Bank, since December 31, 2008 there
has been no material adverse change in the financial position, results of operations
or prospects of the County. Since December 31, 2008, no transaction or event
shall have occurred and no change shall have occurred in the condition (financial
or otherwise) or operations of the County which materially adversely affects the
issuance of any of the Bonds, the pledge of the full faith, credit and resources of
the County for the payment of the Bonds (including Liquidity Provider Bonds),
the Revenue of the System, or the ability of the County to repay when due its
obligations under this Agreement, any of the Bonds, the Ordinances and the other
Related Documents.

(N Litigation. There is no action, suit, proceeding. inquiry or investigation, at
law or in equity. before or by any court, arbitrator, governmental agency or authority. or other
board, body or ofticial. pending or, to the best knowledge of the County, threatened against or
affecting the County. questioning the validity of the Ordinances or any proceeding taken or to be




taken by the County in connection with the execution, delivery and performance by the County
of the Related Documents or this Agreement, or seeking to prohibit, restrain or enjoin the
execution, delivery or performance by the County of any of the foregoing, nor, to the best
knowledge of the County, is there any basis therefor, wherein an unfavorable decision, ruling or
finding would adversely affect (i) the validity of the Ordinances or the other Related Documents,
(i) the validity or enforceability of, or the authority or ability of the County to petform its
obligations under, the Ordinances, the other Related Documents or this Agreement, (ii1) the
ability of the County to conduct its activities as presently conducted or as proposed or
contemplated to be conducted under the terms of this Agreement, the Ordinances and the other
Related Documents, or (iv) the exemption of interest on any bond or note of the County from
Federal income taxes.

(2) No Sovereign Immunity. The defense of sovereign immunity is not
available to the County in any proceeding by the Bank to enforce any of the obligations of the
County under this Agreement or the Bonds (including Liquidity Provider Bonds).

(h) No ERISA Plans. The County has never established, is not a party to and
has never contributed to any "employee benefit plan” within the meaning of Section 3(3) of
ERISA or any other form of bonus, incentive compensation, deferred compensation or other

similar plan or arrangement other than a "governmental plan" within the meaning of Section
414(b) of the Code or Section 3(32) of ERISA.

(1) No Governmental Fees. Neither the execution, delivery nor performance
by the Bank of this Agreement or any of the other Related Documents will give rise to any tax,
mcludmg without limitation any stamp tax, or any fee of any State agency or government body
in or of the State or under federal laws or regulations.

() No Default. The County is not in breach of or default under the
Ordinances, or in breach of or default under any law or regulation of the State or of the United
States or any judgment, decree, agreement or other instrument to which the County is a party,
except where such breach or default, so far as the County can foresee, will not materially
adversely affect, the operations, condition (financial or otherwise) or affairs of the County. No
Potential Termination Event or Event of Termination has occurred or is continuing. The County
is not in default in the payment of any Indebtedncss.

(k) Official Statement. The Official Statement, copies of which have
heretofore been delivered to the Bank, and any amendments or supplements thereto prepared
prior to the Closing Date (a true copy of which shall be furnished to the Bank prior to the
distribution thereof) do mnot, and in the case of any amendments or supplements prepared
subsequent to the Closing Date (a true copy of which shall be furnished to the Bank prior to the
distribution thereof) will not, as of their respective dates, contain any untrue statement of a
material fact and do not and will not omit to state a material fact necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading,
except no representation is made as to information with respect to the book entry system with
respect to the Bonds or the Bank included therein.




{)] Disclosure. All documents and certificates provided to the Bank by or on
behalf of the County in connection with the transactions contemplated by the Related Documents
are true and correct as of the date hereof and were provided in expectation of the Bank's reliance
thereon in executing this Agreement. There are no facts that the County has failed to disclose to
the Bank that, individually or in the aggregate, materially adversely affect or, so far as the
County can foresee, will materially adversely affect, the operations, condition (financial or
otherwise) or affairs of the County.

(m)  Tax-Exempt Status of Bonds. The County has not taken any action, and
knows of no action that any other person has taken, which would cause interest on the Bonds to
be includable in the gross income of the recipients thereof for Federal income tax purposes.

(n) No Usury. The terms of this Agreement regarding the calculation and
payment of interest and fees do not contravene any applicable usury laws.

(o) Pending Legislation. The County knows of no legislation pending that
could, if enacted, affect the validity or enforceability of this Agreement or the Related
Documents, or the ability of the County to perform its obligations hereunder or under the Related
Documents. No legislation has been enacted which in any way materially adversely affects the
issuance or delivery of the Bonds or the execution, delivery or performance of this Agreement or
the Related Documents or the creation, organization or existence of the County or the titles to
office of any officers thereof, or the power of the County to carry out its obligations under this
Agreement or the Related Documents or the ability of the County to perform its obligations
hereunder or under the Related Documents.

(p) Incorporation of Representations _and Warranties by Reference. The
County hereby makes to the Bank the same representations and warranties as are set forth in the
Related Documents, which representations and warranties, as well as the related defined terms
contained therein, are hereby incorporated by reference with the same effect as if each and every
such representation and warranty and defined term were set forth herein in its entirety. No
amendment to such representations and warranties or defined terms made pursuant to the Related
Documents shall be effective to amend such representations and warranties and defined terms as
incorporated by reference herein without the written consent of the Bank.

ARTICLE V
COVENANTS OF THE COUNTY

Section 5.01 Covenants of the County. During the term of this Agreement, and until
the obligations of the County to the Bank hereunder are paid in full including full payment of the
Liquidity Provider Bonds, and the Bank has no further commitment hereunder, unless the Bank
shall otherwise consent in writing. the County covenants and agrees as follows:

(a) Information. The County will deliver to the Bank:

(i) as soon as practicable and. in any event. within 210 days after the end of
each fiscal vear of the County. financial statements consisting of a balance sheet of the
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general fund of the County as of the end of such fiscal year, a statement of revenues,
expenditures and changes in fund balance of the general fund of the County for such
fiscal year, and a combined statement of government operating revenues, expenditures,
and changes in fund balances of the County's general government funds, together with
schedules of property tax assessments and of the Revenues of the System, in each case,
setting forth in comparative form the corresponding figures (if any) for the preceding
fiscal year, all in reasonable detail and accompanied by (i) an audit report of the state
auditor stating that they have (except as noted herein) been prepared in accordance with
GAAP, and (ii) a certificate from an authorized financial officer of the County stating
that no Potential Termination Event or Event of Termination has come to his or her
attention which was continuing at the end of such fiscal year or on the date of his or her
certificate, indicating the nature of such Potential Termination Event or Event of
Termination and the action which the County proposes to take with respect thereto;

(i)  if not provided together with the financial statements described in clause
(i) above, as soon as available and in any event within 270 days after the end of each
fiscal year of the County, an audit report of the County prepared by the state auditor and
accompanied by financial statements of the type described in clause (i) above, stating that
such financial statements have (except as noted therein) been prepared in accordance with
GAAP, and accompanied by a certificate from an authorized financial officer of the
County stating that no Potential Termination Event or Event of Termination has come to
his or her attention which was continuing at the end of such fiscal year or on the date of
his or her certificate, indicating the nature of such Potential Termination Event or Event
of Termination and the action which the County proposes to take with respect thereto,
and (B) simultaneously with the furnishing thereof to the Tender Agent, each audit report
required to be delivered to the Tender Agent pursuant to Section 5.2(c) of the
Ordinances;

(i)  as soon as available after the end of each of the first three fiscal quarters of
each fiscal year of the County, (A) the unaudited financial information of the County for
such quarter for the Sewer System, in the form customarily prepared by the County, and
(B) the unaudited financial information of the County for such quarter for the general
fund of the County, in the form customarily prepared by the County, accompanied by a
certificate from an authorized financial officer of the County stating that no Potential
Termination Event or Event of Termination has come to his or her attention which was
continuing at the end of such fiscal year or on the date of his or her certificate, indicating
the nature of such Potential Termination Event or Event of Termination and the action
which the County proposes to take with respect thereto;

(iv)  immediately after the County shall have obtained knowledge of the
occurrence of an Event of Termination or Potential Termination Event, the written
statement of an authorized officer of the County setting forth the details of each such
Event of Termination or Potential Termination Event and the action which the County
proposes to take with respect thereto;

(v) promptly, but, in any event, within five days after receipt by the County of
notification thereof. notice of any change. suspension or termination in the ratings on the




Bonds or the County's Parity Indebtedness by either Moody's or S&P forthwith upon the
occurrence thereof;

(vi)  promptly, notice of the failure of the County to make a payment under any
other Indebtedness senior to or on a parity with the Bonds;

(vil)  promptly (A) notice of the failure by the Remarketing Agent, the Tender
Agent or the Registrar to perform any of their respective obligations under the Related
Documents to which such entity is a party, and (B) notice of any proposed substitution of
this Agreement;

(viii) promptly upon receipt of the written request therefor from the Bank,
copies of all management letters of substance and other reports of substance that are
submitted to the County by its independent accountants in connection with any annual or
interim audit of the books of the County made by such accountants;

(ix)  promptly, after the filing thereof, any material event notices or other filing
required to be filed pursuant to Securities and Exchange Commission Rule 15¢2-12
relating to an adverse (including preliminary) determination as to the tax-exempt status of
the Bonds or other events affecting the tax-exempt status of the Bonds as required by the
provisions of said Rule, if any;

(x) promptly, notice of any redemption, repayment or other payment or
conversion to a Long-Term Mode of any or all of the Bonds;

(xi)  promptly, notice of any action, suit or proceeding known to it at law or in
equity or by or before any governmental instrumentality or other agency which, if

adversely determined, would materially impair the ability of the County to carry out its -

obligations under the Act, this Agrcement, the Related Documents or any other
document, instrument or agreement required hereunder or thereunder, or would
materially and adversely affect its assets or financial condition;

(xii)  promptly, notice of any proposed amendments to Related Documents and
copies of all actual amendments thereto: and

(xi) from time to time such additional information regarding the financial
position, results of operations or prospects of the County as the Bank may reasonably
request.

(b) No Amendment Without Consent of the Bank. Without the prior written
consent of the Bank, the County will not agree or consent to any amendment, supplement or
modification of any Related Document. nor waive any provision thereof.

() Maintenance of Remarketing Agent. The County will at all times have a
Remarketing Agent with respect to the Bonds performing the duties thereof contemplated by the
Ordinances. Upon the reasonable request of the Bank, the County will usc its best efforts to
replace the Remarketing Agent if such entity shall fail to perform its obligations under the
Remarketing Agreement.




(d) Registrar, Tender Agent and Remarketing Agent. The County shall not
appoint any Person to perform the duties of the Registrar, the Tender Agent or the Remarketing
Agent without the consent of the Bank, which consent shall not be unreasonably withheld,
conditioned or delayed; provided, however, that the Bank’s consent is not required for any
successor state fiscal agency to assume the duties of Registrar and Tender Agent hereunder. The
Bank hereby consents to the state fiscal agency of the State of Washington, currently The Bank
of New York Mellon, acting as the Registrar and Tender Agent, and consents to Goldman, Sachs
& Co. acting as the Remarketing Agent for the Series 2009A Bonds and Citigroup Global
Markets Inc. acting as the Remarketing Agent for the Series 2009B Bonds. The County shall not
enter into any successor Remarketing Agreement without the consent of the Bank, which consent
shall not be unreasonably withheld, conditioned or delayed. Each Remarketing Agreement shall
provide in its terms that (i) no Remarketing Agent may resign until the carlier of (A) the 30™ day
following prior written notice of such resignation by the then Remarketing Agent to the Bank, or
(B) appointment of a successor Remarketing Agent (approved by the Bank as provided above)
and such successor Remarketing Agent has accepted and assumed such position, and (ii) if a
successor Remarketing Agent shall not have been appointed within such 30-day period, the
Remarketing Agent's resignation and discharge from its duties and obligations under the
Remarketing Agreement will not be effective until the earlier to occur of (A) the 30th day
following the end of such 30™ day period, or (B) appointment of a successor Remarketing Agent
(approved by the Bank as provided above) and such successor Remarketing Agent has accepted
and assumed such position.

(e) Incorporation of Covenants by Reference. (i) The County agrees that it
will perform and comply with each and every covenant and agreement required to be performed
or observed by it in the Ordinances, including, without limitation, Sections 4.1, 4.2 and 4.3 of the
Ordinances, and the other Related Documents, which provisions, as well as related defined terms
contained therein, are hereby incorporated by reference herein with the same effect as if each and
every such provision were set forth herein in its entirety. To the extent that (a) any such
incorporated provision permits any Person to waive compliance with or consent to such
provision or requires that a document, opinion or other instrument or any event or condition be
acceptable or satisfactory to any Person and (b) any such waiver or consent or acceptance of a
document, opinion or other instrument would adversely affect the interests of the Bank, for
purposes of this Agreement, such provision shall be complied with only if it is waived or
consented to in writing by the Bank and such document, opinion or other instrument shall be
acceptable or satisfactory only if it is acceptable or satisfactory to the Bank. Without the written
consent of the Bank, no amendment to such covenants and agreements or defined terms made
pursuant to any certificate or any other Related Document shall be effective to amend such
covenants and agreements and defined terms as incorporated by reference herein.

(1) In the event that the County shall. directly or indirectly, enter into
or otherwise consent to any amendment, supplement or other modification of any other credit
agreement, bond purchase agreement, reimbursement agreement or other agreement or
instrument under which, directly or indirectly, any Person or Persons undertake to make or
provide funds to make payment of, or to purchase. Parity Indebtedness which includes financial
covenants more restrictive than those included in this Agreement. whether now in effect or
entered into by the County after the date hereof, such financial covenants. as well as related
defined terms contained in such sources, respectively. are hereby incorporated by reference (all
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of the foregoing are collectively referred to herein as the "Incorporated Provisions") in this
Section 5.01(e)(ii) for the benefit of the Bank with the same effect as if each and every such
Incorporated Provision were set forth in this Section 5.01(e)(ii) in its entirety. The County will
perform and comply with each and every Incorporated Provision incorporated herein. The
County further covenants to promptly execute and deliver at its expense an amendment to this
Agreement in form and substance satisfactory to the Bank evidencing the amendment of this
Agreement to include such Incorporated Provisions, provided that the execution and delivery of
such amendment shall not be a precondition to the effectiveness of such amendment as provided
for in this Section 5.01(e)(ii), but shall merely be for the convenience of the parties hereto. To
the extent that any such Incorporated Provision (A) permits any Person or Persons to waive
compliance with such provision or (B) requires that a document, opinion or other instrument or
any event or condition be acceptable or satisfactory to any Person or Persons, for purposes of this
Agreement, such Incorporated Provision shall be complied with hereunder only if (x) it is waived
by the Bank or (y) such document, opinion or other instrument and such event or condition shall
be acceptable or satisfactory only if it is acceptable or satisfactory to the Bank, which acceptance
or satisfaction shall not be unreasonably withheld or delayed. No amendment to such
Incorporated Provisions made pursuant to any of the Related Documents or otherwise shall be
effective to amend such Incorporated Provision without the prior written consent of the Bank and
such Incorporated Provision shall remain in full force, except to the extent modified, amended or
waived by the Bank, whether or not the respective document containing such Incorporated
Provision remains in effect, whether or not the original beneficiary of such Incorporated
Provisions continues to be a creditor of the County or whether such original beneficiary has
otherwise lost its rights to enforce such Incorporated Provisions.

(f)  Liquidity.

(1) The County agrees to use its best efforts to obtain a Substitute
Liquidity Facility to replace or otherwise amend this Agreement in the event (w) the Bank shall
decide not to extend the Stated Expiration Date (such replacement to occur on or before the
Stated Expiration Date), (x) there shall have occurred a Mandatory Purchase Date (other than
solely as a result of a conversion to/from a Daily Mode or a Weekly Mode to/from a Daily Mode
or a Weekly Mode) of any Bonds under the Ordinances, (y) the Bank shall furnish a Notice of
Termination pursuant to Section 7.02(b) to the Tender Agent, or (z) the County fails to timely
request the extension of the Stated Expiration Date of this Agreement in accordance with the
provisions of Section 8.05 hereof unless, in each event, the County has provided funds (which
may be remarketing proceeds) for the purchase of all Liquidity Provider Bonds at par plus
accrued interest through the purchase date and notifies the Bank in writing of its decision not to
provide a Substitute Liquidity Facility.

(i) The County agrees that any Substitute Liquidity Facility will
require, as a condition to the effectiveness of that Substitute Liquidity Facility, that the issuer of
the Substitute Liquidity Facility or the County provide funds (which may be remarketing
proceeds) on the Substitution Date, for the purchase of all related Liquidity Provider Bonds at
par plus accrued interest (at the Bank Rate) through the Substitution Date. On the Substitution
Date or on any date the County provides the funds required by clause (i) of this paragraph if no
Substitute Liquidity Facility is to be provided. the County shall pay in full all other related




amounts due hereunder (including, without limitation, any Differential Interest Amount, all
Deferred Interest, the entire unpaid Deferred Interest Fee Amount and unpaid interest thereon).

(g) Tax Status of the Bonds. The County shall not take any action or omit to
take any action which, if taken or omitted, would adversely affect the exemption of interest on
any tax-exempt bond or note of the County, including the Bonds, from Federal income taxes.

(h) ERISA. The County will not establish, become a party to or contribute to
any "employee benefit plan" within the meaning of Section 3(3) of ERISA or any other form of
bonus, incentive compensation, deferred compensation or other similar plan or arrangement
other than a "governmental plan” within the meaning of Section 414(b) of the Code and Section
3(32) of ERISA.

(1) Maintenance of Books and Records. The County will keep proper books
of record and account in which full, true and correct entries in accordance with GAAP will be
made of all dealings or transactions in relation to its business and activities.

) Access to Officers, Employees or Agents. The County will permit its
officers, employees and agents to discuss with the Bank matters pertinent to an evaluation of the
credit of the County, all at such reasonable times as the Bank may reasonably request.

(k) Restriction on Use of Proceeds. The County will not apply the proceeds
of amounts advanced hereunder for any purpose other than the payment of the Purchase Price of
unremarketed Bonds as more fully described in this Agreement.

H Inspection of Records. At any reasonable time and upon reasonable notice
from time to time, and at the expense of the County upon and during the continuance of an Event
of Termination, the County shall permit the Bank or any agents or representatives thereof
designated 1n writing (1) to visit and inspect any of the properties of the County, and to discuss
the affairs, finances and accounts of the County with, and to be advised as to the same by, the
principal officers and employees of the County and its independent public accountants, all at
such reasonable times during normal business hours and as often as the Bank may reasonably
request, and (11) to review and inspect the corporate books and financial records of the County
and to make copies thereof and extracts therefrom.

(m)  Compliance with Law. The County will comply with and observe the
obligations and requirements set forth in the Ordinances, the Constitution of the State and the
statutes. regulations. orders or writs binding upon it relating to the Bonds or otherwise applicable
to the operations, affairs, properties. condition (financial or otherwise) or prospects of the
County, including the System, except to the extent such non-compliance would be unlikely to
have a material adverse effect on the business, financial condition, results of operations or
prospects of the County.

(n) Proceeds of Bonds. No part of the proceeds of the Bonds or any advance
hereunder will be used to purchase or carry any margin stock or to extend credit to others for the
purposc of purchasing or carrying margin stock.




(0)  Payment of Obligations. The County shall take such action as necessary
to cause payment of the Bonds, and shall take such further action as is appropriate in order to
provide for payment of any and al} of its obligations hereunder.

(p) Further Assurances. From time to time hereafter, the County will execute
and deliver such additional instruments, certificates or documents, and will take all such actions
as the Bank may reasonably request for the purposes of implementing or effectuating the
provisions of this Agreement and each of the Related Documents.

(@ Other Indebtedness. The County will not create or incur any indebtedness
for borrowed money with respect to monies or securities in the Multi-Modal LTGO/Sewer
Revenue Bond Fund other than the Bonds and other indebtedness which is on a parity with the
Bonds.

(r) Liens. The County will not issue any bonds, notes, debentures, or other
evidences of indebtedness of similar nature, other than the Bonds, payable out of or secured by a
security interest in or a pledge or assignment of the Revenue of the System or other moneys,
securities or funds held or set aside by the County under the Ordinances, except as provided in
the Ordinances; and it will not create or cause to be created any lien or charge on the Revenue of
the System or such moneys, securities or funds, except as provided in the Ordinances.

(s) Preservation of Existence. The County will preserve and maintain its
existence, rights and privileges in the State, and will qualify and remain qualified and authorized
to do business in each other jurisdiction in which such qualification is necessary in view of its
activities or operations.

) Actions. The County shall not take any action, or cause the Registrar and
the Tender Agent to take any action, under the Related Documents inconsistent with the rights of
the Bank under this Agreement including, without limitation, its obligations to make payments to
the Bank, without the prior written consent of the Bank.

(w) Disclosure. The County shall not refer to the Bank in any official
statement or make any changes in reference to the Bank in any official statement without the
Bank’s prior written consent thereto.

(v)  Ordinances; Redemption of Liquidity Provider Bonds.

(1) The County shall transfer Revenue of the System and amounts on deposit
in any account under the Ordinances to the Bank in order to pay obligations owing to the
Bank under this Agreement and the Liquidity Provider Bonds when due, to the extent
permitted under the Ordinances.

(i1) While any Liquidity Provider Bonds are outstanding, the County will to
the extent obligated under Section 3.01 or Section 3.03 hereof, (i) redeem Liquidity
Provider Bonds from available funds, including available Revenue of the System, and (i1)
redeem Liquidity Provider Bonds prior to the optional redemption of any other Bonds
under Section 3.2 of the Ordinances.




(w)  Optional Redemption. Without the prior written consent of the Bank, the
County shall not optionally redeem any Bonds (other than Liquidity Provider Bonds) issued
under the Ordinances prior to redeeming Liquidity Provider Bonds in full or if, after giving effect
to such redemption in full, there would be any unpaid Differential Interest Amount or any other
amount in respect of such Liquidity Provider Bonds shall not have been paid in full.

(x) Waiver of Sovereign Immunity. To the fullest extent permitted by law, in
any action, suit, litigation or proceeding, the County shall not claim or otherwise assert sovereign
immunity with respect to any obligations of the County under this Agreement or with respect to
Liquidity Provider Bonds.

y) Maintenance of Rating. The County shall use its best efforts to maintain
not less than one long-term unenhanced credit rating from Moody’s or S&P during the term of
this Agreement.

ARTICLE VI

CONDITIONS PRECEDENT

Section 6.01 Conditions to Bank's Entering into Agreement. It shall be a condition
precedent to the Bank's entering into this Agreement that all proceedings taken in connection
with the transactions contemplated hereby and all documents incident thereto including the
Related Documents shall be in form and substance reasonably satisfactory to the Bank and that
the conditions enumerated in this Section 6.01 have been fulfilled to the satisfaction of the Bank
and its counsel, Winston & Strawn LLP. Delivery by the Bank of fully executed signature pages
to this Agreement shall constitute acknowledgment and acceptance by the Bank that all such
conditions have been met or waived.

(a) Representations. On the date of the execution and delivery of this
Agreement: (i) there shall exist no Event of Termination or Potential Termination Event, (ii) all
representations and warranties made by the County herein or in any of the Related Documents to
which it is a party shall be true and correct with the same effect as though such representations
and warranties had been made at and as of such time. (iii} no material adverse change in the
financial condition, operations or prospects of the County shall have occurred since December
31, 2008, and (iv) except as described in writing to the Bank. no transaction or event shall have
occurred and no change shall have occurred in the condition (financial or otherwise) or
operations of the County between the date of the County’s most recent audited financial
statements and the effective date of this- Agreement which materially adversely affects the
issuance of the Bonds, the security for the Bonds or the County’s ability to repay when due its
obligations under this Agreement and the Related Documents.

(b) Supporting Documents. On or prior to the date of the execution and
delivery of this Agreement, the Bank shall have received. in form and substanee satisfactory to
the Bank, the following:

(1) true and complete executed originals of this Agreement and the
Custody Agreement; ’




(i)  certified copies of the Ordinances, the Remarketing Agreement
and each other Related Document not specified in (i) above;

(iii)  signature and other authorizing certificates, dated the date of the
execution and delivery of this Agreement, regarding the authority of the officers of the County
executing this Agreement and the Related Documents to which it is a party and which are being
delivered on the date of this Agreement;

(iv)  a certificate of the County, dated the date of the execution and
delivery of this Agreement, to the effect set forth in Section 6.01(a);

v) executed legal opinions, dated the date of the execution and
delivery of this Agreement, addressed to the Bank and in form and substance satisfactory to the
Bank, (A) of Bond Counsel covering such matters as the Bank may reasonably request; and (B)
of counsel to the County covering such matters as the Bank may reasonably request; and

(vi)  such other documents, instruments, approvals (and, if requested by
the Bank, certified duplicates of executed copies thereof) or opinions as the Bank may
reasonably request.

() Certain Payments. On the date of the execution and delivery of this
Agreement, the County shall have paid the upfront fee of the Bank as provided in Section 2.05
and the fees and expenses of counsel to the Bank as provided in Section 8.11.

(d) Ratings. The Bank shall have received satisfactory evidence that the
Bonds shall have been assigned a long term rating of "Aal" by Moody's and "AAA" by S&P,
and a short term credit rating of "VMIG-1" by Moody's and "A-1+" by S&P.

(e) Liguidity Provider Bond Ratings. The Bank shall have received
satisfactory evidence that the Liquidity Provider Bonds shall have been assigned a long-term
rating of not less than " " by Moody's.

Section 6.02 Conditions Precedent 1o Each Purchase.

(a) The obligation of the Bank to purchase Eligible Bonds hereunder on any date is
subject to the satisfaction of the following conditions. unless waived in writing by the Bank:

(1) No Immediate Termination Event shall have occurred;
(11)  No Suspension Event shall have occurred and be continuing; and

(1)  The Bank shall have timely received the Notice of Bank
Purchase(s) as provided in Section 2.02 hereof.

(b) Each notification delivered pursuant to clause (i) of Section 6.02(a)
hereof shall constitute a representation and warranty by the Borrower on each Bank Purchase
Date that, to its knowledge. each of the conditions described in the clauses (i) and (i1) of this
Section 6.02(a) have been satisfied on the applicable Bank Purchase Date.




ARTICLE VII
EVENTS OF TERMINATION; REMEDIES

Section 7.01 Events of Termination. Each of the following events shall constitute an
"Event of Termination" hereunder:

(a) any principal or interest due on the Bonds (including any Liquidity
Provider Bonds) is not paid when due, whether on any regularly scheduled interest payment date,
at maturity, upon redemption or acceleration (other than as a result of acceleration of the
payment of any Liquidity Provider Bond due to the occurrence of an Event of Termination
hereunder), or otherwise;

(b) nonpayment of any other amounts payable by the County to the Bank
when and as due hereunder;

(c) this Agreement, any of the Ordinances or the Bonds or any material
provision hereof or thereof with respect to the payment of principal or interest on the Bonds
(including Liquidity Provider Bonds) or with respect to the Security, shall for any reason cease to
be valid and binding on the County, or an officer of the County shall deny that the County has
any or further liability under this Agreement, any of the Ordinances or the Bonds or any material
provision hereof or thereof with respect to the payment of principal or interest on the Bonds
(including Liquidity Provider Bonds) or with respect to the Security, or any Governmental
Authority having jurisdiction shall find or rule that this Agreement, any of the Ordinances or the
Bonds or any material provision hereof or thereof with respect to the payment of principal or
interest on the Bonds (including Liquidity Provider Bonds) or with respect to the Security is not
valid or binding on the County;

(d) a proceeding is instituted in a court having jurisdiction in the premises
seeking an order for relief, rehabilitation, reorganization, conservation, liquidation or dissolution
in respect to the County or for any substantial part of its property under any applicable
bankruptcy, insolvency or other similar law now or hereafter in effect, or for the appointment of
a receiver, liquidator, assignee, custodian, trustee or sequestrator (or other similar official) and
such proceeding is not terminated within sixty (60) days after commencement or such court
enters an order granting the relief sought in such proceeding or the County shall institute or take
any corporate action for the purpose of instituting any such proceeding, or the County shall
become insolvent, or unable to pay its debts as they mature, within the meaning of the
Bankruptcy Code, shall commence a voluntary case under any applicable bankruptcy, insolvency
or other similar law now or hereafter in effect, shall consent to the entry of an order for relief in
an involuntary case under any such law or shall consent to the appointment of or taking
possession by a receiver, liquidator, assignee, trustee. custodian or sequestrator (or other similar
official) of the County or for any substantial part of its property. or shall make a general
assignment for the benefit of creditors, or shall fail generally to pay its debts as they become due
within the meaning of the Bankruptcy Code, or shall take any corporate action in furtherance of
any of the foregoing;

(e) the County shall (i) default in any payment of principal of, premium, if
any. or interest on any Parity Indebtedness, other than Indebtedness owed pursuant to this




Agreement; or (ii) default in the observance or performance of any other agreement or condition
relating to any such Parity Indebtedness or contained in any instrument or agreement evidencing,
securing or relating thereto, or any other event shall occur or condition exist, the effect of which
default or other event or condition is to cause, or to permit the holder or holders of such Parity
Indebtedness (or a trustee or agent on behalf of such holder or holders or beneficiary or
beneficiaries) to cause, with the giving of notice if required, such Parity Indebtedness to become
due and payable;

®) any representation or warranty made by the County in this Agreement (or
incorporated herein by reference) or in any of the other Related Documents or in any certificate,
document, instrument, opinion or financial or other statement contemplated by or made or
delivered pursuant to or in connection with this Agreement or with any of the other Related
Documents, shall prove to have been incorrect, incomplete or misleading in any material respect
when made;

(2) default in the due observance or performance by the County of any
covenant set forth (or incorporated by reference) in Article V;

(h) default in the due observance or performance by the County of any other
term, covenant or agreement set forth (or incorporated by reference) in this Agreement and the
continuance of such default for thirty (30) days after the occurrence thereof;

(1) the occurrence of an "event of default" under any of the Related
Documents;

() any final, non-appealable judgment or judgments, writ or writs or warrant
or warrants of attachment, or any similar process or processes in an aggregate amount in €xcess
of $10,000,000 and payable from the full faith and credit of the County and the Revenue of the
System on a parity basis with the Bonds, shall be rendered against the County or against any of
its property, including, without limitation, the System, and remain unpaid, unvacated, unbonded,
uninsured, or unstayed for a period of sixty (60) days;

) the Jong-term rating of the Bonds or any Parity Indebtedness is lowered
below "BBB-" (or its equivalent) by S&P and "Baa3" (or its equivalent) by Moedy's, or such
long-term ratings are suspended or withdrawn by S&P and Moody's for credit-related reasons; or

)] the long-term rating of the Bonds or any Parity Indebtedness is lowered
below "A-" (or its equivalent) by S&P or "A3" (or its equivalent) by Moody's, or such long-term
ratings are suspended or withdrawn by S&P or Moody's.

Section 7.02 Event of Termination Remedies. If any Event of Termination shall have
occurred and be continuing:

(a) In the case of an Event of Termination specified in Section 7.01(a), (c),
(d). (e)(i), (j) or (k) (each an "Immediate Termination Event"). the Available Commitment and
the obligation of the Bank to purchase Bonds shall immediately terminate without prior notice or
demand. and thereafter the Bank shall be under no obligation to purchase Bonds. Promptly after
the Bank receives notice or otherwise becomes aware of the occurrence of an Immediate
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Termination Event, the Bank shall give written notice of the same to the County, the Tender
Agent, the Registrar and the Remarketing Agent; provided, that the Bank shall incur no liability
or responsibility whatsoever by reason of its failure to receive or give such notice and such
fatlure shall in no way affect the termination of the Bank's Available Commitment and of its
obligation to purchase Bonds pursuant to this Agreement.

(b) In the case of an Event of Termination other than as set forth in Section
7.02(a) hereof, the Bank may terminate the Available Commitment by giving written notice (a
"Notice of Termination") to the County, the Remarketing Agent, the Tender Agent and the
Registrar, specifying the date on which the Available Commitment shall  terminate (the
"Termination Date"), which shall be not less than thirty (30) days from the date of receipt of such
notice by the Tender Agent, and on and after the Termination Date the Bank shall be under no
further obligation to purchase Bonds hereunder.

© Upon the occurrence and during the continuance of a Potential
Termination Event described in Section 7.01(d) hereof (a "Suspension Event"), the obligation of
the Bank to purchase Bonds hereunder shall be immediately and automatically suspended,
without notice, and the Bank shall be under no further obligation hereunder to purchase Bonds,
until the bankruptcy, insolvency or similar proceeding referred to therein is terminated prior to
the court entering an order granting the relief sought in such proceeding. In the event such
proceeding is terminated prior to the court entering an order granting the relief sought in such
proceeding, then the obligations of the Bank hereunder shall be automatically reinstated and the
terms of the Agreement shall continue in full force and effect (unless the obligation of the Bank
to purchase Bonds hereunder shall otherwise have terminated as provided in this Section 7.02) as
if there had been no such suspension. Promptly after the Bank receives notice or otherwise
becomes aware of the occurrence of a Suspension Event, the Bank shall give written notice of
the same to the County, the Tender Agent, the Registrar and the Remarketing Agent; provided,
that the Bank shall incur no liability or responsibility whatsoever by reason of its failure to
receive or give such notice and such failure shall in no way affect the suspension of the Bank's
Available Commitment and of its obligation to purchase Bonds pursuant to this Agreement.

(d) In addition to the rights and remedies set forth in Section 7.02(a), (b) and
(c), in the case of any Event of Termination specified in Section 7.01, upon the election of the
Bank, the Bank shall have all the rights and remedies available to it under this Agreement, the
Related Documents, or otherwise pursuant to law or equity.

Section 7.03  Certain Other Matters. No failure or delay on the part of the Bank in
exercising any right, power or privilege hereunder and no course of dealing shall operate as a
waiver thereof, nor shall any single or partial exercise of any right, power or privilege hereunder
preclude any other or further exercise thereof or the exercise of any other right, power or
privilege. The rights and remedies herein expressly provided are cumulative and not exclusive
of any rights or remedies which the Bank would otherwise have. No notice to or demand on the
County or any other Person hereto in any case shall entitle the County or such other Person to
any other or further notice or demand in similar or other circumstances or constitute a waiver of
the rights of the Bank to any other or further action in any circumstances without notice or
demand.




ARTICLE VI

MISCELLANEOUS

Section 8.01 Changes to Agreement. No provision of this Agreement may be changed,
waived, discharged or terminated except by an instrument in writing signed by the parties hereto.
The County shall give notice to S&P and Moody's of any amendments to this Agreement.

Section 8.02 Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of and be enforceable by the respective successors and assigns of the parties hereto;
provided, however, that the County may not assign or transfer any of its rights or obligations
hereunder without the prior written consent of the Bank; and provided, further, however, with
respect to the Bank, no assignment shall occur and become effective until each of S&P and
Moody's, if then rating the Bonds, has confirmed in writing that such assignment shall not cause
the lowering, withdrawal or suspension of any ratings then existing on the Bonds. The Bank
shall have the right at any time to grant participations in all or part of its obligations hereunder
and the obligations of the County hereunder to any other institutional purchaser (the
"Participants”) without the consent of or notice to the County or any other Person; provided,
however, that any such participation shall not relieve the Bank from any of its obligations under
this Agreement and the County, the Tender Agent, the Registrar and the Remarketing Agent may
deal exclusively with the Bank for all purposes of this Agreement (including the making of all
payments on Liquidity Provider Bonds). The Bank may disclose to any Participant or
prospective Participant any information or other data or material in the Bank's possession
relating to this Agreement, any Related Document and the County, without the consent of or
notice to the County.

Section 8.03 Governing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of New York; provided that the duties and obligations of
the County under this Agreement shall be governed by and construed in accordance with the
internal laws of the State, without giving effect to conflict of law principles.

Section 8.04 Submission to Jurisdiction; Waiver of Jury Trial. THE COUNTY
HEREBY SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF THE UNITED
STATES DISTRICT COURT FOR THE WESTERN DISTRICT OF WASHINGTON
AND OF ANY STATE COURT SITTING IN THE CITY OF SEATTLE FOR PURPOSES
OF ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING TO THIS
AGREEMENT, THE OTHER RELATED DOCUMENTS OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY; PROVIDED THAT THE PARTIES
AGREE TO THE EXTENT EITHER SUCH COURT SHALL HAVE COMPETENT
JURISDICTION, THAT THE PARTIES SHALL FIRST DESIGNATE THE UNITED
STATES DISTRICT COURT LOCATED IN THE WESTERN DISTRICT OF
WASHINGTON AS THE SITE OF SUCH SUIT, ACTION OR PROCEEDING. THE
COUNTY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
LAW, ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE
LAYING OF THE VENUE OF ANY SUCH PROCEEDING BROUGHT IN SUCH A
COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING BROUGHT IN SUCH A
COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM. THE BANK, THE




TENDER AGENT AND THE COUNTY EACH HEREBY IRREVOCABLY WAIVES
ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATING TO ANY RELATED DOCUMENT OR THE
TRANSACTIONS CONTEMPLATED THEREBY.

Section 8.05 Extension of Bank Purchase Period. The Stated Expiration Date may be
extended from time to time, at the request of the County (in the form of Exhibit C attached
hereto) made no earlier than one hundred and eighty (180) days prior to the Stated Expiration
Date, by agreement in writing between the County and the Bank (the period from the preceding
Stated Expiration Date to such new Stated Expiration Date being herein sometimes called the
"Extended Bank Purchase Period"). The Extended Bank Purchase Period may itself be extended
in a like manner for additional periods. The Bank has no obligation to agree to any Extended
Bank Purchase Period. If the Bank, in its sole and absolute discretion, determines to extend any
such period, the Bank shall give written notice of the election to extend to the County, the
Tender Agent, the Registrar and the Remarketing Agent not more than sixty (60) days following
the Bank's receipt of the request of the County to so extend. At the time of any extension, the
Bank may, in its sole and absolute discretion, renegotiate terms and conditions of this
Agreement, including the commitment fees and the Bank Rate. Notwithstanding anything in this
paragraph to the contrary, if the Bank fails to give notice of an election to extend, this Agreement
shall expire at the end of the Bank Purchase Period or Extended Bank Purchase Period then in
effect.

Section 8.06 Notice. Any notice, demand, direction, request or other instrument
authorized or required by this Agreement to be given to or filed with the Registrar, the Tender
Agent, the Remarketing Agent, the Bank or the County, shall be deemed or have been
sufficiently given or filed for all purposes when delivered by hand or when sent by registered
mail, return receipt requested, postage prepaid, and if given by telecopy shall be deemed given
when transmitted (receipt confirmed):

If to the Tender Agent, to:

The Bank of New York Mellon

101 Barclay Street, 7 West

New York, New York 10286

Attention: Global Corporate Trust, Municipal IFinance
Telephone No.: (212) 815-5084

Facsimile No.: (212) 815-3466

If to the Registrar, to:

The Bank of New York Mellon

101 Barclay Street, 7 West

New York, New York 10286

Attention: Global Corporate Trust, Municipal Finance
Telephone No.: (212) 815-5084

Facsimile No.: (212) 815-3466
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if to the Bank:

State Street Bank and Trust Company

State Street Financial Center

One Lincoln Street, SFC/5

Boston, Massachusetts 02111-2900

Attention: Michael Murray, Vice President (Credit Contact)
Telephone No.: (617) 664-4921

Facsimile No.: (617) 946-0358

with a copy to:

State Street Bank and Trust Company

State Street Financial Center

One Lincoln Street, SFC/5

Boston, Massachusetts 02111-2900

Attention: Adam Kennedy (Operations Contact)
Telephone No.: (617) 664-3818

Facsimile No.: (617)310-5757

Wire instructions with respect to Facility or Other Fees:

State Street Bank and Trust Company -

ABA #011-000-028

Account Name: Municipal Finance Fee Receivable

Account Number: 4867-932-8

Reference: (King County, Washington, 2009 Series A and B Bonds)

Wire instructions with respect to Liquidity Provider Bond payments:

State Street Bank and Trust Company

ABA #011-000-028

Account Name: Municipal Finance Draw Fee Clearing Account
Account Number: 4867-933-6

Reference: (King County, Washington, 2009 Series A and B Bonds)
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If to the Remarketing Agent:

With respect to the Series 2009A Bonds:

With respect to the Series 20098 Bonds:

If to the County:

King County, Washington
Department of Finance

500 Fourth Avenue ADM-FI1-0611
Seattle, Washington 98104
Attention: Nigel H. Lewis
Telephone No.: (206) 296-1168
Facsimile No.: (206) 296-7345

Section 8.07 Obligations Absolute.  The obligations of the County under this
Agreement shall be absolute, unconditional and irrevocable, and shall be paid and performed
strictly in accordance with the terms of this Agreement. under all circumstances whatsoever,
including, without limitation, the following circumstances:

(a) any lack of validity or enforceability of the Related Documents;

(b) any amendment or waiver of or any conscnt to or departure from all or any
of the Related Documents;

(©) any exchange, release or non-perfection of any collateral or any release or
amendment or waiver of or consent to departure from any guaranty and insurance documents;

(d) the existence of any claim, set-off. defense, or other right which the
County may have at any time against the Registrar, the Tender Agent, the Remarketing Agent,
the Bank (other than the defense of the payment to the Bank in accordance with the terms of this
Agreement) or any other Person. whether in conncction with this Agreement, the Related
Documents or any unrelated transactions;
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(e) any certificate, notice or any other document presented under this
Agreement proving to be forged, fraudulent, invalid or insufficient in any respect or any
statement therein being untrue or inaccurate in any respect whatsoever; or

® any other circumstance, or happening whatsoever, whether or not similar
to any of the foregoing.

Section 8.08 Holidays. Except as otherwise provided herein, whenever any payment or
action to be made or taken hereunder shall be stated to be due on a day which is not a Business
Day, such payment or action shall be made or taken on the next following Business Day, and
such extension of time shall be included in computing interest or fees, if any, in connection with
such payment or action.

Section 8.09 Survival. All representations, warranties, covenants and agreements of the
County contained in this Agreement as amended or supplemented from time to time or made in
writing in connection herewith shall survive the execution and delivery hereof and the purchase
of Bonds by the Bank hereunder and shall continue in full force and effect until payment in full
of all payment obligations of the County hereunder, it being understood that the agreements of
the County found in Sections 2.06, 2.07, 3.01(b), and 8.11 shall survive the termination of this
Agreement and payment in full of such obligations.

Section 8.10 Liability of the Bank. The County and the Tender Agent agree that the

Bank shall have no liability or responsibility for the acts or omissions of each of the Remarketing
Agent and the Tender Agent in respect of its use of this Agreement or any amounts made
available by the Bank hereunder. The Bank shall have no responsibility for, nor incur any
liability in respect of, any act, or any failure to act, by the Tender Agent which results in the
failure of the Tender Agent to effect the purchase of Tendered Bonds for the account of the Bank
with funds provided by the Bank pursuant to Section 2.02 or to comply with the applicable
provisions of any of the Ordinances. Neither the Bank nor any of its directors, officers or
employees shall be liable or responsible for: (a) the use which may be made of this Agreement
or any amounts made available by the Bank hereunder or for any acts or omissions of the Tender
Agent or the Remarketing Agent in connection therewith; (b) the validity, sufficiency or
genuineness of documents, or of any endorsement(s) thereon even if such documents should in
fact prove to be in any or all respect invalid, insufficient, fraudulent or forged; or (¢) any other
circumstances whatsoever in making or failing to make payment under this Agreement, other
than, in the case of the Bank, the Bank's gross negligence or willful failure to purchase Tendered
Bonds when required under the terms and conditions of this Agreement. In no event shall the
Bank be liable to any Person for consequential damages, including; without limitation, such
damages suffered by reason of the Bank's failure to purchase Tendered Bonds when required
under the terms and conditions of this Agreement.

Section 8.11  Certain Costs: Indemnification.

(a) The County agrees 1o pay to the Bank (i) on the date of execution of this
Agreement, all reasonable costs and expenses incurred by the Bank and its counsel in connection
with the preparation, execution and delivery of this Agreement and any other documents and
instruments that may be delivered in connection therewith, provided. that such counsel fees shall
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not exceed $35,000 plus disbursements, and (ii) all costs, charges and expenses (including
reasonable fees and expenses of counsel for the Bank, and out-of-pocket expenses of the Bank)
otherwise arising in connection with. this Agreement and the Related Documents, including,
without limitation, in connection with any amendment or waiver with respect to this Agreement,
the Bonds and the other Related Documents and any stamp and other taxes and fees payable or
determined to be payable in connection with the execution and delivery of this Agreement and
any other documents or instruments that may be delivered in connection therewith.

) To the extent permitted by law, the County agrees to indemnify and hold
the Bank harmless from and against, and to pay on demand, any and all claims, damages, losses,
liabilities, costs and expenses whatsoever which the Bank may incur or suffer by reason of or in
connection with (i) the execution and delivery or performance of this Agreement or any other
documents which may be delivered in connection with this Agreement, (ii) the disclosure in the
Official Statement or any other offering document used in connection with the offering, sale,
remarketing or resale of the Bonds, other than information regarding the Bank set forth therein
which is expressly provided by the Bank for inclusion therein, or (iii) any breach by the County
of any warranty, covenant, term or condition in, or the occurrence of any default under, this
Agreement or any other Related Document, including, without limitation, the reasonable fees
and expenses of counsel for the Bank with respect thereto and with respect to advising the Bank
as to its rights and responsibilities under this Agreement and all reasonable fees and expenses, if
any, in connection with the enforcement or defense of the rights of the Bank in connection with
this Agreement or any of the Related Documents, or the collection of any monies due under this
Agreement or such other documents which may be delivered in connection with this Agreement
or any of the Related Documents; except, only if, and to the extent that any such claim, damage,
loss, liability, cost or expense shall be caused by the Bank’s gross negligence or willful
misconduct as determined by a court of competent jurisdiction. Promptly after receipt by the
Bank or notice of the commencement, or threatened commencement, of any action subject to the
indemnities contained in this Section 8.11 the Bank shall promptly notify the County thereof,
provided that failure to give such notice shall not relieve the County from any Liability to the
Bank hereunder. The obligations of the County under this Section 8.11 shall survive payment of
all obligations by the County to the Bank owed under this Agreement.

Section 8.12 Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall constitute an original but both of which, when taken together
shall constitute one and the same instrument.

Section 8.13  Severability. Any provision of this Agreement held to be invalid, illegal
or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such invalidity. illegality or unenforceability without affecting the validity, legality and
enforceability of the remaining provisions hercof; and the invalidity of a particular provision in a
particular jurisdiction shall not invalidate such provision in any other jurisdiction.

Section 8.14 Headings. Article and Section headings and the Table of Contents used
herein are for convenience of reference only. are not part of this Agreement and shall not affect
the construction of. or be taken into consideration in interpreting. this Agreement.




Section 8.15 USA PATRIOT Act. The Bank, to the extent that it is subject to the
requirements of the USA Patriot Act (Title IH of Pub. L. 107-56 (signed into law October 26,
2001)) (the "Act"), hereby notifies the County that pursuant to the requirements of the Act, it is
required to obtain, verify and record information that identifies the County, which information
includes the name and address of the County and other information that will allow the Bank to
identify the County in accordance with the Act.

Section 8.16 Waiver of Setoff. The Bank waives its right to offset any obligations
owed by it to the County against any obligations owed by the County to it.

Section 8.17 Oral Agreements Not Enforceable. ORAL AGREEMENTS OR ORAL
COMMITMENTS TO LOAN MONEY, TO EXTEND CREDIT OR TO FORBEAR FROM
ENFORCING REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER
WASHINGTON LAW.

[signature page immediately follows]
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IN WITNESS WHEREOF, the parties hereto, by their officers thereunto duly authorized,
have executed and delivered this Agreement, effective as of the day and year first above written.

STATE STREET BANK AND TRUST
COMPANY, as the Bank

By:
Name: Timothy Batler
Title: Senior Vice President

KING COUNTY, WASHINGTON

By:
Name:
Title

THE BANK OF NEW YORK MELLON, as Tender
Agent

By:
Name:
Title

Signature page to
Standby Bond Purchase Agreement




- EXHIBIT A
NOTICE OF BANK PURCHASE
(Liquidity Purchase)
The undersigned, a duly authorized officer of as

Tender Agent and as Bond Registrar (collectively, the "Tender Agent"), hereby certifies to State
Street Bank and Trust Company (the "Bank"), in accordance with the Standby Bond Purchase
Agreement (the "Standby Purchase Agreement"), dated as of December 1, 2009, among King
County, Washington, the Tender Agent and the Bank (all capitalized terms herein having the
meanings given them in the Standby Purchase Agreement), that:

1. Notice of tender of Eligible Bonds for purchase pursuant to Section 3.6 of the
[Series 2009A Ordinance][Series 2009B Ordinance][Ordinances]l has been received.

2. Insufficient money is available for such purchase pursuant to Section 3.8(c) of the
[Series 2009A Ordinance]}[Series 2009B Ordinance][Ordinances]z.

3. [(a) The total principal amount of the Eligible Bonds for which there is not
sufficient moneys referred to above is § , which amount does not exceed the
Available Principal Commitment.] '

[(b) Accrued, but unpaid, interest on such Eligible Bonds (other than Defaulted
Interest), computed in accordance with the terms of the Bonds and the Ordinance, as of the date
of delivery hereof to the Bank is § , which amount does not exceed the Available
Interest Commitmem.]3

4. The Eligible Bonds referred to above are hereby tendered to the Bank for
purchase pursuant to the Standby Purchase Agreement on the date hereof for an aggregate
Purchase Price of § _* which amount does not exceed the Available Commitment.

5. Upon completion of purchase, the Tender Agent will [register such Bonds, or if a
Bond for which notice of tender for purchase pursuant to Section 3.6 of the [Series 2009A
Ordinance][Series 2009B Ordinance][Ordinances]5 has been given is not delivered. to issue a
new Bond in replacement of the undelivered Bond. in the name of the Bank, or if directed in
writing by the Bank, its nominee or designee on the Bond Register] [cause the beneficial

Tender Agent to insert applicable reference.
" Tender Agent to insert applicable reference.

If the Bonds are to be purchased on an Interest Payment Date therefor, this amount will exclude the interest
payable on such date. 1f the exclusion results in no interest. delete (b).

* Insert the sum of principal and accrued interest shown in paragraphs 3(a) and (b).

3

Tender Agent to insert applicable reference.
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ownership of such Bonds to be credited to the account of the Bank, or if directed in writing by
the Bank, its nominee or designee with the Depository and register such Bonds in the name of
the Bank, or its nominee or designee on the Bond register] [, and will promptly deliver such
Bonds to the Custodian or as the Bank may otherwise direct in writing, and prior to such
delivery, will hold such Bonds in trust for the benefit of the Bank].

6. The Bank Purchase Date is R and the wire instructions for
payment of the Purchase Price are as follows: [insert payment instructions}.

7. To the best of the Tender Agent's knowledge, no Immediate Termination Event or
Suspension Event has occurred.

IN WITNESS WHEREOF, the Tender Agent has executed and delivered this certificate
as of the day of ,

, as Tender

Agent

By:
Name:
Title:




EXHIBIT B

NOTICE OF BANK PURCHASE
(Mandatory Purchase)

The undersigned, a duly authorized officer of , as Tender Agent
and as Bond Registrar (collectively, the "Tender Agent"), hereby certifies to State Street Bank
and Trust Company (the "Bank"), in accordance with the Standby Bond Purchase Agreement
(the "Standby Purchase Agreement"), dated as of December 1, 2009, among King County,
Washington, the Tender Agent and the Bank (all capitalized terms herein having the meanings
given them in the Standby Purchase Agreement), that:

1. Eligible Bonds have been tendered or deemed tendered for mandatory purchase
pursuant to Section 3.7 of the [Series 2009A Ordinance][Series 2009B Ordinance] [Ordinances)’.

2. Insufficient moneys are available for such purchase pursuant to Section 3.8(c) of
the [Series 2009A Ordinance][Series 2009B Ordmance][Ordmances]

3. [(a) The total principal amount of the Eligible Bonds referred to above 1s
$ , which amount does not exceed the Available Principal Commitment. ]

[(b) Accrued, but unpaid interest .on such Eligible Bonds (other than Defaulted
Interest), computed in accordance with the terms of the Bonds and the Ordinance, as of the date
of delivery hereof to the Bank is $ , which amount does not exceed the Available
Interest Commitmem.]3

4. The Eligible Bonds referred to above are being delivered to the Bank for purchase
pursuant to the Standby Purchase Agreement on the date hereof for an aggregate Purchase Price
of § ,* which amount does not exceed the Available Commitment.

5. Upon completion of purchase, the Tender Agent will [register such Bonds, or if a

Bond for which notice of tender for purchase pursuant to Section 3.7 of the [Series 2009A
Ordinance](Series 2009B Ordinance][Ordinances]5 has been given is not delivered, to issue a
new Bond in replacement of the undelivered Bond, in the name of the Bank, or if directed in
writing by the Bank, its nominee or designee on the Bond Register] [cause the beneficial
ownership of such Bonds to be credited to the account of the Bank, or if directed in writing by

Tender Aoem to insert apphcqblc reference.

2

Tender Agent to insert applicable reference.

If the Bonds are to be purchased on an Interest Payment Date therefor. this amount will exclude the interest

payable on such date. if exclusion results in no interest, delete (b).
N Insert the sum of principal and accrued interest shown in paragraphs 3(a) and (b).

Tender Agent to insert applicable reference.
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the Bank, its nominee or designee with the Depository and register such Bonds in the name of
the Bank, or its nominee or designee on the Bond register] [, and will promptly deliver such
Bonds to the Custodian or as the Bank may otherwise direct in writing, and prior to such
delivery, will hold such Bonds in trust for the benefit of the Bank]. '

6. The Bank Purchase Date is , and the wire instructions for
payment of the Purchase Price are as follows: [insert payment instructions].

7. To the best of the Tender Agent's knowledge, no Immediate Termination Event or
Suspension Event has occurred.

IN WITNESS WHEREOF, the Tender Agent has executed and delivered this certificate
as of the day of ,

, as Tender

Agent

By:
Name:
Title:




EXHIBIT C

FORM OF REQUEST FOR EXTENSION OF STATED EXPIRATION DATE

[DATE]
State Street Bank and Trust Company : State Street Bank and Trust Company
State Street Financial Center State Street Financial Center
One Lincoln Street, SFC/5 One Lincoln Street, SFC/5
Boston, Massachusetts 02111-2900 Boston, Massachusetts 02111-2900
Attention: Michael Murray, Vice President Attention: Adam Kennedy (Operations
(Credit Contact) Contact)
Telephone No.: (617) 664-4921 Telephone No.: (617) 664-3818
Facsimile No.: (617) 946-0358 Facsimile No.: (617) 310-5757

Re:

Reguest for Extension of Stated Expiration Date

Ladies and Gentlemen:

Reference is hereby made to that Standby Bond Purchase Agreement (the "Agreement”),
dated as of December 1, 2009, among King County, Washington (the "County"), ,
as Tender Agent and as Registrar, and State Street Bank and Trust Company (the "Bank"). All
capitalized terms contained herein which are not specifically defined shall be deemed to have the
definition set forth in the Agreement. The County hereby requests, pursuant to Section 8.05 of
the Agreement, that the Stated Expiration Date for the Bank Purchase Period be extended by
[IDENTIFY APPROPRIATE PERIOD]. Pursuant to Section 8.05 of the Agreement, we have
enclosed along with this request the following information:

1.

2.

~
J.

The outstanding principal amount of the Bonds;

The nature of any and all Events of Termination and all Potential Termination
Events; and

Any other pertinent information previously requested by the Bank.

The Bank is required to notify in writing the Tender Agent, the Registrar, the County and
the Remarketing Agent of the Bank’s decision with respect to this request for extension no less
than sixty (60) days following the Bank's receipt of this written request. If the Bank fails to
notify in writing such parties of the Bank’s decision on or prior to such sixticth (60™) day, the
Bank shall be deemed to have rejected such request.
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Very truly yours,

KING COUNTY, WASHINGTON

By:

Name:

Title:
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EXHIBIT D

FORM OF CUSTODY AGREEMENT

This CUSTODY AGREEMENT dated as of December 1, 2009, by and between The
Bank of New York Mellon, as custodian (the "Custodian") and State Street Bank and Trust
Company (the "Bank"). '

WHEREAS, King County, Washington (the "County"), The Bank of New York Mellon,
as tender agent and as registrar (collectively, the "Tender Agent") and the Bank have entered into
that certain Standby Bond Purchase Agreement dated as of December 1, 2009 (the
" Agreement"), pursuant to which the Bank has agreed to purchase in certain circumstances the
King County, Washington Multi-Modal Limited Tax General Obligation Bonds (Payable from
Sewer Revenue), Series 2009A (the "Series 2009A Bonds") issued by the County and the King
County, Washington Multi-Modal Limited Tax General Obligation Bonds (Payable from Sewer
Revenue), Series 2009A (the "Series 2009B Bonds" and collectively with the Series 2009A
Bonds) issued by the County; and

WHEREAS, the Series 2009A Bonds were issued pursuant to Ordinance No.
adopted by the County on September , 2009 (as amended and supplemented from time to
time in accordance with the provisions thereof and hereof, the "Series 2009A Ordinance"), and
the Series 2009B Bonds were issued pursuant to Ordinance No. adopted by the County
on September , 2009 (as amended and supplemented from time to time in accordance with
the provisions thereof and hereof, the "Series 2009B Ordinance" and collectively with the Series
2009A Ordinance, the "Ordinances™); and

WHEREAS, the Ordinances require that the Bonds delivered by the holders thereof to the
Tender Agent be purchased under certain circumstances by the Bank under the Agreement; and

WHEREAS, it is a condition to the effectiveness of the obligations of the Bank under the
Agreement that the Custodian shall have entered into this Custody Agreement with the Bank;
and ‘

WHEREAS, the Custodian has agreed to act as custodian and agent for the Bank, as
herein provided;

NOW THEREFORE. in consideration of the mutual covenants recited herein, and other
good and valuable consideration. receipt of which is hereby acknowledged, it is hereby agreed as
follows: ,

(a) The Bank appoints the Custodian as its agent and bailee for the purpose of
receiving Liquidity Provider Bonds (as defined in the Agreement) under the
Agreement and holding such Liquidity Provider Bonds for and on behalf of the
Bank. Liquidity Provider Bonds shall be held and registered as provided in
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Section 2.02 of the Agreement. The Custodian hereby agrees to hold the
Liquidity Provider Bonds for such purpose, as the Bank’s agent and bailee. As
used herein, the term "Liquidity Provider Bonds" means, unless the context
otherwise requires, the beneficial ownership of such Liquidity Provider Bonds
during any period that Liquidity Provider Bonds are maintained as book entry
bonds.

(b) Except at the written direction of the Bank, the Custodian shall not pledge,
hypothecate, transfer or release possession of such Liquidity Provider Bonds held
by or registered in the name of the Custodian on behalf of the Bank to any Person
or in any manner not in accordance with this Custody Agreement and shall not
enter into any other agreement, other than the Agreement or the Ordinances,
regarding possession of the Liquidity Provider Bonds without the prior written
consent of the Bank. The Custodian will not release Liquidity Provider Bonds to
the purchaser of such Liquidity Provider Bonds unless the Bank has delivered to
the Custodian, in addition to its written direction contemplated above in this
paragraph, written notice (which may be by telex, answerback received) that a
portion of the Available Principal Commitment (as defined in the Agreement) in
an amount equal to the principal amount of such Liquidity Provider Bonds has
been reinstated.

(c) Upon written notice to the Bank, and release and delivery to the Bank or its
designee of any Liquidity Provider Bonds then held by the Custodian on behalf of
the Bank pursuant to this Custody Agreement, the Custodian shall have the right
to terminate its obligations with respect to such Liquidity Provider Bonds under
this Custody Agreement. The Bank shall have the option to terminate this
Custody Agreement at any time upon written notice to the Custodian and, upon
such termination, the Custodian will release and deliver to the Bank or its
designee any Liquidity Provider Bonds then held by the Custodian hereunder.
The Bank may also from time to time request that the Custodian release and
deliver to the Bank all or a portion of the Liquidity Provider Bonds then held by
the Custodian on.behalf of the Bank without termination of this Custody
Agreement, and upon receipt of any such request in writing, the Custodian will
release and deliver such Liquidity Provider Bonds to the Bank or its designee then
held by the Custodian.

(d) In acting under this Custody Agreement the Custodian shall not be liable to the
Bank except for gross negligence or willful misconduct in the performance of its
obligations hereunder.

(¢) The Custodian’s duties are only such as are specifically provided herein, and the
Custodian shall incur no fiduciary or other liability whatsoever to the Bank or any
other Person. except to the extent the Bank incurs any loss or liability due to the
Custodian’s gross negligence or willful misconduct. Anything in this Custody
Agreement to the contrary notwithstanding. in no event shall the Custodian be
liable for special, indirect or consequential loss or damage of any kind whatsoever
(including but not limited to lost profits). even if the Custodian has been advised




()

of such loss or damage and regardless of the form of action. The Custodian may
consult with counsel and shall be fully protected in any action taken, suffered or
omitted in good faith in accordance with such advice. The Custodian may rely
conclustvely and shall be fully protected in acting upon any written instructions
given to it hereunder and believed by it to have been properly executed.

The Custodian may resign at any time by giving written notice thereof to the
Bank. Such resignation shall not become effective until a successor Custodian
shall have been appointed by the Bank and shall have accepted such appointment
in writing. The resigning Custodian may, at the expense of the County, petition
any court of competent jurisdiction, including without limitation the Supreme
Court of the State of New York, for the appointment of a successor Custodian.

{g) This Custody Agreement cannot be amended or modified except in a writing

signed by the Bank and the Custodian.

(h) This Custody Agreement shall inure to the benefit of and shall be binding upon

(@)

M

the Custodian and the Bank, and their respective successors and assigns.

This 1s the Custody Agreement referred to in the Agreement, and shall be
governed by the law of the State of New York.

This Custody Agreement may be executed in counterparts which, taken together,
shall constitute a single document.

[signature page immediately follows]




IN WITNESS WHEREOF, the parties have hereunder set their hands, all as of the
date first above written.

THE BANK OF NEW YORK MELLON, as the
Custodian

By:

Name:
Title:

STATE STREET BANK AND TRUST
COMPANY, as the Bank

By:
Name: Timothy Batler
Title: Senior Vice President

ACCEPTED AND AGREED TO:
KING COUNTY, WASHINGTON

By:

Name:
Title:
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