



































OLIGINA

The City will take such actions as are found necessary to see that all necessary and proper
fees, compensation and expenses of the Escrow Agent for the Refunded Bonds shall be paid
when due.

Section 8. Tax Covenants. The City will take all actions necessary to assure the
exclusion of interest on the Bonds from the gross income of the owners of the Bonds to the same
extent as such interest is permitted to be excluded from gross income under the Code as in effect
on the date of issuance of the Bonds, including but not limited to the following:

(a) Private Activity Bond Limitation. The City will assure that the proceeds of the
Bonds are not so used as to cause the Bonds to satisfy the private business tests of Section 141(b)
of the Code or the private loan financing test of Section 141(c) of the Code.

(b) Limitations on Disposition of the Projects. The City will not sell or otherwise
transfer or dispose of (i) any personal property components of the projects refinanced with
proceeds of the Bonds other than in the ordinary course of an established government program
under Treasury Regulation 1.141-2(d)(4) or (ii) any real property components of such projects,
unless it has received an opinion of nationally recognized Bond Counsel to the effect that such
disposition will not adversely affect the treatment of interest on the Bonds as excludable from
gross income for federal income tax purposes.

() Federal Guarantee Prohibition. The City will not take any action or permit or
suffer any action to be taken if the result of such action would be to cause any of the Bonds to be
“federally guaranteed” within the meaning of Section 149(b) of the Code.

(d)  Rebate Requirement. The City will take any and all actions necessary to assure
compliance with Section 148(f) of the Code, relating to the rebate of excess investment earnings,
if any, to the federal government, to the extent that such section is applicable to the Bonds.

(e) No Arbitrage. The City will not take, or permit or suffer to be taken, any action
with respect to the proceeds of the Bonds which, if such action had been reasonably expected to
have been taken, or had been deliberately and intentionally taken, on the date of issuance of the
Bonds would have caused the Bonds to be “arbitrage bonds” within the meaning of Section 148
of the Code.

® Registration Covenant. The City will maintain a system for recording the
ownership of each Bond that complies with the provisions of Section 149 of the Code until all
Bonds have been surrendered and canceled.

(g)  Record Retention. The City will retain its records of all accounting and
monitoring it carries out with respect to the Bonds for at least three years after the Bonds mature
or are redeemed (whichever is earlier); however, if the Bonds are redeemed and refunded, the
City will retain its records of accounting and monitoring at least three years after the earlier of
the maturity or redemption of the obligations that refunded the Bonds.

(h) Compliance with Federal Tax Certificate. The City will comply with the
provisions of the Federal Tax Certificate with respect to the Bonds, which are incorporated
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herein as if fully set forth herein. The covenants of this section will survive payment in full or
defeasance of the Bonds.

Section 9. Debt Service Fund and Provision for Tax Levy Payments. The City
hereby authorizes the creation of a fund or account to be used for the payment of debt service on
the Bonds (the “Debt Service Fund”). No later than the date each payment of principal of or
interest on the Bonds becomes due, the City shall transmit sufficient funds, from the Debt
Service Fund or from other legally available sources, to the Bond Registrar for the payment of
such principal or interest. Money in the Debt Service Fund may be invested in legal investments
for City funds, but only to the extent that the same are acquired, valued and disposed of at Fair
Market Value. Any interest or profit from the investment of such money shall be deposited in the
Debt Service Fund.

The City hereby irrevocably covenants and agrees for as long as any of the Bonds are
outstanding and unpaid that each year it shall include in its budget and levy an ad valorem tax
upon all the property within the City subject to taxation in an amount that will be sufficient,
together with all other revenues and money of the City legally available for such purposes, to pay
the principal of and interest on the Bonds as the same shall become due.

The City hereby irrevocably pledges that the annual tax provided for herein to be levied
for the payment of such principal and interest shall be within and as a part of the property tax
levy permitted to cities without a vote of the electorate, and that a sufficient portion of each
annual levy to be levied and collected by the City prior to the full payment of the principal of and
interest on the Bonds will be and is hereby irrevocably set aside, pledged and appropriated for
the payment of the principal of and interest on the Bonds. The full faith, credit and resources of
the City are hereby irrevocably pledged for the annual levy and collection of such taxes and for
the prompt payment of the principal of and interest on the Bonds when due.

Section 10.  Sale of Bonds.

(a) Bond Sale. The Council has determined that it would be in the best interest of the
City to delegate to the Designated Representative for a limited time the authority to determine
the method of sale for the Bonds, to approve the selection of the Refunded Bonds, and to
approve the final interest rates, maturity dates, redemption terms and principal maturities for the
Bonds. The Designated Representative is hereby authorized to approve the issuance of the
Bonds and to approve whether the Bonds shall be sold in a private placement to a Direct
Purchaser or to an Underwriter through a competitive public sale or a negotiated sale, as set forth
below.

(b)  Direct Purchase. If the Designated Representative determines that the Bonds are
to be sold by private placement, the Designated Representative shall solicit proposals to purchase
the Direct Purchase Bonds and to select the Direct Purchaser that submits the proposal that is in
the best interest of the City. Direct Purchase Bonds shall be sold to the Direct Purchaser
pursuant to the terms of a Loan Agreement.

(c) Negotiated Bond Sale. 1f the Designated Representative determines that the
Bonds are to be sold by negotiated public sale, the Designated Representative shall solicit bond
underwriting proposals and shall select the Underwriter that submits the proposal that is in the
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best interest of the City. Such Bonds shall be sold to the Underwriter pursuant to the terms of a
Bond Purchase Contract.

(d)  Competitive Sale. 1f the Designated Representative determines that the Bonds are
to be sold at a competitive public sale, the Designated Representative shall: (1) establish the date
of the public sale; (2) establish the criteria by which the successful bidder will be determined; (3)
request that a good faith deposit in an amount not less than one percent of the principal amount
of the offering accompany each bid; and (4) provide for such other matters pertaining to the
public sale as he or she deems necessary or desirable. The Designated Representative shall cause
the notice of sale to be given and provide for such other matters pertaining to the public sale as
he or she deems necessary or desirable. Such Bonds shall be sold to the Underwriter pursuant to
the terms of a Certificate of Award.

(e) Sale Parameters. The Designated Representative is hereby authorized to approve
the method of sale and the final interest rates, aggregate principal amount, principal maturities,
and redemption rights for the Bonds in the manner provided hereafter so long as:

(1) (1)  the aggregate principal amount of the Bonds does not exceed
$18,000,000,

(2) the final maturity date for the Bonds is no later than December 1, 2039,

3) the Bonds are sold for a price that results in a minimum aggregate net
present value debt service savings over the Refunded Bonds (calculated by deducting scheduled
federal subsidy payments with respect to the Refunded Bonds from annual debt service and
assuming no future sequestration of such payments) of at least 3.0%,

) the true interest cost for the Bonds (in the aggregate) does not exceed
3.50%, and

(5)  the Bonds are sold (in the aggregate) at a price not less than 98%.

Subject to the terms and conditions set forth in this section, the Designated
Representative is hereby authorized to execute the applicable Sale Document for the Bonds.
Following the execution of the applicable Sale Document, the Designated Representative shall
provide a report to the Council describing the final terms of the Bonds approved pursuant to the
authority delegated in this section.

The authority granted to the Designated Representative by this Section 11 shall expire
one year (365 days) after the effective date of this ordinance. If a Sale Document for the Bonds
has not been executed by such date, the authorization for the issuance of such Bonds shall be
rescinded, and such Bonds shall not be issued nor their sale approved unless such Bonds shall
have been re-authorized by ordinance of the Council.

® Delivery of Bonds, Documentation. The proper officials of the City, including the
Administrative Services Director and the Designated Representative, are authorized and directed
to undertake all action necessary for the prompt execution and delivery of the Bonds to the
purchaser thereof and further to execute all closing certificates and documents required to effect
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the closing and delivery of the Bonds in accordance with the terms of the applicable Sale
Document. Such documents may include, but are not limited to, documents related to a
municipal bond insurance policy delivered by an insurer to insure the payment when due of the
principal of and interest on all or a portion of the Bonds as provided therein, if such insurance is
determined by the Designated Representative to be in the best interest of the City.

(g) Preliminary and Final Official Statements. The Administrative Services Director
and the City Manager are each hereby authorized to deem final the preliminary Official
Statement(s) relating to any Underwritten Bonds for the purposes of the Rule. The
Administrative Services Director and the City Manager are each further authorized to approve
for purposes of the Rule, on behalf of the City, the final Official Statement(s) relating to the
issuance and sale of any Underwritten Bonds and the distribution of the final Official Statement
pursuant thereto with such changes, if any, as may be deemed to be appropriate.

Section 11.  Undertaking to Provide Ongoing Disclosure; Covenants.

(a) The City covenants to execute and deliver at the time of Closing of any
Underwritten Bonds a Continuing Disclosure Certificate. The Administrative Services Director
and the City Manager are each hereby authorized to execute and deliver a Continuing Disclosure
Certificate upon the issuance, delivery and sale of any Underwritten Bonds with such terms and
provisions as such individuals shall deem appropriate and in the best interests of the City.

(b) The City may agree to provide the Direct Purchaser certain financial or other
information and agree to such additional covenants as determined to be necessary by the
Designated Representative and as set forth in the Loan Agreement and approved by the
Designated Representative pursuant to Section 11.

Section 12. Defeasance. In the event that money and/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 part or all of the Bonds
in accordance with their terms, are set aside in a special account of the City 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 nced be made into the Debt Service Fund for the payment of the principal of and
interest on the Bonds so provided for, and such Bonds shall 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 shall be deemed not to be outstanding hereunder. The City shall give
or cause to be given written notice of defeasance in accordance with the Continuing Disclosure
Certificate.

Section 13.  Lost, Stolen or Destroyed Bonds. In case any Bond or Bonds shall be
lost, stolen or destroyed, the Bond Registrar may authenticate and deliver a new Bond or Bonds
of like date, number and tenor to the Registered Owner thereof upon the Registered Owner’s
paying the expenses and charges of the City and the Bond Registrar in connection therewith and
upon his/her filing with the City evidence satisfactory to the City that such Bond was actually
lost, stolen or destroyed and of his/her ownership thereof, and upon furnishing the City and/or
the Bond Registrar with indemnity satisfactory to the City and the Bond Registrar.
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Section 14.  Severability; Ratification. If any one or more of the covenants or
agreements provided in this ordinance to be performed on the part of the City shall be declared
by any court of competent jurisdiction to be contrary to law, then such covenant or covenants,
agreement or agreements, shall be null and void and shall be deemed separable from the
remaining covenants and agreements of this ordinance and shall in no way affect the validity of
the other provisions of this ordinance or of the Bonds. All acts taken pursuant to the authority
granted in this ordinance but prior to its effective date are hereby ratified and confirmed.

Section 15. Payments Due on Holidays. If an interest and/or principal payment date
for the Bonds is not a business day, then payment shall be made on the next business day and no
interest shall accrue for the intervening period.

Section 16.  Corrections by Clerk. Upon approval of the City Attorney and Bond
Counsel and without further action of the Council, the City Clerk is hereby authorized to make
necessary corrections to this ordinance, including but not limited to the correction of clerical
errors; references to other local, state or federal laws, codes, rules, or regulations; ordinance
numbering and section/subsection numbering; and other similar necessary corrections.

Section 17.  Effective Date of Ordinance. This ordinance shall take effect and be in
force five (5) days from and after its passage, approval, and publication, as required by law. A
summary of this ordinance, consisting of the title, may be published in lieu of publishing the
ordinance in its entirety.

PASSED BY THE CITY COUNCIL ON JUNE 17, 2019.

5
Mayor Will Hall

ATTEST: APPROVED AS TO FORM:

W omsbbac——

sswa Simulcik Smith

lty Clerk Bond Counsel
Date of Publication: June 20, 2019
Effective Date: June 25, 2019
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Exhibit A @

Form of Bond
[DTC LANGUAGE][TRANSFER RESTRICTIONS]
UNITED STATES OF AMERICA

NO. $ -
STATE OF WASHINGTON

CITY OF SHORELINE
LIMITED TAX GENERAL OBLIGATION REFUNDING BOND, 20[ |
INTEREST RATE: % MATURITY DATE: {CUSIP NO.]
REGISTERED OWNER:
PRINCIPAL AMOUNT:

[The City of Shoreline, Washington (the “City”) hereby acknowledges itself to owe and
for value received promises to pay, but only from the sources and as hereinafter provided, to the
Registered Owner identified above, or registered assigns, on the Maturity Date identified above,
the Principal Amount indicated above and to pay interest thereon from the date of delivery, or
the most recent date to which interest has been paid or duly provided for, at the Interest Rate set
forth above (the “Interest Rate”). Interest on this bond shall accrue from its dated date until paid
and shall be computed per annum on the principal amount outstanding on a 30/360 basis.
Principal of and accrued interest on this bond shall be payable on the dates set forth in the
payment schedule attached hereto.] [The City of Shoreline, Washington (the “City”), 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 identified above, the Principal

Amount indicated above and to pay interest thereon from , 201 , or the most recent
date to which interest has been paid or duly provided for until payment of this bond at the
Interest Rate set forth above, payable on 1,20, and semiannually thereafter on
the first days of each succeeding and . Both principal of and interest

on this bond are payable in lawful money of the United States of America. The fiscal agent of
the State of Washington has been appointed by the City as the authenticating agent, paying agent
and registrar for the bonds of this issue (the “Bond Registrar”). For so long as the bonds of this
issue are held in fully immobilized form, payments of principal and interest thereon shall be
made as provided in accordance with the operational arrangements of The Depository Trust
Company (“DTC”) referred to in the Blanket Issuer Letter of Representations (the “Letter of
Representations™) from the City to DTC. ]

The bonds of this issue are issued under and in accordance with the provisions of the
Constitution and applicable statutes of the State of Washington and Ordinance No. 862 duly
passed by the City Council on June 17, 2019 (the “Bond Ordinance”). Capitalized terms used in
this bond have the meanings given such terms in the Bond Ordinance.
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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 or on behalf of the Bond Registrar or its duly designated agent.

This bond [is one of an authorized issue of bonds of like series, date, tenor, rate of
interest and date of maturity, except as to number and amount in the aggregate principal amount
of § and] is issued pursuant to the Bond Ordinance to provide a portion of the funds
necessary (a) to refund certain limited tax general obligation bonds of the City (the “Refunded
Bonds”), and (b) to pay costs of issuance and costs related to the administration of the refunding.

[insert description of redemption or prepayment terms|

The City hereby irrevocably covenants and agrees with the owner of this bond that it will
include in its annual budget and levy taxes annually, within and as a part of the tax levy
permitted to the City without a vote of the electorate, upon all the property subject to taxation in
amounts sufficient, together with other money legally available therefor, to pay the principal of
and interest on this bond as the same shall become due on and after such date. The full faith,
credit and resources of the City are hereby irrevocably pledged for the annual levy and collection
of such taxes and the prompt payment of such principal and interest.

The pledge of tax levies for payment of principal of and interest on the bonds may be
discharged prior to maturity of the bonds by making provision for the payment thereof on the
terms and conditions set forth in the Bond Ordinance.

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

IN WITNESS WHEREOF, the City of Shoreline, Washington, has caused this bond to be
executed by the manual or facsimile signatures of the Mayor and the City Clerk and the seal of
the City to be imprinted, impressed or otherwise reproduced hereon as of this day of

,20

[SEAL]
CITY OF SHORELINE, WASHINGTON

By __ /s/ manual or facsimile
Mayor

ATTEST:

/s/ manual or facsimile
City Clerk
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[FOR UNDERWRITTEN BONDS] | MEGE Mh%&'ﬂ

CERTIFICATE OF AUTHENTICATION

Date of Authentication:

This bond is one of the bonds described in the within-mentioned Bond Ordinance and is
one of the Limited Tax General Obligation Refunding Bonds, 20, of the City of Shoreline,
Washington, dated ,20

WASHINGTON STATE FISCAL AGENT,
as Bond Registrar

By

[FOR DIRECT PURCHASE BONDS]
REGISTRATION CERTIFICATE

This bond is registered in the name of the Registered Owner on the books of the City, in
the office of the (the “Bond Registrar”), as to both principal and interest, as
noted in the registration blank below. All payments of principal of and interest on this bond shall
be made by the City as provided in the Bond Ordinance.

Date of Name and Address of Signature of
Registration Registered Owner Bond Registrar
_ 520
PAYMENT SCHEDULE

Principal and interest on this bond shall be payable as set forth in the following schedule:

Date Principal Interest Total Payment
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I, the undersigned, City Clerk of the City Council of the City of Shoreline, Washington
(the “City”’), DO HEREBY CERTIFY:

CERTIFICATE

1. The attached copy of Ordinance No. 862 (the “Ordinance”) is a full, true and correct
copy of an ordinance duly passed at a regular meeting of the City Council of the City held at the
regular meeting place thereof on June 17, 2019, as that ordinance appears in the minute book of
the City; and the Ordinance will be in full force and effect five (5) days after its passage and
publication as provided by law; and

2, That said meeting was duly convened and held in all respects in accordance with
law, and to the extent required by law, due and proper notice of such meeting was given; that a
legal quorum was present throughout the meeting and a legally sufficient number of members of
the Council voted in the proper manner for the passage of said Ordinance; that all other
requirements and proceedings incident to the proper passage of said Ordinance have been fully
fulfilled, carried out and otherwise observed; and that I am authorized to execute this certificate.

3. The Ordinance has not been amended, supplemented or rescinded since its passage
and is in full force and effect and that I am authorized to execute this certificate.

IN WITNESS WHEREOF, I have hereunto set my hand this 25 day of June, 2019.

92( L2

City Clerk





