Council Meeting Date: August 12, 2013 Agenda Item: 7(e)

CITY COUNCIL AGENDA ITEM
CITY OF SHORELINE, WASHINGTON

AGENDA TITLE: Adoption of Ordinance No. 670, Authorizing Issuance of a
$3,565,000 Limited Tax General Obligation Bond to Provide
Permanent Financing for Acquiring and Improving the Brugger’s
Bog Maintenance Facility, with a Closing Date of August 21, 2013,
and Waiving Council Rule 3.5B Second Reading

DEPARTMENT: Administrative Services Department

PRESENTED BY: Robert Hartwig, Administrative Services Director

ACTION: __ X _Ordinance ___ Resolution _ Motion
__ Discussion __ Public Hearing

PROBLEM/ISSUE STATEMENT:

The City Council approved an interfund loan as temporary financing for the Brugger's
Bog Maintenance Facility Acquisition and Improvements Project on July 8. At that time
staff anticipated that it would take approximately two months to arrange for permanent
financing. Due to recent movements in interest rates staff worked with the City’s
Financial Advisor (PFM) and Bond Counsel (Foster Pepper) to lock in an interest rate of
3.75% for the permanent financing. This rate is contingent on closing the financing by
August 21, 2013. In order to close on the financing by August 21, Ordinance No. 670
(Attachment A) needs to be adopted at tonight’s City Council meeting.

BACKGROUND:

The Brugger’'s Bog Maintenance Facility acquisition is complete and was closed on July
26, 2013. The City Council authorized the City Manager to execute the purchase and
sale agreement with King County for Brugger’s Bog in the amount of $2,898,622 on
November 26, 2012. The acquisition amount was $2,908,119 ($2,898,622 for the
property plus $9,497 in closing costs). The City paid for the property with the proceeds
of an interfund loan, approved by the City Council on July 8

City staff worked with PFM and Foster Pepper to arrange for permanent financing.
Anticipating higher interest rates, PFM recommended locking in the rate at 3.75%.
Since that time rates have continued to move higher and are currently over 4% for this
type of debt issuance.

“All in” costs for the acquisition and improvements come to $3,565,000. This is also the
amount recommended for bond financing. This amount includes $3,348,000 originally
budgeted; $52,000 for additional property closing costs, Financial Advisor/Bond
Counsel fees, and other bond closing costs; and $165,000 for furniture, fixtures,
equipment (FFE), project management, project contingency, fees, and permits. Total
annual debt service will vary between $256,063 and $261,000 per year for the next 20
years.
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This amount is $165,000 higher than the amount originally contemplated (just under
5%). Most of this difference relates to the decision to bill the cost of the project
manager to the project to accurately track full costs for allocation between funds. Staff
is also recommending an increased amount for project contingency, in part for
improvements to manage adjacent property owner’s expectations (e.g. fence repair,
landscaping), and also to have a more reasonable contingency target (20%) for a
project of this nature. Finally, additional costs are also included for FFE', and increased
permitting costs that were not included in the original estimates. We will make every
effort to bring this project in under the $3,565,000 total. Any savings will be used to pay
debt service payments.

The bond issue comes with a 10 year call option. If interest rates are favorable the City
can refinance the remaining bonds at that time. In addition, staff negotiated a provision
allowing the City to make early special redemptions of principal if properties along
Aurora Avenue sell within the first ten (10) years. The City would pay a 1% premium to
redeem principal early using this special redemption option, but it would result in a
significant reduction of debt service payments going forward. The City is allowed to
make special early redemptions on up to three (3) separate occasions during the first
ten (10) years, up to an aggregate total of $1.5 million.

In order to comply with federal and state grant provisions used for the Aurora Avenue
improvements, the proceeds from property sales are not the direct source for any
potential early bond redemptions. Instead, the sale proceeds would remain in the
Roads Capital Fund and the General Fund would reduce its allocation to that fund by
the same amount. The General Fund would use the amount normally transferred to
pay-off maintenance facility debt early.

PFM recommends a “private placement” of the bonds with Capital One. Capital One is
interested in acquiring the issue in its entirety as a “bank qualified” (BQ) debt issuance.
BQ bonds have tax advantages for banks that result in favorable interest rates. Issuing
the bonds as a “public placement” would result in additional interest costs (at least 10
basis points — or 0.1% in higher interest rates). It would also result in higher closing
costs (underwriter fees), further increasing the net effective interest rate.

Attached to this staff report you will find the bond ordinance (Ordinance No. 670,
Attachment A), a memo from PFM (Attachment B), and the Statement of Sources and
Uses of Funds along with the Bond Amortization Schedule (Attachment C). These
documents provide further details regarding this transaction.

RESOURCE/FINANCIAL IMPACT:

The adopted 2013-2018 CIP includes a total project budget of $3,373,000 for the
acquisition and improvement of the Brugger's Bog Maintenance Facility. The total
project cost is expected to be $3,590,000 to cover all closing, financing, and initial
improvement costs. The 2013 and/or 2014 budgets will be amended as needed with
the adoption of the 2014-2019 CIP and adoption of the 2014 capital budget, or with a

! The intent is to utilize the existing furniture and fixtures from Hamlin Yard, but their condition may require some
replacement.
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2013 supplemental appropriation if necessary. The budget contemplated $25,000 in
sources from the General Capital Fund, with the remainder coming from debt financing
of $3,565,000.

RECOMMENDATION

Staff recommends that Council approve Ordinance No. 670 authorizing the issuance of
a $3,565,000 Limited Tax General Obligation Bond to provide permanent financing for
the acquisition and improvements of the Brugger’'s Bog Maintenance Facility, with a
closing date of August 21, 2013.

Approved By: City Manager JU City Attorney IS

ATTACHMENTS
Attachment A — Ordinance No. 670
Attachment B — Financial Advisor memo (including debt limit calculation)
Attachment C — Sources and Uses of Funds and Bond Amortization Schedule
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Attachment A

CITY OF SHORELINE, WASHINGTON

ORDINANCE NO. 670

AN ORDINANCE of the City of Shoreline, Washington, relating to
contracting indebtedness; providing for the issuance, sale and delivery of
$3,565,000 aggregate principal amount of a limited tax general obligation bond to
provide funds for the acquisition of and improvements to an existing public works
maintenance facility; and to pay the costs of issuance and sale of the bond; fixing
certain terms and covenants of the bond; and providing for other related matters.

Passed August 12, 2013

This document prepared by:

Foster Pepper PLLC
1111 Third Avenue, Suite 3400
Seattle, Washington 98101
(206) 447-4400
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CITY OF SHORELINE, WASHINGTON
ORDINANCE NO. 670

AN ORDINANCE of the City of Shoreline, Washington, relating to
contracting indebtedness; providing for the issuance, sale and delivery of
$3,565,000 aggregate principal amount of a limited tax general obligation bond to
provide funds for the acquisition of and improvements to an existing public works
maintenance facility; and to pay the costs of issuance and sale of the bond; fixing
certain terms and covenants of the bond; and providing for other related matters.

THE CITY COUNCIL OF THE CITY OF SHORELINE, WASHINGTON, DO
ORDAIN AS FOLLOWS:

Section 1. Definitions. As used in this ordinance, the following capitalized terms
shall have the following meanings:

@ “Bank” means Capital One Public Funding, LLC, as Purchaser of the Bond.

(b) “Bond” means the bond issued pursuant to and for the purposes provided in this
ordinance.
(©) “Bond Counsel” means the firm of Foster Pepper PLLC, its successor, or any

other attorney or firm of attorneys selected by the City with a nationally recognized standing as
bond counsel in the field of municipal finance.

d) “Bond Fund” means the Limited Tax General Obligation Bond Fund, of the City
created for the payment of the principal of, redemption premium, if any, and interest on the
Bond.

(e “Bond Register” means the books or records maintained by the Bond Registrar for
the purpose of identifying ownership of the each Bond.

()] “Bond Registrar” means the Fiscal Agent, or any successor bond registrar
selected by the City.

(9) “City” means the City of Shoreline, Washington, a municipal corporation duly
organized and existing under the laws of the State.

(h) “City Council” means the legislative authority of the City, as duly and regularly
constituted from time to time.

Q) “Code” means the United States Internal Revenue Code of 1986, as amended, and
applicable rules and regulations promulgated thereunder.

) “Finance Officer” means the Administrative Services Director or such other
officer of the City who succeeds to substantially all of the responsibilities of that office.
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(k) “Financial Advisor” means the firm of Public Financial Management, Inc., or its
successor.

() “Fiscal Agent” means the fiscal agent of the State, currently, the Bank of New
York Mellon, as the same may be designated by the State from time to time.

(m)  “Government Obligations” has the meaning given in RCW 39.53.010, as now in
effect or as may hereafter be amended.

(n) “Issue Date” means, with respect to the Bond, the date of initial issuance and
delivery of the Bond to the Purchaser in exchange for the purchase price of the Bond.

(0) “Maturity Date” means December 1, 2033.

(p) “Project” means the acquisition of and improvements to an existing maintenance
facility to be used by the City’s Public Works Maintenance Operations, and other capital
purposes, as deemed necessary and advisable by the City. Incidental costs incurred in connection
with carrying out and accomplishing the Project, consistent with RCW 39.46.070, may be
included as costs of the Project. The Project includes acquisition, construction and installation of
all necessary furniture, equipment, apparatus, accessories, fixtures and appurtenances. The term
“land” includes all real property and all appurtenant improvements, structures and interests
therein.

()] “Project Fund” means the fund or account designated or created by the Finance
Officer for the purpose of carrying out the Project.

(9] “Purchase Offer” means the letter dated July 23, 2013, setting forth certain terms
and conditions of the issuance, sale and delivery of the Bond, which offer is accepted by the City
pursuant to this ordinance.

(s) “Purchaser” means Capital One Public Funding, LLC, of Melville, New York.

® “Record Date” means the Bond Registrar’s close of business on the 15" day of
the month preceding an interest payment date. With respect to redemption of the Bond prior to
its maturity, the Record Date shall mean the Bond Registrar’s close of business on the date on
which the Bond Registrar sends the notice of redemption in accordance with Section 9.

(u) “Registered Owner” means, with respect to the Bond, the person in whose name
the Bond is registered on the Bond Register.

(v) “State” means the State of Washington.

(w)  “System of Registration” means the system of registration for the City’s bonds and
other obligations set forth in Ordinance No. 453 of the City.

Section 2. Findings and Determinations. The City takes note of the following facts
and makes the following findings and determinations:
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@) Authority and Description of Project. The City is in need of a new maintenance
facility to house its Public Works Maintenance Operations. RCW 35A.11.020 authorizes the City
to acquire, improve and operate public facilities. The City Council therefore finds that it is in the
best interests of the City to carry out the Project.

(b) Plan of Financing. Pursuant to applicable law, including without limitation
chapters 39.36, 39.46, 35A.11 and 35A.40 RCW, the City is authorized to issue general
obligation bonds for the purpose of financing the Project. The total expected cost of the Project is
approximately $3,566,119, which is expected to be made up of proceeds of the Bond, and other
available money of the City.

(© Debt Capacity. The amount of indebtedness authorized by this ordinance is
$3,565,000. Based on the following facts, this amount is to be issued within the amount
permitted to be issued by the City for general municipal purposes without a vote

@ The assessed valuation of the taxable property within the City as ascertained by
the last preceding assessment for City purposes for collection in the calendar year
2013 is $6,052,253,379.

@) As of the date of this ordinance, the City has limited tax general obligation
indebtedness, consisting of bonds outstanding in the principal amount of
$20,830,000, which is incurred within the limit of up to 1%2% of the value of the
taxable property within the City permitted for general municipal purposes without
a vote.

3) As of the date of this ordinance, the City has no unlimited tax general obligation
indebtedness for capital purposes only for general municipal purposes or for City-
owned water, artificial light, and sewers; and $12,635,000 outstanding for capital
purposes only for acquiring or developing open space, park facilities, and capital
facilities associated with economic development. The indebtedness described in
this paragraph has been incurred with the approval of the requisite proportion of
the City’s qualified voters at an election meeting the minimum turnout
requirements, within the limit of up to 2%% of the value of the taxable property
within the City for general municipal purposes (when combined with the
outstanding limited tax general obligation indebtedness), 2%2% for utility purposes
and 2%2% for open space, parks and economic development purposes.

(d) The Bond. For the purpose of providing the funds necessary to carry out the
Project and to pay the costs of issuance and sale of the Bond, the City Council finds that it is in
the best interests of the City and its taxpayers to issue and sell the Bond to the Purchaser,
pursuant to the terms set forth in the Purchase Offer consistent with this ordinance.

Section 3. Authorization of Bond. The City is authorized to borrow money on the
credit of the City and issue a negotiable limited tax general obligation bond evidencing
indebtedness in the amount of $3,565,000 to provide funds necessary to carry out the Project and
to pay the costs of issuance and sale of the Bond. The proceeds of the Bond allocated to paying
the cost of the Project shall be deposited as set forth in Section 8 of this ordinance and shall be
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used to carry out the Project, or a portion of the Project, in such order of time as the City
determines is advisable and practicable.

Section 4. Description of Bond. The Bond shall be issued as a single bond in the
amount of $3,565,000, shall be dated the Issue Date, shall bear interest from its date, shall be
issued in fully registered form and shall be numbered R-1. The proceeds of the Bond, after
payment of costs of issuance shall be deposited as set forth in Section 8 and shall be used to
carry out the Project, or a portion of the Project, in such order of time as the City determines is
advisable and practicable.

The Bond will bear interest at a fixed rate of 3.75% per annum, computed on the basis of
a 360-day year consisting of twelve 30-day months. Interest on the Bond will be paid each
June 1 and December 1, beginning June 1, 2014, to the Maturity Date or earlier prepayment of
the Bond. Principal of the Bond will be due annually on each December 1, beginning
December 1, 2014. A debt service schedule describing the installments of principal and interest
on the Bond will be attached to the Bond form as Exhibit A. The final installment payment of
principal of, redemption premium, if any, and interest on the Bond, whether on the Maturity Date
or upon prepayment shall be in an amount equal to the remaining principal and interest due on
the Bond.

Section 5. Bond Registrar; Registration and Transfer of Bond.

@ Registration of Bond. The Bond shall be issued only in registered form as to both
principal and interest and the ownership of the Bond shall be recorded on the Bond Register.

(b) Bond Registrar; Duties. The Fiscal Agent is appointed to act as Bond Registrar
for the Bond. The Bond Registrar is authorized, on behalf of the City, to authenticate and deliver
Bonds transferred or exchanged in accordance with the provisions of the Bonds and this
ordinance, to serve as the City’s paying agent for the Bonds and to carry out all of the Bond
Registrar’s powers and duties under this ordinance and the System of Registration. The Bond
Registrar shall be responsible for its representations contained in the Bond Registrar’s Certificate
of Authentication on each Bond. The Bond Registrar may become an Owner with the same rights
it would have if it were not the Bond Registrar and, to the extent permitted by law, may act as
depository for and permit any of its officers or directors to act as members of, or in any other
capacity with respect to, any committee formed to protect the rights of Owners.

(©) Transfer and Exchange. The Bond may be assigned or transferred only in whole
to a qualified institutional buyer as defined in Rule 144A of the Securities Act of 1933, as
amended.

(d) Bond Register. The Bond Registrar shall keep, or cause to be kept, sufficient
books for the registration and transfer of the Bond, which shall be open to inspection by the City
at all times. The Bond Registrar shall serve as the City’s authenticating agent and registrar for
the Bond and shall comply fully with all applicable federal and state laws and regulations
respecting the carrying out of those duties. The Bond Registrar is authorized, on behalf of the
City, to authenticate and deliver the Bond should it be transferred or exchanged in accordance
with the provisions of the Bond and this ordinance, to serve as the City’s paying agent for the

51310433.7 7 e'g



Bond and to carry out all of the Bond Registrar’s powers and duties under this ordinance and the
System of Registration.

Section 6. Form and Execution of Bond.

@) Form of Bond; Signatures and Seal. The Bond shall be prepared in a form
consistent with the provisions of this ordinance and State law. The Bond shall be signed by the
Mayor and the City Clerk of the City, either or both of whose signatures may be manual or in
facsimile, and the seal of the City or a facsimile reproduction thereof shall be impressed or
printed thereon. If any officer whose manual or facsimile signature appears on the Bond ceases
to be an officer of the City authorized to sign bonds before the Bond bearing his or her manual or
facsimile signature is authenticated by the Bond Registrar, or issued or delivered by the City, the
Bond nevertheless may be authenticated, issued and delivered and, when authenticated, issued
and delivered, shall be as binding on the City as though that person had continued to be an
officer of the City authorized to sign bonds. The Bond also may be signed on behalf of the City
by any person who, on the actual date of signing of the Bond, is an officer of the City authorized
to sign bonds, although he or she did not hold the required office on its Issue Date.

(b) Authentication. Only if the Bond bears a Certificate of Authentication in
substantially the following form, manually signed by the Bond Registrar, shall it be valid or
obligatory for any purpose or entitled to the benefits of this ordinance: “Certificate Of
Authentication. This Bond is the fully registered City of Shoreline, Washington, Limited Tax
General Obligation Bond, 2013.” The authorized signing of a Certificate of Authentication shall
be conclusive evidence that the Bond so authenticated has been duly executed, authenticated and
delivered and is entitled to the benefits of this ordinance.

Section 7. Payment of Bond. Principal of, redemption premium, if any, and interest
on the Bond shall be payable in lawful money of the United States of America. Principal of,
redemption premium, if any, and interest on the Bond is payable by electronic transfer on the
interest payment date, or by check or draft of the Bond Registrar mailed on the interest payment
date to the Registered Owner at the address appearing on the Bond Register on the Record Date.

Section 8. Funds and Accounts; Deposit of Proceeds.

@ Bond Fund. The Bond Fund is created as a special fund of the City for the sole
purpose of paying principal of, redemption premium, if any, and interest on the Bond and other
general obligation bonds of the City. Bond proceeds in excess of the amounts needed to pay the
costs of the Project and the costs of issuance, if any, shall be deposited into the Bond Fund. All
amounts allocated to the payment of the principal of, redemption premium, if any, and interest on
the Bond shall be deposited in the Bond Fund as necessary for the timely payment of amounts
due with respect to the Bond. The principal of, redemption premium, if any, and interest on the
Bond shall be paid out of the Bond Fund. Until needed for that purpose, the City may invest
money in the Bond Fund temporarily in any legal investment, and the investment earnings shall
be retained in the Bond Fund and used for the purposes of that fund.

(b) Project Fund. The Project Fund has been previously created as a fund of the City
for the purpose of paying the costs of the Project. Proceeds received from the sale and delivery of
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the Bond shall be deposited into the Project Fund and used to pay the costs of the Project and
costs of issuance of the Bond. Until needed to pay such costs, the City may invest those proceeds
temporarily in any legal investment, and the investment earnings shall be retained in the Project
Fund and used for the purposes of that fund, except that earnings subject to a federal tax or
rebate requirement (if applicable) may be withdrawn from the Project Fund and used for those
tax or rebate purposes.

Section 9. Prepayment Provision of Bond. The Bond shall be subject to optional
prepayment, in whole on any date, with 30 days notice to Bank, from and after December 1,
2023, at a price of par, plus accrued interest to the date of prepayment.

Section 10.  Special Optional Prepayment of Bond. The City shall have the option, on
three separate occasions of its selection, with 30 days’ notice to Bank, to prepay the Bond in part
up to an aggregate of $1,500,000 of the Bond at a price of 101% of the principal amount to be
prepaid, plus accrued interest thereon to each prepayment date. After each such prepayment, the
Bond shall be reamortized as to principal in inverse order of maturity and a revised Exhibit A to
the Bond shall be prepared consistent with the terms of this ordinance, subject to approval by
Bond Counsel and, approval by the Bank, and shall replace the previous Exhibit A to the Bond.

Section 11.  Failure To Pay Bond. If the principal of the Bond is not paid when the
Bond is properly presented at its maturity date or date fixed for prepayment, the City shall be
obligated to pay interest on the Bond at the same rate provided in the Bond from and after its
maturity or date fixed for prepayment until the Bond, both principal and interest, is paid in full or
until sufficient money for its payment in full is on deposit in the Bond Fund, and the Bond has
been called for payment by giving notice of that call to the Registered Owner.

Section 12.  Pledge of Taxes. The Bond constitutes a general indebtedness of the City
and is payable from tax revenues of the City and such other money as is lawfully available and
pledged by the City for the payment of principal of, redemption premium, if any, and interest on
the Bond. For as long as the Bond is outstanding, the City irrevocably pledges that it shall, in the
manner provided by law within the constitutional and statutory limitations provided by law
without the assent of the voters, include in its annual property tax levy amounts sufficient,
together with other money that is lawfully available, to pay principal of, redemption premium, if
any, and interest on the Bond as the same becomes due. The full faith, credit and resources of the
City are pledged irrevocably for the prompt payment of the principal of, redemption premium, if
any, and interest on the Bond and such pledge shall be enforceable in mandamus against the
City.

Section 13.  Tax Covenants.

@ Preservation of Tax Exemption for Interest on Bond. The City covenants that it
will take all actions necessary to prevent interest on the Bond from being included in gross
income for federal income tax purposes, and it will neither take any action nor make or permit
any use of proceeds of the Bond or other funds of the City treated as proceeds of the Bond that
will cause interest on the Bond to be included in gross income for federal income tax purposes.
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(b) Post-Issuance Compliance. The Finance Officer is authorized and directed to
adopt and implement the City’s written procedures to facilitate compliance by the City with the
covenants in this ordinance and the applicable requirements of the Code that must be satisfied
after the Issue Date to prevent interest on the Bond from being included in gross income for
federal tax purposes.

(©) Designation of Bond as a ““Qualified Tax-Exempt Obligation.” The City
designates the Bond as a “qualified tax-exempt obligation” for the purposes of Section 265(b)(3)
of the Code, and makes the following findings and determinations:

1) the Bond is not a “private activity bond” within the meaning of Section
141 of the Code;

@) the reasonably anticipated amount of tax-exempt obligations (other than
private activity bonds and other obligations not required to be included in such
calculation) which the City and any entity subordinate to the City (including any entity
that the City controls, that derives its authority to issue tax-exempt obligations from the
City, or that issues tax-exempt obligations on behalf of the City) will issue during the
calendar year in which the Bond is issued will not exceed $10,000,000; and

3 the amount of tax-exempt obligations, including the Bond, designated by
the City as “qualified tax-exempt obligations” for the purposes of Section 265(b)(3) of
the Code during the calendar year in which the Bond is issued does not exceed
$10,000,000.

Section 14.  Refunding or Defeasance of the Bond. The City may issue refunding
bonds pursuant to State law or use money available from any other lawful source to carry out a
refunding or defeasance plan, which may include (a) paying when due the principal of,
redemption premium, if any, and interest on the Bond (the “defeased Bond”); (b) redeeming the
defeased Bond prior to its maturity in accordance with the redemption provisions set forth
herein; and (c) paying the costs of the refunding or defeasance. If the City sets aside in a special
trust fund or escrow account irrevocably pledged to that redemption or defeasance (the “trust
account”), money and/or Government Obligations maturing at a time or times and bearing
interest in amounts sufficient to redeem, refund or defease the defeased Bond in accordance with
its terms, then all right and interest of the Owner of the defeased Bond in the covenants of this
ordinance and in the funds and accounts obligated to the payment of the defeased Bond shall
cease and become void. Thereafter, the Owner of the defeased Bond shall have the right to
receive payment of the principal of, redemption premium, if any, and interest on the defeased
Bond solely from the trust account and the defeased Bond shall be deemed no longer
outstanding. In that event, the City may apply money remaining in any fund or account (other
than the trust account) established for the payment or redemption of the defeased Bond to any
lawful purpose.

Unless otherwise specified by the City in a refunding or defeasance plan, notice of
refunding or defeasance shall be given, and the defeasance shall be conducted, in the manner
prescribed in this ordinance for the redemption of the Bond.
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Section 15.  Sale and Delivery of the Bond.

@ Approval of Purchase Offer; Delivery of Bond. The Bank has submitted a
proposal to purchase the Bond from the City under the terms and conditions of the Purchase
Offer. The City Council finds that accepting the Purchase Offer is in the City’s best interest and
therefore accepts the Purchase Offer. There will be no loan fee due to the Bank. The City will
be responsible for all other costs of issuance of the Bond. At the discretion of the Finance
Officer, the amount of Bond Counsel’s fee, Financial Advisor’s fee and other costs of issuance
may be withheld from the Bond proceeds and wire transferred on behalf of the City at closing.

(b) Preparation, Execution and Delivery of the Bond. The Bond will be prepared at
City expense and will be delivered to the Purchaser in accordance with the Purchase Offer,
together with the approving legal opinion of Bond Counsel regarding the Bond.

Section 16.  General Authorization and Ratification. The Finance Officer and other
appropriate officers of the City are severally authorized to take such actions and to execute such
documents as in their judgment may be necessary or desirable to carry out the transactions
contemplated in connection with this ordinance, and to do everything necessary for the prompt
delivery of the Bond to the Purchaser and for the proper application, use and investment of the
proceeds of the Bond. All actions taken prior to the effective date of this ordinance in furtherance
of the purposes described in this ordinance and not inconsistent with the terms of this ordinance
are ratified and confirmed in all respects.

Section 17.  Severability. The provisions of this ordinance are declared to be separate
and severable. If a court of competent jurisdiction, all appeals having been exhausted or all
appeal periods having run, finds any provision of this ordinance to be invalid or unenforceable as
to any person or circumstance, such offending provision shall, if feasible, be deemed to be
modified to be within the limits of enforceability or validity. However, if the offending provision
cannot be so modified, it shall be null and void with respect to the particular person or
circumstance, and all other provisions of this ordinance in all other respects, and the offending
provision with respect to all other persons and all other circumstances, shall remain valid and
enforceable.

Section 18.  Effective Date of Ordinance. This ordinance shall take effect and be in
force from and after its passage and five days following its publication as required by law.
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PASSED by the City Council of the City of Shoreline, Washington, at an open public
meeting thereof, this 12™ day of August, 2013, and signed in authentication of its passage this
12" day of August, 2013.

Mayor

ATTEST:

City Clerk

APPROVED AS TO FORM:

Bond Counsel
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CERTIFICATION

I, the undersigned, City Clerk of the City of Shoreline, Washington (the “City”), hereby
certify as follows:

1. The attached copy of Ordinance No. 670 (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 August 12, 2013, as that ordinance appears on the minute book
of the City.

2. The Ordinance will be in full force and effect five days after publication in the City’s
official newspaper, which publication date will be August 15, 2013.

3. A quorum of the members of the City Council was present throughout the meeting
and a majority of the members voted in the proper manner for the passage of the Ordinance.

Dated: August 12, 2013.

CITY OF SHORELINE, WASHINGTON

Scott Passey, City Clerk

51310433.7 7e_ 1 5



1200 Fifth Avenue (206) 264-8900

i

Suite 1200 (206) 264-9699 fax
Seattle, WA 98101 www.pfm.com
The PFM Group Attachement B
August 8, 2013

Memorandum
To: Robert Hartwig, City of Shoreline

From: Roan Blacker, Public Financial Management, Inc.

Re:  Financing Update for City of Shoreline, LTGO Bond 2013

This memorandum is designed to provide the City of Shoreline (the “City”’) an update to the development of
its financing for the Brugger’s Bog maintenance facility project. In our initial letter to the City dated July 1,
2013, PFM provided an analysis that reflected how a 20-year level debt financing executed through a direct
purchase could be more advantageous than a public bond sale or using the State’s LOCAL program. After
reviewing the direct purchaser programs of tax-exempt debt available to issuers in the State of Washington,
Capital One Funding, LLC (“Capital One”) was the only proven candidate that would combine a fixed-rate
long term maturity with the advantageous prepayment flexibility sought by the City. Moreover, Capital One
has proposed a fixed rate of 3.75% that they will hold until a funding on August 21. As rates have continued
to rise these recent weeks, this offer is looking even more attractive. Also, due to the latest City Council
meeting in August (August 12%) and the first City Council meeting in September (September 9%) a public sale
would not be able to be executed until mid-September. And, the next State LOCAL program available to the
City is not until next February. The ability to lock into the direct purchase rate in the upcoming weeks is very
advantageous within an increasing market rate environment.

The size of the 2013 financing is $3,565,000 and the final maturity in approximately 20 years is December 1,
2033. The new bonds are structured similar to the City’s other outstanding bonds with the same semiannual
interest payments and annual principal payments. The closing is scheduled to occur on Wednesday, August
21 with an initial interest payment on June 1, 2014, an initial principal payment on December 1, 2014, and a
final maturity on December 1, 2033. The City will have the right to call all bonds outstanding at a price of
100% on and after December 1, 2023 (an approximate 10-year call). Additionally, the City will have the right
to redeem up to an aggregate amount of $1,500,000 at any time in no more than three separate redemptions
at a price of 101%. This special redemption provision was specifically negotiated by the City for the ability to
apply the anticipated sale proceeds from three of the City’s properties involved in the Aurora Corridor
Project. The bonds are structured to generate approximately $3,566,119 of proceeds for the Brugget’s Bog
project and a summary listing of the transaction’s sources and uses are listed below.

Summary Sources and Uses

Sources: LTGO Bond, 2013 $3,565,000
General Capital Fund 25,000

$3,590,000

Uses: Brugger’s Bog Project $3,566,119
Transaction Costs 23,881

$3,590,000

The LTGO 2013 bond is structured to bear relatively level fiscal year debt service payments of approximately
$260,000 from fiscal year 2014 through 2033. Attached is a debt service schedule reflecting $3,565,000 of
principal payments and approximately $1,615,000 of interest payments over the next 20 years. Charts
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City of Shoreline, LTGO Bond 2013
Page 2
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reflecting the City’s existing LTGO and UTGO fiscal year debt service payments with the new issuance are

provided below.
City of Shoreline Debt Service
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Because the City’s LTGO 2013 Bond will not be sold through a public bond sale, the City will not be
required to prepare a preliminary or final official statement. However, reporting the bond issuance and its
ongoing impact on the City’s financials will be required as it affects the City’s overall indebtedness.

The issuance of the City’s LTGO 2013 Bond will keep it well within the State’s statutory debt limits. Based
upon the City’s 2013 assessed valuation, the City will maintain over 70% of its unused capacity of issuing
non-voted debt, and over 80% of its unused capacity for total general purpose debt. Attached is a
Washington State statutory debt limit calculation worksheet that reflects the relative minimal impact on the
City’s bond capacity.

Public Financial Management is pleased to be working with the City on this transaction. Please do not
hesitate to call me or my colleague Fred Eoff if you have any questions or comments related to this
memorandum and accompanying information. Our direct phone numbers and emails are provided below.

Roan Blacker, Senior Managing Consultant Fred Eoff, Senior Managing Consultant
(2006) 858-5361 (206) 858-5370
blackert@pfm.com eofff@pfm.com
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$3,565,000 - Limited Tax General Obligation Bond, 2013

City of Shoreline, Washington

DIRECT PURCHASE

AMORTIZATION SCHEDULE

261,000.00 max
256,062.50 min
258,978.65 average

3.75% Annualized
Date Outstanding Principal Interest Debt Service Debt Service
0. 8/21/2013 3,565,000
1. 6/1/2014 3,565,000 103,979.17 103,979.17
2. 12/1/2014 3,475,000 90,000 66,843.75 156,843.75 260,822.92
3. 6/1/2015 3,475,000 - 65,156.25 65,156.25
4. 12/1/2015 3,345,000 130,000 65,156.25 195,156.25 260,312.50
5. 6/1/2016 3,345,000 - 62,718.75 62,718.75
6. 12/1/2016 3,210,000 135,000 62,718.75 197,718.75 260,437.50
7. 6/1/2017 3,210,000 - 60,187.50 60,187.50
8. 12/1/2017 3,070,000 140,000 60,187.50 200,187.50 260,375.00
9. 6/1/2018 3,070,000 - 57,562.50 57,562.50
10. 12/1/2018 2,925,000 145,000 57,562.50 202,562.50 260,125.00
11. 6/1/2019 2,925,000 - 54,843.75 54,843.75
12. 12/1/2019 2,775,000 150,000 54,843.75 204,843.75 259,687.50
13.  6/1/2020 2,775,000 - 52,031.25 52,031.25
14. 12/1/2020 2,620,000 155,000 52,031.25 207,031.25 259,062.50
15.  6/1/2021 2,620,000 - 49,125.00 49,125.00
16. 12/1/2021 2,460,000 160,000 49,125.00 209,125.00 258,250.00
17.  6/1/2022 2,460,000 - 46,125.00 46,125.00
18. 12/1/2022 2,295,000 165,000 46,125.00 211,125.00 257,250.00
19. 6/1/2023 2,295,000 - 43,031.25 43,031.25
20. 12/1/2023 2,125,000 170,000 43,031.25 213,031.25 256,062.50
21.  6/1/2024 2,125,000 - 39,843.75 39,843.75
22. 12/1/2024 1,945,000 180,000 39,843.75 219,843.75 259,687.50
23.  6/1/2025 1,945,000 - 36,468.75 36,468.75
24. 12/1/2025 1,760,000 185,000 36,468.75 221,468.75 257,937.50
25.  6/1/2026 1,760,000 - 33,000.00 33,000.00
26. 12/1/2026 1,565,000 195,000 33,000.00 228,000.00 261,000.00
27.  6/1/2027 1,565,000 - 29,343.75 29,343.75
28. 12/1/2027 1,365,000 200,000 29,343.75 229,343.75 258,687.50
29. 6/1/2028 1,365,000 - 25,593.75 25,593.75
30. 12/1/2028 1,160,000 205,000 25,593.75 230,593.75 256,187.50
31. 6/1/2029 1,160,000 - 21,750.00 21,750.00
32. 12/1/2029 945,000 215,000 21,750.00 236,750.00 258,500.00
33.  6/1/2030 945,000 - 17,718.75 17,718.75
34. 12/1/2030 720,000 225,000 17,718.75 242,718.75 260,437.50
35.  6/1/2031 720,000 - 13,500.00 13,500.00
36. 12/1/2031 490,000 230,000 13,500.00 243,500.00 257,000.00
37. 6/1/2032 490,000 - 9,187.50 9,187.50
38. 12/1/2032 250,000 240,000 9,187.50 249,187.50 258,375.00
39. 6/1/2033 250,000 - 4,687.50 4,687.50
40. 12/1/2033 - 250,000 4,687.50 254,687.50 259,375.00
3,565,000 1,614,572.92 5,179,572.92 5,179,572.92
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STATUTORY DEBT LIMIT CALCULATION FOR THE CITY

(as of August 8, 2013)

Before and After Issuance of the

$3,565,00 - Limited Tax General Obligation Bond, 2013

2012 Assessed Valuation ("AV") for Collection Year 2013 *

Non-Voted Debt Capacity
Non-Voted Debt Capacity (1.5% of AV)
Less: Non-Voted Debt Outstanding

Remaining Non-voted General Obligation Debt Capacity

Total Debt Capacity for General Purposes
Non-voted and Voted Debt Capacity (2.5% of AV)
Less: Voted Debt Outstanding
Less: Non-Voted Debt Outstanding

Remaining Debt Capacity for General Purposes

Utility Purposes
Voted Debt Capacity (2.5% of AV)
Less: Voted Bonds Outstanding

Remaining Debt Capacity for General Purposes

Parks and Open Space and Economic Development Purposes
Voted Debt Capacity (2.5% of AV)
Less: Voted Bonds Outstanding

Remaining Debt Capacity for General Purposes

* Regular levy used for limited bonds provided by the King County Assessor on July 24, 2013

7e-19

S 6,052,253,379
Pre Issuance

S 90,783,801

20,830,000

S 69,953,801

S 151,306,334

20,830,000

S 130,476,334

S 151,306,334

S 151,306,334

S 151,306,334

12,635,000

S 138,671,334

77%

86%

100%

92%

6,052,253,379

Includes Bonds

90,783,800.7
24,395,000

66,388,801

151,306,334

24,395,000

126,911,334

151,306,334

151,306,334

151,306,334
12,635,000

138,671,334

73%

84%

100%

92%



Attachement C

City of Shoreline, Washington
Limited Tax General Obligation Bond, 2013

DIRECT PURCHASE

Sources: Bonds 3,565,000
General Capital Fund 25,000

3,590,000

Uses: Project 3,566,119
Col 23,881

3,590,000

Project Costs:

site acquisition 2,898,622
site improvements 533,000
project admin. 125,000
real estate costs 9,497

3,566,119

Costs of Issuance:

bond counsel 14,400
financial advisor 9,300
rounding 181

23,881
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City of Shoreline, Washington
Limited Tax General Obligation Bond, 2013

DIRECT PURCHASE

AMORTIZATION SCHEDULE

261,000.00 max
256,062.50 min
258,978.65 average

3.75% Annualized
Date Outstanding Principal Interest Debt Service Debt Service
0. 8/21/2013 3,565,000
1. 6/1/2014 3,565,000 103,979.17 103,979.17
2. 12/1/2014 3,475,000 90,000 66,843.75 156,843.75 260,822.92
3. 6/1/2015 3,475,000 - 65,156.25 65,156.25
4. 12/1/2015 3,345,000 130,000 65,156.25 195,156.25 260,312.50
5.  6/1/2016 3,345,000 - 62,718.75 62,718.75
6. 12/1/2016 3,210,000 135,000 62,718.75 197,718.75 260,437.50
7. 6/1/2017 3,210,000 - 60,187.50 60,187.50
8. 12/1/2017 3,070,000 140,000 60,187.50 200,187.50 260,375.00
9. 6/1/2018 3,070,000 - 57,562.50 57,562.50
10. 12/1/2018 2,925,000 145,000 57,562.50 202,562.50 260,125.00
11. 6/1/2019 2,925,000 - 54,843.75 54,843.75
12. 12/1/2019 2,775,000 150,000 54,843.75 204,843.75 259,687.50
13.  6/1/2020 2,775,000 - 52,031.25 52,031.25
14. 12/1/2020 2,620,000 155,000 52,031.25 207,031.25 259,062.50
15.  6/1/2021 2,620,000 - 49,125.00 49,125.00
16. 12/1/2021 2,460,000 160,000 49,125.00 209,125.00 258,250.00
17.  6/1/2022 2,460,000 - 46,125.00 46,125.00
18. 12/1/2022 2,295,000 165,000 46,125.00 211,125.00 257,250.00
19. 6/1/2023 2,295,000 - 43,031.25 43,031.25
20. 12/1/2023 2,125,000 170,000 43,031.25 213,031.25 256,062.50
21.  6/1/2024 2,125,000 - 39,843.75 39,843.75
22. 12/1/2024 1,945,000 180,000 39,843.75 219,843.75 259,687.50
23.  6/1/2025 1,945,000 - 36,468.75 36,468.75
24. 12/1/2025 1,760,000 185,000 36,468.75 221,468.75 257,937.50
25. 6/1/2026 1,760,000 - 33,000.00 33,000.00
26. 12/1/2026 1,565,000 195,000 33,000.00 228,000.00 261,000.00
27.  6/1/2027 1,565,000 - 29,343.75 29,343.75
28. 12/1/2027 1,365,000 200,000 29,343.75 229,343.75 258,687.50
29. 6/1/2028 1,365,000 - 25,593.75 25,593.75
30. 12/1/2028 1,160,000 205,000 25,593.75 230,593.75 256,187.50
31. 6/1/2029 1,160,000 - 21,750.00 21,750.00
32. 12/1/2029 945,000 215,000 21,750.00 236,750.00 258,500.00
33.  6/1/2030 945,000 - 17,718.75 17,718.75
34. 12/1/2030 720,000 225,000 17,718.75 242,718.75 260,437.50
35.  6/1/2031 720,000 - 13,500.00 13,500.00
36. 12/1/2031 490,000 230,000 13,500.00 243,500.00 257,000.00
37. 6/1/2032 490,000 - 9,187.50 9,187.50
38. 12/1/2032 250,000 240,000 9,187.50 249,187.50 258,375.00
39. 6/1/2033 250,000 - 4,687.50 4,687.50
40. 12/1/2033 - 250,000 4,687.50 254,687.50 259,375.00
3,565,000 1,614,572.92 5,179,572.92 5,179,572.92
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	CITY OF SHORELINE, WASHINGTON
	RECOMMENDATION

	20130812 SR - Brugger's Bog Bond Ordinance  Attachment A.pdf
	Section 1 . Definitions. As used in this ordinance, the following capitalized terms shall have the following meanings:
	(a) “Bank” means Capital One Public Funding, LLC, as Purchaser of the Bond.
	(b) “Bond” means the bond issued pursuant to and for the purposes provided in this ordinance.
	(c) “Bond Counsel” means the firm of Foster Pepper PLLC, its successor, or any other attorney or firm of attorneys selected by the City with a nationally recognized standing as bond counsel in the field of municipal finance.
	(d) “Bond Fund” means the Limited Tax General Obligation Bond Fund, of the City created for the payment of the principal of, redemption premium, if any, and interest on the Bond. 
	(e) “Bond Register” means the books or records maintained by the Bond Registrar for the purpose of identifying ownership of the each Bond.
	(f) “Bond Registrar” means the Fiscal Agent, or any successor bond registrar selected by the City.
	(g) “City” means the City of Shoreline, Washington, a municipal corporation duly organized and existing under the laws of the State.
	(h) “City Council” means the legislative authority of the City, as duly and regularly constituted from time to time.
	(i) “Code” means the United States Internal Revenue Code of 1986, as amended, and applicable rules and regulations promulgated thereunder.
	(j) “Finance Officer” means the Administrative Services Director or such other officer of the City who succeeds to substantially all of the responsibilities of that office.
	(k) “Financial Advisor” means the firm of Public Financial Management, Inc., or its successor. 
	(l) “Fiscal Agent” means the fiscal agent of the State, currently, the Bank of New York Mellon, as the same may be designated by the State from time to time. 
	(m) “Government Obligations” has the meaning given in RCW 39.53.010, as now in effect or as may hereafter be amended.
	(n) “Issue Date” means, with respect to the Bond, the date of initial issuance and delivery of the Bond to the Purchaser in exchange for the purchase price of the Bond. 
	(o) “Maturity Date” means December 1, 2033.
	(p) “Project” means the acquisition of and improvements to an existing maintenance facility to be used by the City’s Public Works Maintenance Operations, and other capital purposes, as deemed necessary and advisable by the City. Incidental costs incurred in connection with carrying out and accomplishing the Project, consistent with RCW 39.46.070, may be included as costs of the Project. The Project includes acquisition, construction and installation of all necessary furniture, equipment, apparatus, accessories, fixtures and appurtenances. The term “land” includes all real property and all appurtenant improvements, structures and interests therein.
	(q) “Project Fund” means the fund or account designated or created by the Finance Officer for the purpose of carrying out the Project. 
	(r) “Purchase Offer” means the letter dated July 23, 2013, setting forth certain terms and conditions of the issuance, sale and delivery of the Bond, which offer is accepted by the City pursuant to this ordinance.
	(s) “Purchaser” means Capital One Public Funding, LLC, of Melville, New York. 
	(t) “Record Date” means the Bond Registrar’s close of business on the 15th day of the month preceding an interest payment date. With respect to redemption of the Bond prior to its maturity, the Record Date shall mean the Bond Registrar’s close of business on the date on which the Bond Registrar sends the notice of redemption in accordance with Section 9.
	(u) “Registered Owner” means, with respect to the Bond, the person in whose name the Bond is registered on the Bond Register.
	(v) “State” means the State of Washington.
	(w) “System of Registration” means the system of registration for the City’s bonds and other obligations set forth in Ordinance No. 453 of the City.

	Section 2 . Findings and Determinations. The City takes note of the following facts and makes the following findings and determinations:
	(a) Authority and Description of Project. The City is in need of a new maintenance facility to house its Public Works Maintenance Operations. RCW 35A.11.020 authorizes the City to acquire, improve and operate public facilities. The City Council therefore finds that it is in the best interests of the City to carry out the Project.
	(b) Plan of Financing. Pursuant to applicable law, including without limitation chapters 39.36, 39.46, 35A.11 and 35A.40 RCW, the City is authorized to issue general obligation bonds for the purpose of financing the Project. The total expected cost of the Project is approximately $3,566,119, which is expected to be made up of proceeds of the Bond, and other available money of the City. 
	(c) Debt Capacity. The amount of indebtedness authorized by this ordinance is $3,565,000. Based on the following facts, this amount is to be issued within the amount permitted to be issued by the City for general municipal purposes without a vote
	(1) The assessed valuation of the taxable property within the City as ascertained by the last preceding assessment for City purposes for collection in the calendar year 2013 is $6,052,253,379.
	(2) As of the date of this ordinance, the City has limited tax general obligation indebtedness, consisting of bonds outstanding in the principal amount of $20,830,000, which is incurred within the limit of up to 1½% of the value of the taxable property within the City permitted for general municipal purposes without a vote. 
	(3) As of the date of this ordinance, the City has no unlimited tax general obligation indebtedness for capital purposes only for general municipal purposes or for City-owned water, artificial light, and sewers; and $12,635,000 outstanding for capital purposes only for acquiring or developing open space, park facilities, and capital facilities associated with economic development. The indebtedness described in this paragraph has been incurred with the approval of the requisite proportion of the City’s qualified voters at an election meeting the minimum turnout requirements, within the limit of up to 2½% of the value of the taxable property within the City for general municipal purposes (when combined with the outstanding limited tax general obligation indebtedness), 2½% for utility purposes and 2½% for open space, parks and economic development purposes.

	(d) The Bond. For the purpose of providing the funds necessary to carry out the Project and to pay the costs of issuance and sale of the Bond, the City Council finds that it is in the best interests of the City and its taxpayers to issue and sell the Bond to the Purchaser, pursuant to the terms set forth in the Purchase Offer consistent with this ordinance.

	Section 3 . Authorization of Bond. The City is authorized to borrow money on the credit of the City and issue a negotiable limited tax general obligation bond evidencing indebtedness in the amount of $3,565,000 to provide funds necessary to carry out the Project and to pay the costs of issuance and sale of the Bond. The proceeds of the Bond allocated to paying the cost of the Project shall be deposited as set forth in Section 8 of this ordinance and shall be used to carry out the Project, or a portion of the Project, in such order of time as the City determines is advisable and practicable. 
	Section 4 . Description of Bond. The Bond shall be issued as a single bond in the amount of $3,565,000, shall be dated the Issue Date, shall bear interest from its date, shall be issued in fully registered form and shall be numbered R-1.  The proceeds of the Bond, after payment of costs of issuance shall be deposited as set forth in Section 8 and shall be used to carry out the Project, or a portion of the Project, in such order of time as the City determines is advisable and practicable.
	Section 5 . Bond Registrar; Registration and Transfer of Bond. 
	(a) Registration of Bond. The Bond shall be issued only in registered form as to both principal and interest and the ownership of the Bond shall be recorded on the Bond Register. 
	(b) Bond Registrar; Duties. The Fiscal Agent is appointed to act as Bond Registrar for the Bond. The Bond Registrar is authorized, on behalf of the City, to authenticate and deliver Bonds transferred or exchanged in accordance with the provisions of the Bonds and this ordinance, to serve as the City’s paying agent for the Bonds and to carry out all of the Bond Registrar’s powers and duties under this ordinance and the System of Registration. The Bond Registrar shall be responsible for its representations contained in the Bond Registrar’s Certificate of Authentication on each Bond. The Bond Registrar may become an Owner with the same rights it would have if it were not the Bond Registrar and, to the extent permitted by law, may act as depository for and permit any of its officers or directors to act as members of, or in any other capacity with respect to, any committee formed to protect the rights of Owners.
	(c) Transfer and Exchange. The Bond may be assigned or transferred only in whole to a qualified institutional buyer as defined in Rule 144A of the Securities Act of 1933, as amended.
	(d) Bond Register. The Bond Registrar shall keep, or cause to be kept, sufficient books for the registration and transfer of the Bond, which shall be open to inspection by the City at all times.  The Bond Registrar shall serve as the City’s authenticating agent and registrar for the Bond and shall comply fully with all applicable federal and state laws and regulations respecting the carrying out of those duties.  The Bond Registrar is authorized, on behalf of the City, to authenticate and deliver the Bond should it be transferred or exchanged in accordance with the provisions of the Bond and this ordinance, to serve as the City’s paying agent for the Bond and to carry out all of the Bond Registrar’s powers and duties under this ordinance and the System of Registration.

	Section 6 . Form and Execution of Bond. 
	(a) Form of Bond; Signatures and Seal. The Bond shall be prepared in a form consistent with the provisions of this ordinance and State law. The Bond shall be signed by the Mayor and the City Clerk of the City, either or both of whose signatures may be manual or in facsimile, and the seal of the City or a facsimile reproduction thereof shall be impressed or printed thereon. If any officer whose manual or facsimile signature appears on the Bond ceases to be an officer of the City authorized to sign bonds before the Bond bearing his or her manual or facsimile signature is authenticated by the Bond Registrar, or issued or delivered by the City, the Bond nevertheless may be authenticated, issued and delivered and, when authenticated, issued and delivered, shall be as binding on the City as though that person had continued to be an officer of the City authorized to sign bonds. The Bond also may be signed on behalf of the City by any person who, on the actual date of signing of the Bond, is an officer of the City authorized to sign bonds, although he or she did not hold the required office on its Issue Date.
	(b) Authentication. Only if the Bond bears a Certificate of Authentication in substantially the following form, manually signed by the Bond Registrar, shall it be valid or obligatory for any purpose or entitled to the benefits of this ordinance: “Certificate Of Authentication. This Bond is the fully registered City of Shoreline, Washington, Limited Tax General Obligation Bond, 2013.” The authorized signing of a Certificate of Authentication shall be conclusive evidence that the Bond so authenticated has been duly executed, authenticated and delivered and is entitled to the benefits of this ordinance.

	Section 7 . Payment of Bond. Principal of, redemption premium, if any, and interest on the Bond shall be payable in lawful money of the United States of America. Principal of, redemption premium, if any, and interest on the Bond is payable by electronic transfer on the interest payment date, or by check or draft of the Bond Registrar mailed on the interest payment date to the Registered Owner at the address appearing on the Bond Register on the Record Date.
	Section 8 . Funds and Accounts; Deposit of Proceeds. 
	(a) Bond Fund. The Bond Fund is created as a special fund of the City for the sole purpose of paying principal of, redemption premium, if any, and interest on the Bond and other general obligation bonds of the City. Bond proceeds in excess of the amounts needed to pay the costs of the Project and the costs of issuance, if any, shall be deposited into the Bond Fund. All amounts allocated to the payment of the principal of, redemption premium, if any, and interest on the Bond shall be deposited in the Bond Fund as necessary for the timely payment of amounts due with respect to the Bond. The principal of, redemption premium, if any, and interest on the Bond shall be paid out of the Bond Fund. Until needed for that purpose, the City may invest money in the Bond Fund temporarily in any legal investment, and the investment earnings shall be retained in the Bond Fund and used for the purposes of that fund.
	(b) Project Fund. The Project Fund has been previously created as a fund of the City for the purpose of paying the costs of the Project. Proceeds received from the sale and delivery of the Bond shall be deposited into the Project Fund and used to pay the costs of the Project and costs of issuance of the Bond. Until needed to pay such costs, the City may invest those proceeds temporarily in any legal investment, and the investment earnings shall be retained in the Project Fund and used for the purposes of that fund, except that earnings subject to a federal tax or rebate requirement (if applicable) may be withdrawn from the Project Fund and used for those tax or rebate purposes.

	Section 9 . Prepayment Provision of Bond. The Bond shall be subject to optional prepayment, in whole on any date, with 30 days notice to Bank, from and after December 1, 2023, at a price of par, plus accrued interest to the date of prepayment.
	Section 10 . Special Optional Prepayment of Bond. The City shall have the option, on three separate occasions of its selection, with 30 days’ notice to Bank, to prepay the Bond in part up to an aggregate of $1,500,000 of the Bond at a price of 101% of the principal amount to be prepaid, plus accrued interest thereon to each prepayment date.  After each such prepayment, the Bond shall be reamortized as to principal in inverse order of maturity and a revised Exhibit A to the Bond shall be prepared consistent with the terms of this ordinance, subject to approval by Bond Counsel and, approval by the Bank, and shall replace the previous Exhibit A to the Bond.
	Section 11 . Failure To Pay Bond. If the principal of the Bond is not paid when the Bond is properly presented at its maturity date or date fixed for prepayment, the City shall be obligated to pay interest on the Bond at the same rate provided in the Bond from and after its maturity or date fixed for prepayment until the Bond, both principal and interest, is paid in full or until sufficient money for its payment in full is on deposit in the Bond Fund, and the Bond has been called for payment by giving notice of that call to the Registered Owner.
	Section 12 . Pledge of Taxes. The Bond constitutes a general indebtedness of the City and is payable from tax revenues of the City and such other money as is lawfully available and pledged by the City for the payment of principal of, redemption premium, if any, and interest on the Bond. For as long as the Bond is outstanding, the City irrevocably pledges that it shall, in the manner provided by law within the constitutional and statutory limitations provided by law without the assent of the voters, include in its annual property tax levy amounts sufficient, together with other money that is lawfully available, to pay principal of, redemption premium, if any, and interest on the Bond as the same becomes due. The full faith, credit and resources of the City are pledged irrevocably for the prompt payment of the principal of, redemption premium, if any, and interest on the Bond and such pledge shall be enforceable in mandamus against the City.
	(a) Preservation of Tax Exemption for Interest on Bond. The City covenants that it will take all actions necessary to prevent interest on the Bond from being included in gross income for federal income tax purposes, and it will neither take any action nor make or permit any use of proceeds of the Bond or other funds of the City treated as proceeds of the Bond that will cause interest on the Bond to be included in gross income for federal income tax purposes. 
	(b) Post-Issuance Compliance. The Finance Officer is authorized and directed to adopt and implement the City’s written procedures to facilitate compliance by the City with the covenants in this ordinance and the applicable requirements of the Code that must be satisfied after the Issue Date to prevent interest on the Bond from being included in gross income for federal tax purposes. 
	(c) Designation of Bond as a “Qualified Tax-Exempt Obligation.”  The City designates the Bond as a “qualified tax-exempt obligation” for the purposes of Section 265(b)(3) of the Code, and makes the following findings and determinations:
	(1) the Bond is not a “private activity bond” within the meaning of Section 141 of the Code;
	(2) the reasonably anticipated amount of tax-exempt obligations (other than private activity bonds and other obligations not required to be included in such calculation) which the City and any entity subordinate to the City (including any entity that the City controls, that derives its authority to issue tax-exempt obligations from the City, or that issues tax-exempt obligations on behalf of the City) will issue during the calendar year in which the Bond is issued will not exceed $10,000,000; and 
	(3) the amount of tax-exempt obligations, including the Bond, designated by the City as “qualified tax-exempt obligations” for the purposes of Section 265(b)(3) of the Code during the calendar year in which the Bond is issued does not exceed $10,000,000.


	Section 14 . Refunding or Defeasance of the Bond. The City may issue refunding bonds pursuant to State law or use money available from any other lawful source to carry out a refunding or defeasance plan, which may include (a) paying when due the principal of, redemption premium, if any, and interest on the Bond (the “defeased Bond”); (b) redeeming the defeased Bond prior to its maturity in accordance with the redemption provisions set forth herein; and (c) paying the costs of the refunding or defeasance. If the City sets aside in a special trust fund or escrow account irrevocably pledged to that redemption or defeasance (the “trust account”), money and/or Government Obligations maturing at a time or times and bearing interest in amounts sufficient to redeem, refund or defease the defeased Bond in accordance with its terms, then all right and interest of the Owner of the defeased Bond in the covenants of this ordinance and in the funds and accounts obligated to the payment of the defeased Bond shall cease and become void. Thereafter, the Owner of the defeased Bond shall have the right to receive payment of the principal of, redemption premium, if any, and interest on the defeased Bond solely from the trust account and the defeased Bond shall be deemed no longer outstanding. In that event, the City may apply money remaining in any fund or account (other than the trust account) established for the payment or redemption of the defeased Bond to any lawful purpose.
	(a) Approval of Purchase Offer; Delivery of Bond. The Bank has submitted a proposal to purchase the Bond from the City under the terms and conditions of the Purchase Offer.  The City Council finds that accepting the Purchase Offer is in the City’s best interest and therefore accepts the Purchase Offer.  There will be no loan fee due to the Bank.  The City will be responsible for all other costs of issuance of the Bond.  At the discretion of the Finance Officer, the amount of Bond Counsel’s fee, Financial Advisor’s fee and other costs of issuance may be withheld from the Bond proceeds and wire transferred on behalf of the City at closing.
	(b) Preparation, Execution and Delivery of the Bond. The Bond will be prepared at City expense and will be delivered to the Purchaser in accordance with the Purchase Offer, together with the approving legal opinion of Bond Counsel regarding the Bond.

	Section 16 . General Authorization and Ratification. The Finance Officer and other appropriate officers of the City are severally authorized to take such actions and to execute such documents as in their judgment may be necessary or desirable to carry out the transactions contemplated in connection with this ordinance, and to do everything necessary for the prompt delivery of the Bond to the Purchaser and for the proper application, use and investment of the proceeds of the Bond. All actions taken prior to the effective date of this ordinance in furtherance of the purposes described in this ordinance and not inconsistent with the terms of this ordinance are ratified and confirmed in all respects. 
	Section 17 . Severability. The provisions of this ordinance are declared to be separate and severable. If a court of competent jurisdiction, all appeals having been exhausted or all appeal periods having run, finds any provision of this ordinance to be invalid or unenforceable as to any person or circumstance, such offending provision shall, if feasible, be deemed to be modified to be within the limits of enforceability or validity. However, if the offending provision cannot be so modified, it shall be null and void with respect to the particular person or circumstance, and all other provisions of this ordinance in all other respects, and the offending provision with respect to all other persons and all other circumstances, shall remain valid and enforceable.
	Section 18 . Effective Date of Ordinance. This ordinance shall take effect and be in force from and after its passage and five days following its publication as required by law.




