
KING COUNTY, WASHINGTON

MULTI-MODAL LIMITED TAX GENERAL OBLIGATION NOTES (PAYABLE FROM SEWER REVENUES) (COMMERCIAL PAPER), SERIES A AND MULTI-MODAL LIMITED TAX GENERAL OBLIGATION NOTES (PAYABLE FROM SEWER REVENUES) (COMMERCIAL PAPER), SERIES B (TAXABLE)

COMMERCIAL PAPER DEALER AGREEMENT

This Commercial Paper Dealer Agreement, dated as of _____, 2020 (as amended and supplemented hereafter, this “Agreement”), is entered into by and between King County, Washington (the “Issuer”) and BofA Securities, Inc. (the “Dealer”).

WHEREAS, the Issuer proposes to issue its Multi-Modal Limited Tax General Obligation Notes (Payable from Sewer Revenues) (Commercial Paper), Series A and Multi-Modal Limited Tax General Obligation Notes (Payable from Sewer Revenues) (Commercial Paper), Series B (Taxable) (collectively, the “Notes”) pursuant to Ordinance 19114 passed on June 23, 2020 (the “New Money Ordinance”) and Ordinance 18898, adopted by the council on May 22, 2019, (the “Refunding Ordinance” and together with the New Money Ordinance, the “Ordinance”), a Sale Motion, adopted by the Issuer on ____, 2020 (the “Sale Motion”), and an Issuing and Paying Agent Agreement (Mode Agreement), dated as of ____, 2020 (the “Issuing and Paying Agent Agreement”), by and between the Issuer and U.S. Bank National Association (as such agreement may be modified, amended or otherwise supplemented from time to time,  the “Issuing and Paying Agent”); 

WHEREAS, the New Money Ordinance authorizes the issuance of junior lien sewer revenue bonds and multi-modal limited tax general obligation bonds (payable from sewer revenues), including in the commercial paper mode, to provide funds for acquiring and constructing improvements to the sewer system, and pursuant to the Sale Motion, the County has authorized the issuance, and remarketing from time to time, of up to $175,000,000 principal amount of Notes for this purpose; 

WHEREAS, the Refunding Ordinance authorizes the issuance of junior lien sewer revenue refunding bonds and multi-modal limited tax general obligation refunding bonds (payable from sewer revenues), including  in the commercial paper mode, to provide funds to refund outstanding and future junior lien sewer revenue bonds and multi-modal limited tax general obligation bonds (payable from sewer revenues), and delegated to the Finance Director authority to approve the issuance, and remarketing from time to time, of Notes for this purpose in the aggregate principal amount not to exceed the principal amount of the refunding candidates plus the costs of the refunding;

WHEREAS, Notes issued pursuant to the New Money Ordinance and Notes issued pursuant to the Refunding Ordinance may be marketed and remarketed from time to time pursuant to this Agreement as a combined commercial paper program in an aggregate principal amount not to exceed $250,000,000;

WHEREAS, pursuant to Exhibit B, Section 8(e) of the Issuing and Paying Agent Agreement, the Notes are expected to be repaid from (1) proceeds of the remarketing of such Notes; (2) proceeds of refunding bonds issued by the Issuer; (3) proceeds of a draw on Credit Enhancement or request under the Liquidity Facility, if either is executed after the execution of this Agreement; and (4) other funds made available by the Issuer to the extent legally available for such purpose;

WHEREAS, the Dealer has agreed to act as a dealer for the Notes and to perform the duties imposed upon the Dealer with respect to the Notes by the Ordinance, the Issuing and Paying Agent Agreement and this Agreement;

NOW, THEREFORE, for and in consideration of the mutual covenants made herein, and subject to the terms and conditions set forth herein, the parties hereto agree as follows:

Section 1. Definitions.  Each capitalized term not otherwise defined herein shall have the same meaning given to that term in the Ordinance or, to the extent not defined in the Ordinance, the Sale Motion or the Issuing and Paying Agent Agreement.

“Authorized Representatives” shall mean the officers or employees of the Issuer authorized to act on behalf of the Issuer to effect the sale of the Notes.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Financing Documents” shall mean this Agreement, the Ordinance, the Issuing and Paying Agent Agreement, the Sale Motion, and the Notes, together with any other agreements executed and delivered by the Issuer in connection with the issuance or sale of the Notes.

“Note Counsel” shall mean Pacifica Law Group, counsel to the Issuer.

“Offering Memorandum” shall mean the Offering Memorandum, dated _____, 2020, relating to the Notes, as may be supplemented, updated or amended.

“SEC” shall mean the U.S. Securities and Exchange Commission.

“Securities Act” shall mean the Securities Act of 1933, as amended.

“Trust Indenture Act” shall mean the Trust Indenture Act of 1939, as amended.

Section 2. Appointment of the Dealer.  

Subject to the terms and conditions set forth in this Agreement, the Issuer hereby appoints the Dealer as its exclusive dealer for the Notes, and the Dealer hereby accepts such appointment.  

Section 3. Issuance, Sale and Purchase of Notes.

(a) The Issuer shall issue the Notes in accordance with and in compliance with the terms of the Ordinance and the Issuing and Paying Agent Agreement. The Issuer shall issue the Notes in an aggregate principal amount not to exceed $250,000,000 outstanding at any time, including Notes issued pursuant to the New Money Ordinance in the principal amount not to exceed $175,000,000 outstanding at any time.  No Notes issued pursuant to the New Money Ordinance may be outstanding after December __, 2050 and no Notes issued pursuant to the Refunding Ordinance may be outstanding after the last day of the fiscal year that includes the final maturity date of the refunded bonds.  Each of the Notes shall: (i) be issued in the denomination of $100,000 or any integral multiple of $1,000 in excess of $100,000; (ii) have maturities not exceeding 270 days from the date of issue, but in all events maturing not less than one business day before the applicable stated expiration of any Credit Enhancement or Liquidity Facility, if any are executed after the execution of this Agreement; (iii) not contain any condition of redemption or right to prepay; and (iv) bear such interest rates, if interest bearing, as shall be agreed upon by the Dealer and the Issuer, as set forth in Section 4 below.

(b) The Dealer shall use its best efforts to solicit and arrange sales of the Notes at such rates (subject to any limitations set forth in the Ordinance or the Issuing and Paying Agent Agreement) and maturities as may prevail from time to time in the commercial paper market; provided, however, the Dealer shall have no obligation to purchase Notes for its own account from the Issuer.

(c) The Dealer and the Issuer agree that any Notes for which the Dealer may arrange the sale, or which the Dealer may purchase, will be sold or purchased on the terms and conditions and in the manner provided in this Agreement, the Ordinance, the Sale Motion, and the Issuing and Paying Agent Agreement.  The Dealer agrees that it shall not arrange the sale of or purchase any Notes following the receipt by it of written notice from the Issuer or the Issuing and Paying Agent instructing it not to issue Notes, until such time as provided in the Ordinance or the Issuing and Paying Agent Agreement, as applicable.

(d) The Dealer and the Issuer agree that the Dealer shall execute a Certificate in the form of Exhibit B at the request of the Issuer on each date the Issuer executes a Tax Certificate with respect to the Series A Notes.

Section 4. Transactions in Notes.

(a) All transactions in Notes between the Dealer and the Issuer shall be in accordance with the Ordinance, the Sale Motion, and the Issuing and Paying Agent Agreement and the custom and practice in the commercial paper market to the extent such custom and practice is not inconsistent with the Ordinance.  As early as possible, but not later than 12:00 p.m., New York, New York time on the day on which any Notes are to be issued or sold hereunder, the Dealer shall notify the Issuer of the confirmed terms of the maturities, prices and interest rates at which the Dealer has purchased and/or will arrange the sale of the Notes, as applicable, and the Dealer shall provide the Issuer with any other information required for the Issuer or the Dealer to deliver such Notes under the terms and conditions of the Ordinance and the Issuing and Paying Agent Agreement.  As long as the terms of the Notes conform to the direction from the Issuer in any standing letter of instructions then in effect, the Dealer shall not be required to obtain additional direction or confirmation from the Issuer.  In the absence of any standing letter of instructions, the Issuer must confirm the terms of the transactions proposed by the Dealer.  Such confirmation or notification shall be delivered electronically or by telephone to the Issuer and the Issuing and Paying Agent in the Dealer’s customary manner.  Pursuant to Section 13 (“Dealing in Notes by the Dealer”) hereof, the Dealer shall only be obligated to purchase or arrange the sale of any Notes when it has agreed to purchase or arrange the sale of such Notes and the Issuer has agreed thereto in accordance with the provisions of this Section 4(a).

(b) Not later than 12:00 p.m., New York, New York time on the day of each transaction, the Dealer shall, absent a standing letter of instructions, confirm each transaction, if any, made with or arranged by the Dealer. Such confirmation shall be delivered electronically or by telephone to the Issuer and the Issuing and Paying Agent in the Dealer’s customary manner.

Section 5. Payment and Delivery of the Notes.  The Dealer shall pay for the Notes, if any, purchased by the Dealer or sold by the Dealer in immediately available funds in the manner provided for in the Issuing and Paying Agent Agreement on the business day such Notes are delivered to the Dealer.  All Notes will be delivered to The Depository Trust Company in accordance with the Issuing and Paying Agent Agreement.

Section 6. Offering Memorandum.

(a) The Offering Memorandum and its contents (other than the information relating to the Dealer) shall be the sole responsibility of the Issuer. The Issuer authorizes the Dealer to distribute the Offering Memorandum as determined by the Dealer.

(b) If it is reasonably determined by the Dealer that updating or supplementing of the Offering Memorandum is necessary to ensure that the Offering Memorandum and the ongoing offer and sale of Notes thereunder comply with federal or state securities laws, the Dealer will notify the Issuer and the Issuer will promptly update the Offering Memorandum in form and substance reasonably satisfactory to the Dealer.

(c) Upon the request of the Dealer, the Issuer will promptly prepare and distribute an updated Offering Memorandum with respect to the Notes; provided that the Issuer shall not be required to prepare an amended Offering Memorandum more than once every 12 months unless an update to the Offering Memorandum or the offer and sale of the Notes is necessary (in the reasonable determination of the Dealer) to comply with applicable law, including, without limitation, SEC Rule 10b-5 under the Exchange Act.  

(d) In connection with any amendment, update or supplement of the Offering Memorandum relating to Notes issued subsequent to the initial issuance of the Notes, the Issuer agrees to provide, on the date of the issuance and sale of the Notes to which such Offering Memorandum relates: (i) a certificate of an Authorized Representative of the Issuer (in form and substance reasonably satisfactory to the Dealer) as of the date of such amendment, update or supplement of the Offering Memorandum to the effect that the Offering Memorandum, as so amended, updated or supplemented, does not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements made therein, in the light of the circumstances under which they were made, not misleading; and (ii) an opinion of Note Counsel (in form and substance reasonably satisfactory to the Dealer), dated as of the date of such amendment, update or supplement, to the effect that (A) any descriptions of any of the Financing Documents contained in the Offering Memorandum, as so amended, updated or supplemented, are true and correct in all material respects (or words of similar import) and (B) nothing has come to the attention of such counsel that would cause such counsel to conclude that the Offering Memorandum as so amended, updated or supplemented, contained an untrue statement of a material fact or omitted to state a material fact necessary to make the statements made therein, in the light of the circumstances under which they were made, not misleading. 
Section 7. Deliverable Obligations of Issuer.  The Issuer agrees that, on the effective date of this Agreement, the Issuer shall deliver to the Dealer:
(a) A certificate signed by the Finance Director (or his or her designee): (i) setting forth a list of the Authorized Representatives,  (ii) certifying as to the incumbency of those Authorized Representatives authorized to sign Notes on the Issuer’s behalf and containing the true signatures of each of such persons (it being agreed that the Dealer may rely upon such authorization until otherwise notified in writing by the Issuer), and (iii) certifying as to the accuracy of and compliance with the representations, warranties, covenants and agreements of the Issuer contained herein, contained in the Ordinance and contained in the other Financing Documents;

(b) An opinion of Note Counsel, addressed to the Dealer, that is in form and substance satisfactory to the Dealer;

(c) A certified copy of the Ordinance, Sale Motion, and executed copies of the Issuing and Paying Agent Agreement, and the Notes as then in effect; 

(d) Such other certificates, opinions, letters and documents as the Dealer shall have reasonably requested. 

Section 8. Representations and Warranties of the Issuer.  The Issuer represents and warrants to the Dealer as of the date hereof, and as of the date of each issuance of Notes, as follows: 

(a) The Issuer is a county under the laws of the State of Washington, duly organized and validly existing under the applicable laws of such jurisdiction. 

(b) The Ordinance is in full force and effect and has not been modified or amended since adoption, and accordingly the Issuer has full power and authority to issue the Notes, to enter into, perform and observe the covenants and agreements on its part contained in the Financing Documents and to carry out and consummate all transactions contemplated hereby and by the other Financing Documents. 

(c) The Financing Documents have been duly authorized, executed and delivered by the Issuer. The Financing Documents constitute legal, valid and binding obligations of the Issuer, enforceable against the Issuer in accordance with their respective terms, subject to the exercise of judicial discretion in accordance with general principles of equity and bankruptcy, insolvency, reorganization, moratorium or other similar laws heretofore or hereafter in effect affecting creditors’ rights. 

(d) The Notes have been duly authorized and executed by the Issuer and, when authenticated and delivered by the Issuing and Paying Agent, will constitute legal, valid and binding general obligations of the Issuer enforceable in accordance with their terms, and the terms of the Ordinance, Sale Motion, and the Issuing and Paying Agent Agreement, subject to the exercise of judicial discretion in accordance with general principles of equity and bankruptcy, insolvency, reorganization, moratorium or other similar laws heretofore or hereafter in effect affecting creditors’ rights. 

(e) The issuance and sale of the Notes do not require registration of the Notes under the Securities Act. 

(f) The Offering Memorandum as of its date 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 statements therein, in the light of the circumstances under which they were made, not misleading. 

(g) There are no consents, authorizations, permits or approvals of, or filings with, any federal or state government authority (other than the Issuer) required in connection with the issuance or sale by the Issuer of the Notes, the execution and delivery of the Financing Documents and the performance of its obligations thereunder except as may be required by state securities laws (as to which no representation is made) and those which have already been obtained or made. 

(h) The adoption of the Ordinance authorizing the Financing Documents and the execution, delivery and performance by the Issuer of the Financing Documents do not and will not result in a breach or violation of, conflict with, or constitute a default under any constitutional provision, law, regulation, order, consent decree, judgment, agreement, indenture, deed of trust, mortgage or other instrument to which the Issuer is a party or by which the Issuer or any of its property is bound.

(i) Except as disclosed in the Offering Memorandum, there is no action, suit proceeding, inquiry, litigation or governmental proceeding or investigation pending, or to the knowledge of the Issuer threatened, against or affecting the Issuer or the System, and to the best knowledge of the undersigned there is no basis therefor: 

(i) which might reasonably be expected to result in a material adverse change in the condition (financial or otherwise), operations or business prospects of Issuer or the System or in any way affect adversely the ability of the Issuer to perform its obligations under the Financing Documents;

(ii) contesting the validity or enforceability of the Financing Documents; or 

(iii) contesting the existence or powers of the Issuer.

(j) At the time of each delivery of Notes to the Dealer, the Issuer shall be deemed to make a representation and warranty, as of the date thereof, that (i) the Notes issued on such date have been duly authorized, validly issued and delivered and, upon payment therefor, will constitute legal, valid and binding general obligations of the Issuer enforceable in accordance with their terms, and the terms of the Ordinance, the Sale Motion, and the Issuing and Paying Agent Agreement, in accordance with general principles of equity and bankruptcy, insolvency, reorganization, moratorium or other similar laws heretofore or hereafter in effect affecting creditors’ rights, and (ii) the representations and warranties of the Issuer set forth in this Section 8 are true and correct as if made as of such date.

Section 9. Covenants and Agreements of the Issuer.  The Issuer covenants and agrees that:

(a) The Issuer will immediately notify the Dealer (i) if any event shall have occurred or information shall become known as a result of which (A) the Offering Memorandum, as then amended or supplemented, would include an untrue statement of a material fact or omit to state any material fact necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading or (B) any representation or warranty of the Issuer under any of the Financing Documents is or would become false in any material respect, (ii) of any material fact that the Issuer is aware of that may affect the issuance, offering or sale of the Notes or the marketability of the Notes including, but not limited to (A) any material adverse change in the financial condition, prospects (financial or otherwise) or general affairs of the Issuer or the System that may affect the issuance, offering, sale or marketability of the Notes, (B) any reduction or threatened reduction (by way of credit watch or similar rating agency action) in the ratings of the Notes, (C) any adverse change in the tax treatment of interest on the Series A Notes received by the holders of the Notes or (D) any other material adverse change that may affect the issuance, offer and sale of the Notes or any fact or circumstance which constitutes, or with the passage of time would constitute, an event of default under the Financing Documents and (iii) of any proposed action the taking of which requires an opinion of Note Counsel as to the tax status of any Series A Notes under any Financing Document.

(b) The Refunding Ordinance is expected to be amended to, among other amendments, allow Notes to be issued to refund other System obligations, and the form of this amendatory ordinance has been provided to the Dealer (the “Amendatory Ordinance”). Except for the Amendatory Ordinance, the Issuer will not permit to become effective any amendment to or modification of the Ordinance or the Financing Documents which could reasonably be expected to adversely affect the interest of the holder of any Notes then outstanding.  The Issuer will give the Dealer notice of any proposed amendment to or modification of the Ordinance or the Financing Documents prior to the effective date thereof.    

(c) The Issuer will provide to the Dealer as soon as the same shall be publicly available, which shall not be later than [270] days after the end of the Issuer’s fiscal year, copies of the Issuer’s and the System’s annual audited financial statements and such additional information concerning the operations and financial condition of the Issuer and the System as the Dealer may from time to time reasonably request. 

(d) The Issuer shall furnish such information, execute such instruments and take such other action in cooperation with the Dealer as the Dealer may reasonably request in order (i) to qualify the Notes 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 the Dealer may designate and (ii) to determine the eligibility of the Notes for investment under the laws of such states and other jurisdictions, and will use its best efforts to continue such qualification under clause (i) in effect so long as required for distribution of the Notes by the Dealer; provided, however, that in no event shall the Issuer be required to consent to suit or to service of process in any jurisdiction or to take any action which would subject it to service of process in any jurisdiction in which it is not now so subject.

(e) The Issuer will not sell Notes to the Dealer in the event that legal opinions provided by Note Counsel delivered in connection with the initial issuance of the Notes have been withdrawn, adversely modified or retracted.

(f) The Issuer will take all actions within its control necessary to maintain the exclusion of interest on the Series A Notes from the gross income of the holders thereof for federal income tax purposes.

(g) The Issuer will not effect any credit or liquidity facility substitution pursuant to on any day other than a day when all Notes mature or on a day on which no Notes are then outstanding.

Section 10. Fees and Expenses.

(a) For the services to be performed by the Dealer under this Agreement, the Issuer agrees to pay the Dealer during each calendar year a fee equal to 0.05% of the principal amount of each of the Notes outstanding sold by the Dealer calculated as follows: 0.0005 times the principal amount of the Notes outstanding times the number of days such Notes shall be outstanding, divided by 365 or 366 days (as appropriate); payable quarterly in arrears commencing on January 1 and on the first Business Day of each April, July, October and January thereafter. The Issuer shall also pay the legal fees of the Dealer pursuant to an invoice provided by Nixon Peabody LLP in the amount of $10,000, as well as standard closing-related expenses of the Dealer in the amount of $[X].
(b) The Issuer will pay all expenses of delivering Notes and reimburse the Dealer for all out-of-pocket expenses incurred by it as Dealer in connection with the provision of its services hereunder, including reasonable counsel fees and disbursements.

Section 11. Termination or Suspension.  In addition to the provisions of Section 12 (entitled “Resignation and Removal of the Dealer”) hereof, the Dealer shall have the right in its sole discretion to immediately terminate or suspend its obligations under this Agreement at any time by notifying the Issuer in writing or by electronic means of its election to do so if the Dealer reasonably determines that one or more of the following events has occurred:

(a) any one or more of the Issuer’s representations and warranties made hereunder is not true and correct in any material respect;

(b) the Issuer has breached one or more of its covenants, agreements or obligations under this Agreement in any material respect;

(c) the Issuer shall fail to observe any of its covenants or agreements made under the Financing Documents in any material respect;

(d) any event shall occur or information shall become known, which, at any time, in the Dealer’s reasonable opinion, makes untrue, incorrect, incomplete or misleading in any material respect any statement or information contained in the then-current Offering Memorandum relating to the Notes, as the information contained therein has been supplemented or amended, or causes such Offering Memorandum, as so supplemented or amended, to contain an untrue, incorrect or misleading statement or 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;

(e) an amendment to the Constitution of the United States or the State of Washington shall have been passed or legislation shall have been introduced in or enacted by the Congress of the United States or the legislature of any state having jurisdiction of the subject matter or legislation pending in the Congress of the United States shall have been amended or legislation shall have been recommended (whether or not then introduced) to the Congress of the United States or to any state having jurisdiction of the subject matter 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 legislation shall have been proposed (whether or not then introduced) for consideration by either such Committee by any member thereof or presented as an option for consideration (whether or not then introduced) by either such Committee by the staff of such Committee or by the staff of the joint Committee on Taxation of the Congress of the United States, or legislation shall have been favorably reported 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, or a decision shall have been rendered by a court of the United States or of the State of Washington or the Tax Court of the United States, or a ruling shall have been made or a regulation or temporary regulation shall have been proposed or made or any other release or announcement shall have been made by the Treasury Department of the United States, the Internal Revenue Service or other federal or State of Washington authority, with respect to federal or State of Washington taxation upon interest received on obligations of the general character of the Series A Notes which, in the judgment of the Dealer, may have the purpose or effect, directly or, indirectly, of affecting the tax status of the Issuer’s securities (including the Notes) or the interest thereon;

(f) legislation shall have been enacted, proposed (whether or not then introduced), introduced or reported by any committee for passage by either house of the Congress or by any body of the State legislature of the State of Washington or recommended for passage by the President of the United States, or a decision rendered by any federal court or State of Washington court, or an order, ruling, regulation (final, temporary or proposed) or official statement issued or made by or on behalf of the SEC, or any other governmental agency having jurisdiction of the subject matter shall have been made or issued to the effect that the Notes, other securities of the Issuer or obligations of the general character of the Notes are not exempt from registration under the Securities Act, or that the Ordinance is not exempt from qualification under the Trust Indenture Act;

(g) a stop order, ruling, regulation or official statement by the SEC or any other governmental agency having jurisdiction of the subject matter shall have been issued or made or any other event occurs, the effect of which is that the issuance, offering or sale of the Notes, including any underlying obligations, or the execution and delivery of any document relating to the issuance, as contemplated hereby or by the Offering Memorandum, is or would be in violation of any applicable law, rule or regulation, including (without limitation) any provision of applicable federal securities laws, including the Securities Act, the Exchange Act or the Trust Indenture Act, each as amended and as then in effect;

(h) an order, decree or injunction of any court of competent jurisdiction, issued or made to the effect that the issuance, offering or sale of obligations of the general character of the Notes, or the issuance, offering or sale of the Notes, including any or all underlying obligations, as contemplated hereby or by the Offering Memorandum, is or would be in violation of any applicable law, rule or regulation, including (without limitation) any provision of applicable federal securities laws as amended and then in effect; 

(i) additional material restrictions not in force or being enforced as of the date hereof shall have been imposed upon trading in securities generally by any governmental authority or by any national securities exchange;

(j) any of the rating agencies then rating the Notes shall either (i) downgrade the short-term ratings assigned to the Notes below the highest short-term category of such rating agency (without regard to subcategory) or (ii) suspend or withdraw the then current ratings assigned to the Notes;

(k) a general banking moratorium is declared by either federal, New York or State of Washington authorities;

(l) the general suspension of trading on any national securities exchange has occurred;

(m) an actual or imminent default or a moratorium in respect of payment of any United States Treasury bills, bonds or notes, the effect of which in the Dealer’s judgment makes it impracticable to market the Notes or to enforce contracts for the sale of the Notes; 

(n) there shall have occurred any new outbreak of hostilities or any material escalation in any present hostilities or other new national or international calamity, crisis or terrorist activity, the effect of such outbreak, escalation, calamity, crisis or terrorist activity on the operation of the government or financial markets of the United States, in the judgment of the Dealer, is to materially adversely affect the marketability of the Notes; 

(o) the occurrence of a major financial crisis, a material disruption in commercial banking or securities settlement or clearance services, or a material disruption or deterioration in the fixed income or municipal securities market;

(p) an “event of default” shall have occurred and be continuing under any of the Financing Documents;

(q) the Issuer shall fail to pay, or cause to be paid, when due, or shall declare a moratorium on the payment of, or shall repudiate its obligations under, any Notes;

(r) a court of competent jurisdiction shall have entered a final, nonappealable order or judgment that any Notes are illegal or unenforceable; 

(s) in the reasonable judgment of the Dealer, the market price or marketability of the Notes or the ability of the Dealer to enforce contracts for the sale of Notes shall have been materially adversely affected by an amendment of or supplement to the Offering Memorandum, notwithstanding the Dealer’s approval or consent of such amendment or supplement prior to its distribution;


(t)
there is any material adverse change in the affairs (whether financial or otherwise) of the Issuer or the System which, in the sole judgment of the Dealer, makes it impractical or inadvisable to proceed with the remarketing of the Notes as contemplated by this Agreement and by the Offering Memorandum; and


(u)
any litigation shall be instituted, pending or threatened contesting the existence or powers of the Issuer.

Section 12. Resignation and Removal of the Dealer.  The Dealer may at any time resign and be discharged of its duties and obligations hereunder upon providing the Issuer with thirty (30) days’ prior written notice.  The Dealer may be removed at any time by the Issuer not earlier than (30) days following written confirmation by the Dealer of a written notice by the Issuer exercising its right of removal.  Upon resignation or removal of the Dealer, the Issuer shall promptly cause the Issuing and Paying Agent to give notice thereof to all holders of the Notes and to any rating agency which has assigned a rating to the Notes.

Section 13. Dealing in Notes by the Dealer.

(a) The Dealer, in its individual capacity, may in good faith buy, sell, own, hold and deal in any of the Notes, including, without limitation, any Notes offered and sold by the Dealer pursuant to this Agreement, and may join in any action which any owner of the Notes may be entitled to take with like effect as if it did not act in any capacity hereunder.  The Dealer may sell any of the Notes at prices above or below par, at any time. The Dealer, in its individual capacity, either as principal or agent, may also engage in or be interested in any financial or other transaction with the Issuer and may act as depositary, account party, or agent for any committee or body of owners of the Notes or other obligations of the Issuer as freely as if it did not act in any capacity hereunder.

(b) Nothing in this Agreement shall be deemed to characterize the Dealer as an underwriter of the Notes or to obligate the Dealer to purchase any Notes for its own account at any time.

(c) While the Dealer has and shall have no obligation to purchase the Notes from the Issuer or to arrange any sale of the Notes for the account of the Issuer, the parties hereto agree that in any case where the Dealer purchases Notes from the Issuer, or arranges for the sale of Notes by the Issuer, such Notes will be purchased or sold by the Dealer in reliance on the representations, warranties, covenants and agreements of the Issuer contained herein and in the Ordinance or made pursuant hereto and on the terms and conditions and in the manner provided herein and in the Ordinance and the Issuing and Paying Agent Agreement.
Section 14. No Advisory or Fiduciary Role.  The Issuer acknowledges and agrees that: (i) the transactions contemplated by this Agreement are arm’s length, commercial transactions between the Issuer and the Dealer in which the Dealer is acting solely as a principal and is not acting as a municipal advisor, financial advisor or fiduciary to the Issuer and that the Dealer has financial and other interests that differ from those of the Issuer; (ii) the Dealer has not assumed any advisory or fiduciary responsibility to the Issuer with respect to the transactions contemplated hereby and the discussions, undertakings and procedures leading thereto (irrespective of whether the Dealer has provided other services or is currently providing other services to the Issuer on other matters); (iii)  the only obligations the Dealer has to the Issuer with respect to the transactions contemplated hereby expressly are set forth in this Agreement; and (iv) the Issuer has consulted its own municipal, legal, accounting, tax, financial and other advisors, as applicable, to the extent it has deemed appropriate.

Section 15. Term of Agreement. This Agreement shall become effective on the date hereof and shall continue in full force and effect until terminated pursuant to the terms hereof. Notwithstanding any provision of the Financing Documents or this Agreement to the contrary, the provisions of Section 10 (“Fees and Expenses”) and the obligations of the Issuer and the Dealer thereunder shall survive any termination or expiration of this Agreement under Section 11 (“Termination or Suspension”), Section 12 (“Resignation and Removal of the Dealer”) or this Section 15.

Section 16. Governing Law.  This Agreement shall be deemed to be a contract under, and for all purposes shall be governed by, and construed and interpreted in accordance with, the laws of the State of Washington. 

Section 17. Waiver of Trial by Jury.  ANY RIGHTS TO TRIAL BY JURY WITH RESPECT TO ANY CLAIM, ACTION OR PROCEEDING, DIRECTLY OR INDIRECTLY, ARISING OUT OF, OR RELATING TO, THIS AGREEMENT ARE EXPRESSLY AND IRREVOCABLY WAIVED BY THE PARTIES HERETO.
Section 18. Miscellaneous.

(a) The Issuer acknowledges and agrees that the Dealer shall have no obligation under this Agreement to provide any services, provide any advice or take any other action to the extent that the Dealer determines, in its sole discretion, would cause the Dealer to be considered a “municipal advisor” as defined under Section 15B of the Exchange Act and SEC Rule 15Ba1‑1.

(b) Except as otherwise specifically provided herein, 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. Any such notice shall be effective when received at the address specified below for the intended recipient (or at such other address as such recipient may designate from time to time by notice to the other party).

	The Issuer:

KING COUNTY, WASHINGTON
Finance & Business Operations Division
401 5th Avenue, Suite 300, Seattle, WA. 98104

Attention: Nigel Lewis, Debt Manager

Telephone: (206) 263-2857

Email: nigel.lewis@kingcounty.gov

	The Dealer:

BofA Securities, Inc.

One Bryant Park, Ninth Floor

New York, New York 10036

Attention:  Tax Exempt Money Market Desk

Telephone: 212-449-5101

Facsimile:  646-736-6960

Email:        DG.TEMM@BOFA.COM

	


(c)  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 Notes merely because of such purchase. No Holder or other third party shall have any rights or privileges hereunder.

(d)
The Issuer and the Dealer hereby agree that the Dealer may, with notice to the Issuer (which need not be prior notice), assign its rights and obligations under this Agreement to any other wholly-owned subsidiary of Bank of America Corporation to which all or substantially all of the Dealer’s municipal markets business may be transferred following the date of this Agreement.

(d) All of the representations and warranties of the Issuer contained herein shall remain operative and in full force and effect, regardless of (i) any investigation made by or on behalf of the Dealer; (ii) the offering and sale of and any payment for any Notes hereunder; or (iii) the termination or cancellation of this Agreement.

(e) This Agreement and each provision hereof shall not be waived, altered, modified, amended or supplemented in any manner whatsoever except by written instrument signed by each of the parties hereto.

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


[Remainder Of Page Intentionally Left Blank]

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and delivered as of the date hereof.

KING COUNTY, WASHINGTON 

By:  ________________________________________

[Title]

BOFA SECURITIES, INC.

By:  ________________________________________

[Title]

	Exhibit A

Example of Written InstructionS

[Date]


BofA Securities, Inc.

One Bryant Park, Ninth Floor

New York, New York 10036

Attention: [________]

Re:
Multi-Modal Limited Tax General Obligation Notes (Payable from Sewer Revenues) (Commercial Paper), Series A, and Multi-Modal Limited Tax General Obligation Notes (Payable from Sewer Revenues) (Commercial Paper), Series B (Taxable) (collectively, the “Notes”) 

Dear [__________]:


This letter agreement will serve to confirm the understanding of the parties hereto regarding the instructions and parameters concerning the issuance of Notes.   [________] (the “Issuer”) hereby instructs BofA Securities, Inc. (the  “Dealer”) to arrange for the sale of Notes without any additional confirmation from the Issuer, pursuant to the following terms: [(i) the interest rates on the Notes shall be [___]% or less; (ii) the Notes shall mature up to [270] days after their date of issuance; (iii) the par amount of Notes issued on any day shall not exceed the amount of Notes maturing on such day; and (iv) and no more than $_______ of par amount of the Notes may mature within any [5-day] period unless approved by the Issuer.]
These standing instructions shall remain in effect until terminated by either party hereto upon five (5) days’ notice.  If a sale of Notes does not comply with the above parameters, the Dealer shall seek the approval of the Issuer pursuant to the Commercial Paper Dealer Agreement, between the Issuer and the Dealer.

If the foregoing is satisfactory, please execute a copy of this letter.  This agreement may be executed in counterpart originals.

Very truly yours,


KING COUNTY, WASHINGTON 






By:
___________________________






[Title]  

AGREED AND ACCEPTED:

BOFA SECURITIES, INC.

By:       ___________________________

[Title]  

EXHIBIT B

CERTIFICATE AND AGREEMENT OF DEALER

BofA Securities, Inc. is acting as the dealer (the “Dealer”) with respect to the King County, Washington Multi-Modal Limited Tax General Obligation Notes (Payable from Sewer Revenues) (Commercial Paper), Series A (the “Notes”).  Notes may be issued by King County, Washington (the “Issuer”), at its option, through the Dealer.  The undersigned is authorized to execute this certificate on behalf of the Dealer, which is based on one or more of (i) inquiry deemed adequate by the undersigned, (ii) institutional knowledge regarding the matters set forth herein, and (iii) the terms of the Commercial Paper Dealer Agreement between the Dealer and the Issuer executed and delivered in connection with the Notes.

This certificate and agreement is being executed by the Dealer to assist the Issuer in establishing the issue price of each CUSIP of the Notes sold through the Dealer.  The Dealer agrees and certifies that:


1.
[On the issue date of each CUSIP of the Notes sold by the Dealer, the Dealer will offer such Notes to the public at a price of par, and will provide the Issuer with documentation supporting such offering,][Note: If the Notes are not sold at par, the certificate will be modified accordingly]. 


2.
If, on the issue date of each CUSIP of the Notes, less than 10% of such CUSIP of the Notes are sold to the public at par, the Dealer will neither offer nor sell unsold Notes of such CUSIP to any person at a price that is higher than par until the earlier of:


a.
the close of the fifth business day after the date of issuance of such CUSIP of the Notes, or


b.
the date on which the Dealer has sold at least 10% of such CUSIP of the Notes to the public at one or more prices at or below par.  

For this purpose, the “public” means persons or entities that (i) do not have any written contracts directly or indirectly with the Dealer or the Issuer to participate in the initial sale of such series of the Notes to the public, and (ii) are not related parties to any person or entity that has a written contract directly or indirectly with the Dealer or the Issuer to participate in the initial sale of such series of the Notes to the public.  The term “related party” for purposes of this certificate generally means any two or more persons who have greater than 50 percent common ownership, directly or indirectly.  The Dealer has not entered into any selling group agreement or retail distribution agreement with any other entity relating to the initial sale of the Notes to the public.

Nothing in this certificate represents the Dealer’s interpretation of any laws, including specifically Sections 103 and 148 of the Internal Revenue Code of 1986, as amended, and the Treasury Regulations thereunder.  The undersigned understands that the foregoing information will be relied upon by the Issuer with respect to certain of the representations set forth in one or more tax certificates with respect to the Notes, and with respect to compliance with the federal income tax rules affecting the Notes, and by ___________, as note counsel, in connection with rendering opinions with respect to the interest on the Notes, the preparation of Internal Revenue Service forms 8038-G with respect to the Notes, and other federal income tax advice it may give to the Issuer from time to time relating to the Notes.

Dated: ______ __, 20__.








BOFA SECURITIES, INC.







By:  












Authorized Representative
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