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________, 2011 
 
City of Redmond 
15670 NE 85th

Redmond, Washington  98073 
 Street 

 

Re: City of Redmond, Washington 
 $________ Limited Tax General Obligation Bonds, 2011 

Honorable Mayor and City Council: 

Seattle-Northwest Securities Corporation (the “Underwriter”) offers to enter into this purchase agreement 
(the “Purchase Agreement”) with the City of Redmond, Washington (the “Issuer”).  Each of the 
Underwriter and the Issuer may be referred to herein as a “Party” or collectively as the “Parties.” 

This offer is contingent upon acceptance by the Issuer by execution and delivery of this Purchase 
Agreement to the Underwriter at or prior to 11:59 p.m. Pacific Time on the date hereof, by means of hand 
delivery, facsimile or other secure electronic transmission, such as a PDF file.  Upon execution of this 
Purchase Agreement by the Parties, this Purchase Agreement will constitute a binding agreement 
between the Issuer and the Underwriter. 

Capitalized terms in this Purchase Agreement that are not otherwise defined herein shall have the 
meanings given to such terms in the Ordinance as defined below: 

1. Authorization and Documents 

The issuance, sale and delivery of the Bonds (as defined below) shall be authorized by Ordinance 
No. _____ (the “Ordinance”), adopted by the Mayor and City County of the Issuer on 
February 15, 2011.  The transaction at which the Bonds are delivered by the Issuer to the 
Underwriter and paid for by the Underwriter is referred to herein as the “Closing” and the date 
of such transaction, the “Closing Date.” 

The Ordinance includes an undertaking to provide certain information to the Municipal 
Securities Rulemaking Board or any successors to its functions (the “MSRB”).  Until otherwise 
designated by the MSRB or the Securities and Exchange Commission (“SEC”), any information or 
notices submitted to the MSRB in compliance with Rule 15c2-12 of the Securities Exchange Act of 
1934, as amended (the “Rule”) are to be submitted through the MSRB’s Electronic Municipal 
Market Access system (“EMMA”), currently located at www.emma.msrb.org.  The Ordinance 
and this Purchase Agreement are collectively referred to herein as the “Documents.” 
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2. Purchase and Sale 

Subject to the terms and conditions of this Purchase Agreement, the Underwriter hereby agrees 
to purchase from the Issuer for offering to the public and the Issuer hereby agrees to sell to the 
Underwriter all, but not less than all of the $__________ aggregate principal amount of Limited 
Tax General Obligation Bonds, 2011 (the “Bonds”).  The Bonds shall be dated, shall mature, shall 
bear interest, shall be payable, and shall have redemption provisions, all as set forth in Exhibit C 
attached hereto.  The Underwriter’s purchase price for the Bonds also is set forth in Exhibit C. 

3. Fiscal Agent 

The fiscal agent of the State of Washington shall be the fiscal agent for the Bonds, serving as 
registrar, authenticating agent and paying agent (the “Bond Registrar”).  The Bonds shall be 
payable and shall be secured as provided in the Ordinance and as described in the document 
entitled Preliminary Official Statement, which is dated _____________ and which describes the 
Issuer and the Bonds (the “POS”). 

4. Offering 

The Underwriter agrees to make a bona fide public offering of all the Bonds, at prices not in excess 
of the initial public offering prices or at yields not lower than the initial yields as set forth in 
Exhibit C attached hereto. 

5. Official Statement 

a) The Issuer has (i) reviewed and approved the information contained in a preliminary 
official statement to be prepared in connection with the sale of the Bonds (the 
“Preliminary Official Statement”); and (ii) for purposes of Rule 15c2-12 of the Securities 
Exchange Act of 1934, as amended (the “Rule”), “deemed final” the POS as of its date, 
except for the omission of information dependent upon the pricing of the issue and the 
completion of this Purchase Agreement, such as offering prices, interest rates, selling 
compensation, aggregate principal amount, principal amount per maturity, delivery date, 
and other terms of the Bonds dependent on the foregoing matters.  The Issuer approves 
and ratifies the use and distribution by the Underwriter of the POS in connection with 
the public offering for sale of the Bonds by the Underwriter. 

b) The final official statement shall be substantially in the form of the POS with only such 
changes permitted by the Rule as shall have been reviewed by the Underwriter (such 
final official statement, incorporating such changes, if any, shall be referred to herein as 
the “Final Official Statement”).  The Issuer shall cooperate with the Underwriter in the 
preparation of the Final Official Statement for delivery within seven (7) business days 
after the date hereof and, in any event, for delivery in sufficient time to accompany any 
order confirmation from the Underwriter to its customer, and in sufficient time to permit 
the Underwriter to comply with the provisions of the Rule and with all applicable rules 
of the Municipal Securities Rulemaking Board. 
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c) The Issuer will not amend or supplement the Final Official Statement, once provided 
pursuant to this Section 5, without the consent of the Underwriter.  The Issuer agrees to 
notify the Underwriter promptly if, on or prior to the 25th

6. Representations, Warranties and Covenants of Issuer 

 day after the End of the 
Underwriting Period (as defined below), any event shall occur, or information come to 
the attention of the Issuer, that would cause the Final Official Statement (whether or not 
previously supplemented or amended), as of its date, to contain any untrue statement of 
a material fact or to omit to state a material fact necessary to make the statements therein, 
in light of the circumstances under which they were made, not misleading.  If, in the 
opinion of the Issuer, such event requires the preparation and distribution of a 
supplement or amendment to the Final Official Statement, the Issuer at its expense and 
with Underwriter’s assistance, shall amend or supplement the Final Official Statement in 
a form and manner approved by the Underwriter and will provide such number of 
copies of the supplement or amendment to the Final Official Statement, as the 
Underwriter may reasonably request.  For purposes of this Purchase Agreement, the 
“End of the Underwriting Period” shall occur on the Closing Date. 

The Issuer represents, warrants and covenants to the Underwriter that as of the date hereof and 
as of the Closing Date: 

a) The Issuer is a municipal corporation duly organized and validly existing under the laws 
and Constitution of the State of Washington; 

b) The Issuer has duly adopted the Ordinance and it is a valid, legal and binding ordinance 
of the Issuer; 

c) The Issuer is duly authorized and has full legal right, power, and authority to issue, sell 
and deliver the Bonds and perform its obligations under the Documents; 

d) The Ordinance is in full force and effect and has not been superseded, rescinded or 
amended; 

e) The Issuer has full legal right, power and authority to and will apply or cause to be 
applied the proceeds of the Bonds as described in the Ordinance; 

f) The execution of and performance by the Issuer of its obligations under the Documents 
will not cause the Issuer to be (i) in violation of any constitutional provision, law, court 
decree, administrative regulation or judgment or (ii) in material default under any loan 
agreement, indenture, bond, note, resolution or other material agreement or instrument 
to which the Issuer is a party or to which the Issuer or any of its properties or assets is 
otherwise subject; 

g) All governmental approvals or authorizations required to be obtained by the Issuer prior 
to the Closing in connection with the issuance and delivery of the Bonds or the 
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performance by the Issuer of its obligations under the Documents have been or will be 
obtained prior to Closing; 

h) No filing or registration of the Ordinance or other instrument or financing statement is 
required to be made to create, protect or preserve the pledge of taxing power under the 
Ordinance or is required for the validity and enforceability of the Ordinance; 

i) As of the Closing, the Bonds will be legal, valid and binding obligations of the Issuer, 
and, subject only to the laws of bankruptcy and insolvency, will be enforceable in 
accordance with their terms and will be in full force and effect; 

j) Except as described in the Final Official Statement to be provided pursuant to Section 5 
hereof, there is no action, suit, proceeding, inquiry or investigation before or by any 
court, governmental agency, public board or body pending or, to the knowledge of the 
Issuer, threatened against the Issuer, (i) in any way questioning the legal existence of the 
Issuer or the titles of the officers of the Issuer to their respective offices; (ii) in any way 
affecting or contesting or seeking to prohibit, restrain or enjoin the issuance or delivery of 
the Bonds; (iii) wherein an unfavorable decision, ruling, or finding would have a material 
adverse effect on the collection and application of taxes that may be levied for the benefit 
of the Issuer for the payment of the Bonds, the financial condition of the Issuer, or would 
have an adverse effect on the validity or enforceability of the Bonds or the Ordinance, or 
which would in any way adversely affect the exclusion of interest on the Bonds from 
gross income for federal income tax purposes; (iv) contesting the completeness or 
accuracy of the POS or the Final Official Statement; or (v) to the actual knowledge of the 
Issuer, there is no reasonable basis for any action, proceeding, inquiry or investigation of 
the nature described in the foregoing clauses (i) through (iv); 

k) The financial statements of the Issuer contained in the Final Official Statement to be 
provided pursuant to Section 5 hereof will fairly present the financial position of the 
Issuer as of the dates and for the periods therein set forth in accordance with the 
accounting standards applicable to the Issuer, and since the date thereof, there has been 
no material adverse change in the financial position of the Issuer; 

l) In connection with the financing process, the Underwriter may have provided the format 
for and certain of the content for inclusion in the POS and may have assumed principal 
drafting responsibility for the preparation of the POS and may coordinate the 
preparation and dissemination of the Final Official Statement.  The Issuer understands 
and acknowledges, however, that the ultimate responsibility for the POS and the Final 
Official Statement with respect to content, accuracy and completeness is the 
responsibility of the Issuer as an issuer of municipal securities.  The Issuer hereby 
represents and warrants to the Underwriter that the POS did not, as of its date, and the 
Final Official Statement will not, as of its date and at the Closing Date, contain any 
untrue statement of material fact nor omit any statement or information which is 
necessary to make the statements therein, in light of the circumstances under which they 
were made, not misleading; provided, however, that no representation or warranty is 
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made with respect to information within the POS or the Final Official Statement relating 
to DTC, the book entry system or the Underwriter; and 

m) The Issuer has not failed to comply with any prior undertaking under the Rule. 

7. Termination 

The Underwriter may terminate its obligation under this Purchase Agreement, without liability 
therefor, by notifying the Issuer of its election to do so in writing if, after the execution of this 
Purchase Agreement and prior to the Closing, any one or more of the following events shall have 
occurred and

a) A material disruption in commercial banking or securities settlement or clearance 
services; or 

 such event, in the reasonable opinion of the Underwriter (i) would materially and 
adversely affect the marketability of the Bonds or the prices or yields of the Bonds as set forth in 
Exhibit C, or (ii) would materially and adversely affect the Underwriter’s ability to enforce 
contracts for the sale of the Bonds: 

b) The United States shall have become engaged in hostilities or existing hostilities shall 
have escalated or a national emergency or other national or international calamity, 
including but not limited to terrorist attack(s) or other event; or 

c) A general suspension of trading or other material restrictions not in force as of the date of 
this Purchase Agreement on the New York Stock Exchange or other national securities 
exchange; or 

d) Declaration of a general banking moratorium by the United States, New York State or 
Washington State authorities; or 

e) Legislation with respect to eliminating or reducing the exemption from federal or state 
taxation for interest income received on obligations of the general character of the Bonds 
shall be introduced or enacted by the legislature of the State of Washington or by 
Congress of the United States or adopted by either the United States House of 
Representatives or the United States Senate or shall have been recommended to the 
Congress or otherwise endorsed for passage by the Treasury Department of the United 
States, the Internal Revenue Service or by the chairman of the Senate Finance Committee 
or a decision or an order or ruling  with respect to eliminating or reducing such 
exemption, shall have been issued by a court of the United States, including the United 
States Tax Court, or by or on behalf of the Treasury Department of the United States or 
the Internal Revenue Service; or 

f) Legislation shall hereafter be enacted, or actively considered for enactment, or a decision 
by a court of the United States shall hereafter be rendered, or a ruling, stop order or 
regulation by the SEC or other governmental agency having jurisdiction of the subject 
matter shall hereafter be made, the effect of which is or would be that the offering and 
sale of the Bonds would be illegal or that: 
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i) The Bonds are not exempt from the registration, qualification or similar 
requirements of the Securities Act of 1933, as amended and as then in effect (the 
“33 Act”) or distribution of the Bonds, as contemplated herein or as will be 
contemplated in the Final Official Statement, is in violation of or not exempt from 
the registration, qualification or other requirements of the 33 Act, as amended 
and as then in effect, or the Securities Exchange Act of 1934, as amended and 
then in effect or the Investment Company Act of 1940, as amended and then in 
effect (the “Investment Company Act”) or, in each case, the rules or regulations 
promulgated thereunder as then in effect; or 

ii) The Ordinance is not exempt from the registration, qualification or other 
requirements of the Trust Indenture Act of 1939, as amended and as then in 
effect; or 

iii) This Purchase Agreement is subject to the Investment Company Act or requires 
any registration under the Investment Company Act; or  

g) Any litigation, except as described in the Final Official Statement to be provided 
pursuant to Section 5 hereof, shall be instituted or pending at Closing to restrain or enjoin 
the authorization, issuance, execution, sale or delivery of the Bonds or the execution and 
delivery of any of the Documents, or in any way contesting or affecting any authority for 
or the validity or enforceability of the Bonds, the Ordinance or any of the other 
Documents, any moneys or securities provided for the payment of the Bonds or the 
existence or powers of the Issuer; or 

h) Any legislation, ordinance, rule or regulation shall be introduced in or enacted by any 
governmental body, board, department or agency of Washington State or of the United 
States, or a decision by any court of competent jurisdiction within Washington State or 
any court of the United States shall be rendered materially affecting the Issuer or the 
Bonds; or 

i) There shall have been established any new restrictions on transactions in securities 
materially affecting the free market for securities or the extension of credit by, or the 
charge to the net capital requirements of the Underwriter, including without limitation, 
the fixing of minimum or maximum prices for trading or maximum ranges of prices, by 
any exchange, the SEC, any other federal or state agency or the Congress of the United 
States, or by Executive Order; or 

j) Except for such changes to the Final Official Statement as provided in Section 5(c) of this 
Purchase Agreement, there shall have been a material adverse change in the affairs of the 
Issuer or there shall exist any event or fact or set of facts that either (a) makes untrue or 
incorrect in any material respect any statement or information contained in the Final 
Official Statement or (b) is not reflected in the Final Official Statement but should be 
reflected therein to make the statements and information contained therein under the 
circumstances in which made not misleading in any material respect; or 
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k) The withdrawal or downgrading of any rating of the Bonds by a national rating agency 
from those shown in (c)(i) of Exhibit B. 

8. Closing; Conditions of Closing 

The Closing shall occur on such date and at such time and place as is set forth in Exhibit C or 
otherwise agreed between the Issuer and the Underwriter, and subject to the satisfaction of the 
terms and conditions of this Purchase Agreement.  At Closing, the following shall occur:  the 
Issuer will deliver the duly executed Bonds or cause to be delivered to the fiscal agent for re-
delivery through Fast Automated Transfer System to DTC and will deliver or cause to be 
delivered to the Underwriter the Ordinance; the Underwriter will accept such delivery and pay 
the purchase price of the Bonds as set forth in Exhibit C hereof in same day funds.  The Issuer 
shall cause the applicable CUSIP identification numbers to be printed on the Bonds of each 
maturity, but neither the failure to print such number on any such Bond nor any error with 
respect thereto shall constitute cause for a failure or refusal by the Underwriter to accept delivery 
of and to pay for the Bonds.  The Bonds shall be prepared and delivered to the Bond Registrar at 
or prior to the Closing Date. 

In addition to the other requirements of this Purchase Agreement, the Underwriter’s obligations 
hereunder are subject to and conditioned upon the Issuer, at or prior to the Closing Date, 
delivering or making available to the Underwriter copies of the Documents and such items as are 
listed in Exhibit B attached hereto and incorporated herein.   

9. Fees and Expenses 

The Issuer will pay the cost of preparing, printing and executing the Bonds; the fees and 
disbursements of Bond Counsel and Financial Advisor; bond registration and rating fees and 
expenses; the cost of printing and distributing the POS and Final Official Statement; travel and 
lodging expenses of the Issuer’s employees and representatives; and other expenses of the Issuer.   

The Underwriter will pay fees and disbursements of its counsel, if any, the cost of preparation 
and filing of blue sky and legal investment surveys where necessary, the Underwriter’s travel 
expenses, and other expenses of the Underwriter.  As a convenience to the Issuer, the 
Underwriter may from time to time, but only upon the prior written direction from the Issuer, 
make arrangements for certain items for which Issuer is responsible hereunder, such as printing 
of the POS and the Final Official Statement and travel or lodging arrangements for the Issuer’s 
representatives.  

The Underwriter also may advance for the Issuer’s account when appropriate and when directed 
in advance in writing by the Issuer, the cost of the items for which the Issuer is responsible by 
making payments to third-party vendors.  In such cases, the Issuer shall pay such costs or 
expenses directly, upon submission of appropriate invoices by the Underwriter, or promptly 
reimburse the Underwriter in the event the Underwriter has advanced such costs or expenses for 
the Issuer’s account.  It is understood that the Issuer shall be primarily responsible for payment of 
all such items and that the Underwriter may agree to advance the cost of such items from time to 
time solely as an accommodation to the Issuer and on the condition that it shall be reimbursed in 
full by the Issuer.   

Exhibit A Ordinance No. 2577 
AM No. 11-051



City of Redmond, Washington 
Limited Tax General Obligation Bonds, 2011 
________, 2011 
Page 8 
 

- Page 8 of 10 

10. Miscellaneous 

a) All matters relating to the Purchase Agreement shall be governed by the laws of the state 
of Washington. 

b) This Purchase Agreement is intended to benefit only the parties hereto.  Unless it can be 
shown that the untruth of any representation or warranty of the Issuer or the violation of 
any agreement of the Issuer hereunder actually was or should have been discovered by 
the Underwriter through its review of the information in the Final Official Statement in 
accordance with and as a part of its responsibilities under federal securities laws as 
applied to the facts and circumstances of this transaction, all representations and 
warranties and agreements of the Issuer in this Purchase Agreement shall remain 
operative and in full force and effect, regardless of (i) any investigation made by or on 
behalf of the Underwriter, (ii) delivery of and payment for the Bonds hereunder, or (iii) 
any termination of this Purchase Agreement.  If the Issuer fails to satisfy any of the 
foregoing conditions or covenants, or if the Underwriter’s obligations are terminated for 
any reason permitted under this Purchase Agreement, then neither the Underwriter nor 
the Issuer shall have any further obligations under this Purchase Agreement, except that 
any expenses incurred shall be borne in accordance with the Fees and Expenses Section 
hereof. 

c) Any notice or other communication to be given to the Issuer by the Underwriter under 
this Purchase Agreement may be given by delivering the same in writing to the Finance 
Director or other authorized official of the Issuer at 15670 NE 85th

d) This Purchase Agreement may be executed in any number of counterparts, all of which 
shall be one and the same instrument, and either Party hereto may execute this Purchase 
Agreement by signing any such counterpart. 

 Street, Redmond, 
Washington 98073; and any notice or other communication to be given to the 
Underwriter by the Issuer under this Purchase Agreement may be given by delivering 
the same in writing to the attention of the officer of the Underwriter executing this 
Purchase Agreement at Seattle-Northwest Securities Corporation, 1420 Fifth Avenue, 
Suite 4300, Seattle, Washington, 98101.  Written communications may be delivered by 
electronic means. 

e) This Purchase Agreement, including all documents incorporated herein by reference, 
constitutes the entire agreement between and among the Parties, supersedes any other 
representations, understandings or communications between the Parties or their 
representatives, and may be amended only in a writing signed by both Parties.  This 
Purchase Agreement is intended solely for the benefit of the Parties (including any 
successors and assigns thereof but not any holder of any Bonds).  No other person shall 
acquire or have any rights hereunder or by virtue hereof. 
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Respectfully submitted, 

SEATTLE-NORTHWEST SECURITIES CORPORATION 
 
 
 
 
By:  _______________________________________ 
 Lindsay A. Sovde, Senior Vice President 

 

Accepted ________, 2011 

 

CITY OF REDMOND, WASHINGTON 
 

 

By: _______________________________________   
 Authorized Officer Time Signed  
  

Exhibit A Ordinance No. 2577 
AM No. 11-051



Page 1 of 10 

EXHIBIT A 
FINAL PRICING NUMBERS 

Exhibit A Ordinance No. 2577 
AM No. 11-051



Page 1 of 2 

EXHIBIT B 
CLOSING DOCUMENTS 

Issuer’s Closing Documents

At Closing, Issuer shall provide the following: 

  

a) Copies of the Ordinance and the DTC Letter of Representation for the Bonds; 

b) The approving opinion of Bond Counsel dated as of the Closing Date and addressed to the 
Issuer, substantially in the form to be set forth in Appendix A to the Final Official Statement and 
a letter addressed to the Underwriter to the effect that the Underwriter may rely upon such 
opinion as if it were addressed to the Underwriter; 

c) Evidence of each of the following: 

i) That Standard & Poor’s (“S&P”) has assigned its rating of “__” to the Bonds and that 
such rating is in full force and effect on and as of the date of Closing; and 

ii) Designation of the Bonds as “qualified tax-exempt obligations” for banks, thrift 
institutions and other financial institutions, as defined in Section 265(b)(3) of the Internal 
Revenue Code of 1986, as amended. 

d) A copy of completed IRS Form 8038-G for the Bonds; 

e) The following certifications, which may be combined, executed by an authorized officer of the 
Issuer and dated as of the Closing Date, to the effect that: 

i) The representations, warranties and covenants of the Issuer contained herein and in the 
Ordinance are true and correct in all material respects on and as of the Closing Date with 
the same effect as if made on the Closing Date;  

ii) No litigation or other proceedings are pending or, to the knowledge of the Issuer, 
threatened in any court in any way (a) affecting the position or title of the authorized 
officers of the Issuer, or (b) seeking to restrain or to enjoin the authorization, issuance, 
sale or delivery of, or security for, any of the Bonds, or (c) contesting or affecting the 
validity or enforceability of the Bonds, the Ordinance, this Purchase Agreement, or (d) 
contesting the completeness or accuracy of the POS or the Final Official Statement, or (e) 
contesting the powers of the Issuer or its authority with respect to the Bonds, the 
Ordinance or this Purchase Agreement, or (f) materially affecting the finances of the 
Issuer.  For the purpose of this subparagraph, the Issuer may rely upon a certificate of the 
Issuer’s legal counsel with respect to the legal matters set forth therein; and 

iii) No event affecting the Issuer has occurred since the date of the Final Official Statement 
which should be disclosed in the Final Official Statement for the purpose for which it is 
to be used or which is necessary to disclose therein in order to make the statements 
therein not misleading, and the Final Official Statement does not contain any untrue 
statement of a material fact or omit to state a material fact necessary to make the 
statements therein, in light of the circumstances under which they were made, not 
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misleading; provided, however, that no representation or warranty is made with respect 
to information within the Final Official Statement relating to DTC, the book entry system 
or the Underwriter. 

f) Such additional certificates, instruments or opinions or other evidence as the Underwriter or 
Bond Counsel may deem reasonably necessary or desirable to evidence the due authorization, 
issuance, execution, authentication and delivery of the Bonds, the truth and accuracy as of the 
time of the Closing of the representations and warranties contained in this Purchase Agreement, 
and the conformity of the Bonds and Ordinance with the terms thereof as summarized in the POS 
and the Final Official Statement, and to cover such other matters as the Underwriter or Bond 
Counsel reasonably requests. 

At Closing, Underwriter shall deliver or cause to be delivered to the Issuer or Bond Counsel a receipt for 
the Bonds including therein a representation that all closing conditions set forth in this Purchase 
Agreement have been provided to the satisfaction of the Underwriter or waived by it. 

Underwriter’s Closing Documents 
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EXHIBIT C 
DESCRIPTION OF THE BONDS 

 
(a) Principal Amount:  $_____________________ 

 
(b) Purchase Price:   $___________________ ($___________ per $100), representing an 

[net] original issue discount (premium) of $___________ and an 
underwriter’s discount of $________________. 

 
(c) Denominations:   $5,000, or integral multiples thereof. 

 
(d) Form: Registered; Book-entry only. 

 
(e) Interest Payment Dates: June 1 and December 1, commencing June 1, 2011. 

 
(f) Maturity and Interest Rates: The Bonds shall mature on December 1 of each year and bear 

interest as follows:  

 
[INSERT MATURITY TABLE] 

 
(g) Optional Redemption:  The Bonds are not subject to optional redemption prior to 

maturity. 

 
 

(h) Dated Date:   Date of Delivery, expected to be ________, 2011. 

 
(i) Offer Expires:   11:59 p.m. Pacific Time, ________, 2011. 

 
(j) Bond Counsel:   Gottlieb Fisher PLLC. 

 
(k) Closing:   Via conference call initiated by Bond Counsel on March 16, 2011, 

at 9:00 a.m. Pacific Time. 

 
(l) Delivery:   To the Bond Registrar on behalf of DTC by Fast Automated 

Securities Transfer. 

 
(m) Rating: S&P has assigned its rating of “___” to the Bonds. 
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	The final official statement shall be substantially in the form of the POS with only such changes permitted by the Rule as shall have been reviewed by the Underwriter (such final official statement, incorporating such changes, if any, shall be referre...
	The Issuer will not amend or supplement the Final Official Statement, once provided pursuant to this Section 5, without the consent of the Underwriter.  The Issuer agrees to notify the Underwriter promptly if, on or prior to the 25PthP day after the E...

	Representations, Warranties and Covenants of Issuer
	The Issuer is a municipal corporation duly organized and validly existing under the laws and Constitution of the State of Washington;
	The Issuer has duly adopted the Ordinance and it is a valid, legal and binding ordinance of the Issuer;
	The Issuer is duly authorized and has full legal right, power, and authority to issue, sell and deliver the Bonds and perform its obligations under the Documents;
	The Ordinance is in full force and effect and has not been superseded, rescinded or amended;
	The Issuer has full legal right, power and authority to and will apply or cause to be applied the proceeds of the Bonds as described in the Ordinance;
	The execution of and performance by the Issuer of its obligations under the Documents will not cause the Issuer to be (i) in violation of any constitutional provision, law, court decree, administrative regulation or judgment or (ii) in material defaul...
	All governmental approvals or authorizations required to be obtained by the Issuer prior to the Closing in connection with the issuance and delivery of the Bonds or the performance by the Issuer of its obligations under the Documents have been or will...
	No filing or registration of the Ordinance or other instrument or financing statement is required to be made to create, protect or preserve the pledge of taxing power under the Ordinance or is required for the validity and enforceability of the Ordina...
	As of the Closing, the Bonds will be legal, valid and binding obligations of the Issuer, and, subject only to the laws of bankruptcy and insolvency, will be enforceable in accordance with their terms and will be in full force and effect;
	Except as described in the Final Official Statement to be provided pursuant to Section 5 hereof, there is no action, suit, proceeding, inquiry or investigation before or by any court, governmental agency, public board or body pending or, to the knowle...
	The financial statements of the Issuer contained in the Final Official Statement to be provided pursuant to Section 5 hereof will fairly present the financial position of the Issuer as of the dates and for the periods therein set forth in accordance w...
	In connection with the financing process, the Underwriter may have provided the format for and certain of the content for inclusion in the POS and may have assumed principal drafting responsibility for the preparation of the POS and may coordinate the...
	The Issuer has not failed to comply with any prior undertaking under the Rule.

	Termination
	A material disruption in commercial banking or securities settlement or clearance services; or
	The United States shall have become engaged in hostilities or existing hostilities shall have escalated or a national emergency or other national or international calamity, including but not limited to terrorist attack(s) or other event; or
	A general suspension of trading or other material restrictions not in force as of the date of this Purchase Agreement on the New York Stock Exchange or other national securities exchange; or
	Declaration of a general banking moratorium by the United States, New York State or Washington State authorities; or
	Legislation with respect to eliminating or reducing the exemption from federal or state taxation for interest income received on obligations of the general character of the Bonds shall be introduced or enacted by the legislature of the State of Washin...
	Legislation shall hereafter be enacted, or actively considered for enactment, or a decision by a court of the United States shall hereafter be rendered, or a ruling, stop order or regulation by the SEC or other governmental agency having jurisdiction ...
	The Bonds are not exempt from the registration, qualification or similar requirements of the Securities Act of 1933, as amended and as then in effect (the “33 Act”) or distribution of the Bonds, as contemplated herein or as will be contemplated in the...
	The Ordinance is not exempt from the registration, qualification or other requirements of the Trust Indenture Act of 1939, as amended and as then in effect; or
	This Purchase Agreement is subject to the Investment Company Act or requires any registration under the Investment Company Act; or

	Any litigation, except as described in the Final Official Statement to be provided pursuant to Section 5 hereof, shall be instituted or pending at Closing to restrain or enjoin the authorization, issuance, execution, sale or delivery of the Bonds or t...
	There shall have been established any new restrictions on transactions in securities materially affecting the free market for securities or the extension of credit by, or the charge to the net capital requirements of the Underwriter, including without...
	Except for such changes to the Final Official Statement as provided in Section 5(c) of this Purchase Agreement, there shall have been a material adverse change in the affairs of the Issuer or there shall exist any event or fact or set of facts that ei...
	The withdrawal or downgrading of any rating of the Bonds by a national rating agency from those shown in (c)(i) of Exhibit B.

	Closing; Conditions of Closing
	Fees and Expenses
	Miscellaneous

	ORD2577 ExB old.pdf
	Copies of the Ordinance and the DTC Letter of Representation for the Bonds;
	The approving opinion of Bond Counsel dated as of the Closing Date and addressed to the Issuer, substantially in the form to be set forth in Appendix A to the Final Official Statement and a letter addressed to the Underwriter to the effect that the Un...
	Evidence of each of the following:
	That Standard & Poor’s (“S&P”) has assigned its rating of “__” to the Bonds and that such rating is in full force and effect on and as of the date of Closing; and
	Designation of the Bonds as “qualified tax-exempt obligations” for banks, thrift institutions and other financial institutions, as defined in Section 265(b)(3) of the Internal Revenue Code of 1986, as amended.
	A copy of completed IRS Form 8038-G for the Bonds;
	The following certifications, which may be combined, executed by an authorized officer of the Issuer and dated as of the Closing Date, to the effect that:
	The representations, warranties and covenants of the Issuer contained herein and in the Ordinance are true and correct in all material respects on and as of the Closing Date with the same effect as if made on the Closing Date;
	No litigation or other proceedings are pending or, to the knowledge of the Issuer, threatened in any court in any way (a) affecting the position or title of the authorized officers of the Issuer, or (b) seeking to restrain or to enjoin the authorizati...
	No event affecting the Issuer has occurred since the date of the Final Official Statement which should be disclosed in the Final Official Statement for the purpose for which it is to be used or which is necessary to disclose therein in order to make t...
	Such additional certificates, instruments or opinions or other evidence as the Underwriter or Bond Counsel may deem reasonably necessary or desirable to evidence the due authorization, issuance, execution, authentication and delivery of the Bonds, the...
	UUnderwriter’s Closing Documents




