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. to financial consultants of the Municipality: and

CLERK'S OFFICE Submitted by Chairman of the Assembly at the

APPROVED Request of the Mayor
Date....... 7.~/ 5 “?f Prepared by: Wohlfarth, Argetsinger, Johnson
& Brecht
For Reading: August 18,1998

MUNICIPALITY OF ANCHORAGE
ORDINANCE NO. AQ 96-144

AN ORDINANCE OF THE MUNICIPALITY OF ANCHORAGE, ALASKA,
AUTHORIZING AND PROVIDING FOR THE ISSUANCE OF GENERAL
OBLIGATION REFUNDING SCHOOL BONDS CF THE MUNICIPALITY IN
THE AGGREGATE PRINCIPAL AMOUNT OF NOT TO EXCEED
$22.000.000 TO PROVIDE FUNDS REQUIRED TO REFUND CERTAIN
OUTSTANDING GENERAL OBLIGATION SCHOOL BONDS OF THE
MUNICIPALITY: PROVIDING FOR THE FORM AND MANNER OF SALE OF
SAID BONDS. PLEDGING THE FULL FAITH AND CREDIT OF THE
MUNICIPALITY TO THE PAYMENT THERECF . AUTHORIZING THE CHIEF
FISCAL OFFICER TO NEGOTIATE AND EXECUTE A CONTRACT FOR
THE PURCHASE AND SALE OF SAID BONDS AND RELATED MATTERS,

\WHEREAS, there are now outstanding general obligation schoo! bonds of the
Municipality of Anchorage (the "Municipality”) issued in 1894 pursuant to an ordinance of
the Municipality as set out in Section 2(q) hereof for the purpose of providing funds for
educational capital improvements in the Municipality (the "Outstanding Bonds"); and

WHEREAS. after due consideration it appears to the Assembly that it is advisatle
for the Municipality to provide for the advance refunding. including the payment of
principal of. premium. if any. and interest on certain of the Outstanding Bonds as further
described herein {the "Refunded Bonds”) by the issuance of refunding general obligation
school bonds in order to effect a savings of debt service: and

WHEREAS, the Homie Rule Charter of the Municipality provides in Section 15.02
that refunding general obligatron school bonds may be issued without an election: and

WHEREAS. the Home Rule Charter of the Municipality further provides in
Section 15.03 that the Assembly by ordinance shall provide for the form and manner of

sale of bonds and notes including reasonable tmitation upon the sale of bonds and notes




WHEREAS, ir order to effect such advance refunding in the most economical
manner, it is deemed necessary and advisable that the net proceeds of the sale of the
bonds herein authorized and any other moneys necessary and available for refunding
purposes be invested in obligations o be authorized and approved by the Chief Fiscal
Officer, maturing in such amounts and at such times as are required to pay the interest
on the Refunded Bonds prior to their respective dates of redemption and o redeem the
Refunded Bonds on the earliest dates on which said Refunded Bonds may be called for
redemption; and

WHEREAS. because the amount of bond proceeds and the obligations necessary
to pay the principal of. and interest on. and to effect the advance refunding of, the

Refunded Bonds depends. in part. on the interest rates to be borne by the bonds to be

issued pursuant to this Ordinance. tha exact principal amount and the amount of each
matuiity of the bonds to be issued and the specific obligations to be acquired shall
hereafter be authorized and approved by the Chief Fiscal Officer.

NOW, THEREFORE. THE MUNICIPALITY OF ANCHORAGE ORDAINS:

Section 1. Purpose. The purpose of this Ordinance is to authorize the issuance
¢« and sale of not to exceerd $22.000.000 of refunding general obligation schooi bonds of the
Munictpality {the "Bonds”) to nrovide the funds to advance refund the Refunded Bonds,
| to pay the costs of issuance of the Bonds authorized herein (including the bond insurance
f premium, if any}, and to fix certain details and to provide for the form and manner of saie
of said Boncs to be issued

this Ordinance:

(a)  "Acquireu QObligations” means any ¢. the following se:urities, if and to the

. extent the same are at the time legal for investment of funus of the Municipality: (1) any

bonds or other obligations which as to principal and interest constitute direct obligations
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of, or are unconditionally guaranteed as to timeiy payment by, the United States of
America: direct obligations and fully guaranteed certificates of beneficial interest of the
Export-Import Bank of the United States; senior debt obligations of the Federal Home
Loan Banks, debentures of the Federal Housing Administration; guaranteed mortgag 2-
backed bonds and guaranteed pass-through obligations of the Government National
Mortgage Association; guaranteed Title X! financings of the U.S. Maritime Administration;
and participation certificates and serior debt obligations of the Federal Home Loan
Mortgage Corporation; or (2) any bonds or other obligations of any state of the United
States of America or of any agency. instrumentality or local governmental unit of any such
state, (a}(1) which are not callable at the option of the obligor prior to maturity, (ii) which
are caifable prior to maturity and the issuer has foregone the right to call th.e obligations
and the obligations are irrevocahly escrowed to maturity, or (iii) as to which irrevocable
instructions have been given to the trustee of such bonds or other obligations by the
obligor to give due notice of redemption and to call such bonds for redemption on the date
or dates specified in such instructions, (b)(i) which are fully secured as to principal and
interest and redemption premium, if any, by a fund consisting only of cash or bonds or
« other obligations of the character described in clause (1) hereof which fund may be
applied only to the payment of such principal of and interest and redemption premium, if
any. onh such bonds or other obligations on the maturity date or ates thereof or the
specified redemption date or dates pursuant to such irrevocable instructions, as
appropriate. and (i) the principal of and interest on the bends and obligations of the
. character described in clause (1) hereof have been deposited in such fund and. along with
any cash on deposit in such fund. are sufficient to pay principal of and interest and

redemption premium. if any. on ti = bonds or other obligations described in this clause (2)

S0 on the maturity date or dates thereof or on the redemption date or dates specified in the

| irrevocable instructicns referred to in subclause (a) of this clause (2), as appropriate, and
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(¢) such securities are unconditionally rated Aaa by Moody's Investors Service or
unconditionally rated AAA by Standard & Poor's, a Division of The McGraw Hill
Companies

{b) "Assembly” means the Municipal Assembly of the [tunicipality, as the
general legisiative authority of the Municipality established pursuant to its Home Rule
Charter, as the same shall be duly and regularly constituted from time to time.

(c) "Beneficial Owner” means either the person in whose name a Bond is

recorded as the beneficial owner of such Bond by the respective systems of DTC
Participants or. if the Bond is not then registered in the name nf Cede & Co. and held in
the Book-Entry System. the registered owner of the Bond.

(d)  "Becok-Entry System” means the system in which the Bonds (represented by

i one Bond certificate for each maturity of the Bonds) are delivered into the possession of

DTC and are 1ssued and fully-registered as to principel and interest in the name of Cede

& Co., and whereby beneficiat interests in the Bonds are purchased by investors through

DTC Participants. such interests shown and transfers thereof effected only through the
records maintained by the respect ve DTC Participants from whom each such investor

acquired such beneficial interest

(e) "Bond” or "Bonds" means any of the bonds of the Municipality, the issuance

and sale of which are authorized herein.

(fi "Bond Insurer’ means. with respect to the Bonds, the insurance company

. which issues a policy of insurance with respact to payment of the interest on and principal

oi the Bonds

{(g) "Bongd _Register” means the registration books mzintained by the Paying
Ag" i {as Bond Registrar). as agent cf the Municipality. which include the names and

addresses of the registered owners. or nominees of the registered owners if the Bond is

i hei o in the Book-Lintry System. of tha Baongs
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(h) “Cede & Co," means Cede & Co., the nominee of DTC, and any successor

riominee of DTC with respect to the Bonds.

() "Commission” means the Securities and Exchange Commission.

(kY "DTC" means ~-e Depository Trust Company, New York, New York, a
limited purpose trust company organized under the laws of the State of New York, as
depository for the Bonds pursuant to Section 6 hereof, and the term DTC shall include any
corporate successor thereto.

()] "Escrow Agent” means U.S. Bank Trust National Association, Seatile,

Washington, or its successors, as Escrow Agent under the Escrow Agreement.

(m) “Escrow Agreement” means the Escrow Agreement between the Escrow

Agent and the Municipality. pursuant to which the Escrow Obligations will be deposited,
together with other moneys. if necessary, to pay the interest on and the redemption price
of the Refunded Bonds.

(n) "Escrow Obligations” means direct, non-callable obligations of the United

States of America.

(o)  “Leftter of Representations” means the Blanket Issuer Letter of Representa-

tions from the Municipality to DTC. dated July 1, 1895, including DTC's Operational
Arrangements referenced in said letter. as they may be amended from time to time.

(p)  "MSRB"means the Municipal Securities Rulemaking Board or any successor
to its functions.

(a) "Municipality" means the Municipality of Anchorage created upon ratification
of the Home Rule Charter after the election thereon held on September 9, 1875, and the

successor thereunder to the City of Anchorage. the City of Glen Alps, the Citv of Girdwood
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and the Creater Anchorage Area Borough, former municipal corporations of the State of

Alaska.

(n "NRMSIR" means a nationally recognized municipal securities information
repository.
(s) "Qrdinance” means this Ordinance of the Municipality.

{t) "Qutstanding Bonds” means the 1994 General Obligation School Bonds

dated June 1, 1994 maturing on July 1. 2011 and July *. 2014, all or a portion of which
shall be advance refunded with the proceeds of the Bonds.

(u)  "Paying Agent’ means U.S. Bank Trust National Association, Seattle,
Washington. or its successors. The Paying Agent shall also act as Bond Registrar

pursuant to Section 14 hereof.

{v) "Refunded Bonds" means all or that portion of the Qutstanding Bonds which

shall be advance refunded with the proceeds of the Bonds.

(w) "Refunding Bond Fund" means the special fund established pursuant to

Section 12 hereof, and designated as the "1898 General Obligation Refunding School
Bond Fund" for the purpose of holding moneys, including Bond proceeds, to be used to
pay the interest on and to redeem the Refunded Bonds.

{s) "Rule” means the Commission's Rule 15¢2-12 under the Securities and
Exchange Act of 1334, as the sfme may be amanded from time to time.

{y) "S|D" means a state informaticn depository for the State of Alaska (should

one be created).

Section 3. Authority for Ordinance. The Municipality has ascertained and hereby

determines that each and every matter and thing as to which provision is made in this
Ordinance is necessary in order to carry out and effectuate the purposes of the

Municipality in acr.ordz..ce with the Constitution and statutes of the State of Alaska and
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the Home Rute Charter of the Municipaiity, and to incur the indebtedness and issue the

2} Bonds.

3 Section 4. Ohligation of Bonds, Pledge. The Bonds sha'l be direct and general
4 | obligations of the Municipality and the full faith and credit of the Municipality are hereby
5§ pledged to the payment of the principal of and interest on the Bonds. The Municipaiity
6 { hereby irrevocably pledges and covenants that it will levy and collect taxes upon all
7§ taxable property within the Municipality without limitation as to rate or amount, in amounts

8| sufficient, together with other funds legally available therefor, to pay the principal of and

9 ¢ Interest on the Bonds as the same hecome due and payable. In the event that any Bond

10{ Insurer makes any payment under a bond insurance policy with respect to the Bonds,
114 such payment shall nol be deemed a payment of the Municipality and such payment
12 1 amounts shall continue to be due and payable by the Municipality under this Ordinance.

13 Section 5 Authorization of Bonds and Purpose of Issuance For the purpose of

14§ providing the funds required to purchase Escrow Obligations and to provide beginning
15 cash to effect the advance refunding of the Refunded Bonds in the manner and at the
1¢ § time hereinafter set forth. and to provide for original issue discount. if any, and to pay all
17§ costs incidental thereto and to the issuance of the Bonds. general obligation bonds of the
184 Municipality with such designation as is set forth in Section 6 hereof, are hereby
19 ¢ authorized. and shall be 1ssued. in the prircipal amount of not to exceed Twenty-Two
20§ Million Dollars ($22.000.000) or so much thereof as is required. together with other

21| moneys available and used for such purpose. to effect the advance refunding of the

22 : Refunded Bonds The aggregate principal amount of the Bonds to be issued shall be

hereinafter fixed by the Chief Fiscal Dfficer

Section 6 Designation,_Maturities, Payment Dates, Rates. The Bonds shall be

| designated "Muncipality of Anchorage. Alaska 1988 General Obligation Refunding School

Bonds™ or such other or additional designation as may be made by the Chief Fiscal
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Officer, shall be dated and mature on such dates and may be redeemed in such manner
as shall be established by the Chief Fiscal OFicer pursuant to Section 22 of this
Ordinance or Yy the Assembly by resotution,

The Bonds shall bear interest from their date payable on such dates at such rates
as may be fixed and determined by the Chief Fiscal Officer pursuant to Section 22 of this
Ordinance or by the Assembly by resolution adopted rrior to the delivery of the Bonds.

The Bands shall be registered as to principal and interest as herein provided. The
Bonds shall each be of the denomination of Five Thousand Dollars ($5,000) or any
integral multiple thereof of the same interest rate and maturity approved by the
Municipality. such approval to be evidenced by the execution of such Bonds. Each Bond
shall bear a number or letter. or 2 number and ietter. d'stinguishing #t from every other
Bond in the manner and with such additional designation as the Paying Agent deems
necessary for purposes of identification. The Bonds may be delivered with the aggregate
principal amount of 8Bonds maturing on one date represented by one Bond, in typewritten,
printed or ithographed form The Bonds shall be substantially in the form hereinafter set

forth, with such appropriate variations, omissions or insertions as are permitted or required

ﬁ' by this Ordinance and may have endorsed thereon such legends or text as may be

necessary or appropriale to conform to the rules and regulations of any governmental
authority or any usage or requirernent of iaw with respect thereto.

In order to induce DTC to accept the Bonds as eligible for deposit at DTC, the
Municipality has executed and delivered the Letter of Representations which has been
accepted by DTC  Unless the Chief Fiscal Officer, or the Assembly by resolution. shall
otherwise determinre. the Bonds initially issued shall be available for purchase only
through brokers and dealers. who must be or act through participants in DTC. shall be
heid in fuily immobilized form by DTC acting as depositery pursuant to the terms and
conditions set forth in the Letter of Representations. shall be issued in denominations
MOASIGUE Ganeral Dhimatge Rofndng Lokas San:
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equal to the aggregate principal amount of each maturity of the Bonds and shall initially
be registered in the name of Cede & Co., as the nominee of DTC.

Neither the Mumcipality nor the Paying Agent will have any responsibility or
obligation to DT participants or the persons for whom they act as nominees with respect
to the Bonds in respect to the accuracy of any recos.s maintained by DTC or any DTC
participant the payment by DTC or any DTC participant of any amount in respect of the
principal or redemption price of or interest on the Bonds. any notice which is permitted or
required 1o be given to owners of the Bonds under this Ordinance (except such notices
as sha!l be required to be given by the Municipality to the Paying Agent or to DTC), the
selection by DTC or any DTC participant of any person to receive payment in the event
of a partial redemption of the Bonds or any consent given or other action taken by DTC
as the owner of the Bonds For so long as any Bonds are held in fully immobilized form
hereunder. DTC or its successor depository shali be deemed to be the owner of the
Bonds for all purposes hereunder. and all references herein to the owner of the Bonds or
similar terms shali mean DTC or its nominee and shall not mean the owners of any
' beneficial interest n the Bonds

Section 7 Additional Detalls of Bonds Each of the Bonds shall be signed by the
manual or facsimile signature of tne Mayor or the Municipal Manager and the official seal
of the Municipality (or o facsimile thereof) shall be affixed. imprinted or otherwise
reproduced on the Bond and attested by the manual or facsimile signature of the
Municipal Clerk or Deputy Municipal Clerk. In case any officer whose signature or
facsimile of whose signature shall appear on any Bonds shall cease to be such officer
before the delivery of such Bonds. such signature or such facsimile shall nevertheless oe
valid and sufficient for all purposes the same as if he or she had remained in office until

such delivery.

E MOAIGIE Grrnea Croganns Dot afon Toras Senoe
. Ordinance No. L0 95-144

REEREae AT Tn




.
=

18]
Lt

The Bonds shall contain a certficate of the Paying Agent in substantially the

following form:

PAYING AGENT'S CERTIFICATE
OF AUTHENTICATION

This Bond is one of the Municipality of Anchorage. Alaska. 1998 General Obligation
Refunding Scheot Bonds. described in and issued pursuant {o the within mentioned
Ordinance

LS BANK TRUST NATIONAL ASSOCIATION,
as Paying Agent
Date of Authentication

By
Authorized Agent

The principal redemption price of and the interest on the Bonds shall be payable

' in any coin or currency of the United States of America which, at the respective dates of

payment thereof, I1s legal tender for the payment of public and private debts.

For so long as all outstanding Bonds are held in fully immobilized form by DTC and
are registered in the name of Cede & Co. or its registered assigns, payment of principal
and interest thereof shall he made as provided in the Letter of Representations.

In the event ;nat tne Bonds are not or are no longer held in fully immobilized form
by OTC and registered in the name of Cede & Co. or its registered assigns: (i} the

principal of all Bonds shall be payable upon presentment at the corporate trust office

designated by the Paying Agent. and (it) payment of interest on the Bonds shall be made
by check or draft mailed by first class mail to the registered owner of record as of the 15th
day of the month preceding each interest payment date at the address appearing on the

i Bond Register of the Municipality kept by the Paying Agent. provided that any owner of

Bonds in an aggregate principal amount of $1.000.000 or more may. at its option, receive

7; interest payments by wire transfer at any location within the United States of America

MOAMGIE Grneral Ghimal » Eafynd e Srhont Bonvds
. Ordinance No. AO 98144
ATETE S AT e Page 10




w

e -
(=]

N

B S it W 3 ""‘ﬁw\fu:_- SRy
[9% )

v i g s \WW#M@‘;&“‘W‘

upon written notice delivered to the Paying Agent not later than the 15th day of the month
preceding any interest payment date.

Secton 8. Redemption of Bonds The Bonds may be subject to rederaption by or
on behalf of the Municipality prior to m. turity and upon notice as hereinafter provided, as
a whole or in part as may be fixed and determined by the Chief Fiscal Officer pursuant
to Section 22 of this Ordinance or by resclution of the Assembly adopted prior to or at the
time of delivery of the Bonds If fewer than all of the Bonds within a single maturity are
to be called for redemption prior to their scheduled - aturity, the portions of Bonds within
a maturity to be redeemad shall be selected by the Paying Agent, acting as Bond
Registrar. by tot in the manner chosen by the Paying Agent.  In selecting Bonds to be
redeemed In part within a single matunity, the Paying Agent shall treat each Bond as
representing that number of Bends of a $5.000 denomination which is obtained by dividing
the principal amount of such Bond by $5.000 As long as the Bonds are held in fully
immobilized form. such seiection shall be made by DTC in accordance with the Letter of
Representations.

Section 9. Notice of Redemption. Except as hereafter provided in this Section,

when the Municipality determines to redeem any Bonds, it shall cause to be given notice
i of such redemption in the manner then provided by law, which notice shall state the
redemption date and identify the Bonds to be redeemed by reference to their numbers and
further state that on such redemption date there shall become due and payable upon each
such Bond the princtpal amacunt thereof pius the applicable premium, if any (the "Redemp-
tion Price™). together with interest accrued to the redemption date, and that from and after
such date interest thereon shall cease to accrue. Such notice shall be given at least 30
days but not more than 60 days prior to the redemption date by first class mail, postage
prepaid. to the registered owner of any Bond to be redeemed a. the address of the

registered owner appeanrg on the Bond Register, provided. however, that for so long as
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the Bonds are held in fully immobilized form by DTC and are registered in the name of

Cede & Co. or tts registered assigns, all notices of redemption shall be given only as
provided in the Letter of Representations. In addition to the above required mailing, the
Municipality shall also cause to be mailed notice of such intended redemption to the
managing underwriter(s) of the Bonds being redeemed or their respect =~ husiness
successors. if any. to each NRMSIR or the MSRB, to any SID and. when th.:re is a bond
insurance policy with respect to any Bonds, to the Bond Insurer for such Bonds by
certified or registered mail.

If the Bonds are no longer held in immobilized form by DTC, then, in addition to the
foregoing notice, further notice of redemption shall be given by the Paying Agent as set
out below, but no defect in said further notice nor failure to ¢ve all or any portion of such
further notice shall in any manner defeat the effectiveness of a call for redemption if notice
thereof is given as above prescribed

E:ach further notice of redemption given hereunder shall contain the information
. required above for an official notice of redemption plus: (1) the CUSIP numbers of all
Bonds being redeem.«d: (i) the Jate of issue of the Bonds as originally issued; (iii} the rate
of interest borne by each Bond being redeeme; (iv) the maturity date cf each Bond being
redeemed. and (v) any other descriptive information needed to identify accurately the
Bonds being redeemed

Each further notice of redemption shall be sent at least 35 days before the
redemption date by United States mail to ali registered securities depositorias then in the
business of “»iding substantial amounts of obligations of types comprising the Bonds
(such depositones now being DTC. Midwest Securities Trust Company of Chicago. Ilinois;

| and Philadelphia Depository Trust Company of Philadelphia. Pennsylvania).
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The Municipality shall notify the Paying Agent of any optional redemption at least
20 days prior to the date on which notice pursuant to this Section is to be given to DTC
or the registered owner of any Bond 1o be redeemed, as the case may be.

The foreqoing notice provisions of this Section, including but not timited to the
information to be included in redemption notices and the persons designated to receive
notices. may be amended by additions, deletions and changes in order to maintain
compliance with duly promulgated requlations and recommendations regarding notices of

redemption of municipal securilies

Section 10 Payment of Redeemed Bonds. Notce of redemption having been
given in the mannear provided in this Ordinance, the Bonds so called for redemption shall
become due and payable on the redemption date stated in saxd notice at the applicable
Redemption Pnice on said date plus interest accrued and unpaid to the redemption date
upon presentation and surrender thereof at the corporate trust office of the Paying Agent.
If, on the redemption date. moneys for the redemption of all the Bonds to be redeemed,
together with interest accrued and unpaid tc the redemption date. shall be held on behalf
of the Munictpality at the corporate trust office of the Paying Agent so as to be available
therefor on said date and if notice of redemption shall have been given as afcresaid, then

from and after the redemption date the Bonds so called for redemption shall cease to bear

interest.

Each sheck cr other transfer of funds issued for the payment of the Redemption
Price of Bonds being redeemed shall bear the CUSIP number identifying, by issue and

maturity. the Bonds being redeemea with the proceeds of such check or other transfer.
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Section 11 Form of Bond. Each Bond shall be in substantially the following form,
with such vanations. omissions and insertions as may be required or permitted by this

Ordinance or by resoiution of the Assembly:

UNITED STATES OF AMERICA
STATE OF ALASKA

MUNICIPALITY OF ANCHORAGE

(A Mumcipal Corparation of the State of Alaska)

1998 GENERAL OBLIGATION REFUNDING SCHOOL BOND

. INTEREST RATE MATURITY DATE CUSIP NO.

fj/'l

Registered Owner CEDE & Co.
Principal Amount:

The Municipalit of Anchorage. a municipal corporation of the State of Alaska (the
"Municipality”). for value received, acknowledges itself indebted and hereby promises to
pay to the Registered Owner identified above. or registered assigns. on the Maturity Date
identified above. upon presentation and surrender hereof, the Principal Amount shown
above. and o pay interest on such principal sum from the date hereof until its obligation
with respect to the payment of such principal sum shali be discharged. at the Interest Rate

per annum shown above. payable on the first days of and in each

_.1989 The principal. interest and redemption price

- of this Bond shali be payable in any coin or currency of the United States of America

' which at the time of payment is legal tender for the payment of public and private debts.

Principal shall be paid to the Registered Owner or assigns upon presentation and surren-
der of this Bond al the corporate trust office of U S, Bank Trust National Association
thereinafter zalled the Paying Agent) or its suzcessors. Payment of interest shall be
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made by check or draft mailed to the Registered Owner, as of the 15th day of the month

preceding the nterest payment dale, at the address appearing on the Bond Register of
the Municipality kent at the corporate trust office of the Paying Agent Notwithstanding
the foregoing. if this Bond 1s held in fully immobilized form. payment of principal and
interest shall he as provided in the Blanket Issuer Letter of Representations between the
Municipality and The Deposttory Trust Company dated July 1. 1995, and The Depository
Trust Company’'s Operational Arrangements referred ta therein as they may be amended

from time to time {together. the "Letter of Representations™),

This Bond is one of the 15898 General Ohligation Refunding School Bonds of
Anchorage. Alaska. of hke tenor and effect except as to interest rate. number, redemption
terms and maturity. aggregating$ inprincipal amount. and constituting Bonds
authorized for the purpose of raising funds to advance refund certain general obligation

school honrds of the tAunicinality. and is 1ssued pursuant to Ordinance No. AO 98-

of the Municipalty entitled

AN ORDINANCE OF THE MUNICIPALITY OF ANCHORAGE, ALASKA,
AUTHORIZING AND PROVIDING FOR THE ISSUANCE OF GENERAL
OBLIGATION REFUNDING SCHOOL BONDS OF THE MUNICIPALITY IN
THE AGGREGATE PRINCIPAL AMOUNT OF NOT TO EXCEED
$22.000.000 TO PROVIDE FUNDS REQUIRED TO REFUND CERTAIN
QUTSTANDING GENERAL OBLIGATION SCHOOL BONDS OF THE
MUNICIPALITY: PROVIDING FOR THE FORM AND MANNER OF SALE OF
SAID BONDS:. PLEDGING THE FULL FAITH AND CREDIT OF THE
MUNICIPALITY TO THE PAYMENT THEREQF:; AUTHORIZING THE CHIEF
FISCAL OFFICER TO NEGOTIATE AND EXECUTE A CONTRACT FOR
THE PURCHASE AND SALE OF SAID BONDS AND RELATED MATTERS.

(the "Ordinance”}

The Bonds matunng in the years through _ . mciusive. are not subject to

reedemption prior to maturty  The Bonds maturing on and after , \

are subiect to redemption at the option of the Municipality on and after 1

. whole on any date orin part in nsrements of $5.000 with maturities selected by

the Munmicipaily on any lerest paymant date prior to maturity. at the following prices

MOAAGIR fGinnnrgi (htmanae fpd imetne Tobnnt fiaeete
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expressed as a percentage of the principal amount thereof, plus accrued interest to the

dale of redemplion upon notice as provided in the Ordinance and the Letter of

Representations

Redemption Date

1. through 21, %

1.7 and theresfter

Unless previously redeemed pursuant to the foregoing optional redemption

provision. the Bonds maturng on 1,20 are subject to mandatory
. redemption cn 1 of the following years. and in the following principal
amounts. beginningon 1,20, at a price of 100% of the principal amiount

thereof. plus accrued interest. if any. to the date of redemption. upon notice as provided
in the Ordinance and the Letter of Representations:

Term Bonds
Principal Amount

20 S

\ * Final Maturity
Interest on any Bonds calleu for redemption shall cease to accrue on the date fixed
for redemption unfess such Bons are not redeemed upon presentation pursuant to such

call Notice of any redemption of Bonds shall be given as provided in the Ordinance and

the Letter of Representations If fewer than all Bonds of ltke maturity are to be redeemed,

the particular Bonds to be redeemed shall be selected by lot within such maturity as
provided in the Ordinance and the Letter of Representations.

This Bond s transferable as provided in the Ordinance and the letter of

" Representations  The Muricipalty and the Payving Agent may treat and consider the

afynon Sokost Benelg
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person i whaose name this Bond is registered as the absolute owner hereof for the

purpose of receiving paymeni of, or on account cf, the principal or redemption price, if
any, hereof and interest due hereon and for all other purposes whatsoever.

This Bond ts a general obligation of the Municipality, and the full faith and credit of
the Municipality are pledged for the payment of the principal of and interest on the Bonds.
The Municipality hereby irrevocably pledqes and covenanis that it will levy and collect
taxes upon all taxable property within the Municipality without limitation as to rate or
amount, in amounts sufficent. together with other funds legally available therefor, to pay
the principal of and interest on the Bonds as the same become due and payable.

IT IS HEREBY CERTIFIED AND RECITED that all conditions, acts or things

- required by the Canstitution or statutes of the State of Alaska and the Home Rule Charter

of the Municipality to exist. to have happened or to have been performed precedent to or
in the issuance of this Bond. exist, iave happened and have been performed, and that
the series of Bonds of which this is one, together with all other indebtedness of the Munic-
ipality. 1s within every debt and other Iimit prescribed by said Constitution. statutes or
Charter.

IN WITNESS WHEREOF, ANCHORAGE, ALASKA. has caused this Bond to be
signed in its name and on s behalfl by the signature of its Municipal Manager and its

corporate seal to ke herzunto impressed and atiested by the signature of ts Clerk, all as

ofthe  dayof 1998

[SEAL) GEORGE J. VAKALIS
Municipal Manager

ATTEST

[EJANE FERGUSON

. Clerk

MOAMGSE Genarai Shhaatae Sal pmefmn Srkoed Bty
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In the event the Bonds ar: not or are no longer registered in the name of Cede &
Co. or its assigns. the form of the Bonds may be modified to conform to printing
requirements and the terms of this Qrdinance.

Seclion 12. Disposition of the Proceeds of Sale of the Bonds and Authorizalion of

an Escrow Agreement, The nel proceeds received from the sale of the Bonds (exclusive

of accrued interest) shall be deposited in the "1998 General Obligation Refunding School
Bond Fund" (the "Refunding Bond Fund”) which is hereby created. and used, together with
such moneys as may be transferred to said account pursuant to this Ordinance, to deposit
cash and to purchase Escrow Obligations maiuring as to principal and interest in such
amounts and at such times as to provide for the payment of interest on the Refunded
Bonds tn the maturity date or date of redemption of each such Bond and the redemption
price of the Refunded Bonds on the earliest date on which they may be redeemed.

Such money and Escrow Obligations shal be irrevocably set aside and held in the
Refunding Bond Fund and deposited in a trust account for safekeeping with U.S. Bank
Trust National Association. Seattle. Washington, which is hereby appeinted as Escrow
Agent. pursuant to the Escrow Agreement. Such money and obligations are hereby
pledged to be held and applied solely for the purpose set forth herein. provided, however,
that the Municipality may from time to time transfer, or cause to be transferred, free of
trust from such Refunding Bond Fund any moneys not required for such purpose upon
securing a verification from a cerlified public accountant and opinion of bond counsel as
set forth in the next succeeding paragraph.

The Municipality reserves the right to substituie other Escrow Obligations for
investments in the Refunding Bond fund in the event it may do so pursuant to

Section 148 of the Code and applicable reguiations thereunder. provided, that, at all umes

| the moneys and Escrow Obfigations in the Refunding Bond Fund shall be suicient to

accomplish the refunding of the Refunded Bends and the payment of princip:l and interest

MOAIG98 Gannral Obiaanss Rehpictinng Sohoo! Bones
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as providnd boresn Prior to ezch such substitution, the Municipality shall obtain (1) a
verificalion by a certified public accountant which shail be satisfactory to bond counsel to the
Municipahly that the moneys and Escrow Obligations on deposit after such substitution will
be sufficiant to effect such refunding of the Refunded Bonds and the payment of principal
and interest. and (2) an opmion from bond counsel that such substitution shall not cause any
Bond or Refunded Bond to lose its tax-exempt status under Section 14€ of the Code. When
all of the Refunded Bonds shall have been redeemed and retired. the Municipality may
cause to be transferred from the Refunding Bond Fund free of trust all moneys remaining
therein

Section 1 Call of Refunded Bonds for Prior Redemplion. The Municipality hereby

elects fo call the Refunded Bonds. or a portion thereof as determined by the Chief Fiscal
Officer. on the first date on which such Refunded Bonds may be redeemed, which date and

price is as follows

Maturity Date Redemption Date Price
July 1. 2011 July 1, 2004 102%
July 1. 2014 July 1, 2004 102%

The election to make such call for redemption shall be subject 1o the dalivery of the
Bonds to the imiial purchasers thereof and shall become irrevocable up.on suck delivery.

The Escrow Agent. acling i concert with the Municipa! Clerk and the Chief Fiscal
Officer of the Munmcipahty and the paying agent for the Refunded Bonds, is hereby
authorized and diracted to provide for the giving of notice of redemption of the Refunded
Bonds n the manner se! fourth in the ordinance of the Municipalty authorizing their
Issuarce

Section 2 Payrg Agent and Bornd Registrar (a) US Bank Trus!t National

Association. Seatile Washington is hereby appointad the Paying Agent for the Bonds

MOAIGYE Goreeal Thigur sr fBef mme s Rovmg fomos
Ordinance No AQ 28.1.44
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and the term "Paying Agent” shall include any business successor or successors thereto.
Any company into which the Paying Agent may be merged or converted or with which
it may be consolidated or any company resulling from any merger, conversion or
congolidalion to which it shall be a party. provided such company shall be a bank or trust
company organized under the laws of any state of the United States of Amerina or a
national banking association and shall be authorized by law to perform all the duties
imposed upon it by this Ordinance. shall e the successor to the Paying Agent without
the execution o filing of any paper or the performance of any further act. The form of
the Paying Agent/Registrar Agreement, on file with the Municipal Clerk. is hereby
approved and its execution by the Chief Fiscal Officer on behalf of the Municipality with
such changes as may hereinafter be approved by him is hereby authorized.

The Paying Agent/Reqistiar shall maintain a Bond Register which shall include the
names and addresses of the rec.stered owners or nominees of the owners of the Bonds
and which shall vrovide ‘or the registration, transfer and exchange of Bonds. The
Municipality covenants that. until all Bonds have been surrendered and canceled, it will
maintain a system for recording the ownership of cach Bond that complies with the
provisions of Section 149 of the Code.

The Paying Agent may become the owner of or may deal in Bonds as fully and

| with the same rights as o it was not the Paying Agent.

(by Concerming the use of DTC.

(1) Unless othenvise provided by resolution of the Assembly, the Bonds
shall be registered intially in the name of Cede & Co.. as nominee of DTC. with
one Bond maturing on each of the malurity dates established in a denomination
corresponding o the total principal amount therein designated to mature on such
date. Registered ownership of such immaobilized 3onds. or any portions thereof,

may not thereafter be transfeired except (1) 10 any successor of DTC or its

MOARFE Garees! Dhigshss Sabyackng Sohaet Bonds
Qrdinance No AQ 98.144
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nomimeo, provided that any such successor shall be qualified under any

2 applicable laws to provide the service proposed to be provided by it; (ii) to any
r 3 substitute depository appointed by the Assembly pursuant to (2) below or such
g 4 substitute depository’s successor; or (iii) to any person as provided in (4) below.
3 5 (2) Upon the resignation of DTC or its successor {or any substitute
s depository or its successor) from its functions as depository or a determination by
t . 74 the Assembly that it 1s no longer in the best interest of owners of beneficiat
i: 8| interests in the Bonds to continue the system of book-entry transfers through DTC
F 9}‘ of its successors (or any substilute depository or its successor). the Assembly
] 10 | may thereafter appoint a substitule depository. Any such substitute depository
% 13 shall be aualified under any applicable laws to provide the services proposed to
‘[ 12} be provided by it.

F 13 (3) In the case of any transfer pursuant to clause (i) or (i} of (1) above, the
E 14 F Paying Agent shall, upon receipt of all outstanding Bonds, together with a written
E 15 request on hehalf of the Assembly, issue a single new Bond for each maturity
E 16} then outstanding. registered in the name of such successor or such substitute
E 171 depository. or their nomineges. as the case may be. all as specified in such written
E 18 . request of the Assembly

‘r 19% (4} in the event that (i) GTC or its successor for substitute depository or
: 20 ' ts successor) reswns from its functions as depository and no substitute
E 21 | depository can be obtamed. or (ii) the Assembly determines that it is in the best
i 22 interest of the beneficial owners »f the Bonds that they be able to obtain Bond
:E 235; certificates the ownership of Bonds may then be transferred to any person or
| 24 entity as herein provided ard the Bonds shall no longer be held ir, fully immobi-
}. Z3 | lized form The Municizality shall deliver a written request to the Paying Agent.
f‘ 26 g together with a supply of definittve Bonds. to issue Bonds as herein provided in
E 2T E MOAIGEHE Garprai Thigannn Refurding Lohesd fonds
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any authonzed denommation  Upon receipt of all then outstanding Bonds by the
Paying Agent. together with a wrilten request on behalf of the Assembly to the
Paving Agent. new Bonds shall be issued in such denominations and registered
in the namas of such persons as are raquested in such written request.

Section 15. Mulilated, Destroyed, Stolen or Lost Bonds In case any Bend shall

become munlated or be deslroyed, stolen or lost, the Municipalily may cause to be
executed. and shall daliver. a new Bond of like interest rate. principal amount, malturity
and series in exchange and substitution for and upon cancellation of such mutilated
Bond. or in lieu of and i substilution for such Rond destroyed. stolen or lost, in each

case upon the registered owner thereof paying the reasonable expenses and charges

- of the Municipahty and the Paying Agent in cornection therewith and in the case of a

Bond destroyed. stolen or lost, filing by the owner with the Paying Agent evidence
satisfaclory to the Paying Agent and 1hn Municipality that such Bond was destroyed,
stolen or lost and the owner's ownership thereof, and furnishing the Municipality and the
Paying Agent with indemnity satisfactory to them. Any new Bond so delivered may bear
a number differing from the number of the Bond it replaces.

Section 16. Transfer of Bonds and Delivery of New Bonds. If the Bonds are no

fonger held in the Book-Ertry System or immohilized form. any Bond may be transferred

. or.ly upon the books kept for the registration and wransfer of Bonds by the Paying

 Agent/Reqistrar. upon surrender thereof at the corporate trust office in Seattle.

Washington. of the Paying Agent. together with an assignment duly executed by the

registered owner or the registered owner s atierney in such form as shall be satisfactory

23| tuthe Paying Agent Upon the transfer of any such Bond. there shall be executed in the

name of the transferee. and the Municipality shall cause to be authcoticated and

24
251 delivered a new reqistered Bond or Bonds of the same maturity and aggregate principal
26 :: arnount 1in any of the authorized daenominations
I
27 MOAIZE Gonoeal Drigater Pafusiteg Gensel Aaneds
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In all cases in which Bonds may he transierred under this Ordinanre, there shall
be executed, and the Municipaity shall authenticate and deliver. Bonds in accordance
with the provisions of this Ordinanca  Any such transfer shall be without cost to the
registered owner, excepl that the Municipality and the Paying Agent may make a charge
for every such regisli-ation. &xchange or transfer of Bonas sufficient to reimburse them
for any lax. fee or other governmental charge required to be paid with respect to such
registration. exchange or transfer. and such charae or charges shall be paid before any
such new Bond shall be dehivered. Neither the Municipality nor the Paying Agent shafl
be required to make any such registration. exchange or transfer of a Bond during (i) the
15 days next preceding an inlerest payment date for such Bond (ii) during a period of
15 days preceding any selection of Bonds 1o be redeemed or thereafler until after the
mailing of any notice of red2mption or (i) following any publication of notice of

redemption of such Bond.

Section 17. Ownership of Bonds. As !o any Bend. the person in whose name the

same shall be re stered on the Bond Register shall be deemed and regarded as the
absolute owner thereof for all purposes. and payment of or on account of the principal
on such Haond and the interest on such Bond shall b2 made only to or upon the order of
ine registered owner thereof or the registered owner's iegal represeniative, but such
registration may be changed as hereinabove provided. All such payments shall be valid
and effectual to satisfy and discharge the liability upon such Bond, including the interest
thereon. to the extent of the sum or sums so paid.

The Bonds shall be negotiable instruments to the extenl provided by Alaska

Statutes. Title 45 08 The Municipality and the Paying Agent shall be entitled to treat the

, person in whose name any Bond s registered as the absolute owner thereof for all
- purposes of this Ordinance and any applicable faws, notwithstanding any notice to the

: contrary received hy the Paying Agent or the Municipaiity. Nerther the Municipality nor

MOAGGE Gevry Dhhgats Frotynding Sehon Sengs
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the Paying Agent will have any responsibility or obligation, legal or otherwise, to any
other party. except to tha owners of the Bonds

Section 18. Arbitrage_Covenant. The Municipality covenants with the registered
owners of all Bonds at any fime autstanding that it will make no use of the proceeds of
the Bonds which will cause the Bonds to be "arhitrage ' »nds” subject to federal income
taxation by reason of Section 148 of the Code. To that end. so long as any of the Bonds
are outstanding. the Municipality. with respect o the proceeds of the Bonds, shall comply
with all requirements of said Section 148 and the regulations thereunder to the extent
that such requirements are. at the time, applicable and in effect

Section 19. Compliance with Code. The Municipality hereby covenants to comply
with any and all applicable requirements set forth in the Code in effect from time to time
to the extent that such compliance shall be necessary for the exernption from federal
income taxes of the interest on the Bonds. The Municipality hereby further covenants
to observe any and ail applcatle requirements in any future federal tax legislation to the
extent that such compliance is determined by the Municipality (o be legal and practicable
and required for such exemption

The covenants of this Section shall also be deemed to have been made for the
benefit of any Bond Insurer for so long as a Bond Insurer maintains a policy of insurance
with respect to any of the Bonds.

Section 20 Rebate Requirement. The Municipality covenants and agrees that
it will pay any amounis required to comply with the arbilrage rebale requirements of
Section 148(f) of the Code.

Section 21. Defeasance. In the event money and/or Acquired Obligations
maturing at such times and bearing interest to be earned thereon in amounts sufficient
to redeem and retire any or all of the Bonds in accordance with their terms are set aside

in a special trust account to effect such redemption or retirement and such moneys and

L MOA1938 Genoral Ohivzatnn Fafyacing  Sehont Boneds
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' Incorporated (the "Financial Advisor"). that market conditions continue to flustuate and,

i to their maturity. and shall be set forth as ar exhibit © the Purchase Contract for the

28

the principal of and interest on such obligations are irrevocably set aside and pledged
for such purpose, then no further payments need be made to pay or secure the payment
of the principal of and interest on such Bonds and such Bonds shall be deemed not to
be outstanding !f the Bonds are insured, any defeasance of the Bonds shall be made
by cash and/or direct. non-callahle obligations of the United States of America.

Section 22. Sale of Bonds, Final_Terms, Approval of Official Statement. The

Bonds shall be sold at negotiated sal:. The Chief Fiscai Officer is hereby authorized to
negotiate terms {or the purchase of not to exceed Twenty-Two Million Dollars
($22.000,000) in principal amount of the Bends with O'Connor & Company Securities
(the "Underwriter”; and to execute a contract with the Linderwriter for the purchase of the
Bonds which is i the best interest of the Municipality.

The Municipality has been advised by its financial advisor. PaineWebber

as a resull, the most favorable market conditions may occur on a day other than a
reqgular meeting date of the Assembly. The Assembly has determined that it would be
inconvenienl. perhaps impossible, to hold a special meeting on short notice and,
accordingly, has determined that it would be in the best interest of the Municipality to
delegate to the Chief Fiscal Officer for a limited time the authority to approve certain
details of the Bonds including the date ai.d the delivery date. the aagregate principal
amount and the principat amaunt of each maturity, the purchase price. the maturity and
interest payment dates. the redemphon provisions and the interest rates of each
maturity.  The interest rates for the Bonds of each maturity and the corresponding
principal amount of Bonds shall be determined by agreement among the Undenwriter.
Financial Advisor and the Chief Fiscal Officer. shall take into account those factors

which. in their judgment. wiill result in the lowest net effective interest cost on the Bonds

MOA/ 1998 General Ohimatnn Pefurching Sohoo Bonds
Crdinance No. AQ 98.144
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1] Bonds; provided that the nef interest cost on the Bonds is less than 5.75% and there is
21 a present value savings in debt service of not less than 2.0% of the par value of the

1| Refunded Bonds

4 The Chief Fiscal Oflficer ss hereby authorized {o execute the final form of a
5§ purchase contract with the Underwriter for the Bonds upon his approval of the details of
6| the Bonds including the date and the delivery date, the aggregate principal amount and
7{ the principal amount of each matunty. the purchase price, the maturity and interest
3 { payment dates. the redemption provisions and the inlerest rate of each malurity, the
71 underwriter's discount and the true interest cost on the Bonds. The authority granted to
the Chuef Fiscal Officer by this Section shall expire in 90 days from the dale of approval
111 of this Ordinance. If the terms of the Bonds have not been approved by the Chief Fiscal
12§ Officer in accordance with the delegaled authority of this Section by said date, the Bonds
13§ shall be sold in the manrer provided in Ihe following paragraph.

14 The Chief Fiscal Officer 1s hereby authorized o solicit an offer or offers for the
.5 purchase of the Bonds from a qualified and selected underwriter or underwriters in such
15 manner as he deems anpropriate. and thereafter to negotiale a contract for the purchase

=71 of the Bonds which is in the best interest of the Municipality, said contract or contracts

1&8] to be approved by the Assembly by Resolution.

19 The Chief Fiscal Officer is authorized to solict commitments for a policy of
201 insurance with respeat to payment of the inlerest on and principal of the Bonds and
ZL 4 thereafter to accept such commitment which in his judgment is in the best interest of the

22 { Municipality. The Chief Fiscal Officer is further authorized to enter inlo such agreements

221 with the Bond Insurer related to sad policy as are not inconsistent with this Qrdinance
241 and are. in hus cpinion. 0 the test mterest of the Municipality.
i
751
271 MOAGIE Geneey Clogotme et mges Tenes B
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The Chief Fiscal Officer 1s authornized {o approve the final terms of. and to execute

on behalf of the Municipahty, the Escrow Agreement on file with the Municipal Clerk with
such changes as may hereinafter be approved by him.

The Chief Fiscal Officer 15 further authorized to review and to approve, on behalf
of the Municipality. the Preliminary Official Statement and final Official Statement relating
to the issuance and sale o, “e Bonds with such changes. if any, as may be deemed by
him to be appropriate, including changes necessary in order {0 evidence compliance with
Section (b)(5) of the Rule,

Section 23 Authorily of Officers. The Mayor. the Municipal Manager, the acting
Municipal Manager irom time to time. the Chref Fiscal Officer. the Municipal Clerk and
the acting Municipal Clerk from time to tme, are, and each of them is. hereby authorized
and directed to do and perform all things and determine &lf matters not determined by
this Ordinance. or to be determined by a subsequent ordinance or resolution of the
Municipality. to the end that the Mounicipality may carry out its obligations under the
Bonds and this Ordinance

Section 24. Amendatory and Supplemental Ordinances. (a) The Assembly from

' {ime to time and at any time may adopt an ardinance or ordinances supplemental hereto,
: Y . .

. which ordinance or ordinances thereafter shall become a part of this Ordinance, for any

one or more of the following purposes:
(1) To add to the covenants and agreements of the Municipality in this
Ordinance contained. other covenants and agreements thereafter to be observed,
or {6 surrender any right or power herein reserved to or conferred upon the
Munmicipalty
2) To make such provisions for the purpose of curing any ambiguities or
of curing. correcting or supplementing any defective provision contained in this

Ordinance or mregard to matters or questions ansing under this Ordinance as the

MOA/QIR Gararg’ Tihigat sr Sphpacdmg b faso
Ordinance No A0 95144
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Assembly may deem necessary or desirable and not inconsistent with this
Ordinance and which shall not materially adversely affect the interests of the
registered owners of the Bonds

Any such supplemental ordinance of the Assemmbly may be adopted without the
consent of the registered owner of any of the Bonds at any time outstanding, notwith-
standing any of the provisions of subsection (b) of this Section.

(b) With the consent of the registered owners of not less than 60% in aggregate
principal amount of the Bonds at the tme nulstanding affected by the supplemental
ordinance. the Assembly may adopt an ordinance or ordinances supplamental hereto for
the purpose of adding any provisions 1o or changing in any manner or eliminating any
of the provisions of this Ordinance or of any supplemental ordinance with respect to the
Bonds: provided, however, that no such supplemental ordinance shall:

(1) Extend the fixed maturity of any of the Bonds. or reduce the rate of
interest thereon. or reduce the amount or change the date of any sinking fund in-
stallmant. or axtend the time of payments of interest from their due date, or
reduce the amount of the principal thereof. or reduce any premium payable on the
redemption thereof. without the consent of the registered owners of each Bond
so affected. or

(2y FReduce the aforesald percentage of registered owners of Bonds
required to approve any such supplemental ordinance without the consent of the
regisiered ownrers of all of the Bonds then outstanding;

and provided. further, that if the Bonds are insured any such supplemental ordinance
may not be adopled without the prior written consent of the Bond Insurer.

It shall not be necessary for the consent of the owners of the Bonds under this
subsection to approve the particular form of any proposed supplemental ordinance, but

it shall be sufficrent i such consent approves the substance thereof

MDA/19G8 Grreral Dhhnavan Safipecfing Sohnn! Rongr
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i agent or employee thereof. acling as financial censultant to the Municipality under an

{c) Upnn the adoption of any supplemental ordinance pursuant lo the provisions
of this Seclion, this Ordinance shail be decmad to he modified and amended in
accordance therewith, and the respective rights, duties and obligations of the Municipality
under this Ordinance and all owners of Bonds outstanding hereunder affected by such
supplemental ordinance shall thareafier be determined. zxercised and enforced
thereunder. subject in all respects to such modification and amendment, and all the
terms 2nd conditions of any such supplemental ordinance shall be deemed to be part
of the terms and condilions of {his Ordinance for any and all purposes.

(d) Bonds executed and delivered aficy the execution of any supplemental
ordinance adopted pursuant ‘o the provisions of this Section may bear a notation as to
any matter provided for in such supptemental ordinance, and if such supplemental
ordinance shall so nrovide. new Bonds so modified so as to conform, in the opinion of
the Municipality, to any modification of this Ordinance contained in a..y such supple-
mental ordinance may be prepared by the Municipality and delivered without coét to the
registered owners of the Bonds then outstanding. upon surrender for cancellation of such
Bonds in equal aggregale principal amounts.

Section 25 Prohibited Sale of Bonds. No person. firm or corporation, or any

agreement for payment in connection viath the sale of the Bonds, is eligible to purchase
the Bonds as a member of the onginal underwriting syndicate either at public or private
sale.

Section 26. Miscellaneous No recourse shall be had for the payment of the
principal of or the inlerest on the Bonds or for any claim based thereon or .on this
Ordinance against any member of the Assembly or officer of the Municipality or any
person executing the Bends. The Bonds are not and shall not be in any way a debt or
liability of the State of Alaska or of any poltical subdwision thereof, except the

MOA/1998 Genaral Obligatnrs Ratuniing Hehns! Benrt:
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Municipality. and do not and shall not create or constitute an indebtedness or obligation,
either legal, mora! or otherwise, of said State or of any political subdivision thereof,
axcept the Municipality.

Sestion 27. Undertaking to Provide Ongoing Disclosure.

(a) Contract/Undertaking. This Section constitutes the Municipality's written

undertaking for the benefit of the Beneficial Owners of the Bonds as required by
Section (b)(5) of the Rule. In this Section, use of the term "Bonds" includes reference
to the honds authorized by said ordinances.

{b} Financial Statements/Operating Data. The Municipality covenants and agrees

to provide or cause to be provided to each NRMSIR znd to the SID, in each case as
designated by the Commission in accordance with the Rule, the following annual

financial information and operating data (the "Annual Report") for the prior fiscal year

b (commencing in 1939 for the fiscal year ended December 71 1988):

Annual audited financial statements for the Municipality prepared in
accordance with generally accepted accounting principles as prescribed by the
Government Accounting Standards Board (or its successor) from time to time and
generally of the type included in 1he official statement for the Bonds as Appen-
dix A. "1997 General Purpose Financia!l Statements of the Municipality”; including
the notes thereto and the statistical data included in the Comprehensive Annual
Financial Report of the Municipality for the year. If the annual financial
statements are not available by the Submission Date (as defined below) the
Annuai Report shall contain unaudited financia: statements in a format similar to
the audited financial statements most recently prepared for the Municipality, and
the Municipality audited financial staiements shall be filed in the same manner as

the Annual Report when and if they become available.

MOAZIGGE General Ghigaton Refunding  School Bonds
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Such annual information and operating data described above shall be available
on of before six months from the end of the fiscal year (the "Submission Date”). The
Municipality may adjust such date if the Municipality changes its fiscal year by providing
4§ written notice of the change of fiscal year and the new reporting date to each then
o, existing NRMSIR and the SID. In lieu of providing such Annual Report, the Municipality
£ may cross-reference to other documents the Municipality provides to the NRMSIRs, any
7 SID or to the Commissicn and, if such document is a final official statement within the
£ meaning of the Rule. which is availabie from the MSRB.

& f‘ ‘c) Matenial Events. The Municipality agrees to provide or cause to be provided,
in a trely manner. to any SID. and to each NRMSIR or to the MSRB notice of the
11 occurrance of any of the following events with respect to the Bonds, if, in the judgment

12 of the Mumicipality. such event is material.

13 . Frincipal and interest payment delinquencies,
LA . Non-payment! related defaults;
15t . Urscheduled draws on debt service reserves reflecting financial difficulties;
ie . nscheduled draws on credit enhancements reflecting financial difficulties;
17 ) Substitution of credit or liquidity providers, or their failure to perform;
18 . Ad.orse tax opinions or events affecting the tax-exempt status of the
Bonds
17
. Modificatizons to rights of owners of the Bonds;
20
. Optionai. contingent or unscheduled Bond calls other than scheduled
%l sinking fund redemption for which notice is given pursuant to Exchange Act
' Release 34-23856:
s
’ Defeasances:
) » Release. substitution. or sale of property securing repayment of the Bonds:
24 and
pas » Rating changes.
2’] M TALE Teearn  Triggtme Def ades St Bamete
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1 {d) Notice Upon Failure_tg Provide Financial Data. The Municipality agrees to
2§ provide or cause to be provided, in a timely manner, to each NRMSI™ or to the MSRB,
3| andto any SID, notice of its failure to provide the annual financial information described
4t in (b) of this Section on or prior to the date set forth in (b) of this Section.

54 (e} Termination/Maodification. The Municipality's obligations to provide annual
6 financial information and notices of material events shall terminate upon the legal
i ‘ . . :
71 defeasance (if notice ts given as provided above), prior redemption or payment in full of
8 - all of the Bonds. This Section of the Ordinance, or any provision hereof, shall be nuil
5! and void if the Municip siity (1) obtains an opinion of nationally recognized bond counse!
101 to the effect that those portions of the Rule which require this Section, or any such
11} provision, are invalid. have been repealed retroactively or otherwise do not apply to the
12 ? Bonds and (2) notifies each then existing NRMSIR and the SID of such opinion and the
f
13§ canceliation of this Sertion. Notwithstanding any other provision of this Oidinance, the
i4 l Municinality may amend this Section and any provision of this Section may be waived
i5 | without the consent of the Beneficial Owners, provided that the following conditions are
i6 ' satisfied:
271
}; 1 If the amendment or waiver relates to the provisions of (b), (¢) or (d)
18] of this Section, it may only be made in connection with a change in circumstances
L that arises from a change in legal requirements, change in law, or change in the
L9t identity. nature or status of an obligated person with respect to the Bonds, or the
L type of business conducted;
20
| 2. The undertaking, as amended or taking into account such waiver,
21| would. in the opinion of nationally recognized bond counsel have complied with
the requirements of the Rule at the time of the original issuance of the Bonds,
22t after taking intc account any amendments or interpretations of the Rule, as well
; as any change in circumstances; and
234
|§ 3 The amendment or waiver either (A) is approved by the Beneficial
24 | Owners in the same manner as provided in this Ordinance for amendments to this
: Ordinance with the consent of the Beneficial Owners, or (B) does not, in the
257 opinion of nationally recognized bond counsel, materially impair the interests of
| the registered owners or the Beneficial Owners of the Bonds.
26}
27 4| MGATSS8 Grnerat Obigaton Refunding School Bonds
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In the event of any amendment of or waiver of a provision of this Section, the
Municipality shall describe such amendment in the next Annual Report, and shall include,
as applicable, a narrative explanation of the reason for the amendment or waiver and
its impact on the type {or in the case of a change of accounting principles, or the
presentation) of financial information or operating data being presented by the
Municipality. In addition, if the amendment relates to the accounting principles to be
followed in preparing financial statements, (i) notice of such change shall be given in the
same manner as for a material event under Subsection (¢}, and (i} the Annual Report
for the year in which the change is made shall present a comparison (in narrative form

and also, if feasible, in quantitative form) between the financial statements as prepared

. on the basis of the new accounting principles and those prepared on the basis of the

forrner accounting principles.

) Peneficial Owner's_ Remedies Under This Section. The right of a Beneficial

. Owner of a Bond to enforce the provisions of this Section shall be limited to a right to

obtain specific enforcement of the Municipality’s obligations hereunder, and any failure

by the Municipality to comply with the provisions of this undertaking shall not be a default

- with respect to the Bonds under this Ordinance.

(g} Additional Information. Nothing in this Section shall be deemed to prevent the

i Municipality from disseminating any other information. using the riieans of dissemination
| set forth 1n this Section or any other means of commuiiication, or including any other
| information in any Annual Report or notice of occurrence or a material event, in addition

' to that which is rquired by this Section. If the Municipality chooses to include any

information 1In any Annual Repcrt or notice of the occurrence of a material event in
addition tc that specifically required by this Section, the Municipality shall have no

obligation under this Ordinance to update such information or to include it in any future

5 I Annual Report(s) or notice of occurrence of a material event.
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provided in this Ordinance to be performed on the part of the Municipality shall be

declared by any court of competent jurisdiction to be contrary to law, then such covenant
or covenants, agreement or agreements shall be null and void and shall be deemed
separable from the remaining covenants and agreements in this Ordinance and shall in

no way affect the validity of the other provisions of this Ordinance or of the Bonds.

PASSED AND APPROVED by the Anchorage Assembly, this |56' day of

n,, ]/%MW /

ATTEST: /(Zhalrperson
LA A
e /jﬂ’nj o /‘“.//2///{,/4/}/’%—-'
{Clpal Clerk
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT is made and entered into as of the 28th day of
October 1998, by and between the Municipality of Anchorage, Alaska (the "Municipal-
ity"), and U.S. Bank Trust National Association, Seattle, Washington, as Escrow
Agent (the "Escrow Agent”).

WITNESSETH: .

Section 1. Recitals. Pursuant to Ordinance No. AO 94-104(S) (the "Refunded
Bond Ordinance”) duly passed and approved, the Municipality issued its $63,000,000
1994 General Ob'igation Schocol Bonds on June 28, 1994 (the "Bonds").

On the date hereof, the Bonds are outstanding in the aggregate principal
amount of $36,410,000. As identified on Schedule A attached hereto and by this
reference made a part hereof, the Bonds maturing in the years 2011 and 2014 (the
"Refunded Bonds") are to be redeemed on the dates set forth in Schedule A (each,
a "Redemption Date"} with the amounts held hereunder and investment earnings
thereon.

The Municipality is legally empowered to set aside the assets described
herein, and to enter into the Forward Purchase Agreement dated October 28, 1998,
{the "Forward Purchase Agreement") with National Westminster Bank Plc (the
"Provider"), in order to defease the Refunded Bonds by providing funds sufficient to
pay the principal of, and the interest and redemption premium, if any, on, the

Refunded Bonds on their Redemption Dates. The proceedings pursuant to which the

£ NP e et e,
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Honds were issued authorize the defeasance of the Refunded Bonds as set forth

herein.

The Municipality, purstrant to Ordinance No. AO 98-144 (the "Ordinance”), has
determied to deposit with the Escrow Agent a combination of cash and investment
assets. as described in Section 2 hereof, to provide for the payment of principal of
and interest and redemption premium, if any, on the Refunded Bonds through their
respective Redemption Dates and thereby to defease the Refunded Bonds as
permitted in the Refunded Bond Ordinance pursuant to which the Bonds were issued.

Section 2. Provisions for Defeasing the Refunded Bonds; Payment of Interest

and Principal. To accomplish the defeasance of the Refunded Bonds in the manner
set furth in the Refunded Bond Ordinance that authorized the issuance of the Bonds,
the Municipality hereby irrevocably deposits with the Escrow Agent cash in the
amount of $860.00, together with the investment securities described in Schedule B
herete, (the "Escrovs Obligations") in trust for the security and benefit of the owners
of the Refunded Bonds to be held by the Escrow Agent in trust separate and apart
from all other cash and investment securities held by the Escrow Agent. The Escrow
Agent hereby acknowledges receipt of such amount. The Escrow Agent agrees that
it wilt apply the assets hereunder to provide for the payment of the interest on the
Refunded Bonds when and as due for each of the Refunded Bonds to and including
their respective Redemption Dates and to redeem on each said Redemption Date the

Refunded Bonds to which such Redemption Date applies at the applicable

PAOAIQGE enoeyt Tikdoaton Pefuncdng School Bonds
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redemption price as set forth in the Refunded Bond Ordinance authorizing the
issuance of the Bonds.

The sufficiency of the cash and Escrow Obligations to accomplish said
payment of the Refunded Bonds as described above has been verified by Causey,

Lemgen & Moore. Inc.

The Municipality hereby irrevocably instructs the Escrow Agent to call on
July 12004, the Refunded Bonds at a redemption price of 102% of par plus accrued
interest to the redemption date. The Escrow Agent shall provide for the giving of
proper notice of the redemption of the Refunded Bone'~ in the manner and in
accordance with the terms of the Refunded Bond Ordinance that authorized the
issuance of such Bonds. The Escrow Agent hereby certifies that provision
satisfactory and acceptable to the Escrow Agent has been made for the giving of
notice of redemption of the Refunded Bonds.

Section 3. Payment of Interest, Principal and Redemption Price on Refunded

Bends. The Escrow Agent shall present for payment on the due dates thereof any
Escrow Obligations deposited with it, and any other investment securities purchased
hereunder, and shall apply the proceeds aerived therefrom and the interest paid
thereon. and the cash held by it hereunder, in accordance with the provisions of the
Qrdinance and this Agreement. Moneys shall, in a timely manner. be transferred by
the Escrow Agent to the paying agent for the Refunded Bonds in amounts sufficient

for the payments specified in Section 2 hereof.

MOA 1998 Craeial Ohlrpabon Refundhing School Bonds
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Section 4. Investments. (a) The Escrow Agent is hereby authorized and
directed 1o enter into and perform its duties under the Forward Purchase Agreement,
The Escrew Agent shall invest or reinvest any cash balances held by the Escrow
Agent pursuant to the terms of the Forward Purchase Agreement. The Escrow Agent
shall not he entitled to and shall not require opirnons of counsel or verifications of
independent certified public accountants or the satisfaction of any other conditions
pnor o the performance of the Escrow Agent's obligations under the Forward
Purchase Agreement. Furthermore, the Municipality shall not direct the Escrow
Agent eithar to act in contravention of its obligations under the Forward Purchase
Agreement or to reinvest during specified intervals other than pirsuant to the
Farward Purchase Agreement, or to hold uninvested amounts required to be used to
purchase Government Obligations pursuant to and as defined under the Forward
Purchase Agreement, and the Escrow Agent shall comply with its provisions
thereunder. Netther the Municipality nor the Escrow Agent shall amend this Escrow
Agreement without the prior written consent of the Provider.

(hy Except for the initial investment in the Escrow Obligations, and except as
provided in subparagraph (a) above, the Escrow Agent shall not have any power or
duty to invest or reinvest any money held hereunder, or to make substitutions of the
Escrow Obligations, or to sell. transfer, or otherwise dispose of the Escrow
Obhgations

Secton 5. Custody and Safekeeping of Assets. All cash, Escrow Obligations,

other investment securities, and investment income deposited with or purchased or

MO ATBIE Taneenl Shbgatar Refunting School Bonds
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received by the Escrow Agent pursuant to this Agreement shall be subject to the trust
created by this Agreement, and the Escrow Agent shall be liable for the preservation
and safekeeping thereof, provided, however, the Escrow Agent shall not be
responsible for any depreciation in value of or loss on any of the Escrow Obligations.

In the event the maturing principal of and interest on the Escrow Obligations
held by the Escrow Agent pursuant to this Agreement shall, with the cash held by the
Escrow Agent hereunder, be insufficient or shall be projected to become insufficient
to make the payments described in Section 2 hereof, the Escrow Agent shall, to the
extent it has knowledge thereof, give the Municipality prompt notice of such
nsufficiency or projected insufficiency.

Section 8 Duties and Obligations of the Escrow Agent. The duties and

obligaticns of the Escrow Agent shall be as prescribed by the provisions of this
Agreement and the Ordinance, and the Escrow Agent shall not be liable except for
failure in the performance of its duties and obligations as so specifically set forth and
its failure to act in good faith in the performance thereof. No implied duties or
obligations (financial or otherwise) shall be incurred by the Escrow Apent.

The Escrow Agent may consult with counsel of its choice, and the opinion of
such ceunsel shall be full and complete authorization and protection in respect of any
actior, taken or not taken or suffered by it hereunder in good faith and in accordance

with the opirron of such zounsel,

Section 7 Compensation of Escrow Agent. The arrangements heretofore

made for the paymen! 0 the Escrow Agent of the sum of $4,700 for services

WALTERE Beneey Drooagater Beliothng Schoof Bonds
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rendered by it pursuast to the provisions of this Agreement are satisfactory to it and
such payment is inclusive of all fees, compensation and expenses of the Escrow
Agent as stated on the fee schedule attached as Schedule C hereto. Such
arrangement for compensation and expenses is intended as compensation for the
ordinary services as contemplated by this Agreement, and in the event that the
Escrow Agent renders any services hereunder not provided for in this Agreement, or
the Escrow Agent is made a party to or intervenes in any litigation pertaining to this
Agreemnent or institutes interpleader proceedings relative hereto, the Escrow Agent
shali be compensated reasonably by the Municipality for such extraordinary services
and reimbursed for all reasonable fees, costs, and expenses (including the
reasonable fees of aftorneys) occasioned thereby. The Escrow Agent hereby agrees
that in no eveat shall it ever assert any claim or lien against the cash or Escrow
Obligations or any other moneys or other assets deposited with, or other investment
securities or cash held by. the Escrow Agent for purposes of effecting the redemption
or payment of the Bonds as described above, for any fees for its services, whether
regular or extraordinary. as Escrow Agent, or in any other capacity, or for reimburse-
ment for any of its expenses as Escrow Agent or in any other capacity.

Section 8. Limitation of Escrow Agent Duties. None of the provisions

centained in this Agreement shall require the Escrow Agent to use or advance its
own funds in the performance of any of its duties or the exercise of any of its rights
or powers hereunder. The Escrow Agent shall be under no liability for the payment

of interest on any funds or other property received by it hereunder except to the
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extent the Escrow Agent is required by the express terms of this Agreement to invest
such funds.

The Escrow Agent's obligations in connection with this Agreement are confined
to those specifically described herein. The Escrow Agent is authorized and directed
o comply with the provisions of this Agreement and is relieved from all liability for so
doing. except in the case of negligence or want of gond faith on its part, notwith-
standing any demand or notice to the contrary by any party hereto. The Escrow
Agent shall not be responsible or liable for the suffiziency, correctness, genuineness
or validity of the Escrow Utligations deposifed with it; the performance or compliance
by any party other than the Escrow Agent with the terms or conditions oi any such
instruments. or any loss which may occur by reason of forgeries. false representa-
tions or the exercise of the Escrow Agent's discretion in any particular manner unless
such exercise is negligent or constitutes willful misconduct. if any controversy arises
between thz Municipality and any third person, the Escrow Agent shall not be
required to determine the same, but it may institute, in its discretion, an interpleader
or other proceeding in connection therewith as it may deem proper. and in foliowing
either course. it shall not be liable. Nothing in this paragraph is intended to create
or expand upon any right that the Escrow Agent would otherwise have available to
it under applicable law to commenc.2 an interpleader action or to alter the obligations
of the Escrow Agent under this Agreement.

Section @ Merger or Consolidation of Escrow Agent. Any company into which

the Escrow Agent may be merged or converted or with which it may be consolidated
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or any company resuiting from any merger, conversion or consolidation to which it
shall be a party or any company to which the Escrow Agent may sell or transfer ali
or substantially all of its corporate trust business, provided such company shall be
a bank or trust company organized under the laws of any state of the United States
of America or a national banking association and shall be authorized by law to
perform all the autics imposed upon it by this Agreemem, shall be the successor to
the Escrow Agent without the execution or filing of any pay2r or the performance of
any further act.

Section 10 Deposit of Additional Sums By the Municipality. The Municipality

agrees that it will promptly deposit with the Escrow Agent the additional sum or sums
of money specified in any Escrow Agent's notice of insufficiency given pursuant to
Section 5 hereof,

Section 11. Remission of Funds When Bond Paid in Full. At such time as the

Escrow Agent shall have received the representation of the Municipality that all of the
payments described in Secticn 2 hereof have been made or provided for and the
confirmation of such representation by the paying agent for the Refunded Bonds as
described above. together with such other evidence of such payment as shall be
satisfactory to the Municipality and the Escrow Agent in their discretion, the Escrow
Agent shali deliver forthwith or remit to the Municipality any remaining cash and

Escrow Obligations held pursuant to this Agreement.
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Section 12, Notices. All notices, requests or reports required or permitted to

be given hereunder shall, until further notice in writing, be given in writing at the

following addresses:

To the Municipality: Municipality of Anchorage, Alaska
632 West 6th Avenue, Room 810
Anchorage, Alaska 99501
Attn: Chief Fiscal Officer

To the Escrow Agent: U.S. Bank Trust National Association
Two Union Square
601 Union Street, Suite 2120
Seattle, Washington 98101
Attn: Corporate Trust Department

Section 13, Amendmeni. This Agreement may be amended by the parties
hereto without notice to or consent of the holders of the Refunded Bonds for any of
the following purposes:

(a) Inserting unintentionally omitted material, correcting mistakes, or
clarifying ambiguities;
Pledging additional security to the holders of the Refunded
Bonds: or
Providing for the deposit of additional cash or securities with the
Escrow Agent.

Section 14 Miscellaneous. This Agreement is governed by Alaska law and
may not be modified except by a writing signed by the parties. In the event any one
or more of the provisions contained in this Agreement shall for any reason be held
invalid. iliegal or unenforceable in any respect, such invalidity. illegality or

unenferceability shall not affect any other provision of this Agreement, but this
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Agreement shail be construed as if such invalid or illegal or unenforceable provision
had never been contained herein,

IN WITNESS WHEREOF, the parties have executed and delivered this

Agreement pursuant to due and proper authorization, all as of the date and year first

ahove written.

{ REMAINDER OF PAGE INTENTIONALLY LEFT BLANK ]
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MUNICIPALITY OF ANCHORAGE, ALASKA

By
SOREN E, ORLEY Y
Chief Fiscal Officer

U.S. BANK TRUST NATIONAL
ASSOCIATION, as Escrow Agent

By .EZ’U{MM( (i

DIANA M. WOODARD
Vice President




SCHERULE A

Municipality of Anchorage, Alaska
1994 General Obligation School Bonds

Designation of Refunded Bonds

Principal
Amount Maturity Redemption | Redemption
Defeased Date Date Price
$ 4.380,000 July 1, 2011 July 1, 2004 102%
14,820,000 July 1, 2014 July 1, 2004 102%
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SCHERULEC
Escrow Agent's Fee Schedule

o [Including any Qualifying Government Security purchased pursuant to the Forward
Purchase Agreement described in Section 4(a} of the Escrow Agreement to which
b this Schedule B is attached.]
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PAYING AGENT/REGISTRAR AGREEMENT

THIS PAYING AGENT/REGISTRAR AGREEMENT (this "Agreement”), is entered
into as of October 28, 1998, by and between the Municipality of Anchorage, Alaska (the
"Municipality”) and U.S. Bank Trust National Association, a national banking association
(the "Bank™), as Paying Agent and Bond Registrar.

RECITALS

WHEREAS the Municipality has duly authorized and provided for the issuance of
its honds. entitled 1998 General Obligation Refunding School Bonds (the "Bonds"), in an
aggregate principal amount of $20,735.000 to be issued as fully registered bonds without

coupons:

WHEREAS all things necessary to make the Bonds the valid obligations of the
Municipality, in accordance with their terms, will be done upon the issuance and delivery
thereof;

WHEREAS the Municipality and the Bank wish to provide the terms under which
the Bank will act as Paying Agent to pay the principal, redemption premium (if any), and
interest on the Bonds. in accordance with the terms hereof, and under which the Bank
will act as Bond Registrar for the Bonds;

WHEREAS the Bank has agreed to serve in such capacities for and on behalf of
the Municipality and has full power and authority to perform and serve as Paying Agent
and Bond Registrar for the Bonds; and

WHEREAS the Municipality and the Bank have each duly authorized the execution
and delivery of this Agreement: and all things necessary to make this Agreement a valid
agreement have been done.

NOW. THEREFORE. it is mutually agreed as follows:

ARTICLE ONE
DEFINITIONS

Section 1.01 - Definiticns.

For all purposes of this Agreement, except as otherwise expressly provided or
uniess the context otherwise requires;

"Bank” means U.S Bank Trust National Association, a national banking
association organized and existing under the laws of the United States of America.




"Bond_Register" means the book or books of registration kept by the Bank in
which are maintained the names and addresses and principal amounts registered to
each Registered Owner.

"Bond" or "Bonds” means any one or all of the $20,735,000 aggregate principal
amount of bonds entitied Municipality of Anchorage, Alaska, 1998 General Obligation
Refunding School Bonds.

"Code" means the Internat Revenue Code of 1986, as amended.

of each year

"Municipality" means the Municipality of Anchorage. Alaska.

"Municipality Request” means a written request or resolution signed in the name
of the Municipality and delivered to the Bank.

"QOrdinance” means Ordirance No. AQO 98-144, adopted on September 15, 1538,
by the Assembly of the Municipality pursuant to which the Bonds are issued.

"Paying Agent” means the Bank when it is performing the function of paying agent
for the Bonds.

"Person"” means any individual, corporation, partnership, joint venture, association,
joint ztock company. trust, unincorporated organization or government or any agency or
political subdivision of a government or any entity whatsoever.

“Purchase Contract” means the Bond Purchase Agreement by and between the
Municipality and G'Connor & Company Securities dated as of October 21, 1998, relating
to the purchase of the Bonds.

"Registered Owner” means a Person in whose name a Bend is registered in the
Bond Register

"Registrar” means the Bank when it is performing the function of registrar for the
Bonds.

"Stated Maturity” when used with respect to any Bond means the date specified
in Exhibit A to the Purchase Contract as the date on which the principal of such Bond
ts due and payable.
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ARTICLE TWO
APPQINTMENT OF BANK AS PAYING AGENT AND REGISTRAR

Section 2.01 - Appeintment and Acceptance.

The Municipality hereby confirms the appointment of the Bank to act as Paying
Agent with respect to the Bonds, to pay to the Registered Owners of the Bonds in
accordance with the terms and provisions of this Agreement and the Ordinance, the
principal of. redemption premium (if any), and interest on all or any of the Bonds.

The Municipality hereby confirms the appointment of the Bank as Registrar with
respect to the Bonds. As Registrar, the Bank shall keep and maintain for and on behalf
of the Municipality. books and records as to the ownership of the Bonds and with respect
to the transfer and exchange thereof as provided herein and in the Ordinance and in
compliance with Section 149(a) of the Coca.

The Bank hereby accepts its appointment, and agrees to act as Paying Agent and
Reqistrar.

Section 2.02 - Compensation.

As compensation for the Bank's services as Paying Agent and Registrar, the
Municipality hereby agrees to pay the Bank the tees set forth in Exhibit A attached
hereto. The Bank reserves the right to adjust such fees for any future Fiscal Year for
municipalities for which it provides such services, a copy of which shall be supplied by
the Bank to the Municipality at least 90 days prior to any formal notice of such change,
and such change shall be effective as to this Agreement upon the first day of the
following Fiscal Year (unless this Agreement is terminated pursuant to Section 6.10).

if the incurrence of expenses has been approved in advance, in writing, by tine
Municipality. the Municipality agrees to reimburse the Bank for all reasonable and
necessary cut-of-pocket exganses, disbursements and advances, including without
limitation the reasonable fees, expenses and disbursements of its agents made or
incurred by the Bank in connection with its performance under this Agreement.

ARTICLE THREE
PAYING AGENT

Section 3.01 - Duties of Paying Agent.

A3 Paying Agent. the Bank, provided sufficient collected funds have been provided
to it for such purpose by or on behalf of the Municipality, shall pay to the Registered
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Owner on behalf of the Municipality the principal of, redemption premium (if any), and
interest on each Bond in accordance with the provisions of the Ordinance.

Section 3.02 - Payment Dates.

The Municipality hereby instructs the Bank to pay the principal of, redemption
premium (if any), and interest on the Bonds on the dates specified in the Purchase
Contract and the Bonds.

ARTICLE FOUR
REGISTRAR

Secticn 4 91 - Inihal Delivery of Bonds.

The Bonds will be initially registered in the name of Cede & Co., as nominee of
The Depository Trust Company ("DTC"), and delivered to DTC in the form of one Bond
for each maturity of each series.

Section 4.02 - Duties of Registrar.

The Bank shall provide for the proper registration of transfer, exchange and
replacemant of the Bonds. Every Bond surrendered for transfer or exchange shall be
duly enacrsed or be accompanied by a written instrument of transfer, the signature on
which has been guaranteed by a national or state bank or a member of the National
Association of Securities Dealers, in form satisfactory to the Bank, duly executed by the
Registered Owner thereof or the Registered Owner's attorney duly authorized in writing.
The Registrar may request any supporting documentation it deems necessary or
appropriate to effect a re-registration.

Seclicn 4 03 - Unauwthenticated Bonds.

if requested by the Bank, in the event the Bonds shall no longer be held in fully
immobilized form by DTC. the Municipality shall provide to the Bank on a conlinuing
basis, an adequate inventory of unauthenticated Bonds to facilitate transfers. The Bank
covenants that it will maintain such unauthenticated bunds .n safekeeping without
charge.

Section 4 04 - Form of Bond Register.

The Bank. as Registrar. will maintain the records of the Registrar in accordance
with the Code and the Bank's general practices and procedures in effect from time to
trne.
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Section 4.05 - Reports.

The Municipality may inspect and make copies of the information in the Bond
Register at any time the Bank is customarily open for business, provided that reasonable
time is aliowed the Bank to provide an up-to-date listing or to convert the information into
writte,s form,

The Bank will not ri:lease or disclose the content of the Bond Register to any
nerson other than to the Municipality at its written request, except upon receipt of a
suhpoena or court order or as may otherwise be required by law. Upon receipt of a
subpoena or court order, the Bank will notify the Municipality immediately so that the
Municipality may have the opportunity to confest the subpoena or court order.

Section 4,06 - Canceled Bonds.

All Bonds surrendered for payment, redemption, transfer, exchange or replace-
ment, if surrendered to the Bank, shall be promptly canceled by it and, if surrendered to
the Municipality, shali be delivered to the Bank and, if not already canceled, shall be
oremptly cancelad by the Bank. The Municipality may at any time deliver to the Bank for
_2nceliation any Bonds previously authenticated and delivered which the Municipality
nay have acquired in any manner whatsoever, and all Bonds so delivered shall be
protaptly canceled by the Bank. All canceled Bonds held by the Bank for a period of six
vears shall be destroyed and evidence of such destruction furnished to the Municipality
upon its request.

ARTICLE FIVE
THE BANK

Section 5.1 - Duties of Bank.

The Bank undertakes to perform the duties set forth herein. No implied duties or
cbligatic s shali be read into this Agreement as duties or obligations of the Bank. The
Bank hereby agrees to use the funds deposited with it for payment of the principal of,
redemption premium (if any). and interest on the Bonds as the same shall become due
and further agrees to establish and maintain such accounts and funds as may be
required for the Bank to function as Paying Agent.

Section 502 - Reliance on Documents; Etc.

(a) The Bank may conclusively rely, as to the truth of the statements and
correctnass of the opinions expressed therein, on certificates or opinions furnished to the
Bank by the Municipality or its bond counsel, as applicable.
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(b} No provision of this Agreement shall require the Bank to expend or risk its
own funds or otherwise incur any financial liability for performance of any of its duties
heraunder. or in the exercise of any of its rights or powers.

{c} The Bank may rely, or be protected in acting or refraining from acting, upon
any resolution, certificate, statement, instrument, opinion, report, notice, request,
direction, consent, order, bond, note, security or other paper or document believed by
it to be genuine and to have been signed or presented by the proper party or parties.
The Bank need not examine the ownership of any Bond, but is protected in acting upon
receipt of Bonds containing an endorsement or instruction of transfer or power of transfer
which appears on its face to be signed by the Registered Owner or agent of the
Registered Owner,

(d) The Bank may consult with counsel experienced in the matters which are the
subject of this Agreement. and ‘he written advice of such counsel or any opinion of
counsel shall be full authorization and protection with respect to any action taken,
suffered or omitted by it hereunder in good faith and reliance thereon.

(e) The Bank may exercise any of the powers hereunder and perform any duties
hereunder either directly or by or through agents or attorneys and shall not be liable for
the actions of such agent or attorney if appointed by it with reaconable care.

Section 5.03 - Recitais of Municipality.

The recitals contained in the Ordinance and the Bonds shall be taken as the
statements of the Municipality, and the Bank assumes no responsibility for their
correctness.

Section 5.04 - May Own Bonds.

The Bank. in its individual or any other capacity, may become the owner or
pled jee of Bonds with the same rights it would have if it were not the Paying Agent and
Registrar for the Bonds.

Section 5.05 - Money Held by Bank.

Monrey held by the Bank hereunder shall be held in trust solely for the benefit of
the Registered Owners of the Bonds, and shall not be commingled with other funds of
the Bank.

The Bank shall have no duties with respect to investment of funds deposited with
it and shall be under no obligation to pay interest on any money received by it
hereunder: provided, however, if the Municipality delivers instructions regarding the
investment of moneys, the Municipality shall be entitled to the interest thereon.
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Any money deposited with or otherwise held by the Bank for the payment of the
principal, redemption premium (if any), or interest on any Bond and remaining unclaimed
for two years after the Stated Maturity of the Bond will be paid by the Bank to the
Municipality, upon receipt of a Municipality Request, and the Municipality and the Bank
agree that the Registered Owner of such Bond shall thereafter look only to the Munici-
pality for payment thereof, and that all liability of the Bank with respect to such moneys
shall thereupon cease.

The Bank may engage in or be interested in any financial or other transaction with
the Municipality.

Section 5.07 - Interpleader.

The Municipality and the Bank agree that the Bank may seek adjudication of any
adverse claim, deman™ or controversy over its person as well as funds on deposit, in a
court of compeient jurisdiction. The Municipality and the Bank waive personal service
of any process and agree that service of process by certified or registered mail, return
receipt requested. 10 the address referred to in Section 6.03 of this Agreement shall
constitute adequate service. The Municipality and the Bank further agree that the Bank
has the right to file an action in interpleader in any court of competent jurisdiction to
determine the rights of any person claiming any interast herein.

ARTICLE SIX
MISCELLANEOUS PROVISIONS

Section €.01 - Amendment.

This Agreement may be amended only by an agreement in writing signed by both
of the parties hereto.

Section 6.02 - Assignment.

This Agreement may not be assigned by either party without the prior written
consent of the other party.
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Section 6.03 - Notices.

Any request. demand, authorization, direction, notice, consent, waiver or other
document provided or permitted hereby to be given or furnished to the Municipality of
the Bank shall be mailed or delivered to the Municipality or the Bank, respectively, at the
address shown herein or such other address #s may have been gven by one party to
the other by 15 days' written notice.

Seclion 6.04_-_Effect of Headings.

The Article and Section headings herein are for convenience of reference only and
shall not affect the construction hereof

Section 6.05 - Successors and Assigns.

All covenants and agreements herein by the Municipality and the Bank shall bind
their successors and assigns, whether so expressed or not.

Any company into which the Bank may be merged or converted or with which it
may be consolidated or any company resulting from any merger, conversion of
consolidation to which it shail be a party or any company to which the Bank may sell or
transfer all or substantially all of its corporate trust business, provitied such company
shall be a commercial bank, savings bank or trust company organized under the laws
of the United States of America or any state of the United States of America or a
national banking association and shall be authorized by law to perform all the duties
imposed upon it by this Agreement, shall be the successor 1o the Bank without the
execution or filing of any paper or the performance of any further act.

Section .06 - Severabllity.

If any provision of this Agreement shall be determined to be invalid, illegal or
unenforceable. the validity. legality and enforceability of the remaining provisions hereof
shall not in any way be affected or impaired thereby.

Section 6.07 - Benefit of Agreement.

Nothing herein, express or implied, shall give to any Person, other than the parties
hereto and their successors hereunder, any benefit or azy legal or equitable rignt,
remedy or claim hereunder.

Section 6 08 - Entire_Agreement.

This Agreement and the Ordinance constitute the entire agreement between the
narties hereto reiative to the Bank acting as Paying Agent and Registrar.
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Section 6.09 - Counterparts.

This Agreement may be executed in any number of counterparis, each of which
shall be deemed an original and all of which shall constitute one and the same

Agreement.

Section 6,10 - Term ar.d Termination.

This Agreement shall be effective from and after its date and until the Bank
resigns or is removed by the Municipality; provided, however, that no such termination
shall be effective until a successor has been appointed and has accepted the duties of
the Bank hereunder. The Bank may resign at any time by giving written notice therenf
to the Municipality If the Bank shall resign, be removed or become incapable of acting,
the Municipality shall promptly appoint a successor Paying Agent and Registrar. If an
instrument of acceptance by a successor Paying Agent and Registrar shall not have
bean delivered 1o the Bank within 30 days after the Bank gives notice of its resignation,
the Bank may petition any court of competent jurisdiction at the expense of the
Municipality for the appointment of a successor Paying Agent and Registrar. Upon 30
days’ advance written nolice to the Bank, the Municipality may remove the Bank as
Paying Agent and Registrar. In the event of resignation or removal of the Bank as Paying
Agent and Registrar. upon the written request of the Municipality, the Bank shall deliver
to the Municipality or its designee all funds and Bonds, and a!l books and records
pertaining to the Bank's role as Paying Agent and Registrar with respect to the Bonds,
including, hut not limited to, the Bond Register. The provisions of Section 5.07 herenf
shall survive and remain in full force and effect following the termination of this
Agreement,

Section .11 - Governing Law.

This Agreement shall be construed in accordance with and shall be governed by
the laws of the State of Alaska.

Section 6.12 - Documents to be Filed with Bank.

Following the Bank's appointment as Paying Agent and Registrar and upon
delivery of the Bonds. the Municipality shall file with the Bank the following documents:
(a) a certified copy of the Ordinance and a specimen Bond; (b) an opinion or opinions
of legal counsel to the effect that (i) the Municipality is duly organized and existing and
authorized to 1ssue the Bonds, (ii) the Bonds, the Ordinance and this Agreement have
been duly authorized. executed, issued and delivered and constitute valid and binding
obligations of the Municipality in accordance with their terms, (iii) all authorizations,
approvals, registrations or consents of all federal, state or other governmental agencies
required for the issuance of the Bonds have been given or in the alternative. no such
authorizations. approvals. reqgistrations or consents are required, and (iv) this Agreement
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is 2 legal and binding obligation of the Municipality enforceable in accordance with its
terms, except as may be limited by applicable bankruptcy, reorganization, insolvency.,
moratorium or other similar laws affecting the enforcement of creditors’ rights generally;
and (¢) a Municipality Request containing written instructions to the Bank with respect
. to the issuance and delivery of the certificates for the Bonds, including the name of the
= Registered Owners and the denominations of the certificates.

IN WITNESS WHEREOQF, the parties hereto have executed this Agreement as of
the day and year first written above.

MUNICIPALITY OF ANCHORAGE

oy AL

SOREN E. ORLEY )
Chief Fiscal Officer

Address. 632 West Sixth Avenue
Room 810
Anchorage, AK 98501

U.S. BANK TRUST NATIONAL ASSOCIATION,
as Paying Agent

By @2%4’7%‘( L [&_

DIANA M. WOODARD
Vice President

Address: Two Union Square
601 Union Street, Suite 2120
Seattle, WA 98101
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