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future on a parity of lien therswith: approving a bond purchase contract; and
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RESOLUTION NO. 3321, as amended

A RESOLUTION OF THE PORT COMMISSION OF THE PORT OF
SEATTLE, authorizing the sale and issuance of special facility revenue bonds
in three series in the aggregate principal amounts of $59,740,000, $87,605,000
and $70,080.000; for the purpose of payirg part of the costs of capital
improvements to Port marine facilities; fixing the date, forms, terms, and
maturities for such bonds; authorizing the issuance and delivery of such bonds;
approving certain protective covenants; appointing a trustee; authorizing the
executive director to execute and deliver certain leases; providing for the
issuance of special facility revenue bonds in the future on a parity of lien
therewith; approving a bond purchase contract; and providing for ongoing
disclosure.

WHEREAS, the Port of Seattie (the “Port”), a municipal corporation of the State of
Washington. owns and operates Seattle-Tacoma International Airport and a system of marine
terminals and other properties; and

WHEREAS, pursuant to the terms of Resolution No. 3059, as amended from time to time
(the “Master Resolution™), the Port has outstanding multiple series of parity revenue bonds and
subordinate lien reven: bonds; and

WHEREAS, th: Master Resolution authorizes the Port to issue “Special’l-‘aci!ily Bonds”
payable from the income of opesation of Special Facilities (as such terms are defined in the
Master Resolution); and -

WHEREAS, the Port received a proposal from Goldman, Sachs & Co. (ihe
“Underwriter”) to underwrite two series of the revenue bonds authorized herein as “Special
Facility Bonds” which offer the Port Commission approved on February 22, 1999; and

WHEREAS, the Port has received an additional proposal from thc Underwriter to
underwrite the third series of Special Facility Bonds authorized hcrein; which offer this
Commission finds acceptable;

NOW, THEREFORE, BE IT RESOLVED BY THE PORT COMMISSION OF THE

PORT OF SEATTLE, WASHINGTON, as follows:

Section 1. Definitions, Rules of Construction and Definition Amendments.
Capitalized terms not otherwise deﬁ@ in this resolution have the mcaning given such terms in
Appendix A.  Rules of Constiuction and provisions regarding amendments to defined terms are
set forth in Appendix A. Appendix A is attached hereto and incorporated herein by this

reference.



Section Z. Authorizaiion and Lien of Bonds. Special facility revenue bonds of the

Port. unlimited in amount. to be known as the “Port of Seattle Special Facility Revenue Bonds,”
are hereby authorized to be issued in Series, and each such Series may be issued from time to
time pursuant to this resolution in such amounts and upon such terms and conditions as the
Commission may from time to time deem necessary or advisable, for the purpose of paying
Costs of T-18 Projects or refunding obligations issued to pay such Costs of T-18 Projects.

The Bonds and the lien thereof created and established hereunder shall be obligations
only of the special funds established under this resolution and in the Supplemental Resolution
authorizing their iss@ice. The Port hereby convey's_, pledges, encumbers and grants all of its
right, title and interesi in Pledged Port Revenue, all special funds and accounts created
hercunder, all Pledged Port Revenue therein and any righ, title and interest, if any, that it may
have in al! Pledged Other Revenue and Pledged Other Revenue on deposit in such special funds
and accounts. As provided in the foregoing senience, the Bonds shall be payable from and
secured by a lien on Pledgeci Revenue; provided, however, that any Series of Bonds also may be
payable from aﬁd secured by a Credit Facility pledged specifically to or prﬁvid_cd for that Series
of Bonds. |

From and afier the time of issuance and delivery of the Bonds of each Series and so long
thereafler as any of the sam? remain -Outstanding and any Keimbursement Amounts remain
unpaid. the Port hereby irrevocably obljgaies aiid binds itself to set aside and pay into the sbecial
funds created for the payneat of each Serics of Bonds out of Pledged Port Revenue on or prior to
the date on which. ihc principal of, premium, if any, and interest on the Boﬁds shali become due,
the amount necessary 10 pay s;zch principal, interest, and premium, if any, coming due on the
Bonds of such Series.

Said amounts so pledged are hc@by declared to be a prior lien and éharge upon the
Pledged Port Revenue superior to all other charges of any kind or nature whatsoever except for
the prior claim of Senior Payments and except for charges equal in rank that may be made
thereon to pay and secure thé payment of the principal of, prémium, if any, and interest on Bonds
issued in accordance with the provisions oi Sections 3, 4, 14 and/or 15 of this resolution.

The Bonds shall not in any manner or to any extent constitute general obligations of the

Pornt or of the State of Washington, or of any political subdivision of the Siate of Washington.
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Section 3. Authorizstion of Series of Bonds. The Port may issue hereunder from

time to time one or more Series of Bonds for the purpose of paying for all or a portion of the
costs of completing the T-18 Project and of improving Terminal 18 or for refunding purposes.
All Bonds shall be parity obligations upon fuifillment of the conditions of this resolution and
conditions, if any, established in future Supplemental Resolutions, at the time of authorization or
issuance of such Bonds, and no other obligations shall be issued by the Port secured by Pledged
Revenue (excluding therefrom money transferred to the Port as the Remaining Balance pursuant
to Section 10 hereof). As a condition precedent to the issuance of Future Parity Bonds (other
than the initial three Series issucd in 1999), the Port shall comply with the limitations set forth in
Secticn 14 and/or Section 15 of .this resolution.

Section 4. Autho;ization of 1999 Bonds.

() 19994 Bonds. The Pont shall issué the 1999A Bonds in the principal
amount set forth on Schedule | for the purpose of providing part of thc funds necessary to
(i) pay the cosis of the improvements descﬁbcd on Schedule A
attached hereto, | | |
(i)  fund the 1999 Reserve Deposit A}llocation allocable 1o the 1999A
Bonds, _ | 7
(iii)  fund the initial deposit to the Capﬁaliz:d_bcbl Service Account-
Series 1999A, and | | | |
- (iv) payallor a; part of the costs incidcmal-to the foregoing and to .the
issuance of the 1999A Bonds including, without iiﬁiﬁtion. the Bond Insurance Policy premium
for the 1999A ﬁcnds. -
(b) 19998 Bonds. The Port shall issue the 19998 Bonds in the principal
amount set forth on Schedule 1 for the purpose of providing part of the funds necessary ¢ A
. (i) pay the costs of the improvements dcscﬁbcd oh SchcduleB
attached hereto, |
(i)  fund u;uc 1999 Reserve Deposit Aliocation allocable to the 19998
Bonds;
(iti)  fund the initial deposit to the Capitalized Debt Service Account-

Series 1999B, and



(iv)  pay all or a pari of the costs incidental to the foregoing and to the
issuance of the 1999B Bonds including, without limitation. the 1999 Bond Insurance Policy
premium for the‘ 1999B Bonds.

(c) 1999C Bonds. The Port shall issue the 1999C Bonds in the principal
amount set forth on Schedule 1 for the purf)ose of providing part of the funds necessary to:

(i) pay the costs of the improvements described on Schedule A and
Schedule B attached hereto;

(ii)  fund the 1999 Reserve Deposit Allocation allocable to thé 1999C
Bonds:

(iii)  fund the initial deposit to the Capitalized Debt Service Account-
Series 1999C;

(iv)  make deposits io the; C-change Contingency Account-Series 1999C
and to the Project Centingency Accounti-Series 1999C and;

(v)  pay all or a part of the costs incidental to the foregoing and to the
issuance of the I999C Bonds including, without limiistion, the Bond Insurance Policy premium

“for the 1999C Bonds.

SectionS.  Bond Detals.
| (a) ‘19954 Ronds. The 1999A Bonds shall be dcsignnted as “Port of Séattlc. '
Special Facitity Revenue Bonds (Terminal 18 Project), Series 1999A.” shall be registered as to
both principal and interest and shall be numbered separately in the manner and with any
additional designation as the Registrar deems necessary for purposes of | idcnliﬁcation. shali be
dated as of the Closing Date, shali be in the denominatios of $5,000 cach or any infegral mu!ti’prlc
of $5.00‘(.)'. shall bear interest on unpaid principal at the rate shown on Schedule 1 payable from
the Closing Date until lhc 1999A Bonds have been paid or their payment duly provided for,
payablc semiannually on the first days of each March and September, beginning on March 1,
2000 (cach a "Payment Date”), and shali mature as set forth on Schedule 1.
(b) 19998 Bonds. The 1999B Bonds shall be dcsigna(cd as “Pornt of Seattle,
Special Facifity Revenue Bonds (Terminal 18 Project), Series 1999B," shall be registered as to
both principal and interest and shall be ruinbered separately in the manner and with any

additional designation as the Registrar deems necessary for purposes of identificatior, shall be



dated as of the Closing Date, shall be in the denomination of $5,000 each or any integral multiple
of $3.000, provided that no 1999B Bond shall represent more than one maturity. shall bear
interest on unpaid principal from the Closing Date until the 1999B Bond bearing such interest
has been paid or its payment duly provided for, payable semiannually on each Payment Date. and
shall mature on the dates and in the amounts and &ar interest at the rates shown on Schedule 1.

(c) 1999C Bonds. The 1999C Bonds shall be designated as “Port of Seattle,
Special Facility Revenue Bonds (Terminal 18 Project), Series 1999C,” shall be registered as td
both principal and interest and shall k¢ numbcred separately in the manner and with any -
additional designation as the Registrar deer;ls necessary for purposes of identification, shall be
dated as of the Closing Date, shall be in the ¢enomination cf $5,000 each or any integral multiple
of $5.000, provided that no 1999C Bond shall represent more than one maturity. The 1999C
Bonds shall bear inierest on vnpaid principal from the Cinsing Date until the 1999C Bond
bearing such interest has been paid or its payment duly provided for, payable semiannually on
each Paymenit Date. and shall mature on the dates and bear interest at the rates shown on
Schedujc 1.

(d) 1999 Bonds & Special Fund Obligation. The 1999 Bonds are not general
obligations of the Pon, @d ro tax revenues of the Port may be used to pay the prim;ipal of,
premmm if any.and interest on the 1999 Bonds. | |

The 1999 Bonds shall be obligations only of the Debt Service Account and the 1999 Debt
Service Reserve Account into which Pledged Revenue are obhgatcd to be deposited in
accordancc witk: the terms of this resolution and shali be payable and sccurcd as provided herein.
The 1999 Bonds do not constitute an indebtedncss of the Pont within the meaning of the
constitutional provisions .and limitations of the State of Washington. |

Section 6. Redemption and Puichase.

(a) Optional Redemplion.
(i) Thé 1999A Bonds are subject to redcmption at the option of the
Port on and after March 1, 2010 in whole or in part on any date, at the following prices,
expressed as a percentage of the principal amount, plus accrued interest to the date fixed for

redemption'
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Redemption Dates Redemption Prices

March 1. 2010 through February 28. 2011 101.0%
March 1, 2011 and thereafter 100.0

(i)  The 1999B Bonds are subject to redemption at the optioﬁ of the
Port on and after March 1, 2010 in whole or in part on any date, with maturities to be selected by
the Port. at the following prices, expressed as a percentage of the principal amount, plus accrued

“interest to the date fixed for redemption:

_ Redemption Dates | Redemption Prices
March 1, 2010 through February 28, 2011 101.0%
March 1, 2011 and thereafter 100.0

(iii)  The 1999C Bonds are subiect to redemption at the option of the
Port on and after March 1, 2010 in whole or in part cn any date, with maturities to be selected by
the Port, at the prices set forth in Schcdule I.
(b} Mandatory Redempiion.

Unless p:&a’i?ws!y redeemed pursuant to the foregoing optionai redemption provisions,
the 19998 Bonds, if any, designated asuterm bonds on Schedule ! (the *1999B Term Bonds™)
shall be subjec(A to r_nandatory redemption on September | of the years and in the principal
~ amounts as sﬁown on Schedule 1, at the price or prices shown on Schedule 1, plus accrued
interest te the date ﬁxc& for redemption.

Unless previously redeemed pursuant to the foregoing optional redemption proﬁsions.
the 1999C Bonds, if any, designated as term bonds on Schedule 1 (the “1999(3 Term Bonds™ and
together with the 1999A Term Bonds.and the 1999C Term Bonds, the “Term Bonds™) shalli be
subject to manda(ory redemption on Sepiember | of the years and in the principal amounts
shown on Schedule !, at the price or prices shown on Schedule 1, plus accrued interest to the
date fixed for redemption. |

(¢)  Purchase of Bonds for Retirement. The Port reserves the right to deposit
with the Trustee at any time any legally available funds of the Port to purchase for retirement any
of the Bonds offesed o the Port &t any price deemed reasonable to the Designated Port -
Reprewrsazine  Such Bonds shall be delivered to the Registrar for cancellation. The Port shall

nouly st mtstiteg the Bemd insuzer of any Bonds so purchased.
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(d)  Effect of Optional Redemption/Purchase. To the extent that the Port shall
have optionally redeemed or purchascd for cancellation any 1999B Term Bonds or 1999C Term
Bonds since the last scheduled mandatory redemption of such 1999B Term Bonds or
1999C Term Bonds, as the case may be, the Port may reduce the principal amount of the Term
Bonds of the same Series and maturity to be redeemed in like aggregate principal amount. Such
reduction may be applied in the year specified by the Designated fon Representative.

(e) Selection of Bonds for Redemption. The Series and maturities of Bonds to
be redeemed shall be selected by the Port and, within a maturity, if the Bonds then are held in
book-entry only form, the selectioﬁ of Bonds to be redeemed shall be made in accordance with
the operational arrangements in effect at DTC. If the Bonds are no longer held in uncertificated
form, the szlection of such Bonds to be redeemed shall be made as provided in this
subsection (e). If the Port redeems at any one time fower than all of the Bonds of a Series having
the same Series and maturity date, the particular Bonds or portions of Bonds of such Series and

.maturily to be redeemed shall be =zclected by lot (or in such other manner‘detemlined by the
Registrar) in increments of $5,000.- in the casc of a Bond of a denomination greater than $5,000,
the Port ai‘id Registrar shall treat eacﬁ and as representing such number of separate ands each
of the dcm_)minalion of $5.000 as is obtained by dividing the actual principal amount of such -
Bond -by $5.000. In (hc@:vem that only a poriion of the principal sum of a Bond is redeemed,
upon‘surronder. of such_ Bond at the principal office of the Registrar there shall be issued to the
Registered Owner, without charge therefor, for the then unredeemed balance ‘of the principal éum
thereof or, at the ép!ion of the Registzred Owner, a Bond of like Series, maturity and interest rate
in any of the denominations herein autﬁon’zcd. ‘The p&visions of this subsection (¢) and their
abp!icat_‘ion to Bonds other than the 1999 Bonds may be modified in a Supplemental Resolution
adopied in connection with the issuanes of such Bonds. |

(i  Notice of Rédempl)’on

{i) (_)-ﬂj_ggl__b_tgt_lg_g Unless waived by any owner d_f Bonds to be
redeemed and cx%cpt as may be provided in a Supplemental Resolution adopted in connection |
with the issuance of Additional Bonds, Complclion Bonds or Refunding Bonds, official nptice of
any such redemption (which notice, in the case of an optional redemption, shall state that

redempiion 13 conditioned upon the receipt by the Registrar of sufficient funds for redemption)
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shall be given by the Registrar on behalf of the Port by mailing a copy of an official redemption
notice by first class mail at least 39 days and not more than 60 days prior to the date fixed for
redemption to the Registered Owner of the Bonds to be redeemed at the address shown on the
Bond Register or at such other address as is furnished in writing by such Registered Owner to the
Registrar.

All official notices of redemption shall be dated and shall state:

(A) - the redemption date,

(B) the redemption price,

(C) if fewer than all Ouistanding Bonds are to be redeemed, the
identification by maturity and Series {and, in the case of partial redemption, the respective
principal amounts) of the Bonds o be redeemed.

(D)  that on tie date fixed for redemption, provided that in the
case of oplicual redemption the full amount of the redemption price is on déposit lherefof. the
redempiion price will bccon{é due and payable upon each such Bond or portion thereof called for
redemption, and that interest thereon shall cease to accrue from and after said date, and

(E) .!h,e place where such BOnds are to be sumendered for
payment of the fédcmpﬁon price, whi-ch place of pavment shall be the principal office of the
Registrar. |

On or prior to any redemption date, the 'I‘mstccAsl_\all deposit. to the extent of funds on
deposit in the Debt Service Accoun: and available for s;uch purpose, with the Registrar an amount
of money sufficient to pay the redemption price of all the Bonds or portions of Bonds which are
10 be redeemed on that date. | |

Failure to give notice as to redemption of any Bond er any defect in such notice shall not
invalidate redemption of any other Bord. | |

Notwithstanding the foregoing, if the Bonds are then heid in book-entry only form, notice
of redemption shall be given only in accordance with the operational arrangements then effect at
- DTC but not less than jO days prior to the date cf redemption.

(i) Effect of Notice; Bends Due. Official notice of redemption having

been given as aforesaid, the Bonds or portions of Bonds so to be redeemed shall, on the

redempiion date {unless in the case of optional redemption available money on deposit with the
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Registrar is insufficient to pay the redemption price), become due and payable at the redemption
price therein specified. and from and after such date such Bonds or portions of Bonds shall cease
to bear interest. Upon surrender of such Bonds for redemption in accordance with said notice,
such Bonds shall be paid by the Registrar at the redemption price. Installments of interest due on
or prior to a mandatory redemption date shall be payable as herein provided for payment of
interest. Upon surrender for partial redemption of any Bond, there shall be prepared for the
Registered Owner a new Bond or Bonds of the same maturity and Series in the aggregate amount
of the unpaid principal. All Bonds which have been redeemed shall be canéeled and destroyed
by the Registrar and shall not be reissued.

(i) ~ Additional Notice. In addition to the foregoing notice, further

notice shall be given by the Registrar on behalf of the Port as set out below, but no defect in said
further notice nor any failure to give ali or any ponioﬁ of such further notice shall in any manner
defeat the cffect;iveness of a call for redemption if notice thereof is given as above prescribed.
Each further notice of redemption given hereunder sball contain the information required above
for an official notice of tedempfion plus (A) ihe CUSIP numbers of all Bonds being redeemed,;
(B) the date of issue of the Bond# of suchnSeties as originally issued; (C) the rate of intcfest
bome by cach Bond being redeemed; (D) the Series dcsignatibn and gnaluriiy‘ date of each Bond
beiﬁg redcémcd; and (E) any othe‘r‘ descriptive information needed to identify accurately the
Bonds being redeemed. Each funhcr‘_notié:c of rcdcmptidn shall be sent at least 35 days before
the redemption date to the applicable Bond Insurer and to cach NRMSIR. thé SID, if any, and to
the Underwriter or to its business successors, if any, and to such persons (including securities
repositories who customarily at the time réccivc notices of redemption in accordance with rules
promulgated by the SEC) and with such additional information as the Registrar deems
appropriate, but such m,;,\iiings shall not b¢ a condition precedent to the redemption of such

Bonds.

{iv) - Use of CUSIP Numbers. Upon the payment of the redemption
price of Bonds being redccmed. cach check o—r other transfer of funds issued for such purpose
shall bear the CUSIP number identifying, by maturity and Serics, the Bonds being redeemed
with the proceeds of such check or other transfer. Neither the Port, the Trustee nor the Registrar

shall be liable for any failure to include a CUSIP number or any error in designation of a CUSIP
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number. appearing either in a notice of defeasance or redemption or in any payment or transfer
advice.

(v)  Amendment of Notice Provisions. The foregoing notice provisions

of this Section 6. including but not limited to the information to be included in redemption
notices and the persons designated to recei.ve notices, may be amended without the consent of
any Owners of Bonds or the Bond Insurer by additions, deletions and changes in order to
maintain compliance with duly promulgaicd regulations and recommendations regarding notices
of redemption 6f municipal securities.

Section 7. Place and Medium of Payment. The principal of, premium, if any, and

interest on the Bonds shall be payable in lawful money of the United States of America. Except
as provided in a Supplemental Resolution adopted in connection with the issuance of any
additional Bonds. interest on the Bonds shall be czlculated on the basis of a 360-day vear (twelve
30-day monthsi. For s¢ long as ali Bords are in fully immobilized form, such payments of
principal and interest thereon shail be made as provided in the oberational arrangements of DTC
as referred to in the Lenér of Representatic::s.

In the‘evcnt shat the Bonds are no longer in fully immobilized form, intcrest on the Bonds -
shal! be paid by check or draft mailed (or by wire transfer, without transfer fec, to & Régistcred
Ouner of such Bonds in agg:egatc princizal amoant of $1 000000 or moie who so requests) to
~ the Registersd Owners of the Bonds at the addn:#ses for such Registered Owners Vappearing on
the Bond chister on the 15th day of the month preceding the interest payment date. Principal
and p:emi&m. if any, of the Bonds shall be payable upon presentation and surrender 6f such
Bonds by the Registered Owners at the principal office of the Registrar.

Section8.  Registration.

(4)  Registrar/Bond Regisier. The Port hereby requests that the Treasurer
appoint the fizca! agency of the State of Washington as the Registrar for the Bonds.r The Pont
shall cause a bond register to be maintained by the Registrar. So long as any Bonds remain
Qutstanding, the Registrar shall make all necessary provisions to permit the exchange and
registration of transfer of Bonds a! its principal corporate trust ofﬁce and shall make such records
available to the Trustee. The Regisirar may be remioved at any time at the option of the Treasurer

upon prior notic~ tq the Registrar, the Trustee, the Bond Insurer, DTC, each NRMSIR and the
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SID. if any. and a successor Registrar appointed by the Treasurer. No resignation or removal of
the Registrar shall be effective unti! a successor shall have been appointed and qualified and until
the successor Registrar shal! have accepted the duties of the Registrar hereunder. The Registrar
is authorized. on behalf of the Port, to authenticate and deliver Bonds transferred or exchanged in
accordance with the provisions of such Bonds :;nd this resolution and to carry out all of the
Registrar’'s powers and duties under this resolution. The Registrar shall be responsible for its
representations contained in the Certificate of Authentication on the Bonds.

(b)  Registered Ownership. The Pon, the Trustee and the Registrar shall deem
and treat the Registered Owner of each Bond as the absolute owner thereof for all purposes
(except as provided rin Sections 41 and 42 of this resolution), and neither the Port nor the
Reygistrar shall be affected by any notice to the contrary. Payment of any such Bond shail be
made only as described in Section 7 hereof, but such Bond may be transferred as herein
provided. All such paymenis made as described in Section 7 shall be valid and shall satisfy and
discharge the liability of the Pén upon such Bond to the extent of the amount or amoun‘ts s0 paid.

if any Bond sha!l be duly presented for payment and'fu.nds have not been duly provided
by the Pori on such applicable date, then interest shall continue to accrue thereafter on the unpaid
prim':ipalA thereof 41 the rate stated on such Bond until such Bond is paid.

(¢)  DTC Acceptance/lelter of Representations. To induce DTC to acce;;l_ the
1999 Bonds as eligible for deposit ai DTC, the Port has exccuted and delivered to DTC the Letter
of Representations, |

Neither the Port. the Trustee nor the Registrar shall have any responsibility or obligation
to DTC participants or the persons for whom they act as nominees (or any successor depository)
with respect to the 1999 Bonds in respect of the accuracy of any records maintained by DTC (or
any successor deposilbry:) ot any DTC participant, the payment by DTC (or any successor
depository or any DTC parnticipant of any amount in respect of the principal of, premium, if any,
or interest on 1999 Bonds, any notice which is permitted or required to be given to Registered
Owners under this resolution {except such notices as shall be required to be given by the Port to
the Registrar or to DTC (or any successor depository)), or any consent given or other action
taken by DT {or any successor depository) as the Registered Owner. For so long as any 1999

Ponds arc held in fully immobilized form hereunder, DTC or its successor depository shall be
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deemed to be the Registered QOwner for all purposes hereunder, and all references herein to the

Registered Owners shall mean DTC (or any successor depository) or its nominee and shall not

mean the Beneficial Owners or the owners of any other beneficial interest in such 1999 Bonds.
(d)  Use of Depositcry.

(i) The 1999 Bonds shall be registered initially in the name of
“Cede & Co.”, as nominee of DTC, with one 1999 Bond of each Series maturing on each of the
maturity dates for each Series of the 1999 Bonds in a denomination corresponding to the total
principal therein designated to mature on such date. Registered ownership of such immobilized
1999 Bonds, or any postions thereof, may 'not thereafter be transferred except (A)to any
successor of DTC or iis nominee, provided that any such successor shall be qu;'lliﬁed under any
applicable laws to provide the scivice proposed tc be provided by it; (B)to any substitute
depesitory appointed by the Commissicn pum@nt to subsection (ii) below or such substitute
depository’s successor; of {!j) to any person as provided in subsection (iv) below.

(ii)  Upon ths resignation of DTC or its successor (or any substitute
depository or ilsv éu(;ccssor) fronn its functions as depository or a determination by the
Comnuission to discontinue the system of bock entry transfers through DTC or its successor (or
nr.j' substitute kdcposisory or i{s successor), thé Coﬁmiwion may h&maﬁcrabpoint a substitute
depository. Ainy. such substitute depository shall be qualified under any applicable laws to

provide the serviees proposed to be provided by it.
| (iii) | In the case of any transfer pursuant to clause (A) or (B) of
subsection (i) above, the Registrar sh'alll, upon receip! of al} 0utstaﬁding 1999 Bonds, together |
with a written request on behalf of the Commission, issue a single new 1999 Bond for each
Series and maturity of the 1999 Bonds then Outstanding, registered in the name of such
successor or such substitute depository, or their nomihces. as the case may be, all as specified in
such written request of the Commission. |

(iv)  Inthe event that (A) DTC or its successor (ot substitute depository
or its successor) resigns from its functions as depository, and no substitute depository can be
obxaincd.b or (B) the Commission determines that it is in the best interest of the Beneficial
Owners of the 1999 Bonds that such owners be able to obtain such bonds in the form of 1999

Bond centificates, the ownership of such 1999 Bonds may then be transferred to any person or
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entity as herein provided. and shall no longer be held in fully immobilized form. The
Commission shall deliver a written request to the Registrar. together with a supply of definitive
1999 Bonds, to issue 1999 Bonds as herein provided in any authorized denomination. Upon
receipt by the Registrar of all then Outstanding 1999 Bonds together with a written request on
behalf of the Commission to the Registrar, new 1999 Bonds shall be issued in the appropriate
denominaticns and Series and registered in the names of such pérsons as are requested in such
written request.

(e) Registration of Transfer of Ownership or Exchange; Change in
Denominations. The transfer of any Bond may be registered agd Bonds may be exchanged, but
no transfer of any such Bond shall be valid uniess such Bond is surrendered to the Registrar with
the assignmem‘r form appearing on such Bend duly executed by the Registered Owner or such
Registered Owner's duly authorized agent in a manner satisfactory to the Registrar. Upon such
surrender, the Fegistezr shall cancei the sunendcred Bond and shall authenticate and deliver,
without charge to the Registered Owner or transferee therefor, a new Bond (or Bonds at the
option of the new Registered Owner) of the same date, Series, maturity and interest rate and for
the same aggregate principal amount in any authorized denomination, naming as Registered
Owner lhc person or persons i'isf:ch as the assignee on the assignment form appearing' onr the
surrendercd Bond. in cxchaﬁge for such snz'endcred and canceled Bond, Anry Bond may be
surrendered to the chislrﬁr and exchanged. without charge, for an equal aggregate principal
amount of Bonds of the same date, Series, nialurity and interest rate, in any authorized
" denomination or denominations. 'Exccpl as provided in a Supplemental RcSolulion, the Registrar .
shall not be obligated to registc_r the transfer of or to exchange any Bond during the 15 days
-prcc»:ding the date any such Boad is to be redeemed. | | |

(f Registrar’s or Trustee's Ownership of Bonds. The Registrar or Trustee
may become the Registefcd Ov:.ner of any Bond with the same rights it would have if it were not
the Registrar or Trustee, as applicable, and to the extent permitied by law, may act as depository
for and permit any of its officers or directors to act as member of, of in any other capacity with

respect to, én)-' committee formed to protect the right of the Registered Owners of Bonds.
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(g)  Regisiration Covenani. The Port covenants that, until all Bonds have been
surrendered and canceled. it will maintain a system for recording the ownership of each Bond
that complies with the provisions of Section 149 of the Code.

Section 9.  Project Fund.

The Trustee is hereby authorized to establish one or more subaccounts within any account
in the Project Fund. upon the written direction of the Designated Port Representative delivered to
the Trustee.

()  Establishment. The Trustee shall establish a Project Fund for the payment
of the costs of the Bong Improvements described on Schedules A and B attached hereto and for
the payment of the costs of improvements to and of repairs and replacements of Terminal 18,
including interest capitalized during construction and issuance costs and contingency amounts.
The Project Fund shall initially be divided into eight accounts:

(i) the Capitalized Debt Service Account-Series 1999A;

(i) ‘ the Capitalized Debx Service Accqunt~Series 1999B;

(iii)  the Capitalized Debt Scrvice Account-Series 1999C;

(iv)  the Project Account-Series | 999A

(v)  the Project Account-Series 19998

(vi)  the Project Account-Series 1999C;

(vii) the Projcc-t Contingency Account - Series 1999C; and |

{viii) the C-change Contingency Account-Series 1999C. |

* Within the Project Coﬁting’ency Account-—Series 1999C, the Trusteev shall establish two

subaccounts, the Project Contingency Cost Subacéount andlthe Projec; Contingency Delay
Subaccount. Within the C-change Contingency Accouﬁl»——Scrics 1999C, the Trﬁstcc shall
establish two subaccounts, the C-change Contingency Cost Subaccount and the C-change
Contingency Delay Subaccount. In addition, if liquidated damage or other payments are er to
the Trustee pursuant to the EPC Contract, the Guaranty ot the Performance Bond or if proceeds
of builders’ risk insurance are received by the Trustee, the Trustee at the direction of the Port-
shall establish within the Project Fund one or more additional accounts or subaccounts and shall
deposit such.funds (other than the proceeds of any delaved opéning insurance or business

interruption inswance which shail be deposited in the T-18 Revenue Fund) to the ¢redit of such
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accounts or subaccounts. [f Completion Bonds or Additional Bonds are issued by the Port, the
Net Proceeds of such Bonds shall be deposited to one er more accounts within the Project Fund
as provided in the Supplemental Resolution providing for the issuance of such Bonds. The Port
may also request the Trustee to establish additional accounts or subaccounts within the Project
Fund. and the Trustee is hereby authorized to do so.

The amounts in the Project Fund, until applied as hereinafier provided, shall be held for
security of all Bonds Outstanding hereunder and at the written direction of the Bond Insurer shall
be transferred to the Debt Service Account if no other funds are available to pay debt service.

Moneys on deposit in the Project Fund shall be invested by the Trustee, as directed by the
Port in writing, in Permitted Investments stated to mature or to be redeemable at the option of the
holder thereof on or before the dates such moneys are expected to be needed. The Trustee shail
mainiain records sufficient to permit calculation of the income on investments and interest
eamed on deposit of amaunts held in the accounts within the Project Fund, and such income and
interest shali become part of the respective account or subaccount within the Project Fund and
may be expended as provided in subsection (c) hereof. Copies of such records shall be made
available to'thé Port, the Registered Owners and the 1999 Bond Insurer in reasonable quantity
from time to time upon written request of the Port, a Registered Owner or the 1999 Bond Insurer,
as the case may be.

(b)  Deposits. A

(i) Deposits into lhe. Capitalized Debt Service Account-Series 19994. |
On the Closing Date, the sum set forth in the Closing Memorandum shall be deposited in the
* Capitalized Débt Service Account-Series ’19991\. Thereafier, inierest carnings and the proceeds
of investmients of money in the Capitalized Debt Service Account-Series 1999A ghall be
deposited in and retained in the Capitalized Debt Service Account-Series 1999A.

(i)  Deposits into the Capitalized Debt Service Account-Series 19998,
On ihe Ciosing Date, the sum set forth in the Closing Memorandum shall be deposited in the
Capitalized Debt Service Account-Series 1999B. Thereafier, interest eamings and the proceeds
of investrnents of money in the Capitalized Debt Service Account-Series 19998 shall be

deposited in and retained in the Capitalized Debt Service Account-Series 1999B.
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(iit)  Deposits into the Capitalized Debt Service Account-Series 1999C.
On the Closing Date, the sum set forth in the Closing Memorandum shall be deposited in the
Capitalized Debt Service Account-Series 1599C. Thereafier, interest earnings and the proceeds
of investments of money in the Capitalized Debt Service Account-Series 1999C shall be
deposited in and retained in the Capitaliz:ed. Debt Service Account-Series 1999C.

(iv)  Deposits into the Project Account-Series 19994. On the Closing
Date. the Net Proceeds of the 1999A Bonds (exclusive of the sum designated in the Closing
Memorandum for deposit into the Capitalized Debt Service Accouﬁt-Series 1999A) shall be
deposited in the Project Account-Series 1999A. Thereafter, moneys, if any, transferred to the
Project Account-Series 1999A pursuant to subsection 9(c) shall be deposited to the Project
Account-Series 1999A. Interest earnings and the proceeds of investments of money in the
Project Account-Series 1999A shall be deposited in and retained in the Project Account-Series
" 19994, |

(v)  Deposits into theAProjecl Account-Series 1999B. On the Closing
Date, the Net Figceeds of the 19998 Bonds (exclusive of the sum deéignatcd in .lhe Closing
Memorandura for dcposi(v into the Chpitalimd Debt Service Account-Series 1999B) shall be
.dcpesi(ed in the i’rojcct Account-Series 19998; Thereafter, moneys‘ if any, transferred to the
Project Account-Series 19998’pursuamvio'subsectiou 9(c) shali be deposited to the Project
Account-Scrics 1999B. interest earnings and the proceeds of investments of money in the
Project Acco@t-Scrics 19998 shall be deposited in and retained in the Project Account-Series
1999B.

(vi)  Deposits into the Project Account-Series 1999C. On the Closing
Date. the Net Proceeds of the 1999C Bonds (ekclusive of the amounts of such Net Proceeds
dcsigmtcd in lhcr Closing Memorandum for dcpo#it into the Project Contingency Account--
Series 1999C, the C-change Coniingency Account - Scries‘l999C and the Capitalized Debt
Service Account-Series 1999C) shall be deposited in the Project Account-Series 1999C.
Thercafler, moneys, if any, transferred to the Project Account-Series 1999C pursuant to
subsection 9(c) shall be deposited to the Project Account-Series 1999C. Interest carnings and the
procceds of ‘ém'cstmcms of money in the Project Accomt-Scries 1999C shall be deposited in and

retained in the Project Account-Series 1999C.
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(vii)  Deposits into the Project Contingency Account-Series 1999C. On
the Closing Date. from the Net Proceeds of the 1999C Bonds. the sum designated in the Closing
Memorandum for deposit into the Project Contingency Cost Subaccount shall be deposited in the
Project Contingency Cost Subaccount. Thereafter, amounts, if any, deposited by the Port
pursuant to Section 13(a)(4) to pay Port Coveredm Costs (in the event that the Port does not pay
such costs directly to the EPC Contractor or another contractor) and interest earnings on the 1999
Debt Service Reserve Account accrued and eamed prior to Project Completion shall be credited
to the Project Contingency Cost Subaccount upon receipt, and amounts deposited by the Port
pursuant to Secticn 13(a}(3) to pay Port Covered Delay Costs shall be credited to the Project
Contingency Delay Subaccount upon receipt. Interest eamings and the proceeds of investments
of money in the Project Céhtiugency Account-Series 1999C and in the subaccounts thereof shall
be deposited in and retained in e Froject Contingency Account-Series 1999C and such |
subaccounts. |

| | iviii) Depo;ms into the C-change Contingency Account-Series 1999C.
’)n the Closing Dalc from the Net Proceeds of the 1999C Bonds the sum designated in the
Closing Memom,sdum for deposit into the C-change Contingency Cost Subaccount shall bc’
_deposited in the C -change Contingency Cost Subaccount. Thereafter, deposits if any, by the Port
pursuanl to Section 13(&)(2) to pay C‘chdnge Costs, shall be credited_ to the C—ci;ange
' (‘ommgcncy Cost Qubarcoum and dcposnls. if any, by the Port pursuant to Section 13(a)1) to
pay C’chnngc Delay Costs shall be credited to the C-change Contingency Delay Subaccount.
Interest eamings and the proceeds of invesiments of money in the C-change Contingency
Account-Series 1999C and in the subaccounts thereof shaﬂ be deposited in and retained in the
C~change Contingancy Account-Series 1999C and such subaccounts.
(ix) Echpl during the continuance of a Default hereunder, the Port
may enforce payments from the Project Fund upon compliance with the procedures set forth in
this Section 9. During the continuance of a Default, the Trustee shall make payments and

transfers from the Project Fund only with the cownsent or at the direction of the 1999 Bond

Insuger. -
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(c) Disbursemants.,
(i) Disbursements  from Capitalized Debt Service Account-
Series 19994. From and after the Closing Date. until the date specified in Section 11(b}(iX2), |
the Trustee shall withdraw from the Capitalized Debt Service Account-Series 1999A. taking into .
account transfers to be made from the C-change Contingency Delay Subaccount and the Project
Contingency Delay Subaccount, on the 25" day of the month immediately preceding each
Payment Date an amount equal to the interest on the 1999A Bonds coming due on such Payment
Date for depesit ir the Debt Service Account. In the event funds are on deposit in the C-change
Contingency Delay Subaccount or in the Project Contingency Delay Subaccount in connection
with a Change Order relating tc the Bond Improvements described in Schedule A, such funds
shall be transferred to the Debt Service Account for the payment of such interest before any
witndrawal is made from the Capitalized Debt Service Account-Series l999A.
(ii ) Dishursements | from Capitalized Debt Service Account-
Series | 9998. From and afier the Closing Date, until the date specified in Section 1 1(b)iX2)..
the Trustee shall withdraw from the Capitalized Dc»bt Service Account-Series 19998, @king into
account transfers to be made frorn the C-change Céniingcacy .Drclvay Subaccount and the Project
Comingc.ncy Delay Sﬁbaccoum.- on lhe 25 day of the month immediately preceding each |
Paymsent Date an amount cqualk to the interest on the 19998 Bonds coming due on such ?ayment
‘Date for deposisin the Diebs Service Account. In the event funds are on deposit iﬁ the C-change
Contingency Delay Subaccount or in the Projcci Contingency Delay Subaccounl, such funds
shall be transferred to the chl Service Ac-count before any withdrawal is made from the
Capitalized Debt Scwic§ Accoumt-Serics }199"13.- Moneys may also be withdrawn to pay imcr;st
onzll ora ponion of the Series 1999A Bonds and Series 1999C Bonds in the event moneys in
thc Capilalizcd Debt Service Account Series 1999A or the Capita!izcd» Dc& Scr\{icc Account
Scries 19996 are insufficient for such purpose.
(1)  Disbursemenis | from Capitalized Debt Service Account-
Sevies 1999C. From and afier the Closing Date, until the date specified in Section 11(bXi}2),
the Trustee shall withdraw from the Capita'ized Debt Service Account-Series 1999C, taking into
account transfers 1o be made from the C-change Contingency Delay Subaccount and the Project

Contingency Delay Subaccount on ihe 25% day of the month immediately preceding cach

-18- PCRMAMIVE w1



Payment Date an amount equal to the interest on the 1999C Bonds coming due on such Payment
Date for deposit in the Debt Service Account. Moneys may also be withdrawn to pay interest on
al! or a portion of the Series 1999A Bonds and Series 1999B Bonds in the event moneys in the
Capitalized Debt Service Account Series 1999A or the Capitalized Debt Service Account Series
1999B arc insufficient for such purpose. In the event funds are on deposit in the C-change
Contingency Delay Subaccount or in the Project Contingency belay Subaccount. such funds
shall be transferred to the Debt Service Account before any withdrawal is made from the
Capitalized Debt Service Account-Series 1999C.

(iv)  Disbursements from Project Acqount-Series 19994. The Trustee
shall disburse money from the Project Account-Series 1999A for the payment of (1) the dollar
amount of costs of issuarce of the 1299A Bonds shown in the Closing Memomndum-and
' (2) costs (other than Port Covered Costs, Port' Covered Delay Costs, C-change Costs and
C-change Delay Costs) of the Bond Improvements identified on Schedule A attached hereto,
provide& that nothiug herein shall affect the Trustee’s right to rely upon Requisitions pursuant to
Section 31 of this resolution. The Trustee shall disburse money from the Project Account-Series
19994 to pay or to iKimburse lhe:Pon-fo} payment of costs of issuaxrcc or to pay certain costs of
the T-18 Project (other tﬁan Port Covered Césts, Port Cerrcd Delay Costs, C-change Costs and
C-change Delay Costs), only upor: receipt by the Trustee of a Requisition completed and_signcd
by a Designated Port Project Representative. The aggrcgalé dolfar amount 10 be disbursed to or
at the direction of the Port for such costs and costs of issuance pursuant to this paragraph shalt be
idemiﬁéd in the Closing Mgmomndum.

The Trustee shall disburse money from the Project Account-Series 1999A to pay or to
reimburse the Port for payment of costs of the Bond Improvements identified on Schedule A.v
attached hereto only upon receipt by the Trustee of (a) a Requisition signec_ir by thg Designated
Port Project Representative and approved by the Designated T-18 Co. Representative and by the
Independent Engineer and (b) in the case of a Requisition to pay any portion of the Contract
Price, an Approved Application for Payment. If the balance in the Project Account-Series 1999A
is not sufficient to pay all of the amount shown in any Requisition (other than a Requisition for
costs of issuance), the Trusice shall notify the Port and shall pay from available funds in the

Project Account-Series 1999C, the Project Account-Series 1999B or the Project Contingency
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Account-Series 1999C, in that order, the amount required to make up such deficiency. Provided
that sufticient moneys are available in the Project Account-Series 1999A. taking into account the
transfers and payments, if any, referred to in the preceding sentence, the Trustee shall pay each
Requisition (by wire transfer unless otherwise directed by the Designated T-18 Co.
Representative) not later than seven days (or ihe preceding Business Day if the seventh day is not
a Business Day) after receipt.

In no event shall any Port Covered Delay Costs, Port Covered Costs, C-change Costs or
C-change Delay Costs be paid with funds on depssit in the Project Account-Series 1999A.

In addition té the other disbursemeats provided above, annually, upon receipt of a written
direction from the Designated Port Representative the Trustee shall transfer from the Project
Account-Series 1999A to the Rebate Fund the amount of Rebatable Arbitrage set forth in such
direction.

“The Trustee shall reiain cqpies or records of each Requisition and each Appm\fed
Application for Payment am; without the pricr consent of the Port and the 1999 Bond lﬁsurer
sha!! not destroy such records and copies for a period 6!‘ three years after Project Completion. If
the Port or the 1999 Bond Insurer advises tiic Trustee in writing that such records and copies
shoula not be destroyed, the Trpstce shall deliver such records and copies to the Port, with
cobies to the 1999 Bond Insurer if the 1999 Bond Insurer so requests.

Prior to the execution or approval of a Change Order, the Independent Engincef shall
obtain the balances available in the various accounts in the Project Fund, and the Trustee shall
confirm, upon the written request from the‘lndcpcndcm Engineer, the balances availabfc in the
various accounts in the Project Fund to pay the costs of such Clhange Orders. |

v) Dlsbkrsements Jrom Project Account-Series 1999B. The 'Ifm.;;t;c
shall disburse money from the Project Accomnt-Sérics 19998 for the payment of (1) the dollar
amount of costs of issuance of the 1999B Bonds shown on the Closing Memorandum and
(2) costs {other than Port Covered Costs, Port Covered Delay Costs, C-change Costs and
C-change Delay Costs) of the Bond Improvements identified on Schedule A and/or Schedule B
attached hereto; provided that nothing herein shall affect the Trustee’s right ld rely upon
Requisitions pursuant to Section 31 of this Resolution. The Trustee shall disburse money from

the Project Account-Series 1999B to pay or reimburse the Port for payment of costs of issuance
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or certain costs of the T-18 Project (other than Port Covered Costs, Port Covered Delay Costs,
C-change Costs and C-change Delay Costs). only upon receipt by the Trustee of a Requisition
completed and signed by a Designated Port Project Representative. The aggregate dollar amount
to be disbursed to or at the direction of the Port for such costs and costs of issuance pursuant to
this paragraph shall be identified in the Closing Memorandum.

The Trustee shall disburse moneys from the Project Account-Series 1999B to pay or
reimburse the Port for payment of costs of the Bond Improvements identified on Schedule A
and/or Schedule B attached hercto only upon receipt by the Trustee of (a) Requisitions signed by
the Designated Port Project Representative and approved by the Designated T-18 Co.
Representative and the Independent Engineer, and (b) in the case of a Requisition to pay any
portici of the Costract Price, an Approved Application for Payment. If the balance in the Project
Account-Series 1999B is not sufficient to péy all of the amount shown in any Requisition (other
than a Reqixisilion for costs of issuance), the Trustee shall notify the Port and shail pay from
available funds in fhe roject Account-Series 1999C or the Project Contingency Account-Series
1999C, in that order, the amount required to make up such dcﬁcienéy._ Provided that sufficient
moneys are available in the Froject i\ccount-Sérics 19998, taking into account the transfers and
payments, if any, referred 10 in the preceding sentence, the Trustee shall pay each Requisition (by
wire transfer unless otherwise girceted by the Designated T- 18 Co. Representative) not later than
scven days (o7 the preceding Business Day if the seventh day is not a Business Day) after receipt.

~ To the extent provided in subsection 9c)iv), moneys in the Project Acéount-Series
19998 may also be disbursed or transferred to the Project Account-Series 1999A to pay costs of
, the Bond lmpmvch\cms identified in Scheduie A hereto if amounts in the Project Account -
Series 1999A are not sufficient to pay such costs. In no event shail any Port Covered Delay
Costs, Port Covered Costs, C-changs Costs or C;chahge Delay Costs be paid with funds on
deposit in the Project Account-Series 1999B.

‘ in addition to the other disbursements provided above, annually upon receipt of 5 written
direction from the Designated Port Representative, the Trustee shall transfer from‘ the Project
Account-Serics 1999B to the Rebate Fund the amount of Rebatable Arbitrage set forth in such

direction.
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The Trustee shall resain copies or records of each Requisition and each Approved
Application for Payment and withcut the prior written consent of the Port and the 1999 Bond
Insurer shall not destroy such records for a period of three years after Project Completion. If the
Port or the 1999 Bond Insurer advises the Trustee in writing that such records and copies should
not be destroyed, the Trustee shall deliver éuch records to the Port, with copies to the 199_9 Bond
Insurer if the 1999 Bond Insurer so requests.

Prior to the execution or approval of a Change Order, the Independent Engineer shall
obtain the balances available in the various accounts in the Project Fund and the Trustee, upon
written request from the Independent Engineer, shall confirm the balances available in the
various accounts in the Project Fund to pay the costs of such Change Orders.

(vi) Disbursements from Project Account-Series 1999C. The Trustee
shall disburse money from the Project Account-Series 1999C fér the payment of (1) the dollar
amount of costs of issuance of thie 1999C Bonds shown in the Closing Memorandum and
(2} cosis (other than Pont Covered Costs, Port Covered Delay Costs, C-change Costs and
C-change Delay Costs) of the Boid Improvements identified on Scﬁcdule B and/or Schedule A
.aitachcd hcreio; pro‘vidcd. that nothing herein shall affect the Trustee's right to rely upon
Requisitions pursuaht to Section 31 of this resolution. The Trustee shall disburse money from
the Project Account-Series 1999C to pay or to reimburse the Port for ﬁ#yment of costs of
issuance or to pay certain costs ¢{the T-18 ?roject (other than Port Covered Costs, Port Covered
Delay Costs, C-change Costs and C-change Delay Costs), only upon receipt by the Trustee of a -
Requisition completed and signed by a Désignated Port Project Representative. The aggregate
dollar amount to b disbursed to or a‘tr the direction of the Pont for such costs and coSts of
issuance pursuant 1o ihis paragraph shall be identified in the Closing Memorandum.

The Trustee shall disburse moneys from the Project Account-Series 1999C to pay or to
reimburse thé Port for payment of costs of the Bond improvements identified on Schedule B.or
Schedule A attached hereto (bur oaly if the balance on hand in the Project Account-Series 1999A
is> not sufficient to pay such costs) only upon receipt by the Trustee of (a) & Requisition signed by
the Designated Pon Project Representative and approved by the Designated T-18 Co.
Representative and by the Independent Engineer and (b) in the case of a Requisition to pay any

portion: of the Contract Price, an Apprived Application for Payment. If the balance on deposit in
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the Project Account-Series 1999C is not sufficient to pay all of the amount shown in any
Requisition (other than a Requisition for costs of issuance). the Trustee shall notify the Port and
shall pay from available funds in the Project Account-Series 1999C or the Project Contingency
Account-Series 1999C, in that order, the amount required to make up such deficiency. If
sufficient moneys are available in the Projecl. Account-Series 1999C, taking into account the
transfers and payments, if any, referred to in the preceding sentence, the Trustee shall pay each
Requisition (by wire transfer unless otherwise directed in writing by the Designated T-18 Co.
Represzntative) not later than seven days (or the preceding Business Day if the seventh day is not
a Business Day) after receipt.

To the extent provided in subsections 9(c)iv) and 9c)v), moneys in the Project
Account-Series 1999C may also be disbursed or transferred >to the Project Account-Series 1999A
and to the Project Account-Series 1999B to pay costs of the Borid Improvements payable from
such accounts if moneys in such accounts are not sufficient. In no event shall any Port Covered
Delay Costs, Port Covered Cosis._ C-chahge Costs or C-i:hange Delay Cosis be paid with funds
on deposit in the Project Account-Sesies 1999C 5 |

| !n addition to the other disbursements provided above, annually upon receipt of a written
direction from the Designated Port Representative, the Trustee shall.m;nsfer from the Project
- Account-Series 1999C 10 A!he Rebate Fund the amount of Rebatable Arbiirage set foﬂh.'in such
direction. |

The “Trustee shall retain copies or rccord§ of ecach Requisition an& each Approved
Application forvPaymcnl and withmxi the prior written consent of the Port and the 1999 Bond
lnsurcf shall not destroy such records for a period of three years afier Prbjécl Completion. If the
Port or the 1999 Bond Insurer advises the Trustee in writing that such records and copi§s should
not be destroyed, the Trustee shall deliver such records and copies to the Pont, with copies to the |
1999 Bond Insurer if the 1999 Bond Insurer so réquests.

| Prior to the execution or approval of a Change Order, lhc. Independent Enginss: shall
obtain the balances available in the various accounts in the Project Fund, and the Trustee shall,
upon the writien icqucst from the Independent Engincer, shall confirm the balances available in

the various accounts in the Project Fund to pay the costs of such Change Order.
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(vii)  Disbursements From Project Contingency Account-Series 1999C.
(A)  Subject to the conditions set forth in subsections 9(c)(iv).
9(c)(v) and 9(c)(vi) and to the extent moneys are not otherwise available for such purpose in the
Project Account-Series 1999A, the Project Account-Series 1999B and the Project Account-
Series 1999C, the Trustee shall transfer to the applicable Project Account, or shall disburse, from
the Project Contingency Cost Subaccount the amount required to pay costs (other than costs of
issuance, C-change Costs, C-change Delay Costs, Port Covered Costs and Port Covered Delay
Costs) of the Bond Improvements then due and payable pursuant to any Requisition: delivered in
accordance with this Section 9.
(B)  Upon receipt of a Requisition signed By the Designated
Port Project Representative and approved by the Designated T-18 Co. Representative and by the
Independent Engineer and, in the case of a Requisition to pay any portion of the Contract Price,
upon receipt of an Approved Application for Payment, the Trustee shall disburse moneys in the
Project Contingency Cost Subaccount to pay Pprt Covered Costs then due and payable.
(C) ©On the 25* day of cach month (or on the preceding
Businessvl)ay{ if the 25* day js not a Business Day; after the transfers required to be made on
such day pursuant to Scélion 10{bX1}, ihe Trustee shall tmﬁsfer to the Scnior Payment Fund
from the Projcct Comingenéy Delay ;S‘ubaccounl the amount (if any) required, taking into
accoum the ba}lanc‘cs then on deposit in the Senior Payment Fund and the transférs. if any,
required ‘o be 1nade fron: the C-change Delay Subaccount pursuant to Section 9(cXviii), to pay
~ Senior Payments then duc and payable. In addition, prior to any transfer to the Debt Service
Account from the Capiialized Debt Service Accouvnt.'lhc Trustee shall transfer from the Project
Contingency Delay Subaccount to the Debt Service Account the amount required (or the
' remaining balance in the Project Contingency Delay Subaccpuht. if less than the amount
required), together with the amount, if any, transferred from the C.chingc Contingency Delay
Subaccount, to pay inlercst due or: ihe Bonds on the next Payment Date.
The Trustee shall retain copies or records of each deposit to and transfer from the Project
Contingency Account-Series 1999C and the subaccounts therein and without the prior written
consent of the Port and the 1999 Bond insurer shall not destroy such records for a period of three

years after Project Completion. 1f the Port or the 1999 Bond Insurer advises the Trustee in
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writing that such records and copies should not be destroyed, the Trustee shall deliver such
records to the Port, with copies to the 1999 Bond Insurer if the 1999 Bond Insurer so requests.
(viii) Disbursements from C-change Contingency Account-Series 1999C.

(A) Upon receipt of a Requisition signed by the Designated
Port Project Representative and approved by the Designated' T-18 Co. Representative and by the
Independent Engineer and, in the case of a Requisition to pay ax;y portion of the Contract Price,
upon receipt of an Approved Application for Payment, the Trustee shall disburse moneys in the
C-change Contingency Cost Subaccount to pay C-change Costs then due and payable.

(B)' On the 25" day of ea;h month (or on the preceding
Business Day if the 25" day is not # Busincss Day) afier the transfers required to be made on
such day pursuant te Section 10{b)(1), the Trustee shall transfer to the Senior Payment Fund
from ik:ie C-change Contingency Delay Subaccount the amount required, taking into account the
balanices then on deposit in such fund and the amount, if any, to be transferred to such fund from .
the Project Contingency Delay Subaccount, to pay Senior Payments then due and payable. In
addition, prior to any transfor to the Debt Service Account from the Capitalized Debt Service

Accoum, the Trustee shal! transfer frcm the C-éhange Contingency Delay Subaccount to the

" Debt Service Account the amount required (or the remaining balance in the C-change

Contingency Delay Subaccount, if less than the amount rcqhired). together with the amount, if
any, transierred from the AE‘.roject Contingengy Delay Subaccount, to pay interest on the Bonds on
the next Payment Date,

(d)  Procedures Upon Completion. Upon Project Completion the Independent
Enginzer shall deliver the Completion Certificate in the form of Exhibit B to this resolution to
the Port, the Trustee and the 1999 Bond Insurer and shall review the entire course of comlﬁction
and shall make a determination and aliocation of responsibiliiy for any cost overruns and delays,
and shéll prepare and deliver to thc Trustee, the 1999 Bond Insurer and the Port a repont thét
describes, inter alia, whether the Pont shall then be entitled to reimbursement from amounts thcﬁ
" held in any account or subaccount in the Project Fund for any amounts previously advanced in

payment of Port Cevered Costs, Port Covered Delay Costs, C-change Costs and C-change Delay

Costs.
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Upon receipt by the Trustee of the Completion Certificate in the form of Exhibit B to this
resolution. and provided that no deficiency then exists in any fund or account referred to in
Section 10(b)(1) through (4), (A) the Defeasance Amount, if any, shall be used, as provided in
Section 35 hereof to defease Bonds, except that with the prior written consent of the 1999 Bond
Insurer, the Defeasance Amount shall be applied as provided in (B); and (B) the remaining
balance then on hand in the Project Fund, shall be remitted, upon delivery to the Trustee of a
written final disbursement certificate signed by the Independent Engineer and by the Designated
Port Project Representative substantially in the form of Exhibit C (with only such modiﬁcations
in form as shall hﬁve been approved by the 1999 Bond Insurer, the Trustee and the Designated
Port Representative). for the reimbursement of the Port for Costs of T-18 Projects; provided that
such Requisition shall instruct the Trustee as to any amount to be retained in the Project Fund for
payment of amounts due or to becoms due to the EPC Contractor or for payment of other costs of
Bond lmprovcmem#. “Any amounts rémaining in the Project Fund and the accounts therein
(including the eamings frc;m investments thercof, but excluding the amounts retained therein
pursuant to the preceding sentence) shall be applied by the Trustee to the payment of the next
maturing principal of the 1999 Bunds. Unless there shall be delivered to the Trustec a Favorable

" Tex Opinion, amoﬁms held for application uﬁder this Section 9 sﬁali_ not, after the date on which
~ the Bs&nd improvements are placed in service and operating at substantially the level for which
they wére 'designed, as confirmed in writing by the Independent Engincer to the ngtee.. be
invested at a yield in excess of tixc yield on the 1999 Bends. It is intended _xhét, as to suchk T-18
Projects to be financed frorh the proceeds of the 1599 Bonds, this resolution shall constitute an

official action of the Port within the meaning of Section 1.150-2(d) of the Treasury Regulations.

Section 19.  T-18 Reveaue Fund.

- The Trustee is hereby authorized to establish one or more accounts within the T-18
Revenue Fund, upoﬁ the wri'tten direction of the Designated Port Representative delivered to the
Trustee. |

(a) Establishment. The Trustee shall establish a T-18 Revenue Fund for the
purpose of receiving T-18 Revenues and other money if accompanied by written direction from

the Port that such money shall be deposited in the T-18 Revenue Fund, and disbursing the same
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for the purposes set forth herein. The amounts in the T-18 Revenue Fund, until applied as
hereinafter provided. shall be held for security of all Bonds Outstanding hereunder.

The Trustee shall maintain records sufficient to permit calculation of the income on
investments and interest earned on deposit of amounts held in the T-18 Revenue Fund, and such
income and interest shall become part of the T-18 Revenue Fund and may be expended as
provided in subsection (b) hereof. Copies of such records shall be made available to the Port, the
Registered Owners and the 1999 Bond lnsuref in reasonable quantity from time to time upon
written request of the Port or a Registered Owner or the 1999 Bond Insurer, as the case may be.

(b)  Disbursements. Money in the T-18 Revenue Fund shall be transferred and
disbursed by the Trustee on the 25™ day (or the preceding Business Day if the 25* day is not a
Business Day) of each month, but only to the extent of money then on h;md inthe T-18 Revem;: -
Fund, in the following order of priority:
(1) 1o the Senior Payment Fund for the payment of Senior Payments
then due in accordance with Section 1 1(G)2); |
(2)  the Monthly Debt Service Deposit, if any, to the Debt Seryicc
Account; ) -
(3)  payment to esch Bond Insurer and olhcr‘Credit Facility Issuer to
pay' Rcimbuxsemeht .Aﬁ\oums described in clause (i) of the definition thereof (other than
paymch!s made under Qualified Insurance or a Qualified I_Lctter of Credit credited to a De&
Service Reserve Account); |
| (4)  an amount equal 10 &hé Reserve Deficiency to eacthcbt Servicé
Reserve Account having such Réserve Deficiency; | |
(5)  pro rata to the rc'imburscmcnt to the provider of Qualified
Insurance or a Qualified Letter of C@il for draws thercon and to payment of Reimbursement
Amounts described in clause (ii) of the definition thereof;
(6)  payment first to the Trustee of expenses of the Trustee to the extent
such fees and expenses are not paid Vas Senior Payments and second, payrﬁem to each Credit
Facility Issuer for Reimbursement Amounts (1o the extent not paid pursuant to (3) or (5) above);

and
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(7)  the Operating Reserve Fund. (i) initially an amount equal to 1/24
of the initial Operating Reserve Requirement until the full funding is achieved; (ii) upon receipt
by the Trustee of a written report from the Port or the Consultant of an increase in Operating
Reserve Requirement, then on the 25" day of the month following the month in which the
Trustee receives notice of such increase an amount equal to one twelfth of such increased
amount; (iii) following any withdrawal from the Operating Reserve Fund, an amount equal to the
amouni of such withdrawal;

(8) the Rebate Fund an annual amount (if any) (as certified by a
Designated Poft Represertative in a certificate delivered to the Trustee), dcténnined to be
required, together with the balance then on deposit in the Rebate Fund to make each rebate
pavment to the federal government; and

9) (A) the Remaining Balance to the Port provided that no Port
Pavment Default of which the Trustee has actual notice of is deemed to have notice éursunn( to
Section 30{s) herzof has occurred and is céntinning; and (B) subsequent to a Port Payment
Default and tcminmion of the Léase Back, the Remaining Balanc; to the Tenant to the extent
- required for payment of the 1Y facilitie_s Upgrade or damage caused b} subsidence in accordance
~ with-and subject to the terms of the Subordination, Nondisturbance and Attornment Aérccmcnt
beiween the Trusiee and Lesscg.

(c) | Deposits.  All T-18 Revenue shall be delivered to lhcA Trustee and

d'cpos%iied upon'r‘cccipt into the T-18 Kevenue Fund.
~ The Fort shall prepare at least annually a statement of “Rent” and o£hcr T-18 Revenue
due énd owing from the Tenant on a monthly »basis and, within thc time period specified within
the deﬁniﬁion of Total Facility Completion in‘ Appcndix' A, a single schedule of Rent in
accordance with such dcl’milién, and shall send copies to the Tenant, the Trustee and the‘ 1999
Bond Insurer. The first such statement shall be delivered to the Trustee on the Closing Date and
thereafter a Rent statement shall be delivered prior to cach change in the amount of Rent or other
-18 Revenue to beco-mc due from the Tenant. The Trustee shall be entitled to conclusively rely
upon any s\zcﬁ statement of “Rent” hercunder. The Terminal 18 Lease and any Subsequent
Lease shall include provisions requiring the Tenant to make payments of Rent monthiy (on or

before the 10™ day of the month), commencing as of the first month following the Closing VDatc
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and monihly thereafier, directly to the Trustee by wire transfer. Notwithstanding the foregoing.
the failure by the Port or the Trustee to prepare or deliver any statement shall not be an excuse
for nonpayment of Rent. The Trustee shall prepare monthly statements of Rent (based upon the
annual statement provided by the Port) and shall transmit the monthly statement to the Tenant on
or before the first day of each month, commer;clng with the first month following the Closing
Date. The Terminal 18 Lease and any Subsequent Lease shall require that payments be made by
the Tenant and received by the Trustee no later than the 10* day of cach month.
In addition, the Trustee shall deposit the following amounts into the T-18 Revenue Fund,
as received: |
(1) payments received*from the Port and designated in writing as Rent
Differenﬁai and Special Payments;
3] zyments received by Trusfee under the Guaranty;
- (3)  proceeds received by the Trﬁstee from delayed opening insurance
policies; |
. {4)  Supplemenial Crane Revenue;
{3)  retainage, if any retainage has been transferred from the ijm'
Account; | ‘
(6)  liquidated damage payments for delay received by the ‘l“mslcc
pursuant te the EPC Contract; and - | |
| ()  money transferred pursuant 1o Section 11(iX3) of this resolution.
(d)  Covenunt of Port. Under the terms of the Terminél‘w Lease and this
resolution, the Rent is directed to be paid directly to the Tmste:. If, not\;rilhstanding these
arrangements, the Port receives any payment pursuant to the Tenninﬁ 18 Lease (other than the
leaschold excise taxes due to the State) and any Subsequent Lease, the Port shall immediately
pay over the same to the Trustee with written dirzction that such amount constitutes Rent and is
to be held as T-18 Revenue. The Pon. shall not create any lien on Pledged Revenue other than as
provided in this resolution.
(c) Statements of T-18 Revenue. The Trustee shall provide Trustee Reports to

the Pont and the 1999 Bond Insurer at least oﬁ a monthly basis; provided, that failure io deliver
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Trustee Reports shall not relieve the Port of any obligation to make any payments otherwise

required hereunder.

Section {1. Bond Fund; Onerating Reserve Fund; Senior Payment Fund. -

The Trustee is hereby authorized to create one or more subaccounts within any account in
the Bond Fund or Operating Reserve Fund and one or more accounts within the Senior Payment
Fund, upon the written direction of the Designated Port Representative delivered to the Trustee.

(@)  Bond Fund. The Trustee shall establish a special trust fund in the name

of the Port to be designated “Port of Seattle Special Facility Revenue Bonds (Terminal 18
Project) Bond Fund.” The Bond Fund shall include the following accounts:

(i) Debt Service Account;

(ii) 1999A Debt Service Reserve Account;

‘ (iii)  1999B Debt Service Reserve Account;

(iv)  1999C Debt Service Reserve Account; and

{(v)  one or more Debt Service Reserve Accounts if required if and
wher Additional Bonds and’or Refunding Bonds (other than as provided in Section 15) are.
issued.

The Port shall not create any lien ilpon the Bond Fund oiher than the lien hereby created.

(b), chl Service Account. | |
(i) Deposits. Therg shall be deposited into the Debt Sezvice Account,
~ the fellowing: |
| (1) - onor prior to the 25* day of the month immcdialely’ priof to
cach Paymén-t Date until the date specified in Section 11(b){iX2) of this resolution, transfers from
the amounts on deposit ﬁrs} in the C-change Contingency Delay Subaccount and the Project
Comingenﬁy Delay Sutaccount pursuant to Section S(c)vii) and Y(c)(viii) and then from the 7_
amounts on deposit in each of the Capitalized Debt Service Accounts sufficient tov pay the
interest on the Bonds comihg due on such Payment Date; |
(2)  on the 25th day of each month following thc‘earlicr of the
month sufficient funds for the transfer required in Section 11(b)Xi}1) are not available or are

insufficient to pay principal and interest on the Bonds coming due on the next following Payment
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‘Date or the month after the date of Project Completion shown in the Completion Certificate,
transfers from the T-18 Revenue Fund pursuant to Section 10(b)X2);
(3)  on each Payment Date. transfers from the applicable Debt
Service Reserve Account to cure deficiencies in the Debt Service Account;
(4)  upon receipt, the proceeds of investments and interest
earnings on money in the Debt Service Account; and
(5) following Project Completion, to the extent provided in
Section 9(d), transfers from the Project Fund for application to the payment of the principal of
the Bonds.
In addition, following the substitution of Qualified Insurance or a Qualified Letter of
Credit in any Debt Service Reserve Account, the cash and Permitted Investments transferred
from such Debt Service Reserve Account shali be deposited to a separate subaccount in the Debt |
Service Account fof applicsiion solely to the defeasance or redemption of ands secured by such
Debt Service Rcwﬁe Accoum. or, in the case of the 1999 Debt Service Reserve Account, if
approved in a Faverable Tax Opinion, to the redemption or defeasance of any other 1999 Bonds
or any other Completion Bonds that have beeh issuéd for Costs of T-18 Projects deécribcd in
Schedule A. | |
(i | Q_{{(wg{{g@g@l Disbursements shall be made from the Debt
Service Account on cach Payment Date, to the extent of funds on‘dcposit therein and available
therefor, to the chislrar to bsy the interest then coming due with respect to the Bonds and the
_principal of and premium, if any, on such Bonds matuxing or subject to redemption on such
Payment Date. | |
(¢) 19994 Debt Service Reserve Account.
(1) Deposits. There shall be deposited into the 1999A Debt Service
Reserve Account, the following: |
(A)  On the Closing Date, an amount equal to the 1999 Reserve
Deposit Allocation;
(B) On the 25th day of each month, transfers from the T-18

Revenue Fund, if necessary to cure s Reserve Deficiency;
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(C)  As received, all interest earnings on money held in the
1999A Debt Service Reserve Account and the proceeds of investments thereof;

(D)  An allocable portion of the amount received pursuant to
Section 13(j) of this resolution; and

(E) On the Deposit Date (unless the requirements of
Section 13(m) have been waived pursuant to that section), an allocable portion of the Estimated
Accumulation.

The money in the 1999A Debt Service Reserve Account shall be maintained by deposits
of cash and/or Permitted Investments, or, with the prior written consent of the 1999 Bond
Insurer, a Qualiﬁeé Letter of Credit or Qhaliﬁed Insurance, or a combination of the foregoing.
To the extent that the Por: obtains a Qualified Letter of Credit or Qualified Insurance in
substitution o7 c#sh or securities in the ‘l 999A Debt Service Reserve Account, an equal ponioﬁ
of, first, the money and then, the securities on deposit in the 1999A Debt Service Regerve
Account shall be transfe'nell to the Debt Service Account and applied to defease or redeem
1999A Borids and/os, with a Favorable Tax Opinion. aiiy other 1999 Bonds or Completion
Bonds that have been issuc& for costs of the Improvements described in Schedule A. As used
hercin. the term *“cash™ shall include U.S. currency. cash equivalents and evidences thereof,
i.nciudih_g dcm;md deposits, and certified o cashier’s checks.

In makingv the peymenis and credits to the 1999A Debt Service Reserve Accoqnt required

by tiis Section 11(c), to the extent that the Port has obtained Qualified Insurance or a Qualified
| Letter 6!‘ Credit for specific amounts required pursu‘am;to this Section to be on deposit irt the
© 1999A Debt Scrvicc Reserve Accoﬁnt, the amount then available for 'drawings. as applicable,

| under ariy‘ such Qualified Insurance or Qualified Letter of Credit stuill be credited against the
amount required o be on deposit in such 1999A Debt Service Reserve Account. In the event of
-lcﬁnination or expiration of a Qualified Letter of Credit and unles; a replacement Qualified
Letter of Credit shall be delivered, the Trustee shall draw upon such Qualified Letter of Credit
and déposil the proceeds thereof in the 1999A Debt Service Reserve Account. If the issuer of the
Qualified insurance ot the Qualiﬁéd Letter of Credit shall be insolvent or no longer in existence,
the deficiency resulting from such insolvency or failure of existence shall be satisfied within six -

months afier the insolvency or incapacity of the issuer, but no later than the date of caricellation
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o termination. with cash paid in equal monthly payments, out of available T-18 Revenues after
making necessary provisions for the payments required to be made under Section 10(b)(1)
through (3) or with other Qualified Insurance or another Quaiified Letter of Credit. The Trustee
will maintain records regarding drawings made under Qualified Insurance or Qualified Letters of
Credit.
Money: on deposit in the 1999A Debt Service Reserve Account shall be invested as
directed by the Port in writing in Permitted Investments stated to mature not later than five years
after the date such investment is made.
(2)  Withdrawals. Prior to Project Completion, interest eamings on
investments made of money in >lhe 1999A Debt Service Reserve Account shall be transferred (as
received) to the Project Contingency Cost Subaccount. If a deficiency in the Debt Service
Account with respect to the 1999A Bonds and/or any Completion Bonds (if suck Completion
Bohds are not private ac‘tiviiy bonds under the Code) shail occur immediate!y prior to a Payment
Date, such deficiency shall be made up from the 1999A Debt Service Reserve Account by the
withdrawal of cash'and securities therefrom for that purpose, first from the Security lnstn_xmem
in accordance with Section 13¢j) and then from other sources on deposit in such account and by |
the sale of redemption of obligations held in the 1999A Debt Service Reserve Account, in such
-amounts as \Qi)l provide cash in the 1999A Debt S_crviéc Reserve Account sufficient to make up
any such deficiency with respect 10 the 1999A Bonds and Completion Bonds. and if a dcﬁcioncy
Vsli!l exists immediately prior to a Payment Daté and after the withdmwal of casl:, the Trustee
| shall then draw from any Qualified Letter of Credit or Qunl_iﬁed Insurance for the 1999A Bonds |

in sufficient amount to make up the déﬁcicn.cy. Such draw shall be made at §uch timcs and
Aundcr such conditions as such Qualified Letter of ACredit or such Qualified Insurance shall
provide. At the writien request of lhc Port, moneys may tﬂso be withdrawn from thc. 1‘999A Debt
Service Reserve Account if and to the extent permitted by Section 1}(f) of this resolution. -Any
| Reserve Deficiency created in the 1999A Debt Service Reserve Account shall be made up from
(i3 the next available money in the T-18 Revenue Fund transferred z6 the 1999A Debt Service
Reserve Account in accordance with the priorities established in Section lO(b)(;t) hereof or
fii) Qualified Insurance ot 8 Qualified Letter 6€ Credit. Reimbursement for amounts drawn under

any Qualified Insurance or Qualified Letter of Credit plus interest thereon shall be made within a
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12-months pericd to the issuer of such Qualified Letter of Credit or Qualificd Insurance by the
Trustee. but only from funds on deposit with the Trustee and available therefor. in accordance
with the reimbursement agreement related thereto, and afier making necessary provision for the
monthly payments required to be made in Section 10(b)(1) through (4) of this resolution. If
funds have not been provided to make any payment required to be made under such
reimbursement agreement for the 1999 Bonds, the issuer shall be entitled to exercise all remedies
available at law or under this resolution; provided, however, that no acceleration of the
1999 Bonds shall be permitted, and no remedies which adversely affect Registered Owners of the
1999 Bsinds or the 1999 Bond Insurer shall be permitted.
(d) 1999B Debt Service Reserve Account.
(1) Deposits. There shall be déposited into the 19993 Debt Service

Reserve Account, the followirg: |

{A)  On the Closing Date, an amount equal to the 1999 Reserve
Deposit Allocation;

(B)  On the 25th day of cach month. transfers from the T-18

-Revenue Fund, if necessary to cure a Reserve Deﬁéichéy;

(C)  As received, all intcfest camnings on money held in the
1999B Debi Service Reservé Account and the proceeds of investments thercof; |

(D) . An allocable portion of the amounts received pursuant to
Section 13(j); and | |

(E)  On the Deposit Date (unless the requirements of
Section 13(m) have been waived pursuant to that section), an allocable portion of the Estimated
Accumulation.

The money in the 19998 Debt Scry_ice Reserve Account shall be maintained by deposits
of cash and/or Permitted Investmﬁus. or, with the prior written consent of the 1999 Bond
Insurer, a Qualified Letter of Credit or Qualified Insurance, or a combinaﬁor; of the foregoing.
To the extent that the Port obtains a Qualified Lcttér of Credit or Qualified Insurance in
substitution for cash or securities in the 1999B Debt Service Reserve Account, an equal portion
of, first, the money. and then, the securities on deposit in the 1999B Debt Service RM:

Account shali be transferred to the Debt Service Account and applied 1o defease or redecm
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1999 Bonds or Completion Bonds. As used herein, the term **cash™ shall include U.S. currency,
cash equivalents and evidences thereof, including demand deposits, and certified or cashier’s
checks.

In making the payments and credits to the 1999B Debt Service Reserve Account required
by this Section 11(d). to the extent that the Pon‘has obtained Qualified Insurance or a Qualified
Letter of Credit for specific amounts required pursuant to this Section to be on deposit in the
1999B Debt Service Reserve Account, the amount then available for drawings, as applicable,
under any such Qualified Insurance or Qualified Letter of Credit shall be credited against the
amount required 1o be on deposit in such 1999B Debt Service Reserve Account. In the event of
termination or expiration of a Qualified Letter of Credit and unless a replacement Qualified
Letter of Credit shall be delivered, the Trustee shall draw upon such Qualified Letter of Cred_it
and deposit the preceeds thereof in the 1999B Debt Service Reserve Account. If the issuer of the

Qualified Insurance or the Qualified Letter of Credit shall be insolvent or no longer in existence,

the deficiency resulting from such insolvency or failure of existence shall be satisfied within six _

months after the insolvency or incapacity of the issuer, but no later than the date of cancellation

or terminatior, with cash paid in equal monthly payments, out of available T-i8 Revenues after
making neccssafy provisions for the payments required to be made under Section 10(b)X1)

through (3) or with other Gualified Insurance or another Qualified Letter of Credit. The Trustee

will maintain records regarding drawings made under Qualified Insurance or Qualified Letters of -

Credit.

Moneys on deposit in the 1999B Debt Service Reserve Account shail be invested as
directed by the Port in writing in Permitted Investments stated to mature not later than five years
after the date such investment is made.

2)  Withdrawals. Priox; to Project Completion, interest carnings on

investments made of money in the 1999B Debt Service Reserve Account shall be transterred (as

received) to the Project Contingency Cost Subaccount. If a deficiency in the Debt Service

Account with respect to the 1999B Bonds and/or Completion Bonds shall occur immediately
prior to a Payment Date, such deficiency shall be made up from the 1999B Debt Service Reserve
Account by the withdrawal of cash and securities therefrom for that purpose, first from the

Security Instrument in accordance with Section 13(j) and then from other sources on deposit in
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such account and by tiie sale or redemption of obligations held in the 1999B Debt Service
Reserve Account, in such amounts as will provide cash in the 1999B Debt Service Reserve
Account sufficient to make up any such deficiency with respect to the 1999B Bonds, and if a
deficiency still exists immediately prior to a Payment Date and after the withdrawal of cash, the
Trustee shall then draw from any Qualified Letter of Credit or Qualified Insurance for the
1999B Bonds in sufficient amount to make up the deficiency. Such draw shail be made at such
times and under such conditions as sucthualiﬁed Letter of Credit or such Qualified Insurance
shell provide. At the written request of the Port, moneys may also be withdrawn from the
1999B Debt Service Reserve Account if and to the extent permitted by Section 11(f) of this
resolution. Any Reserve Deficiency created in the 1999B Debt Service Reservé Account shall be
made up from (i) the next available money in the T-18 Revenue Fund transferred to the
1999B Debt  Service Reserve Accoumt in accordance with the priorities éstablishéd in
Section 1{Nb}X4) hereof or (ii) Qual‘iﬁed Insurance or a Qualified Letter of Credit.
Reimburscmént for amouxltg,dmsm under any Qualified Insurance or Qualified Letter of Credit
plus intevest thereon, shali be made within a 12-month period to the issuer of such Qualificd
Letter of Credit or Qualified fnsurance by the Tmstcé_, but only from funds on deposit with the
“Trustee and available therefor, in accordance with the reimbursement agreement related thg‘reto.
and after making necessary provision for the monthly payments required to be ﬁxade in
Section 10(b)(1) through (4) of this resolusion. If the Pont slu:dl have failed to provide funds to
make any payment required tc be made under such reimbursement agreement for the
| l99§ Bonds, the iséuer shall be entitled to exercise all rcmcdies available at law or under this
resolution; p;ovidcd, however, that no acceleration of the 1999 Bonds shall be permitted, and no-
remedics which adversely affect Registered Owners of the 1999‘Bonds or the 1999 Bond Inﬁurer |
shall be penniaied. |
(e)  1999C Debi Service Reserve Account.
(1)  Deposits. Thcé shall be deposited into the 1999C Debt Service

Reserve Account, the following:

(A)  On the Closing Date, an amount equal to the 1999 Reserve

Deposit Allocation; and
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(B)  On the 25th day of each month, transfers from the T-18
Revenue Fund. if necessary to cure a Reserve Deficiency;

(C)  As received, all interest eamings on money held in the
1999C Debt Service Reserve Account and the proceeds of investments thereof;

(D)  An allocable portion of the amount rec‘eived pursuant to
Section 13(j); and

(E) On the Deposit Date (unless the requirements of
Section 13(m) are waived pursuant to that section), an allocable portion of the Estimated
Accumulation.

vThe money in the 1999C Debt Service Reserve Accom;nt shall be maintained by deposits

of cash and/or Pesinitied Investrnents, or, with-the prior written consent of the 1999 Bond
Insurer, a Qualiﬁed‘Leiler of Credit or Qualified Insurance, or a combination of the foregoing.
To the extent that the Port obtains a Qﬁaliﬁed Letter of Credit or Qualified Insurance in
substicution for cash or securities in the 1999C Debt Service Reserve Account, an equal portion
of, ﬁrsL the money and then, the sccurities on deposit in_thc' 1999C Debt Service Reserve
Acczant shail be transferred to the Debt Service Account and app!ied to defease or redeem
N l9§9 Bonds or Completion Bonds. As used herein, the term “cash™ shall include U.S. currency,
cash cﬁuivalcms and evidences thereof, including démand deposits, and certified or cashier’s
checks. |
| In makiné the payments and credits to the 1999C Debt Service Reserve Account required
by this Section 1 1(c), 10 the extent that the Port has obtained Qualified Insurance or a Qualified
Letter 61’ Credit for specific améums rcqui@ to be on deposit in the 1999C Debt Service
Rescrve Accourg, the amount then available ‘fordrawings, as applicable, under an-y such
Qualified nsurance or Qunii fied Letter of Credit shall be credited against the amount required to
be on deposit in such 1999C Debi Service Reserve Account. In the event of terminatior or
expiration of a Qualified Letter of Credit and unless a replacement Qualified Letter of Credit
shall be delivered, the Trustee shall draw upon such Qualified Letter of Credit and deposit the
proceeds thereof in the 1999C Debt Service Reserve Account. If the issuer of the Qualified
Insurance or the Qualified Leter of Cfedit shall be inspivcnt or no longer in existence, the

deficiency resulting from such insolvency or failure of existence shall be satisfied within six .
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months after the insolvency or incapacity of the issuer, but no later than the date of cancellation
or termination. with cash paid in equal monthly payments, out of available T-18 Revenues after
making necessary provisions for the payments required to be made under Section 10(b)X1)
through (3) or with other Qualified Insurance or another Qualified Letter of Credit. The Trustee
will maintain records regarding drawings made under Qualified Insurance or Qualified Letters of
Credit.
Moneys on deposit in: the 1999C Debt Servjce Reserve Account shall be invested as
| difeéted by the Port in writing in Permitted Investments stated to mature not later than five years
after the date such investment is made. |
{2)  Withdrawals. Prior to Project Completion, interest eamings on
| investments made of money in the 1999C Debt Service Reserve Account shall be transferred (as
receiwdi to the Project Contingency Cost Subaccount. If a deficiency in the Debt Service
Account with respect 1o lhg- 1999C Bonds and/or Completion Bonds shall occur immediately |
prior to a Payment Date, su;h deficiency shall be made up from the 1999C Debt Service Reserve
“Account by the withdrawal of cash and securities therefrom for that purpose, first from the
Sccurity Instrument in accordance with Section 13(j) and then from other 30§1rces on.deposit in
such account and by the saie or redemption of obligatioris held in the 1999C Debt Service
Reserve Acuount, in such &;xomts as will provide éa;h in the l999C Debt Scrviéc Reserve
Account sufﬁcicht to make up any such dcﬁcicncy with respect to the 1999C Bonds, and if a
dcﬁciehey still exists immediately prior td a Payinent Date ﬁd after the withdrawal of cﬁsh. the
" Trustee shall then draw from any Qualiﬁcd'l,pttcr of Credit or leiﬁe& Insurance for-thc
_ l9§9C Bonds in sumcicmA amwount to make up the deficiency. Such draw shall be made at such
times and under svch conditions as such Qualified Letter of Credit or such Qualificd Insurance ‘ |
shail provide. At the written request of the Port, moneys may also be withdrawn from the 1999C
Debt Servicc Reserve Account if and to the extent permitted by Sccﬁon 1 l(ﬁ of this resolution.”
Any Reserve Deficiency created in the 1999C Debt Service Reserve Account shall be made up
from (i) the next available money in the T-18 Revenue Fund transferred to the 1999C Debt
Service Reserve Account in accuordance with the priorities established in Section 10(5X4) hereof
or (iij Qualified Insurance or a Qualified Letter of Credit. Rcimbﬁmmem for amounts drawn

under any Qualified Insurance or Qualified Letter of Credit, plus interest thereon, shall be made
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within a 12-month period to the issuer of such Qualified Letter of Credit or Qualified Insurance
by the Trustee, but only from funds on deposit with the Trustee and available therefor, in
accordance with the reimbursement agreement related thereto, and after making necessary
provision for the monthly payments required to be made in Section 10(b)(1) through (4) of this
resolution. If the Port shail have failed to provide funds to make any payment required to be
made under such reimbursement agreement for the 1999 Bonds, the issuer shall be entitled to
exercise all remedies available at law or under this resolution; provided, however, that no
acceleration of the 1999 Bonds shall be permitted, and no remedies which adversely affect
Registered Owners of the 1999 Bonds or the 1999 Bond Insurer shali be permitted.

¢ Special Withdrawals.

(1) Whenever there is a sufficient amount in the Debt Service Account
and the 1999 Debt Service Reserve Acco_um to pay, or with a verification report acceptable to the
1999 Bond Insurer and prepared by a firm of certified ﬁublic acéounm or other consultant
acceptable to th: 1999 Bond Insurer, té provide for the payment of the principal of, premium, if
any, and interest on all Outstanding 1999 Bonds and Co_mp!ctioanonds. the money in thc. 1999
Debt Service Reserve Account mﬁy be used to ;Say or to provide for shc payment of such
~ principal, premium, if any, and interest. o “ | |

(2) The Port also rﬁay' direct the TmSlcc to transfer Rebatable
Arbitrage attributable to Permitted Investments in such Debt Service Reserve Account to the
N Rebate 'Fund from the 1999 Debt Service Rescwc Account.

Except as provided in the foregoing two sentences and in Sections 11{c)}2), i1(d)X2).
n(exzj and 13(3), no withdrawal of money from the 1999 Debt Service Reserve Account shall
be'pcrmiued except to pay (or to provide for the payment) of the principal of and interest on lhc
1999 ﬁonds and Completion Bonds and, at the option of the Port, to the cxtcﬁt peﬁnittcd under
subsection {!) to the payment of premium on the 1999 Bonds and Completion Bonds.

()  Pledge and Lien. The Port hereby speciﬁcally reserves the right to adopt a
resoiution that includes covenants by the Commission td deposit other income, révenue ot
receipts at any time as Port Revenuc«Typé M and Port Revenue-Type V into the Bond Fund.

(h) Use of Excess Money in the Debt Service Account. Money in the Debt

Service Account not needed to pay the (i) interest or (ii) principal and interest next coming due

~39. P CRWCMNOE e



cn any Outstanding Bonds may be used to purchase or optionally redeem and retire Bonds within
the limitations provided in Section 10 and Subsection 11(f) of this resolution. Money in the Debt
Service Account shall be used solely to pay principal of, interest on and premium. if any, on
Bonds, whether at maturity or redemption or purchase in advance of maturity of such Bonds. The
Monthly Debt Service Deposit shall be édjusted from time to time, so as to ensure compliance
with requirements of the Code and to avoid excessive accumulations in the Debt Service
Account.
) Operating Reserve Fund.
(1)  Establishment. The Trustee shall establish an Operating Reserve
Fund for the purpose cf receiving funds and disbursing the same for the purposes set forth herein.
The Operating Reserve Fund shall consist of two accounts: the Crane Account and the Senior
Payment Resesve Account. Upon each determination of the Operating Reserve Requirement, the
Port shall n(;tify the Trustee of the proportionate allocation between the Crane Account and the
Senior Payment Reserve Aécount.
(2)  Deposits. On the date specified in Section IFO(b) 6(‘ each month,
- the Trustee shall i:a‘nsfef from the T-18 Revenue Fund and ’dcposit the sum described in
Scction i(b)(7) of this resolution, on a pro rata basis, in the Crane Account and the Scnior‘
Péyment Rescrve Account. until the aggregate balahcc in the Operating Reserve Fund is equal to »
the Operating Reserve Requircment; |
(3)  Disbursements. Money in the Senior Payment Reserve Account
shall be transferred to the Senior Payment Fund, or disbursed tdpay Senior Payments if money
then on hand ih the Senior Payment Fund is not sufficient to make such payments, and the
Trustee is hereoy authorized and directed to makc wi'u\drawals from the Senior Payment Reserve
- Aécount t0 make such transfers and Senior Payments. Money in the Crane Account shall be
disbursed at the direction of the 1999 Bond Insurer. Interest c@ings and funds relcased as a
result of a decrease in tﬁc Operating Reserve Requirément from the Operating Reserve Fund
shall be transferred to the T-18 Revenue Fund as received.
On the date that the Bonds are no iongcr Outstanding, éll Reimbursement Amounts have
been paid and all fees and expenses due and owing to or for the benefit of the Trustee have been

paid, the balance on hand in the Operating Reserve Fund shali be transfesred to the Port.
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(4)  Records. The Trustee shall maintain records sufficient to permit
calculation of the income on investments and interest earned on deposit of amounts held in the
Operating Reserve Fund. Copies of such records shall be made available to the Port, the
Registered Owners and the 1999 Bond Insurer in reasonable quantity from time to time upon
written request of the Port, any Registered Ownc;r or the 1999 Bond Insurer, as the case may be.

G) Senior Payment Fund.

(1)  Establishment. The Trustee shall establish a Senior Payment Fund
for the purpose of receiving funds and disbursing the same for the purpose of paying and
accruing moneys for the payment of Senior Paymenis not paid from the proceeds received from
the sak;, of the 1999 Bonds.

12)  Deposits. On the Closing Date, the amounts shown in the Closing
Memomndum shall be deposited to the Senior Payment Fund. Thereafter, on the 25 day (or the
preceding Business Day if the 25" day is not a Business Day) of each month, commencing in
Novemberrl‘)‘)‘). the Trustee shall pay or transfer to the Senior Payment Fund, from moneys then
available in the T-18 Revenue Fund or if moneys in the T 718 Revenue Fund are insufficient,
from tﬁe AScnvior Payrﬁcnt Reserve Account, the amounts fequirec! to pay Senior Payments then
‘duc‘ but only to the extent that Senior Payments cannot be paid from money then on hand in the
Scnior Péymcnf' Fund. Moneys on deposit in the Senior Payment Fund may be invcs;tcd in |
Permitted Invesiments statéd to mature not lafcr thanrlhe earlier of the date such moneys are
cxpccci;d to be necded and 30 days'aftcr the daie such investment is made. Any incoxﬁe from
_ such invcs;tments shall be d.cpésiled in the Senior demem Fund and credited against the amount
of the next mohthly deposit to be made to such fund. |
| (3)  Disbursemenis. | Moneys in the Senior Payment Fund shall be
disbursed by the Trustee tc pay Base Rent (to the extent not deducted from rent payable by the
~ Port pursuant to the Lease Back) and other Senior Payments when due, upon reccipt by the
Trustee of invoices therefor. On the date that the Bonds are no longer Outstanding and all
Reimbursement Amounts and all amounts due and owing to or for the benefit of the Trustee have
been paid, the balarce on hand in the Senior Payment Fund shall be transferred to the Pont.

| (4)  Records. The Trustec shall maintain records sufficient to permit

calculation of the income on investments and interest eamed on deposit of amounts held in the
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Senior Payment Fund. Copies of such records shall be made available to the Port or the Owners
and the 1999 Bond Insurer in reasonable quantity from time to time upon written request of the
Port, an Owner and/or the 1999 Bond Insurer, as the case may be.

() Taxes. Pursuant to the terms of the Terminal 18 Lease and any
Subsequent Lease, the Tenant shall pay leasehold excise taxes imposed by the State with respect
to the Site direétly to the Port, and the Port shall remit such taxes to the State Department of
Revenue as required by law. Any Subsequent Lease also shal_l require that the Subsequent
Tenant remit all such taxes to the Port who shall, in turn, cause such taxes to be remitted as
required bjr law to the State. Accordingly, the Trﬁstce shail have no responsibility for the
collection and remission of leasehold excise taxes to the State Department of Revenue.

Section 12.  Operating Covenants-General.

(a)_ - Maintenance. The Port shall cause Terminal 18 to be maintained to serve
as a first class shipping terminal while the Bonds remain Outstanding.
(H f"or so long as the Tenant is in bosscssion of Terminal 18 under the
“Terminai 18 Lease o any Subsequent Lease and the Port and the Tenant are perfdrming their
" respective obiiga;ions thereunder with respect to m_aintcnancc,- the Port shall be in compliance
with this covenant.
| 2) In lhé event that the Tenant is in default of its maintenance
qbligation§ lundcé the Terminal 18 Lease ov any Subséqucni Lease or thc Terminal 18 Lease or
any Subsequent Lease has been terminated, the Port shall assume full responsibiiity for
'-mginzcnancc, with its owﬁ personnel or by contract.
(3) If the Port enters into a Subsequent Lease, the terms of the
Subsequent Lease shall require the SuMuen; Tenant and/or the Port to maintain Termiral 18 ns
required by this subsection. | |
(b) lnsura;we During Term of the EPC Contract. On or prior to the Closing
Date, certified copies of the insurance policies required pursuant to the EPC Contract shall be
delivered to the ’Tfuslec. In the event the EPC Contract is terminated for any reason prior to
Final Completion (vo:.’ defined in the EPC Contract), the Port shall require that no work under any
subsequent construction contract commence unless and until certified copies of insurance

policies substantially similar, in the judgment of the Independent Insurance Consultant, to the
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insurance policies required pursuant to the EPC Contract are delivered to the Trustee. If so
requested by any contractor and except in connection with making a claim, the Trustec shall keep
confidential the provisions of such insurance policies and shall not provide copies of any such
policies to any entity other than the Independent Insurance Consultant and the 1999 Bond
Insurer. The Port shall confirm to the Trustee that the policies required pursuant to this section
are issued by insurance cémpanies rated “*A-” or better by A.M. Best's Insurance Guide and Key
Ratings or whose claims-paying ability is rated *“A2” or better by Moody’s and “A” or better by
S&P or other insurance companies of recognized responsibility satisfactory to the Port and the
1999 Bond Insurer.

in the event that the EPC Contractor fails to respond in a timely and appropriate manner
(as reasonably determined by the 1999 Bond Insurer) to take any steps necessary or reasonably

requested by the Trustee at the direction of the 1999 Bond Insurer to collect from any insurers for

any loss coverad by any iﬁsurance required to be maintained by this subsection, the Trustee shali .
have the right to make, and at the direction of the 1999 Bond Insurer shall make, all proofs of .

loss, adjust all claims and/or reccive all or any part of the proceeds of the foregoing insurance

po!icies. in its own name or the name of the Port, provided, however, that fhe Port shall, upon
request and at the Port"s own cost and expense, make all proofs of loss and take all other steps
necessary ot reasonably requested l;y the Trustec at the direction of the 1999 Bond Insurer to
collect !‘rom‘insur‘ers for anyiloss cpvcred‘by any insurance required to be obtained Sy this
subsection.

{c) Ihsurance/Coverage with respect to Terminal 18, éiher than Bond
-linprovemen{s prior to Final Completion of B;»ml Improvements under or'early lermlnalloﬁ of
the EPC Contract, and thereafler with respect to Terminal 18.

The Pont ztha!!j permit each Bond Insurer to review, examine and copy any insurance
policies then maintained by the Port upon request at any reasonable time. Upon the occurrence
of any casualty, loss or damage (other than (i)‘a casualty, loss or damage insured by the policies
required to be provided by the EPC Contractqr pursuanl to Section 12(b) of this resolution, (ii) a
Casuaity Event and (jii) Excluded Risks), the Port shall promptly repair and replace the lost or
damaged property, unless the independent Engincer verifics that such property is no longer used

or us¢ful as & part of Terminal 18. The Port shall also make Special Payments during any period
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in which the Tenant’s obligation to pay Rent under the Terminal 18 Lease or any Subsequent
Lease is abated as a result of such casualty. loss or damage. excluding those related to (i) or (iii)
in the previous sentence.

The Port shall cause each Tenant at Terminal 18 to maintain liability insurance in an
amount equal to ai {east $5 million.

(d)  Encumbrances. The Port shall not mortgage, lease, transfer or otherwise
encumber the Terminal 18, except for Permitted Encumbrances.

(e)i Port Management Agreement. In the event that, pursuant to the terms of
the Port Management Agreement or following the termination of the VPort Management
Agreement, the State requires that any portion of the Rent be diverted to the State (“diverted
Rent™), the Port sha!l cause an amount equal to the diverted Rent to be remitied to the Trustee. If
(i) the State becomes the landlord of any portion of the Site under the_ Tcrmina!A 18 Lease or
under any Subsequent Lease and has no obligation to perform any obligation the Port would have
teen obligated to perform ;mder the Terminal 18 L.case or any. Subsequent Lease Vor if the State
does n§i perfom any obligation that it is required to perform under the Tertﬁinal 18 Lease or any
Subsequent iLease and (ii) if such nonperfonname‘ céuld result in the temination pf lhc
Terminal )8 Lease or any Subsequent Lease or otherwise could materially and adversely aﬂ'ecg'
the secur'ity-ibr the payment of the Bonds or for the payment of any Reimbursement Amounts,
the Port shall .perfon-n {or, in the case of any obligation to repair or to improve the pohi;)n of the
Site owned by the State, shall use its best efforts to perform) such obligations.

6] Bbolcs and R?eordsg The Port wili keep and maintain proper books of |
account and accurate records of all of its fcyénuc, including tax receipts received from any source
‘whatsoever, and of all costs of administration and' maintenance and operation of ali of ‘its
business that are in accordance with generally accepted accounting principles as in effect frﬁm
time to time. On or before 120 days afier the epd of eacﬁ fiscal year, the Port wi!l prepare or
~ cause to be prepeied an operating statement of ali of the business of the Port for such preceding
fiscal year. Copies of such statements shall be placed on file in the main office of the Port, and
shall be open to inspection at any rcaSohable time by the Owners of Bonds and shall be sent to

the 1999 Bond Insurer and to any other Credit Facility Issuer.
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The Trustee shall prepare annual statements that contain a statement in detail of the T-18
Revenue and other Pledged Revenue for every calendar year and shall contain a statement as of
the end of such year shewing the status of all funds and accounts held by the Trustee.

(®) Amendments to the Terminal 18 Lease and any Subsequent Lease. The
Port and the Tenant may approve any amendment or supplement to the Terminal 18 Lease (or
any Subsequent Lease) from time to time and, except as otherwise provided herein. without the
consent or concurrence of (i) the Trustéc or (ii) the Owner of any Bond or (iii) except as provided
belsw, any Credit Facility Issuer for the following purposes:

(1)  With the prior written consent of the 1999 Bond Insurer, to add
covenants and agreements of the Port or the Tenant that are not contrary to or inconsistent with
the covenants and agreements of the parties contained in the Terminal 18 Lease or in any
Subsequent Lease;

(2)  To add or substitute legal descriptions with respect to Additional
Land and Contiguous Property as described in Sections 2.4 and 2.5 of the Terminal 18 Lease or
any Subscouent Li_:ase;

| - {3)  To change existing exhibits to the Terminal 18 Lease to reflect
~ Facility Coni.ponent Completion of one or more Facility Components in accordance wnh lhe
terms of the Terminal 18 Lease;

4) With the prior written consent of the 19§9 Bond Insurer, to cure
any ambiguity or defect or inconsistent provision in the Terminal 18 l.ease (6r in any Subsequent
Lease) or to inscﬁ such provisions clarifying matters or questions arising under the Terminal 18 »
Lease or any Subséquent Lease as are necessary or dcsimble to the parties; provided that such
amendment or supplement does not materially and adversely affect the secuﬁty for the payment
of any Bonds or Reimbursement Amounts; or |

(5)  With the prior written conseni of the 1999 Bond Insucer, to obtain
from any Rating Agency a rating on any Series of Bonds or any portion thereéf which is higher _
than the ratiﬁg which would be assigned without such amendment or supplement; provided that
such amendment or supplement does not materially and adversely affect the security for the

payment of any Bonds or Reimbursement Amounts; or
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(6)  To modify Sections 4.8, 6.3 and 6.7(d) of the Terminal 18 Lease or
substantially similar provisions of any Subsequent Lease provided that such modifications do not
materially and adversely affect the security for the payment of any Bond or for the payment of
any Reimbursement Amounts. |

Except for amendments and suppléments under 12(g)(1) through (6), no other amendment
or supplement to the Terminal 18 Lease or any Subsequent Lease which affects the rights, duties,
liabilities and immunities of the Trustee shall be effective upon the Trustee without its prior
written consent or approval thereof; provided, that nothing herein shall affect the provisions of
Sections 3(d) and (e) of the Subordination, Nondisturbance and Attommment Agreement between
SSA, SSAT and the Tr\;stee. Except as provided in clauses (1) through (6) of this Section I2(g),
the Port shalil not enter into any amendment of the Terminal 18 Lease or any amendment of any
Subsequent Lease without the prior wriiten approval of each Credit Facility Issuer and notice of
any such requested smendment to the Terminal 18 Lease or to any Subsequent Lease ghall be
given to exch Credit Facility Issuer (but not any Registered Owner) in the same manner as
nctices of amendinenls to Other Documents as provided in Subscction 12(h}(4) below.

(h) | Ahendments to Other Documents and Related Docum?nls.

(1) ~ The Other Documents and Related Documents shall not be
modified Qi’ amended in any respect subsequent to the initial issuance of the 1999 Bonds, except
(i) with the prior written consént of -the 1999 Bondb Insurer and (ii) as provided in and in
accordance with and subject to the provisions of this subsectioﬁ (h). The Trustee shall not be
obligated to enter into or to éonsent to any amcn&mcnt of any Othct Document or Related
Document which aflects the rights, duties, liabilities and in_nmtmities of the "fmstee hereunder or
thereunder and no such amendment to any Other Document or Related Document to which thc V
Trustee is not a party or an assignee shall be cffcctive against thc Trustee to affect the rights,
duties, liabilities and immunities of the Trustee hereunder or thereunder. The Trustee shall give
written notice to each Credit Facility Issuer and ebachVRating Agency of any Supplemental
Resolution and of any modification, altc,ratidn1 amendment or supplement to the Terminal 18
Lease, any Subsequent Lease or any Other Document or Related Document to the extent it has

actual written notice thereof.
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(2)  Without the consent of or notice to the Registered Owners but with
the prior written consent of the 1999 Bond Insurer, the parties thereto may enter into
modifications, alterations, amendments or supplements (“modifications™) to the Other
Documents and Related Documents, (a) as mav be required by the provisions of such Other
Document and Related Document, (b) for the purpose of curing any formal defect, omission,
inconsistency or ambiguity therein, or () in connection with any other change therein.

Before any party shall enter into any modification to an Other Document or Related
Document pursuant to this subsection (h), there shali have been delivered to the Trustee and the
1999 Bond Insurer an opinion or opinions of counsel acceptable to the 1999 Bond Insurer stating

that such modification is authorized or permitted by this resolution and by such Other Document
or Related Document, complies with the terms of such Other Document or Related Document,
will, upon the execution and delivery thereof, be valid and binding upon the Port (in the case cf a
modification of lhp Track Agreements, the Crane Agreement, any Subsequent Crane Agreement,
- the Supplemental Crane _Agrcemcm; the Base Lease and the Lease Back) and all other parties to
such Related Document Qf Other Document in accordance wi;h its terms, and a Favorable Tax |
| »}()"pinion'acccptablc (o the 1999 Bond Insurer. |
3 Except in the case of modifications referred 1o_in subsectién (h)(2),
the Port shall not enter into any modiﬁcalion of any Other Document or Related Docun;em to
which it is 5 party or an assignee and no such Related Document or Other Document shall be _
amended without the written approval or consent of the- 1999 Bond Insurer and (excebt in the
case Qf modifications tb the Supﬁlcmcntal Crane Agreement) prior to termination of the Lease
Back and the Terminal Als Lease the chistcmd Owners of rot less than a majority in aggregate
principal an.\ount' of the Bonds then Outstanding, given and procured as provided in
subsection (4) hcrcof If at #ny'time any party shall reque#t the consent of thc'Tmstee,tb any
such proposed modification, the Trustee shall cause notice thereof to be given in the same
manner as provided by subsection (4). Such notice, which shall be prepared by or on behalf of
the Port (but not by the Trusice ot the Registrar), shall briefly set forth the nature of such
proposed modification and shail state that a copy thereof is on file at the office of the Trustee for
inspection by all Owmers. The Port shall give notice to the Trustee of any proposed amendments

i0 a Related Gocument or any Other Document of which the Port is aware.
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(4)  If the Trustee shall receive notice from a party to an Other
Document or Related Document, requesting a modification to such Other Document or Related
Document and requesting the approval of the Registered Owners, the Trustee shall cause notice
of the proposed modification to be given to all Registered Owners and to the Credit Facility
Issuers. Such notice, which shall be prepared by or on behalf of the Port (but not by the Trustee
or the Registrar), shall briefly set forth the nature of the proposed modification and shall state
that a copy thereof is on file at the office of the Trustee for inspection by all Registered Owners.
(A)  Within six months after the date of the giving of such
notice, the parties may enter into sug:h modification in substantiall& the form described in such
notice, bui only if there shall have first been delivered to the Trustee (i) the miuired consents, in
writing, of the Regisiered Owners of not less than a majority in aggregate principai amount of
,Outéian;’\ing Bonds and of the 1999 Bond Insurer and (ii) an opinion or opinions of counsel
(which also shall be delivered to and shall be acceptable to the 1999 Boad lnsumr) stating that
stch modification is authoriz?d or permitted by this resolution 'and‘_ by such Other Document or
Related Document, compiies with its respective terms, and, upoh the execution and delivery
theveof, will be valid and binding upon the Port (in the case of a modification of a Related
Document or Other Document to which the Port is & party) and all other paniés thereto in
accordance with’iis teﬁns, and (iii) a Favorable Tax Opinic}n vacécpxablc to the 1999 Bond
Insurer, | |
(B)  If-Registered Owners: of not less than a méjority in
aggregate principal amﬁum of Outstanding Bonds shall 'hgve consented to and éppmvcd the
execution and delivery lhc}rcof as herein providé@. ne Registered Mcr shall have any right to
object to the execution and delivery of such modification, or t§ object to any of the térms and
provisions comain?d therein 6r the operation thereof or in any manner io question the propriety
of the execution and delivery thereof, or to enjoin of restrain any pany thereto from execuiing

and delivering the same or from taking any action pursuant to the provisions thereof.
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Section 13.  Additional Covenants; Options.

(a)  Additional Covenants of the Port Prior to Completion under the EPC

Contraci.

(1)  The Independent Engineer shall deliver copies of any Change
Order that constitutes a Covered C-change to the Trustee, th.e Port and the 1999 Bond Insurer.
Prior to the approval by the Independent Engineer of any Change Order that constitutes a
Covered C-change and upon receipt by the Port and the Trustee of a certificate of the
Independent Engineer that sets forth the estimated, total amount of any C-change Delay Cost,
together with a coﬁy of the proposed Change Order, if any, or other evidence of the amount of
such C-change Delay Cost, the Port shall deposit the total amount of such C-change Delay Cost
with the Trustee for deposit to the c -change Contingeﬁcy Delay Subaccount.

(2)  Prior to the approval by the Independent Engincef of any Change
Order that constitutes a Covered C-change and upon receipt by the Port and the Trustee of a
certificate of the Independent Engincer that sets forth the estimated, total amount of any
C-change Cust, together with a copy of the proposed Change Order or other evidence of such
C-change Cost, the Port shall pay the tetal amount of such C-changé VCosts to the Trustee for
dcposii to the C-change Contingcnéy Cost Subaccount if andj to the extent in the opinion of the
Independent Engineer sufficient money is not then oﬁ deposit in the C~ch§nge Contingency Cost
Subaccount to pay all C-change Céstg then known to !he | Independent Bnginccf.
Notwithstanding the foregoing, the Port may contract directly with the B?C Contractor to effect
such Covered C-change, and may pay such EPC Contractor directly, if the EPC Com‘factor
confirms to the Trustee and the lnde_pcudcm_ Engineer in writing that such contract and payment
will not entitle the EPC Contractor to stop Work (as defined in the EPC Contract), to any claim
of interference by the Port or to any other change in the Contmcl Price ot in the Commcl Time
(as such term is defined in the EPC Contract). The f’on may also clfcce such Covered C-change
itself or pursuant to a separate construction contract, provided that the EPC Contractor confirms
in writing to the Trustee and the lndepéndem Enginecr that work under such contract wiil n(;t '
delay or otherwise interfere with the Work under the EPC Contract.

(3)  Upon receipt of a certificate by the Port and the Trustee of the

Independent Engincer, stating that a Port Covered Delay has or will occur (and the reason
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therefor) and setting forth the estimated, total amount of any Port Covered Delay Cost, together
with a copy of any proposed Change Order or other evidence of the amount of such Port Covered
Delay Cost, the Port shall pay the amount of such Port Covered Delay Costs to the Trustee for
deposit to the Project Contingency Delay Subaccount. The Port shall make additional deposits if
the actual Port Covered Delay Cost is higher than such estimated cost as certified by the
Independent Engineer and is not the obligation of the EPC Contractor.

(4)  Upon receipt by the Port and the Trustee of a certificate of the
Independent Engineer, stating that a Port Covered Cost has or will be incurred (and the reason
therefor) and settihg forth the estimated, total amount of any Port Covered Cost, together with a
copy of any Change Order or other evidence of such Port Covered Cost, the Port shall pay to the
Trustee the total amount of such Port Covered Cests for deposit to the Project Contingency Cost
Sutaccount; provided, however, that if the total amount of such Port Covered Costs, as estimated
by the Independent Engineer, is less than 33.33% of the balance of uncommiited funds then on
deposit in the Project Con(ingcncy Account-Series 1999C, the Port may pay such Port Covered
- Costs t¢ the Trustee in installments as incurred, so long as such payments are made within two
weeks after receipt by the Port of an invoice therefor.

(5)  Upon & judicial determination of the invalidity of the selection of
the Independent Enginees, the Independent Insurance Conéu_ltam. the EPC Contractor or the
Trustee, the Port shall: |

(A) select one of the following options:

(f) The Port shall undertake to complete the T-18 Mj&l
within the time certified by the lndcpcndcht Engineer as of the date of such undertaking by the
Port as the Projected Project Completion Date and shall pay any shortfails in the costs thereof not
provided by 1999 Bond proceeds; or |

(ii)  The Port shall enter into a contract substantially similar to
the EPC Contract with ierms acceptable to the 1999 Bond Insurer with a party acceptable to the
1999 Bond Insurer; or

(iii) The Port shall provide Debt Assumption-Type M or Full

Defeasance; and 7



(B) make special payments during the period starting with the invalidity and
ending with either (x) Project Completion or (y) Debt Assumption-Type M or Full Defeasance.
If the Port selects (A)(i) or (A)(ii) above, final completion must occur within 38 months after the
invalidity unless a longer period has been agreed to in writing by the 1999 Bond Insurer. If the
Port selects (AXiii) above, Debt Assumption-Type M or Full Defeasance must occur within 38
months after the invalidity unless a longer period has been agreed to in writing by the 1999 Bond
Insurer. -

(6) The Port hereby authorizes and directs the Trustee to enter into the
Independent Engineer Contract with the Independent Engineer for services to be rendered by the
Independent Engineer until the end of the year following Project Completion and any renewal or
extensior or substitute contract for an Independent Engineer, with prior written consent of the
1999 Bond Insurer. At the writien request of the EPC Contractor and T-18 Co. (with the prior
written <onsent of the 1999 Bond lﬁsurer), or at the request or dire(_:tion of the 1999 Bond
~ Insurer, the Port may direct the Trustee to rcmdve the Independent Engineer and to appoint anew
Independent Engineer approvéd by the 1999 Bond Insurer. - The Independém Engineer also may

resign, upon 60 days® prior written hoticc to the Trustee, the Port and the 1999 Bond Insurer, as

provided in the Independent Engincer Contract. Unless otherwise permitted by the 1999 Bond

!nsurcr; the Independent Engincer, after .pmviding notice of itsA resignation or after receipt of
notification of its removal, shall comiﬁﬁe to serve as Independent Engincer until a succassor
lndepehdcnt Engineer is appointed, with the approval of the 1999 Boﬁd Insurcr, and accepts its
appoiﬁlment in writing. The Independent Engineer shall not be an agent of the Trustee for any
purpose hereunder or under the independent Engineer Contract.
(d)  Casualty Event. |

(i) Idenlcﬁcalion of Options. Upon the occurrence of any Casualty
Event (x) prior to Substantial Completion (as deﬁﬁed in the EPC Contract) under the EPC
Contract with respect to all or any portion of Terminal 18 other than the Bond Improvements or
{y) following Substantial Completion under the EPC Contract or the earlier termination of the
EPC Contract with respect to all of Terminal 18, the Port shall exercise one of the three

followin;; options:
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(A)  Option (1): the Port shall repair, replace, reconstruct and
rebuild the damaged property so that the repaired facility is of reasonably comparable utility.
provided that prior to the date of the Port’s election of Option 1 the Independent Engineer
cenfirms in a written report delivered to the Trustee and the 1999 Bond Insurer that the repair,
replacement, reconstruction and rebuilding of the damaged property (the “‘rebuild”) can
reasonably be expected to be completed within 36 months after the date of the Port’s election of 4
Option I;

(B) Option (2):the Port shall provide Debt Assumption-
Type M: or |

(C) Option (3): the Port shali establish an iirevocable escrow
-resulting in Full Defeasance.

If the Port exeréises Option 2 or Option 3 or becomes obligated to perform Option 2 or
Option 3 at any iime in the future, the failure to perform ei&er Optibn (2) or Option (3) shall
constitute a Default, and ihe Trustee shall then be entitled, at the written direction of the
1999 Bond Insurer, 1o terminate the l.casc-Back as the remedy for such Default.

(2)  Required Aciions by the Port Following a Casualty Event. Upon
the occurrence of a Casualty Event, | |

i. the Port shall give immediate written notice thereof t}oi»thc Trustee and the
- 1999 Bond Insurer and makc‘S[')ccial Payments on a monthly basis on the same date that
Monthly Debt Service Deposits are due to the Trusteé, cdmmencﬁng immediately; N
ii. the Port shall decide whether or not to rebuild or to allow the Tenant to
rcbuild witkin 60 days afier the IOccurrencc of the Casualty évcnl; and
il the Pén shall communicate its decision (whcther‘ ‘or not to rebuild)
promptly to the Trustee and the 1999 Bohd Insurer by written notice.

(3)  No Election o Rebuild. If, within 60 days following the
occurrénce of a Casualty Eveni, neither the Port nor the Tenant elects to rebuild or if the
independent Engineer in its professional judgmént determines that rebuildipg cannot reasonably
be expected to be completed within 36 months:

A. The Port shall make Special Payments to the Trustec

monthly on the same date that Monthly Debi Service Deposits are due; and
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B. The Port shall effect either Option (2) or Option (3) within
two years afler the occurrence of the Casualty Event.

If during such two-year period, the Port elects to rebuild but does not complete the
rebuild before the end of the two-year period, the Port may, with the prior written consent of the
1999 Bond Insurer, utilize an additional six-month penod for completion of the rebuild and
postpone the deadline for completion of Option 2 or Option 3. |

If the Port completes a rebuild of Terminal 18 (within the two-year period authorized
herein, as such period may be extended with the consent of the 1999 Bond Insurer) and if the
Tenant has exercised its option to reinstate the Terminal 18 Lease (or any Subsequent Lease) in
accordance with the provisions of Section 7.1(c) of the Terminal 18 Lease (or any comparable

provision of a Subsequent Lease), the Port ghall no longer be obligated to exercise the Option (2)
or Option (3). |

If the Port completes such rebuild within the two-year period authorized herein, but the .
Tenant does not exercise its oﬁtion to reinstate the Terminai 18 Lease (or Subécquch; Lease), the
an shall n.o lo_nge'r be obligated to cffect Option 2 or Opticn 3 but shall continue to pay Special
Payments tivough the end of the s?cond year after the date such option to minstatg- {apses.

| .(4) Affirmative Electiqn 7o Rebdila’. If, within the 60-day périod, the
Port or the Tenant does elect to rebuild: | | |
| A. - The ‘Ppn shall make Special -Pny'mems:bn a monthly basis
on the same date that Monthly Debt Service Deposits are due to the Trustee until th§ rebuild is
complcied . |
| B.  ifthe Port or thchem‘mt elects io rebuild or repair, the Port
or another @y) shall be obligated to comj)lctc the rebuild within 36 months after the notice
gi'v‘cn to the !‘599 Bond insum pursuant 10 Section 13(b)(2)—Required Actions by tﬁc Port
Following a Casualty Event; provided, however, that if the rebuild is not completed within
36 months, the Port ﬁlay utilize an addiiional six-month period for completion with the prior
writtei consent of the 1999 Bond ln;um. which consent shall not be unr_césonably withheld, and
with the prior written consent of the 1999 Bond Insurer, any other extended period.
C. Dunng the course of construction (prior to completion of

the rehuild), the Port may, at any time, exercise Option (2) or Option (3).

-53- P CAMACWWIVE oo



D. If for any reason, the rebuild of Terminal 18 is not
completed within the 36-month period (or the extended period approved by the 1999 Bond
Insurer). then the Port shall promptly effect Option (2) or Option (3).

E. If the rebuild of Terminal 18 is completed within the
36-month period (or any extended period approved by the 1999 Bond Insurer), then the Port shall
no longer be obligated to exercise Option (2) or Option (3).

F. If the Terminal 18 Lease (Qr Subsequent Lease, if any) is
not reinstated in accordance with the terms of Section 7.1(c) of the Terminal 18 Lease (or the

terms of any compaiable provision in a Subsequent Lease), the Port shall continue to pay Special
Payments until the end of the second year after the date such option to reinstate lapses in
accordance with the terms of the Terminal 18 Lease or the Subsequent Lease.

G. Under Sectién 7.1 of the Terminal 18 Lease, tllé Port has an
- option not to rebuild following the occurrence of a Casualty Event. If the Port gxercikcs this

right, then Tenant has certain rights to rebuild. For purposes of this resolution, Port shall be

desmed to have exercised an option to rebuild if Tenant has exercised its option to rebuild under

the Terminal 18 Lease or if a Subsequent Tenant exercises a similar thion under any Subsequent
Leasc. Accordingly. except as pmviacd above, if neither the Port nor the Tenant coinpletcs the
rebuild Qithin the 36-month period (or any extended period approved by the 1999 Bond l'nsurcvr)
and if the Tenant is'nol paying fuil Rent, the Port shall pmmplly' sé!ect and complete Option (2)
ot Option (3). | |
H.  If, following a Casualty Event, (i) Tcnhinal 18 i$ ‘not
rebuilt, rppaired or replaced within three years after the Casualty Event (or any extended period
apbréved by the 1999 Bond lﬁsurer), for any reason, and (ii) the Port has not selected and
completed Option (2) or Option (3), then the Trustee shail; upon receipt of indemnity #atisfacxory
to it, at the direction of the 1999 Bond Insurer, terminate the Lease Back.

(€©) - Condemnation. If all or substantiaily all of Terminal 18 is condemned by

any authority including the Port, the Port shall effect Debt Assumpiion-TypéM of Fuﬂ

Defeasance promptly. If less than substantially all of Terminal 18 is condemned:

(i) The Port shall vestore the condemned premises such that no

abatement of Rent shall occur or continue; or
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(ii) In the event that Rent obligations of the Tenant under the

Terminal 18 Lease or any Subsequent Lease abate or are reduced as a result of the condemnation,
the Port shall pay Rent Differential to the Trustee on a monthly basis commencing upon any such
reduction and continuing for as long as such reduction remains in effect (on the same date that
Monthly Debt Service Deposits are due).

(d)  Rent Abatement Period. Except as provided in subsection (c)Xii) above or
in subsection (¢) below, the Port shall make Special Payments, on a monthly basi; on the same
‘date that Monthly Debt Service Deposits are due, during any Rent Abatement Period. The Port
shall notify the Trustee of the occurrence of any Rent Abatement Period.

()  Sections 2.9 and 9.13 of Terminal 18 Lease; Permanent Encumbrance;
Drop Dead Date. In the event that Rent obligations of the Tenant under the Terminal 18 Lease
or sny Subsequent Lease are reduced or terminated as a résult of (i) the implementation of the
provisions.of Section 9.13 thereof (or any comparable provision under a Subsequent Lease), (ii) a
Permanent Easement, (iii)h Permanent Encumbrance, (iv) any decrease in the Eagie Rate, or
(v) failure by the Tenant to approve Total Facility Completion by the Drop Dead Déte, the Pon:
wili pay Rent Differential to the Trustee on a monthly basis commencing upon any such
reduction and continuing for as fong as such reduction remains in effect (on the s;me dates that
Monthly Debt Service Depositi; are due) or, in the case of a terminatiron referred to in clausc (v),
vatil all of the Bonds and all Reimbursement Amounts are paid in full or the Port eifects Full
Defeasance or Debt Assumption-Type M.

() Supplemental Crane Agreement. On the Closing Date, the Port and the
Trustee shall, and the Trustee is hereby authorized and directed to, cntér into the Supplemental
Crane Agrecment. No amendment to the Supplcmenml Crane Aémmcm_shall be made without .
the prior written consent of each Bond Insurer. |

(8) Invalidity of Certain Documents. WNo later than two ycars following a
judicial determiration of the invalidity of the Base Lease or any part thercof, the Lease Back, the
Terminal 18 Lease, any Subsequent Lease or the Supplemental Crane Agreement or any part
thereof , the Port shall select and complete Option (2) or Option (3) described in subsection (b) of
this Section 13. Between such judicial determination and the Port’s completion of Option (2) or

Option (3), the Pos? shall make Special Payments as and when the same become due and payable.
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(h)  Lease Default Event. If a Lease Default Event has occurred and is
continuing under the Terminal 18 Lease, or following a termination of the Terminal 18 Lease or
Subsequent Lease because of the occurrence of a Lease Default Event, and so long as any Bonds
are Outstanding or any Reimbursement Amounts are unpaid,

(i) the Port will not enter into a new lease or renew at the Port’s
option any existing agreement or lease with SSA, SSAT or a Subsequent Tenant (or with any
affiliate of SSA, SSAT or a Subsequent Tenant) for facilities the predominant use of which is
similar to the use made by SSA, SSAT or a Subsequent Tenant at Terminal 18 within three years
prior to the time of the Lease Default Event, and

(ii) the Port will not lease similar container terminal or marine cargo
handling facilities to any other party at a rental rate that is lower than Rent under the Terminal 18
. Lease {or such Subsequent Lease).

Such covenant shali be in effect so long as any of the Bonds Outstanding or any
Reimbursement Amounts are unpaid. unless (i) the Port or the Trustee has entered into a
Subscquent Lease approved by the Port and the Bond Insurer; or (ii) the Tenant has assigned all
' .61‘ it§ rights and obligations under the Terminal 18 Leasc to a party approved by the Port and the
- Bond Insurer; or (iii)‘the Tenant pays to the ’i’mstec a leasc breakage fee in an amount that,

together with amounts then on deposit with the Trus'tge and (if such amounts are invested in non-
callable U.S. Treasury obligations) investment income thereon, will be sufficient to pay when
due all remaining iﬁs:allments of Rent. |

(i) Appii‘calion éf Rent Prepayments. If the Port receives any prepayments of
Rent under the Terminal'l8 Lease, the Port shall use such prepayments for the purpose of
defeasing all or a portion of tﬁe Bonds to th_e next upcoming date on wﬁich such Bonds mature or

~may be called for rédcmption prior to stated maturity. |

) Security Ins)rumém._ Under the terms of the Terminal 18 Lease, the
Tenant is required to deliver the Security Instrument as of the cﬁ'cctiv? date of the Terminal 18
Lease (or any Subsequent Lease). The Trustee is hereby authorized and directed to draw upon
the Security lﬁstrument in the full amount available thereunder upon the occurrence of any of the

following:
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(i) a payment default under the Terminal 18 Lease or a Lease Default
Event resulting in the termination of the Terminal 18 Lease or other Lease Default Events other
than a Curable Default as defined in the paragraph immediately following these enumerated
items, written notice of which has been given to the Trustee by the Port or the Bond Insurer;

(ii)  receipt by the Trustee of written notice of the occurrence of any
event of default under the reimbursement agrecement or indemnity agreement with the issuer of
such Security Instrument; |

(iii)  Tifteen Business Days prior to the date of expiration or cancellation
of the Security Instrument if an extension of the existing Security Instrument or a replacement
Sccurity Instrument is not delivered to the Trustee prior to such expiration date or cancellation
daic;

(iv) failure of the Trustee to receive a Security Instrument or an
amendment lhéré:lo in tﬁc amount of any increased Security Requirement (or to receive a
Security Instrument in the amount of any increase bin the Security Requirement, in the case of
mor¢ than one Sccurity Instrument) within 45 days after the receipt by the Trustee of written
_ notice that the Security Requirement has increased; and

(v) failure 1o receive a qualified Security Instrument within 90 days
aller receipt by the Trustee of written notice thél the cum‘-m rating on the loné~;enﬁ, unsecured
senior dcbt (in thé case of a bank) or on the claims-paying ability (in the case of an insurance
company) of the issucr of the then effective Security Instrument ié lower than “A” by S&P or
“A2" by-Moody's or that the current rating on the issuer of the then effective Security lﬁstrumem
has been wftluimwn by either Moody's or S&P.

Forty-five 'days prior to the expiration or cancellation>of the Security Instrument, the :
Trustee s‘hﬁll give written notice of such pending expirasion or cancellation to the Port and the
1999 Bond lnsufer if an cxtcnsibn of the existing Security Instrument or a replacement Security
lnsuﬁmcm,has not been delivered to the Tmsteef

Upon a breach of a covenant set forth in Section 6.1(a)i) or Section$.3 of the
Terminal 18 Lease or any Subscquent Lease (each a “Curable Defauit”), a cure period of 180
days will be permitted during which cure period the Security Instrument will not be drawn upon,

so long as Rent is timely paid to the Trustee. Following the expiration of the 180-day cure
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period, if the Curable Default has not been fully cured, unless otherwise directed by the Bond
Insurer. the Trustee shall draw upon the Security Instrument in an amount equal to the greater of
20% of the amount then available to be drawn under the Security Instrument or the amount
required to cure the Curable Default. Money drawn under the Security Instrument shall be
retained in the allocable Debt Service Reserve Account and shall not be returned to the issuer of
the Security Instrument. The amount of such drawing shall, however, be credited against the
amount of the Security Requirement then required to be provided by the Tenant.

Upon the occurrence of any of the events described in (jXi) through (j}(v), except as
provided above in connection with a Curable Default, the Trustee shall draw upon the Security
Instrument in full and shall deposit an allocable amcunt of such drawing the;reunder (based on
the 1999 Bonds of each Series then Outstanding and any Completion Bonds) into each 1999
Debt Service Reserve Account. In the event that the Security Requirement is satisfied by a
comﬁi’nation of cash and other bonds or letters of credit or a combination of the foregoing, the
~ bonds and letters of credit shal! be drawn upon before the cash js utilized. If the Trustee draws

upon the Security Instrument pursuant to the terms of pamgrabhs 4(C) through (F) of Exhibit A
to the Security lAnstlmmcm. the Trusice shall deposit the amount received pursuant to such
drawing pro rata in a separate subaccount (each a "subacéonm") within each 1999 Debt Service
Reserve Aééount,. and the rcm&ining prévisions of lﬁis pa_mgraph shall be applicable. The
“amount so drawn and deposited in each subaccouni shall be invested by the Trustes in P_crmitkd
lpvcstmcﬁts upon the written direction of the Designated Port Representative delivered to the
Trustce. If the Tenant provides cash, a direct draw letter. of credit or other form of replacement
'Sccurily- Instrument (in form and sﬁbslance épproved in u&iting by the 1999 Bond insurcr._if the
replacement is not deposited in the form of cash) in an amount equal to the Security Requircmc}’n_t
~ within 48 days after the date of drawing by the Trustee on the Security Instrument (90 days in the
case of a drawing pursuant to paragraph (F) of Exhibit A 1o the Security instrument), the Trustee
shall remii the balance on hand in each such subaccount ‘(including interest accrued and camed

thereon) to the issuer of the drawn upon Sécurity Instrument or otherwise as stated in the Closing

Memorandurm.
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If, prior to the termination of the Terminal 18 Lease, all Bonds and Reimbursement
Amounts have been Fully Paid. the Security Requirement shail be delivered to the Port, and the
composition and amount of the Security Requirement shall be within the discretion of the Port.

If (A) the Trustee (1) holds a surety bond as a component of the Security Requirement
and (2) draws upon the surety bond as a result of the circum'stances described in (i) or (ii) of this
subparagraph (j), and (B) the issuer of the surety bond (“issuer”) fails to pay the amount
demanded on the date prescribed for payment in the surety tond, the Port shall, not later than six
months following the date on which payment was due to be made by the issuer, deposit the
deficient amount with the Trustee for allocable deposit as Qescﬁbed above in each 1999 Débl'
Service Reserve Account. Upon any such payment, the Port shall have a prior claim to the
amount of any latér payment by the issuer and shall be fully subrogated to all the Trustee’s right;
tide and imerést with respect to the surety bond, including rights to payment thcrelindcr. Until
the issuer of the surety bond for the 1999 Bonds delivers an enforceability opinion with respect .
to the surcty bond acceptable to the 1999 Bond Insurer, the refcrcnce‘to “(i) or (ii)" in the
previous sentence shall be read to include “(i) through (v)

k) Debt Assumption-Type ¥V and Debit Assumplion-?)/pe M. Whenever undcr this
;'csoluiion the Port is required to provide Debt Assumption or is required to provide Debt'
Assumption or Full Defeasance and elects to provide Debt Assumption, the Port shall provide
Debt Assumption-’l‘ypg M. "Irhe Port, at all other limeﬁ. shali have the option to provide Debt
rAssump(ion-Type V. The authorization of Debt Assumption-Type M or Debt Assumption-
Type V shall be made by a Debt Assumption Resolution, which shall specify the additional terms -
and conditions of such Debt Assumplion-Typ§ M or Debt Assuniption-Type V

‘The Debt Assumption Resolution shaﬂ include a finding by the Commissioq'm_at the
conditions imposed by previously approved parity resolutions, if any, of the Commission as
condition(s) precedent to the pledge of Port Revenue-Type M or Port Revcnue‘Type V. as the

~case may be, have been or will be satisfied prior to Debt Assumption-Type M or Debt
Assumplion-Type V, as the case may be.

Upon receipt by the Trustee and the Bond Insurer of an opinion of Bond Counsel

acceptable to the 1999 Bond Insurer 1o the effect that the Debt Aémption Resolution has been

duly adopted and is a legal, valid and binding resolution erforceable in accordance with its terms
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(subject as to enforceability to bankruptcy, insolvency, reorganization, moratorium, and other
similar laws affecting creditors’ rights and to the exercise of judicial discretion in appropriate
cases, and on the effective date of the Debt Assumption-Type M or Debt Assumption-Type V.,
the terms of (1) through (7) set forth as follows shall be effected.

(1) The Base Lease shall expire, and the Lease Back and Supplemental Crane
Agreement shall terminate automatically.

(2)  Except as otherwise prdvided by the Commission, the appointment of the Trustee
shal! terminate and, upon payment of all fees, expenses and any other amounts then due and
owing i the 'Trﬁstee, the Trustee shall assign to the Port all performance bonds, insurance
policies, guaranties and Other Documents and Related Documents and deliver all money and
investments then held to the Port (other than the Operating Reserve Fund, the Senior Payment
Fund and the Project Fund, which shall be delivered as provided in Subsection (5) below) and
thereafter the Ttﬁstee shall be fully discharged hereunder and under the O(hcr Documents and
Rclated Documents and sh.all have no further duty to any person or party hereunder or pursuant
to any Other Document or Related Document. |

| 3) All Debt Service Reserve Accounts may be reduced to thé lowest of:
(i) the maximum amount of regularly schcduled principal and interest
payable in any year on such Bonas, |
(i) 10% of the initial principal amount of such Bonds, and
(i)  125% of the average annual scheduled prin;ipal and interest
payable on such Bonds,
with the balance thereof being di;bursed as prﬁvidcd in such resolution subject to the receipt of a
Favorable Opinion of Bond Counsel acceptable to the 1999 Bond Insurer.
(4)  If the Debt Assumption Resolution proVidés that the Po::1 shall observe the

operating covenants (other than the rate covenant) of the Master Resolution or of a resolution

substantially similar to the resolution under which the Port’s Subordinate Lien Revenue Bonds,

Series 1997 were issued, then the operating covenants of Sections 12 and 13 herein shall be ofno

further force and effect.
{5)  The Operating Reserve Fund, the Project Fund and the Senior Payment Fund shall

be terminated. The money in the Operating Reserve Fund and in the Senior Payment Fund shall

~60- PACUCAWIVE o



be distributed to the Port for its use. and the moneys in the Project Fund shall be transferred to a
construction fund or, upon receipt by the Trustee of a Favorable Tax Opinion acceptable to the
1999 Bond Insurer, to another fund as provided in the Debt Assumption Resolution.

(6) Terminal 18 Revenue, Pledged Revenue, Port Revenue-TypeM and Port
Revenue-Type V may be held in any revenue fund of the Port, and disbursed in accordance with
the order of priority specified in the resolution authorizing the Port Revenue-Type M or Port
Revenue-Type V, as the case may be; provided, however, that payments to each Bond Insurer to
reimburse such Bond Insurer for payments made with respect to principal of and interest on the
Bonds shall be of equalr lien to the lien of the Bonds on Port Revenue-Type V or Port Revenue-
Type M and Pledged Port Revenue.

>(7) The Bonds shall no longer be Special Facility Bonds as such term is defined in the
Master Resolutioh but shall be payable and secured as provided in the Debt Assumption
Resolution.

| Prior to or following a Debt Assumption-Type M, the Port may authofize and issue
obiigmicns on a parity of lien with the pledge of Port Revenue-Type M (“Obligations™). The
Registered Owners shall have the same rights, remedies and security with respect to Port
Revenue-Type M as 1he. owners of such Obligations. If no other Obligations. are then outstanding,
-the Debt A.'sumplion Resolugion (providing for Debt Assumption-Type M) shall include (i) a
covenant by the Port obligating the Port to dcpositk Port Revehuc—Type M into a special fund for the
benefit of the Registered Owners anc the owners of any Obligations, (ii) a covenant that Port
Revenue-Type M in caéh year shall be cquai to at lea§t one times annual Debt Service on the
Outstanding Bonds and on any Obligalions and (iii) a covenant that no additional Obligation may
be issued on a parity therewith unless (A) the amount of Port Rcvenue—'l‘ype M in the preceding
twelve months was at least one times the amount of annual Debt Scwic? for any future
 welve-month period on the outstanding Obligations and Outstanding Bonds and on the proposed
additional Obligations or (B) the amount of Port Revenue-Type M projected by Consultant (who in
making such projcctionS may make adjustments then décmcd reasonable by the Consultant) to be
available in each of the five §2-nfonth periods following the earlier of the 12-month period in which
no capitalized intcmstv is expected to be available to pay all or any portion of debt service on the

outstanding Obligations and Outstanding Bonds or the date the imprevements being financed with

-61- P CMWCVWVE sonn



the proceeds of such additional Obligations are first placed in service, is at least one times the
amount of annual Debt Service on the Outstanding Bonds, Obligations and the proposed parity
Obligations in each of such 12-month periods.

The remaining terms of the Debt Assumption Resoiution shall be within the discretion of
the Commission. So long as the Debt Assumption Resolution, in the written opinion of Bond
Counsel delivered and addressed to the Trustee and to each Bond Insurer and acceptable to such
Bond Insurer, complies with the terms of this section and is in accordance with the resolutions
pledging such Port Revenue to any other outstanding bonds, none of the Registered Owners, the
- Trustee or any Bond Insurer shall have any right to consent to or to disappreve the provisions of a
Debt Assumption Resolutioﬁ.

) Track Agreements. The Port hereby covenants that it will not terminate any
Track Agreément or Industrial Track Agreemént (as such term is defined in the Track Agreements).

(rh) Reserve Deposit. Uniess the 1999 Bond Insurer notifies the Trustee
and the Port iin wriling oﬁ or pfior to the Deposit Dqtc that the requirements of this subsection (m)
have been waived, the Port shall cause :5 be deposited with the Trustee an amouni equal to the
- Estimated Accurnulation on the Deposit Date. The amount 3o received by the Trustee shall be
deposited in the 19998 Debt Service Reserve Account, the 1999B Debt Service Rcscwg Account
and the 1999C Debt Service Reserve Account in the same probonion as the initia! dcpos-its therein -
A é\_xrsuam to the 1999 Rcscrve Deposit Allocation.

Section 14.  Future Parity Bonds for Completion and Additional Bonds.:

FolloMng the issuance and delivéry of the 1999 Bonds, the Port may, from time to time, issue -
_additional obligations having a parity of lien on the Pledged Port Revenue (“Future Parity
Bonds™), subjéct to the terms and conditions Qf this Section 14 and Section 15. Except with the
prior written consent of the 1999 Bond !ﬁsuter or as otherwise permitied 5y Section 15, Future
" Parity Bonds may be iss‘\‘xcd only if (i) there is not then existing and continuing a Default under
| this resolulion;b and (ii) no amounts are ther owed to the 1999 Bond Insurer or any other Credit
Facility Issucr. Future Pasity Bonds shall be authorized by resolution of the Commission. Such
resolution shall incorporate by referencé the operative covenants of this resolution.

(a)' Authorization of C'on':pletion Bonds. Foilowing lhe issuance and delivery

of the 1999 Bonds, the Port may issue Future Parity Bonds for the purpose of paying any costs
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that are within the original‘ scope of work under the EPC Contract and for the purpose of
capitalizing interest, paying costs of issuance and funding reserves. The maximum dollar
amount of Completion Bonds that may be authorized pursuant to this paragraph (a) is equal to
10% of the aggregate initial principal amount of the 1999 Bonds.

The Supplemental Resolution providing .for the issuance of such Completion Bonds shall
provide either that withdrawals may be made from the 1999 Debt Service Reserve Account in
accordance with Sections (11)(c), 11(d), 11(e) and 11(f) to pay debt service on the Completion
Bonds as well as on the 1999 Bonds or shall provide for the creation and funding of a separate |
Debt Service Reserve Account to secure such Completion Bonds. If such Supplemental
Kesolution provides for a separate Debt Service Reserve Accbunt for the Completion Bonds,
such Supplemental Resolution shall specify either that investment eémings on amounts then on
deposit in such Debt Service Reserve Account shall be retained in such account or that such
investment eamings shall be transferred (i) -prior to Project Cémple_tion to the Project Fund or to’
the Debt Service Accoqnt and (ii) after Projéét Completion to the Debt Scrvice Account.

(by  Authorization of Additional Bonds. Future Parity Bonds in the form of
Additional Bonds méy be issued to pay. the costs of aﬁy capital improvements to be ihcluded on
the Site. including the costs of completing the T -lé Projects, aﬁd the costs of ’cormpleting.
rhodifyi_ng or expanding the Off-Site improvements and the costs of ‘ capiuilizing rescrv-cs-and
debt service, the cosls‘of obtaining any Qualified Insurance or Qualified VL,c!t,er of Credit and
issuance costs, As a condition precedent to lhg issuance and delivery of Additionnl Bonds, the
Poit shall deliver to the Trustee:
| ) a céniﬁcnte- executed. by lhc Designated Port Representative
confirming that Historic Revenues are at least equal to 150% of Debt Service for cach year
during the remaining term of the Quistanding Bonds and the Additiqnal Bonds to be issued; or
(i) (A)a centificate of the Trustee that to its actual knowledge there is
no Lease Default Event and no Default under this resolution that remains uncured and that no
withdrawal from any Debt Service Reserve Account (bthet than a wilﬁdrawal permitted by
Section 11(f)1) or Section 11(f)}2)) has been made during the prior 36 months, (B) a certificate
of the Designated Port Representative or a finding by the Commission, that to the best of

ithisrher knowledge, there is o Default under this resolution then remaining uncured nor has
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there been any withdrawal from any Debt Service Reserve Account {other than a withdrawal
permitted by Section 11(f)(1) or Section 11(f)(2)) during the prior 36 months and (C) a certificate
of the Independent Engineer or a Consultant demonstrating that Adjusted Revenues are at least
equal to 150% of Debt Service for each year during the remaining term of the Outstanding Bonds
and the Additional Bonds to be issued. No Additional Bonds may be issued unless the Trustee
receives written confirmation from S&P that the issuance of such Additional Bonds will not, in
and of itself, cause S&P to reduce or to withdraw its then-current underlying ratiug on the Bonds
then Outstanding under this resolution..

The Supplemental Resolution providing for &e issuance of such Additional Bonds shall
provide for the creation of a Debt Service Reserve Account and for a DeSt Service Reser_ve '
Accoum.Deposit to secure the payment of such Additional Bonds and shall provide either for the
retention in such Debt Service Reserve Account of investment incbme earned on the balances
therein or for the transfer of such investment income (i) to the Project Fund or to the Debt
Service Account during any construction period and (ii) to tﬁe Debt Service Account after the
end of such coﬁstruction period.

Section 18.  Future Paritv Bonds - Refnndlng Bonds. The Port, by means of a

Supplemehmi Resolution méy issue Future Parity Bonds that are Refunding Bonds heicunder as
follows:

(a)  Refunding Bonds may be issued at any time for the purpose of refunding

© {including by purchase) Bonds including amounts to pay principal thereof and redemption
premium, if any, and interest thereon to the date of redemption (or purchase), making deposits to

- a Debt Service Rcsewe Account, if any, for the Refunding Bonds, making payment for Qualified

Insvrance or a Qualified Leuer of Credit and paying the expenses of issuing the Refunding
Bonds upon compliance with the conditions s¢t forth in Section 14(b). Such Refunding Bonds
also may be issued without such compliance and without funding a Debt Service Reserve
Account if the annual debt service on such Refunding Bonds in any year is not more than the
annual debt service in any year on the Bonds to be refunded were such refunding ot to occur.

(b)  Refunding Bonds may be issued at any time for the purpose of refunding
(inciuding by purchase) any other bonds of the Port the proceeds of which were used to pay the

Costs of T-18 Projects, including amounts to pay principal thereof and redempiion premium, if
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any. and interest thereon to the date of redemption of such bonds (or purchase), payment for
Qualified Insurance or a Qualified Letter of Credit, deposits to a Debt Service Reserve Account
for such Refunding Bonds and the expenses of issuing the Bonds to purchasc or refund the same
and of effecting such refunding; provided, however, that prior to the issuance of such Refunding
Bonds, the Port must comply with the conditions of Section .14(b) of this resolution.

(¢)  Refunding Bonds may be issued for the purpose of refunding (including
by pumhasé) at any time within one year prior to maturity, any Bonds for the payment of which
sufficient Pledged Revenue are not available without any requirement for compliance with the
conditions of Section 14(b) and without funding a Debt Service Reserve Account;

(d)  If the Poit is required or elects to provide for a Debt Service Reéerve
Account for the Refunding Bonds, the Supplemental Resolution shall provide for a Debt Sefvice
Reserve Account Deposit and cither that interest earnings on amounts on deposit in such Debt
Service Rcsérve Account be retained therein or that such interest earnings be transferred to the.
Debt Service Account.

Section 16.  Adoption of Supplemental Resolutions and Purposes Thercof Without

Consent. The Port may adopt at any timc and from time to time and without the consent or

concurrence of the owner of any-Bond but (except as provided in the last pmgrééh of tbis

| section) with the consent of the 1999 Bond Insurer, a resolution or resohitions amendatory or

supplemental to this resolution or to any Supplcrhcntal Resolution for any one or more of the
fol!dwing pulfposés: ‘

(a) To provide for tﬁc issuance of Future Parity Bonds in accordance with the
terms hereof, énd fo prescribe the terms and éondiliohs»pnrsums to which such Bonds maj' be
issued, paid or redeemed;

(b) | To add covenants. and agreements of the Port for the purpose of further
securing the payment of the Bonds; provided that such additional covenants and agreements are
not contrary to or inconsistent with the covenants and sgreements of the Port contained in this
resblution; |

(¢)  To prescribe further limitations and restrictions upon the issuance of
Bonds and the incurring of indebtedness by the Port payable from the Pledged Revenue which

are not contrary to or inconsistent with the limitations and restrictions thereon theretofore in
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effect; provided, however, that no such amendment shall restrict or eliminate the ability of the
Port to issue Completion Bonds pursuant to Section 14(a) of this resolution;

(d)  To surrender, or to delegate or assign to the Trustee (but not without the
prior written consent of the Trustee) any right, power or privilege reserved to or conferred upon
the Port by the terms of this resolution;

(¢)  To confirm as further assurance any pledge or provision for payment of
the Bonds under and the subjection to any iien, claim or pledge created or to be created by the
provisions of this resolution on the Pledged Revenue or on any other moneys, securities or funds;

H | To cure any ambiguity or defect or inconsistent provision in this resolution
or to insert such provisions clarifying matters or questions arising under this resolution as are
necessary or desirable; providcd that such modifications shall not materially and adversely affect
the security for the payment of any Bonds or Reimbursement Amounts or the rights of any Bond
lr;surer or the Registered Owners;

® To ;ualify this resolution under the Trust Indenture Act'_éf 1939. as
amended as long as there is no material adverse effect on the security for the payment of Bonds
or Reimbursement Amounts or cn the rights of the chisicred Owners or the right# of any Bond
Insurer; |

(h)  To obtain or maintain a rating with respect to any Series of Bonds as long
as thére is no material adverse effect on the security for the payment of Bonds or Réimbummcnt ”
Amounls or the rights of any Bond Insurer; or | |

(i) To modify the pmvision§ of this resolution to obtain from any Rating
Agency a rating on any Series of Bonds or anyv portion thereof which is higher than the rating
which would be assigned without such modification as long as there is no material adverse effect
o on the security for the payment of Bonds or Reimbursement Amounts or the fighis of any Bond
lnsurcr;

Notwithstanding anything in this Section 16 to the comri\ry, (i) except any amendment or -
supplement described in clause (a) of this Section 16 and any améndmcnt or supplement to the
provisions of Sections 8, 37 and 41, no resolution aménding or supplementing this resolution or
any Supplemental Resolution shall be adopted without the prior writter: consent of the 1999

Bond Insurer and (ii) without the specific consent of the Registered Owner of each Bond and
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cach Bond Insurer, no such resolution amending or supplementing the provisions hereof or of
any Supplemental Resolution shall (1) peemit the creation of a lien or charge on Pledged Port
Revenue superior or prior to the payment of the Bonds: (2) reduce the percentage of Bonds the
Registered Owners of which are required to consent to any such resolution amending or
supplementing the provisions hereof; or (3) give to any Bond or Bonds any preference ov_ér any
other Bond or Bonds sccured hercby. No resolution amending or supplementing the provisions
hereof or of any Supplemental Resolution shall ¢change the date of payment of the principal of,
premium, if any, or interest on any Bond. or reduce the principal amount, or change the rate or
extend the time of payment of interest thercof, or reduce any premium payable upon the
rede_mption or prepayment thereof, or advance the date upon which any Bond may first be called
for redemption prior to its fixed maturity date (excepi as proﬁded in the Supplemental
Resolution authorizing the issuance of sucﬁ Bond) without the specific consent of the owner of
that -Bond;,vand no such amendment shall change or modify any of the rights, duties,
rcsponsibilfties or immunities of the chisu_'ar or the Trustee @ithout it prior written consent
thereto.

Section 17.  Adoption of Supplementsl Resolutions and Purposes Thereof With

() | Amendments With Registered Owners Consent. Subject to the provisions
okf Section 16, this rcs’élution and any _Supplcmémal Resolution may be amended from time to
time by‘ a Supplemental Resclution abpmvcd by (.the Registered Owners of a majority in
_ aggrcgétp principal amo,urit of the Bonds then Outstanding and the 1999 Bond lnsﬁrer; provided,
that (A) no amendment shall be made which affects the sccurity of some but fcwgr than uli of thc
Outstanding Bonds.,withoul ti:e consent of the Regiétertd Owners of a majority ih aggregate
principal amount of the Boﬁds so affected, and (B) except as exprossly aulhdrized‘hmundcr and
subject to the provisions of the last paragraph of Section 16 hereof, no amendment shail be made
which alters the interest rates, the maturity dates or interest payment dates of any Outstanding
Bonds without the consent of the Registered Owners of all 6umanding Bonds affected thereby.,

(b)  Amendments With Consent of Issuers of Credit Facilitles. Notwithsianding
~ anything in Section 16 or in this Section 17 to the contrary, any amendment 1o this resolution md

any Supplememal Resolution, other than as described in Section 16{a) or in an amendment or
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supplement to Sections 8, 37 or 41 shall require the prior written consent of the 1999 Bond
Insurer. A resolution authorizing the issuance of Future Parity Bonds may include a similar
covenant with respect to another Credit Facility Issuer; provided, that such Credit Facility Issuer
guarantees the payment when due of the scheduled debt service on at least 25% in aggregate
principal amount of the Bonds Outstzinding.' A Supplemental Resolution authorizing the
- issuance of Future Parity Bonds to the extent not inconsistent with the terms of this resolution
shall not be considered as an amendment 1o this resolution.

Section 18. Resolution and Laws a Contract with Bondowners. This resolution

constitutes a contract for the benefit of the Registered Owners and the Bond Insurer and is
adopted under the authority of and in full compliance with the Constitution and laws of the State
of Washington, including RCW Ch. 39.46. as amended and supplemented, and Title 33 of the
Revised Code of Washington, as amended and supplemented.

Section 19.  Defaults. The Port hercby finds and determines that the coliection,

deposfit ar;d disbursement of Pledged Revenue are essentiai to the payment and security of the
Bonds and the failure or refusal of the Port or any of its officers or agents to perform the
- covenants and obligations of this resolution will endanger the coilection and application of
Pledged Revenue and such other mbneys. funds and securities té the purposcs herein set forth.
: Acpordinély. the provisions of this Section 19 are spcciﬁed and adopted for the additional
protectiqn of the Owners from time 'lo time of the Bonds anil the Credit Facility Issuers. Any cne
or more of the following events shall constitute a “Default™ under this resolution:

(a) A failure to make payment bf the principal of any Bonds when the same
shall become due and payable whether by maturity of scheduled rcdempti_on pfiof to mélurily;

(b) A failure to make payments of any instaliment of interest on any Bonds
| when ihe same shall become due and payable;

- (c) Except as described in Séciion l9(a} or 19%(b), the Port shali fail to pay any
Special Payment or Rent Differential when due and such failure continues for ten days afier such
payment is due or, except as described in Section 19(a) or 19(b), the Port shall fail to make any
other payment expressly required to be made by the Port under the terms of this resolution and

such failure continues for 30 days afier such payment is due;
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(d) Except as otherwise provided in this Section 19, the Port shall default in
the observance or performance of any other covenants. conditions. or agreements on the part of
the Port contained in this resolution, and such default shall have continued for a period of
60 days following written notice of such default given to the Port by the Trustee;

(e) A court of competent _im:isdiction declares that the lien of this resolution
on Pledged Reverue is not valid;

) A court of competent jurisdiction declares that the Base Lease. the Lease
Back, the Terminal 18 Lease, any Subsequent Lease or the Supplemental Crane Agreement is not
valid;

(8)  Insolvency of the Port; |

(h) A Lease Default Event has occurred ;_an_g the Port has not commenced
Curative Action and notified the Trustee that it has commenced Curative Action within 30 days
~ following the occurrence of the Lease Default Event; or if Curative Action is commenced, the Port
ceases to perform such CurativerAction prior to the time the Lease Default Event is cured;

(i) A Lcasé Default Event continues beyond the period, not to exceed two years
without consent of the 1999 Bond Insurer, during which Curative Action is undertaken;

()  Anassignment of the Tenﬁinal i8 Lease or a change in use of Tcmind 18
contrary to the terms of thc Terminal 18 Lease or the Lease Back without the prior written ;:onscnl '
of the 1999 Bond Insurer occurs, whéthcr or not the ,P°?‘ has approveé of such assignment or
change of use; or

(k) The Port has failed to perform any of its obhgauons under Secuon 7.2 of the
Base Lease or under Section 2 1, 3, or 6 of the Supplemental Crane Agreement, |

The Port will notify the Trustee and the 1999 Bond Insurer of the occmréncc of a#h
Default and Lease Default Event of which it is aware. In any event, if any Lease Default Event is
cured to the satisfaction of the Trustee and the 1999 Bond Insuret and if o Default under this
resolution and no additional Lease Defauit Event under the Terminal 18 Lease or any Substq@nt
Lease occurs for a period of three years thereafter {or during such other period as may be approwd
by the 1999 Bond Insurer), the option of the Port to exercise Curative Action upon the occurrence

of any subsequent Lease Defuult Event shali be reinstated.
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Each Bond Insurer shall have the right, in its sole discretion, to cure any Default. and the
Trustee shall accept such cure; provided. that the Trustee shall be entitled to receive payment of its
fees and expenses, including. without limitation, reasonable attorneys' fees incurred as a result of
any such Default. Any payment by a Bond Insurer to cure a Default shall constitute a

Reimbursement Amount, to the extent of payments for principal and interest on Bonds under

clause (i) of the definition of Reimbursement Amount, and all other payments shall constitute '

Reimbursement Amounts repayable in accordance with Section 10(b) of this resclution.

In the event the Port determines to exercise Curative Action, the Port shall provide
prompt written notice thereof to the Trustee, each Bond Insurer and the Tenant.

Nothing contained herein or in the Base Lease or the Lease Back shali require the Port to
exercise Curative Action or to continue Curative Action for any specific period of time after

commencement. The Port, at its option, may propose additional or altemmative remedies

acceptable to the 1999 Bond Insurer. Nothing contained herein shall affect the Port’s obligations

under Section 7 of the Base Lease.

~ If the Port is performing Curative‘Action following a Lease Default Event, such Lease
Default Event shall not constitute a Default under this resolution, subject to the further
limitations of this paragraph. Unless the .19_99 Bond insurer shall have agreed in writing to an
_extended period of time, Curative Action shall not forestall a Default under this resolution ti‘ér a
peried of }nom than two years from the occurrence of a Lease Default Event or forestall any
other Default (or the Trustce's right to exercise remedies thercupon) specified in this Section 19
"or’ in Section 20. Following the expiration ot; such two-year period (or other extended period

acceptable in writing to the 1999 Bond [nsurer) or the failure by the Port to perform its

obligations as described in Curative Action and the continuance of such failure for 10 days (in

the case of a payment obligation) or 30 days (in the case of any other obligation), the Trustee
may, with the consent of the 1999 Bond Insurer and shall upon the direction of the 1999 Bond
Insurer declare a Default under this resolution and exercise aﬂ remedies hercunder.

Section 20. Remedies. The Trustee will notify cach Credit Facility Issuer and the Port

of each Default and of each Lease Default Event, in each case, of which it has actual notice. The
Designated Port Representative also will deliver notice of such Default to the Commission.

Upon receipt of indemnity and assurances to its satisfaction that its fees and expenses shall be
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paid, the Trustee in its own name and as the trustee of an express trust, may take any or all of the
following actions but only with the consent of or at the direction of the 1999 Bond Insurer:

(a) by mandamus, or other suit, action or proceeding at law or in equity,
enforce all rights of the Registered Owners and each Credit Facility Issuer and require the Port to
carry out any agreements with or for the benefit of the Regi.steted Owners of Bonds or the Credit
Facility Issuer and to perform its or their duties under this resolﬁlion;

(b)  bring suit upen the Bonds;

(c) by action or suit in equity require the Port to account as if it were the
trustee of an express trust for the Registered Owners of Bond;;

(d)  petition the court for the appointment of a receiver for Terminal 18 or file
claims in any bankruptcy proceeding ofthe Port or the Tenant; or

(é) by action or suit in equity enjoin any acts or things which may be unlawful
or in violation of the rights of the Registered Owners of Bonds or the 1999 Bond Insurer; or

(f)  enforce the liquidated damagés provision of the Basé Lease; provided, that
any such cnforcemc}nl action shall not require the consent or direction of the 1999 Bond Insurer;
N . _

(g) = terminate the Lease Back in accordance with its terms, subject to the
limitation set forth in the following sentence.

| Noiwithstanding the.foregoing. the remedy of tcrmipaling the Lease Back shall not be

~ available to the Trustee at any time unless:

0) Tcrmi.na! 18 is not being maintained in accordance with the
covenant sei forth in Section 12(a) of this resol(xtion; or

(i)  the Tenant is in default of its obligation to éay Rent under the
Terminal 18 Lease or any Subsequent Lease; or

(iii)  a payment default has occurred with respect to Senior Payments or‘ '
the Bonds; or

{iv)  the balance in ; the 1999 Detnt Servicc Reserve Account is not

replenished following a withdrawal therefrom in accordance with the requircments of this

resolutton; or
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(v)  the Terminal 18 Lease is amended in violation of Section 12(g) of
this resolution:; or

(vi)  or two years have elapsed following the occurrence of a Default
specified under Section 19(j) (during which two-year period the Port pays Rent Differential);

(vii) a Lease Default Event occurs as a result of SSA’s or SSAT's
assignraent of the Terminal 18 Lease or change of use, in either case, not in compliance with the
terms of the Terminal 18 Lease or of this resolution and the Port is not then paying Rent
Differential and seeking the Bond Insurer’s consent;

(viii) a defauit specified in Section 19(k) occurs; ot

(ix)  the Port has failed to perform in accordance with the terms of the
last sentence of Section 13(b)(1) of this fesolution.

Upon receipt of notice from the Trustee, the Port, at its option, may transfer any legally
available revenues of the Port (in addition to the Pledged Revenues) to the Trustee for the
- payment of Specinl Payméx;ts. other fees and expenses of the Trustee and/or deposits to the Bond
Fund or any other fund. |

If the Tenant (or Subsequent Tenant) files a petition in bankruptcy (voluntary or
involuntary), the Trustee shall have the right, ;u the direction of the 1999 Bondr lnsuref. to make
Appcamnccs and file motions in such bankruptcy proceedings as.deemcd necessary to protect its

claim upon Pledged Revenue.

Upon an admission of insolvency or a ﬁling of a petiiion under Chapter 9 of the United -

States Bankruptcy Code with respect 1o the Port, the Port (i) immi:diatcly shall notify the Trustee
and the 1999 Bond lnsurer of the occurrence of such event; and (i) uponr receipt of indemnity
and éssurances t0 it3 satisfaction that its expenses shall be paid, the Trustee shall with the consent
or at the direction of the 1999 Bond Insurer, to the exient permitted by law, in its own name and
as the trustee of an express trust on behalt of the Registered ()Qners and the 1999 Ebnd Insurer,
prosecute and defend the claims, if any, of the Registered Owners against the Port, including
- without limitaticn, claims of.thc Registered Owners and the 1999 Bond Insurer to Pledged

Revenue, any Port Revenue-Type M and any Port Revenue-Type V.
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Section 21.  Application of Revenue and Other Funds After Default. If a Default

shall occur and be continuing. all Pledged Revenue and any other funds then held or thereafter
received by the Trustee under any of the provisions of this resolution shall be applied by the
Trustee as follows and in the following order:

(a)  To the payment of Senior Payments and of any expenses necessary in the
opinion of the Trustee (with the consent of the 1999 Bond Insurer) to protect the interests of the
Registered Owners of the Bonds and 'payment of reasonable fees and charges and expenses of the
Trustee (including reasonable fees and disﬁursements of its counsel)incurred in and in
connection with the performance of its powers and duties under this resolution;

(b) To the payment of the princip_al of and interest then due on the Bonds
(upon presentation of the Bonds to be paid, and stamping thereon of the payment if only partially
paid, or surrender thereof jf fully paid) subject to the provisions of this resolution, as follows:

First: To the payment to the persons entitled theréto of all installments of interest
then due in the order of the maturity of such instaliments and, if the amount available shall not be ‘
sufficient to pay in full any instaliment or installments maturing on the same date, then to the
paymeﬁt thereof first to Bonds and within such liens, ratably, according to thc amounts due.
thereon, to the persons entitled thereto, without Vanydiscriminalkiorn or preference; and

Sccond: To the payment to the persons entitled thereto of the unpaid principal of
any Bonds which' shall have become due, wheti\er at mhmﬁty or by call for redemption, with
interest on the overdue principal at the rate bome by the rcsﬁcclivc Bonds, and, if the amount
'availabl'e shall not be sufficient to pay in full all the Bonds, together with such interest, thcn to
the payment thcr-eof first to Bonds and within sucﬁ liens, ratably, according to-the amounts of

- principal due on sucb date to the p:rions centitled thereto, Mtﬁout any discrimination or
preference;

(<)  Tothe 1999 Bond insurer lb péy'all Réimburs_emenl Amounts; -

(d) | To the Debt Service Reserve Accounts and then to the Operating Reserve
Fund if all Bonds hgvc not been Fully Paid; and

{¢)  Tothe Pon.
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Section 22. Trustee to Represent Registered Owners. The Trustee is hereby
irrevocably appointed (and the successive respective Registered Owners of the Bonds, by taking
and holding the same, shall be conclusively deemed to have so appointed the Trustee) as Trustee
and true and lawful attorney-in-fact of the Registered Owners of the Bonds for the purpose of
exercising and prosecuting on their behalf such rights and remedies as may be available to such
Registered Owners under the provisions of the Bonds, this resolution and applicable provisions
of any law. Upon the occurrence and continuance of a Default or other occasion giving rise to a
right in the Trustee to represent the Registered Owners, the Trustee may with the consent of the
1999 Bpnd Insurer, and shall at the direction of the 1999 Bond Insurer, and upon the written
request of the Registered Owners of not less than 25% in aggregate principal amount of the
Bonds then Ouistanding with the consent of the 1999 Bond Insurer, and in all cases upon being
indemnified against anticipated expenses and liabilities to its satisfaction therefor (which
indemnity is a condition precedent to its duties hercunder), shall, proceed to protect or enforce its
rights or the rights of such Registered Owners by such appropriate action, suit, mandamus ér
other proceedings as it shall deem most effectual to protect and enforce any such right, at lm;' or
* in equity, either for the specific performance of any covenant or agreement 'containcd herein, or
in aid of the exccution of aﬁy powc_t. herein granted, or for the enforcement of any othér
appropriate legal or equitable right or remedy vested in the Trustee or in such Registered Cwncrs
under this resolution, each resolution authoriiing the issuance of Future Parity Bonds or any law;
ard upon instituting such proceeding, the Trustee shall be entitled, as a matter of right, to the
appointment of a receiver of the Plcdéed Revenue and other assets pled_ged undér ihis resolution,
pending such proceedings. All rights of action under this reselution or the Bénds or otherwise
niay be prosecuted and enforced by the Trustee wilhoqt the possession of any of the Bonds or the
production thereof in any proceeding reiating l_h,creto. and ﬁny such suit, action or proceeding
instituted by the Tdmtcc shall be brought in the name of the Trustee for the benefit and protection
of all'thc Registered Owners of such Bonds and the 1999 Bond Insurer, subject to the provisions
~ of this resolutioa.

Section 23.  Registered Owners' Direction of Proceedings. Subject to the prior

written consent of the 1999 Bond Insurer, the Registered Owners of’ a majority in aggregate

'principal amount of the Bonds then Outstanding shall have the right, by an instrument or
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concurrent instruments in writing executed and delivered to the Trustee, to direct the method of
conducting all remedial proceedings taken by the Trustee hereunder, upon indemnification
satisfactory to the Trustee, provided that such direction shall not be otherwise than in accordance
with law and the provisions of this resolution, and that the Trustee shall have the right to decline
to follow any such direction which in the soie discretion of the Trustee would be unjustly
prejudicial to Registered Owners not parties to such direction. The Trustee shall not be
responsible for the propriety of or iiable for the consequences of following such a direction given
by the 1999 Bond Insurer or by the Registered Owners of a majority in aggregate principal
amount of the Bonds Outstanding.

Section 24.  Limitation on Registered Owners’ Right to Sue. No Registered Owner

of any Bond shall have the right to institute any suit, action or proceeding at law or in equity for
the protection or enforcement of any right or remedy under this resolution or any other applicable
law unless the Registered Owﬁers of not less than 25% in aggregate principal amount of the
‘Bonds then Outstanding, with the prior writien consent of thie 1999 Bond Insurer, shall have
made wﬁttén request upon the Trustee to exercise the powers hereinbefore granted or to institute
such suit_. action or‘ proceeding in its own name; and sucﬁ .chistercd Owner or sa_id Registered
Owners shall have tendered to the Trustee iﬁdcmnity satisfactory to it against the costs, expenses
and liabilities to be incurred in complying with such request; and the Trustee shali have ;‘efuscd
or omitted to comply with such request fo? a period of 60 dayé after such written request shall
have been received by, and said tender of indemnity shall have been made to, the Trustee.

Su;:h nétiﬁ;ation, request, tender of indemnity and refusal or omission are hereby
declared, in evéry‘ case, {0 be éonditions precedent to the exercise by any Registered Owner of
Bonds of any remedy hereunder or under law; it being undcﬁ(ood and Vimendcd that no one or
more Registered Owners of Bonds shall ,ha'vc‘ any right in any manner whatever by his or their
action to affect, disturb or prejudice the security of this resolution or the rights of any other
Registered Owners, or to enforce any right under this resolution or other applicable law with
respect to the Bonds, except in the manner herein provided, and that all proceedings at law or in
equity to ehl"orcc any such right lel be instituted, had and maintained in the manner herein

provided and for the benefit and protection of all Registered Owners of the Quistanding Bonds.
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Section 25. Termination of Proceedings. In case any proceedings taken by the

Trustee or any one or more Registered Owners on account of any Default shall have been
discontinued or abandoned for any reason or shall have been determined adversely or if any
Default is cured, then in every such case the Port, the Trustee, the 1999 Bond Insurer and the
Registered Owners, subject to any determination in such proceedings, shall be restored to their
former positions and rights hereunder, severally and respectively, and all rights, remedies,
powers and duties of the Pon, the Trustee, the 1999 Bond Insurer and the Registered Owners
shall continue as though no such proceedings had been taken.

Section 26. Remedies Not Exclusive. No remedy herein conferred upon or reserved

to the Trustee or to the Regisiered Owners of the Bonds or to the 1999 Bond ‘Insurer is intenc?ed
to be exclusive of any other remédy or remedies, and each and every such remedy, to the extent
permitted by law, shall be cumulative and in addition to any other remedy given hereunder or
row or hereafier existing at law or in equity or otherwise.

Section 27. No Waiver of Default. No delay or omission of the Trustee or of any

chgislered Owner of the Bonds or of the 1999 Bond Insurer to exercise any right o.r power .

arising upon the occurrence of any Default including, but not limited to any right of the 1999

Bond Insurer to direct a termination of the Lease Back, shall impair any such right or power or

shall be construed to be a waiver of any such default or an acquiescence therein, and every power
and remedy given by this resolution to the Trustee or 1o the Registered Owners or to the 1999

Bond Insurer may be exercised from time to time and as often as may be deemed expedient.

- Section 28.  Duties, Immunities and Lialﬁllties of Trustee; Co-Trustee.

(a) Chase Manhattan Trust Company, | National Association is hereby

appointed as the Trustee under this resolution. The Trustee shall exccute a certificate accepling
and agreeing to perform its duties and responsibilities under this resolution. The Trustee shall
prepére and provide 'Trusteé Reponts to the Port and to the 1999 Bond Insurer on a monthly basis
tollowing the Closing Date. 'mc Trustee is hereby authorized and directed’ to enter into the Base
Lease, the Lease Back, the Assignment, the Guaranty, the Independent Engineer Contract, the
quplenxental Crane Agrcemeni. and the Subordination, Nondisturbance and Attornment
Agreement between SSA, SSAT and the Trustec and to engage, at the direction of the 1999 Bond

Insurer, the services of an Independent Engineer and an Independent Insurance Consultant.
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(b) The Trustee shall, prior to a Port Payment Default of which the Trustee
has actual notice or is deemed to have notice pursuant to Section 30(e) hereof, or prior to the
Trustee's receipt of actual notice of the occurrence of any other Default, and after the curing of
all Defaults which may have occurred, perform such duties and only such duties as are
specifically imposed upon it as set forth in this resolution and no implied duties or
responsibilities shall be read into this resolution against the Trustee. The Trustee shall, during
the existence of any Port Payment Default of which the Trustee has actual notice or is deemed to
have notice pursuant to Section 30(e) hereof, and during the existence of any other Default of
which the Trustee has actual notice (which Default has not begn cured) and during any period in
which the Port is performing Curative Action, exercise such of the rights and powers vested in it
by this resolution ih accordance with the instructions of the 1999 Bond Insurer, and use the same

degree of care and skill in their exercise, as a prudent person would exercise or use under the

circumstances in the conduct of his or her own affairs; provided that, if in the reasonable opinion .

of the Trustee any such action may tend to invoke expense or liability to the Trustee, it shall not
be obligated to take such action unless it is At-irst furnished with funds forApayment of such
expense or with indemnity therefor satisfactory td it | |

(¢) Upon30 -days’ advance wriiten notice to the Trustee, the Port may unless a
Port Payment Default or Aa Def;auit shall have occurred and then be continuing, and u‘pon written
request ol; the 1999 Bronrd‘ insurer or, with the prior written consent of the 1999 Bond Insurer and
upon the request of the EPC Centractor following any unexcused nonpayment by the Trustee of a
Requisition approved by the Port, T-18 Co, and the Independent Engincer and submitted by the

Pont for payment in accordance with this resolution, shall, remove the Trustee at any time and

snail remove the Trustee if at any time requested to do so by an instrument or concurrent.

instruments in writing signed by the Registered Owners of not less than a majority in aggregate
principal amount of the Bonds then Qutstanding (or their attorneys duly _aulhorizcd in writing) or,
without the necessity of advance written notice, if at any time the Trustee shall cease to be
eligibie in accordance with subsection (f) of this Section, or shall becomeA incapable of acting, or
shall be adjudged a bankrupt or insolvent, or a receiver of the Trustee or its property shall be
appointed, or any public officer shall take control or charge of the Trustee or of its property or

affairs for the purpose of rchabilitation, conservation or liquidation, in each case by giving
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written notice of such removal to the Trustee and thereupon shall appoint a successor Trustee by
an instrument in writing.

(d)  The Trustee may at any time resign by giving written notice of such
resignation to the Port and the 1999 Bond Insurer and by giving the Registered Owners notice of
such resignation by first class mail at the addresses shown on the Bond Register. In order to
discharge this obligation, the Trustee shall deliver a form of such notice to the Registrar with a
- request to distribute the same to Registered Owners. Upon receiving such notice of resignation,
the Port shall promptly appoint a successor Trustee approved by the 1999 Bond Insurer by an
instrument in writing. The Trustee shall not be relieved of its duties until such successor Trustee
has accepted appointment. |

{¢)  Any removal or resignation of the Trustee and appointment of a successor

Trustee shall become effective only upon acceptance of appointment by the successor Trustee. If

no successor Trustee shall have been appointed and have accepted appointment within 45 days of
giving notice of removal c;r notice of regignation as aforesaid, the resigning Trustee, the 1999
Bond Insurer of any Registered Owner (on behalf of himsell and all other Registered Owners) or
"~ the EPC Contractor, under the circumstances described in Section 28(c), may petition ény cournt
of competent jurisdiction for the appointment of a successor Trustee, and such court may
thereupon, after su?ﬁ notice {if any) as it may deem proper. a’ppoibt such successor Trustec. Any

successor Trustee appointed under this resolution shall signify its acceptance of such

appointment by exccuting and delivering to the Port and to its predecessor Trustce a written

acceptance thereof, and thereupon such successor Trustee, without any further act, deed or

conveyance, shall become vested with all the money, estates, propertics, tights, powers, trusts,

duties and obligations of such predecessor Trustee, with like effect as if originally named Trustee

herein; but, nevertheless, at the request of the Port or the request of the successor Trustee, such
predecessor Trustee shall, at lhe expense of the Port execute and deliver any and ell instmméms
'of conveyance or further assurance and do such other things as méy reasonably be mquiréd for
more fully and ccnainly vesting in and confirming to such successor Trustee all the rights, title
and interest of such predecessor Trustee in and to any property held by it under this resolution
and shall pay over, transfer, assign and deliver to the successor Tmstcc any money or other

property subject to the trusts and conditions herein set forth, subject to this Section 28. Upon
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request of the successor Trustee, the Port shall execute and deliver any and all instrumem§ as
may be reasonably required for more fully and certainly vesiing in and confirming to such
successor Trustee all such money, estates, properties, rights, powers, trusts, duties and
obligations. Upon acceptance of appointment by a successor Trustee as provided in this
subsection, such successor Trustee shall mail a notice of the succession qf such Trustee to the
trusts hereunder to the Registered Owners at the addresses shown on the Bond Register. The
successor Trustee shall effect this notice by giving a form of notice to the Registrar with a
request to mail such notice to the Registered Owrners.

(f)  The Trustee shall have no responsibility with réspect -to any information,
statement or recital in the official statement or other disclosure material prepared or distributed
with respect to the Bonds.

(g) The Trustee’s rights to immunities, indemnity, and protection from
liability hereunder and its rights to payment of fees and expenses shall survive its resignation or
removai and the final payment or defeasance of the Bonds or the discharge of this tcsolﬁtion,
| (h) - The Trustee is l_uereby authorized and directed to exccute each of the Oth_cr
Documents and Related Documents 10 whic_h it is a party, subject to the Trustee's rights,
protections and immunities hcreunder, whether or not expressed in such Other D§cumcnts or
Reiated Documcmsg to accépt any collatcral provided thereunder and further to perform all the
duties and obligations ascribed to it thereunder. \\’henqvcr the terms of im} Related Document
provide that the Trustee is permitied to exc’rﬁisc rights and reincdies at the direction of the Bond
Insurer or tﬁe Independent Enginecr, in caéh case for the benefit of Registered Owners and the
Bond Insurer, the Trustee is authorized and directed to follow such direction.

(i)  The Trustee may appoint a co-trustee or scparaté mlec hereunder, but
only as necessary or desirable to enable the provisions of this resolution to be caniéd out witlfout
violating the laws of ans' jurisdiction (including, in particular, the law of the State) denying or
restricting the right of Wing corporations or associa&ioiu to transact business as required of the
Trustee hereunder.

(3)  If the Trustee appoints an additional individual or institution as a separate
or co-trustee, cach and every necesse;ry and 5ppmpriate remedy, power, right, vobligation.» claim,

demand, cause of action, immunity, estate, title, interest and lien expressed or intended by this
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resolution to be imposed upon, exercised by or vested in or conveyed to the Trustee with respect
thereto shall be imposed upon, exercisable by and vested in such separate or co-trustee. and shall
run to and be enforceable by any of them to the extent deemed necessary and appropriate to the
exercise thereof by such separate or co-trustee. Such separate or co-trustee shall deliver an
instrument in writing acknowledging ana accepting its appointment hereunder to the Port, the
Trustee and the 1999 Bond Insurer.

(k)  Should any instrument in writing from the Port be required by the separate
trustee or co-trustee so appointed by the Trustef.: for more fully and certainly vesting in and
confirming to him or it such properties, rights, powers, trusts, duties and obligations, any and all
such instruments in writing shall, on request, be executed, acknowledged and delivered by the
Port. In case any separate trustee or co-trustee, or a successor to either, shall die, become
incapable of acting. resign or be removed, all the estates, properties, rights, powers, trusts, duties
and obligations of such separate trustee or co~tfustec or successor to such separate trustee or
co~trﬁstce. so far as permitted by law, shall vest in and be exerciséd by the Trustee until the
‘appointment of a nc@‘ trustee or successor to such separate ;mstee’ or co-trustee.

{)) The appointnient of a co-trustee heréunder shall not in any way affect the

Trustee’s fiduciary duties and obligations hereundcr.

.Section 29. Merger or Consolidation. 'Any company into which the Trustee may be
merged or conv-crtcd or with which it may be consolidated or to waich it méy sell &ll or
substantially all of its corporate trust business or any -cﬁmpany resultin_gﬁfrom any merger,
conversion, consolidation or sale to which it shall be a party shall be the successor to such
Trustee and Trustee’s administralionl hereof without the nccessityvof cxecuting or filing of any

paper or any further act, anything herein to the contrary notwithstanding.

Section 30. Liabll}ity of Trustee. |
| (a)  The recitals of facts herein and in lhc Bonds v(othcr than in the Certificate
of Authentication) shall be taken as staterents of the Port (or the Registrar, in the case of the
Certificate of Authentication), and the Trustee shall have no responsibility for the correctness of
the same or for the validity or svumcicncy of this resolution or any security thereunder or for the
Bonds, or any representations therein including without limitation the Centificate of

Authentication. The Trustee shall incur no responsibility in respect of any such documents, other
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than in connection with the duties or obligations herein or in the Bonds assigned to or imposed
upon it. in all cases subject to the terms of Section 28, this Section 30, Section 31 and Section 33.
The Trustee shall not be liable in connection with the performance of its duties or exercise of
discretion hereunder or under any Related Documents or Other Documents, except for its own
negligence or willful misconduct. The Trus'tee may execute any of the trusts or powers A
hereunder or perform any duties hereunder either directly or through agents or attorneys and shall
not be responsible for any misconduct or negligence on the part of any attorney appointed with
due care. None of the Port, any Tenant, the Independent Engineer or the Independent Insurance
Consultant shall be deemed an agent of the Trustee for any purpose, and the Trustee shall not be
responsible for the compliance by the Port, by any Tenant or by the Independent »Bngineer or the
independent Insurance Consultant with its duties under, or the compliance by any other party
with, this resolution, the Other Documents, the Related Documents or the Terminal 18 Lease in
connection with the transactions contemplated herein or therein. The Trustee shall not be
accountable for the ;lse or application by the Port of the Bonds or the proceeds thereof or of any
moneys paid to the Port or any other person pﬁrsuam to the terms of this resolution. The Trustee
mny become the chlstcrcd Owner of Bonds as prmcnpal with the same nghts it would have if it
were not Trustee snd to the extent penmtted by law, may act as dcposnory for and penmt dny of
its officers or directors to act as members of, or in any other capa‘.uy with respect to, any
commitice formed to protect the rights of Registered Owng:rs. whether or not such committee
shail represent the Registered Owners of a majority in principal amoﬁm of -the Bonds then
Qutstanding.

(b) = The Trustee shali not be liable for any error of judgment made in goéd
faith by a responsible | ofﬁéep unléss it shail be 'prov_cd that the Trustee was negligent in
ascertaining the pertinent facts. |

(c) Subject to the rights of the 1999 Bond Insurer to direct and-comrol, S0

Vlon‘g as the 1999 Bond Insurer is not then in defaul} of its obligations under the terms of the
Bond Insurance Policy to pay a claim duly presented under the Bond Insurance Policy (provided
that ail rights of the Bond Insurer shali be restored upon the cure of any such default). the Trustee
shall not be liable .with respect to any action taken or omitted to be taken by it in good faithy in

accordance with the direction of the Registered Owners of not less than 25% in aggregate
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pringipal amount of the Bonds at the time Outstanding relating to the time, method and place of
conducting any proceeding for any remedy available to the Trustee or exercising any trust or
power conferred upon the Trustee under this resolution.

(d)  The Trustee shall not be liable for any action taken by it in good faith and
believed by it to be authorized or within the discretion or rights or powers conferred upon it by
this resolution.

(e) The Trustee shall not be deemed to have knowledge or actual notice of any
default, Default or Port Payment Default (other than the Defaults described in Section 19(a) and
(b) hereof) unless it shall have written notice thereof at the address specified by the Trustee in
accordance with Section 34 herein; provided that the Trustee shall be deemed to have notice 'of
(1) any failure by the Trustee to receive any payment of Rent in accordance with the most recent
rent scheduie provided by the Port io the Trustee; (ii) ény failure by the Trustee to receive any
deposi_t- required undef any Independent Engineer’s Certificate delivered to the Trustee in
connectiqn with a Covered C-change, Port Covered Cost, or Port Covered Delay Cost; (iii) a

' failure by the Tenant to deliver any Security Instrument or amcndmcnt thereto and required by
this rcsolmibn. The Trustee shall not be bound to ascertain or inquire as to the performance or
~observance of any of the tenns, condritions, covengﬁts or agreements herein or of any of the
documents exzcuted in connection with the Bonds. or as to the existence of a Default thereunder.
'ﬂw Trustee shall not be rcspon;iblc»fo»r the validity or effectiveness of any collateral given to or
hcl_d by n The Trustee shéll not be responsible for. filing, maintaining or continuing the priority
“of aﬁy financing statement.
) The pemiissive right qf the Trustee to perform acts under this -resolution
shall not be construed asva duty, The Trustee shall not be requircd to give any bond or surety in
respect of the execution of the trusts conferred hereunder or otherwise in respect of the premises.

Section 31.  Right to Rely on Documents. The Trustee shall be protei:ted in aéting

upbn Any notice, resolution, request, Requisition, consent, order, certificate, direction, repon,
opinion, Bond or other paper .or document belicved by it to be genuine and to have been signed
or presented by the probcr party or partics, but the Trustee shall examine the evidence fumnished
to it in order to determine whether or not such evidence conforms to the requirements of this

resolution; provided, that netwithstanding anything to the contrary contained herein, the Trustee
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may conclusively rely and shall be fully protected in relying upon any Requisitions or
Independent Engineer’s Certificates, without independent verification or investigation of any
representations or warranties contained therein or of any underlying facts and circumstances. so
long as such Requisitions or Independent Engineer’s Certificates are in the form required under
this resolution. At the expense of the Port, the Trustee ma.y consult with counsel, engineers or
accountants who may but not need be counsel, engineers or accountants employed by the Port,
with regard to legal questions concerning interpretation of this resolution or otherwise, and the
opinion or advice of such counsel, engineers or accountants shall be full and complete
authorization and protection in respect of any action taken or suffered by it hereunder in good
faith and in accordance therewith.

 Whenever in the administration of the trusts imposed upon it by this resolution the
Trustee shall déem it necessary or desirable that a matter be proved or established prior to taking
or suﬁéﬁng ény action hereunder, such matter (unless other evidence in respect thereof be herein .
spcciﬁcally prescribed) may be deemed to be conclusively proved and established by a certificate
~ of the Port, and such centificate shall be full warrant to the Trustee for any action taken or
suffered in good faith under the provisions of this resolution in reliance ﬁpon such certificate, but
in its disc'rction the Trustee may, in licy thcreof.- accept other evidence of such matter or may

- require such additional evidence as to it may deem reasonable.

Section 32, Pmetvation»and lnspccﬁonr of Documents. All documents maintained
by the Trustee undés‘ the provisions of !his_reso.lulion shall be rc(aincd in its poiscssion and shall
be subject at ali reasonable tiines to the inspection of Credit Facility Issuérs, the Pert, the Tenant
and their agents and reprcsenmtivés duly ;ulhorizcd in writing, at reasonable hours énd ﬁndcr
reasonable conditions with reasonable prior notice.

Section 33. Compensstion and.lndemnlﬁcmon. The Trustee shall be entitled to

reccivc compensation from the Port for the services of the Trustee and rendered under or
pursuant to this resolution, which compensation shdl be determined in accordance with the
written fee schedule of the Trustee furnished to the Port By the Trustee in its written proposal to
the Port, as the same may be amended from time to time by agreement of the partics, or as of the
date of appointment of any successor Trustee (or which cqmpcnsation, in the absence of any such

written fee schedule, shall be reasonable compensation), and also all expenses. charges, legal and
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consulting fees and other disbursements and those of its attorneys, agents and employees,
incurred in and about the performance of its powers and duties under this resolution in
accordance with the fee agreement between the Port and the Trustee (or which fees expenses and
charges, in the absence of any such fee agrcement, shall be reasonable).

To the extent permitted by applicable law, the Port agrees to indemnify and hold harmless
the Trustee and its directors, officers. officials, employees and agents (the “Indemnified Parties™)
from and against any and all losses, claims, damages, liabilities, taxes or expenses, of every

conceivable kind, character and nature whatsoever including, but not limited to, losses, claims,

damages, liabilities, fines, penalties or expenses, including out of pocket incidental expenses and '

legal fees (“Losses”) arising out of, resuiting from or any way connected with (1) the Site or with
respect to the Port’s capital improvements project with respect thereto comémplatcd'under this
resolution (the “Project™) or the conditions, occupancy, use, possession, conduct or management
of. or work done in or about, the Site or the Project or any part thereof; (2) the issuance of ihe
Bonds and the canying o’ut of any of the transactions contemplated by this resolution.Aany
Related Document, any Other Document or any other document or agreement pursuant $o whicﬁ

the Project js accomplished (coliectively, the “Documents”) (including, without limitation,

following any instructions or other directions upon which the Trustee is entitled to rely under the

terms of this resolution or any other Documents); (3) any untrue statement or alleged untrue

-statement of any material fact or omission or alleged ormission to state a material fact necessary

to make tﬁc statements made, in light of the circumstances under whfch they were made, not
misléading in any offering statement or other offering document utilized in connection with the
sale of the Bonds; (4) activities on the Site or any other real pmpcny owned or !caséd_by the Port
and located adjacent to the Site which directly or indirectly results in the Site bccoming
contaminated with Hazardous Substances; or (5) the aiteration, reconstruction, repair, é!can»up or
detoxification of Hazardous Substances from, and the preparation and implementation bf any
closure, remedial or other rcquifed plans with respect to the Site, the costs and expenses relating
to which the Port shall be solely responsible for, as between the Port and the Trusiee. The Port
further agrees, to the extent permitted by law, to pay or to reimburse the Trustee and its
respective directors, officers, employees and agents for any and all costs, reasonable attomeys’

fees, liabilities or expenses incurred in connection with investigating, defending against or
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otherwise in connection with any such losses, claims, damages, liabilities or actions. The
Indemnified Parties shall give the Port written notice of any such losses, claims. damages.
liabilities. expenses or actions of which they receive actual knowledge, but their failure to do so
shall not relieve the Port of its obligations under this Section 33. Notwithstanding anything to
the contrary contained herein, the Port shall not be obligated to indemnify or defend the Trustee
against Losses adjudicated to have been caused by or contributed to by (but only to the extent of
the Trustee’s contribution) or resulting from the negligence or willful misconduct of the Trustee.
The Trustee shall be under no obligation to institute any suit, to take any proceeding
under this resolution, to enter any appearance or in any way defend in any suit in which it may be
named as defendant, or to take any steps in the execution of the trusts hereby created or in the
enforcement of any rights and powers hereunder, unless and until it shall have reasonable
grounds for believing that prdmpt repayment of all costs and expenses, outlays and counsel fees
and other reasonable disbursements in connection therewith, and adequate indemﬁity against all
risk and fiability, is reasonably assured to it; proéided that the Trustee shall not be entitled to |
seek indemnity under the circumstances described in Section 10 or Section 42 or prior to dmwing
under any Security Instrument or prior to making any claim under aﬁy Credit Faciliiy. However,
thé Trustee may begin suit, or apbear in and defend suit, or do anything else in its judgment
proper to be done by itras sucﬁ Trustee, without as#ufance of reimbursement or indemaity, and in
such case the Trustee shall be reimbursed or indémniﬁcd by thé Registered Owners requesting
such action, if any, or by the Port in all other cases for all fees, costs, and expenses, liabilities,
outlays and counsel fees and other Vrcasonable disbursements properly _in'cum:d inr ¢onnc'clion
therewith, unless such liability or disbursement is adjudicated to ‘have resulted from the
negligence or willfui misconduct of the Trustee. If the Registered Owners or the Port, 25
appropriate, shail fail 10 make su_éh reimbursement or indernﬁiﬁcation, the frustcc may
reimburse itself from any money in its possession under the provisions of this resolution (other
than proceeds of axiy Bond Insurance Policy or of ﬁraws under any other Crﬁdil Facility), subject |
only to the prior lien of the Bonds for the payment of the principal thereof and the premiuﬁn (if
any) and interest thereon and to the righl of each Bond Insurer to reimbursement for payments of

regularly scheduled principal and interest made on the Bonds pursuant to its Bond insurance
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Policy and interest thereon. Nothing herein shall affect the priority of the Trustee’s right to
payment and feimbursement pursuant to Section 10, Section 21 or this Section 33.

None of the provisions contained in this resoiution shall require the Trustee to act or to
expend or risk its own funds or otherwise incur individual financial liability in the performance
of any of its duties or in the exercise of ény of its rights or powers if it shall have reasonable
grounds for believing that prompt payment of fees or repayment of such funds or adequate
indemnity against such risk or liability is not reasonably assured to it.

Notwithstanding anything to the contrary contained herein or in any Other Document or
Related Document, the Trustee’s rights, protections and immunities, including without
limitation, the Trustee’s rights to compensation and indemnification, under this resolution shall
be extended to the Trustee under each Other Document or Related Document.

Section 34. Notices. Any notice to or demand upon the following parties under this

resolution shall be given by cert_iﬁéd mail, return receipt requested, as set forth below, or to such
“other addresses as may from time to time be fumnished, effective upon the receipt of notice
thereof given as provided for in this Section 34.

if to the Port: ~ Pon of Seattle
- 2711 Alaskan Way -
Pier 69
P.O. Box 1209 7
Scattle, WA 98111 _
Attention: Director of Finance and Budget

If to the Trustee: Chase Manhattan Trust Company,
National Association B
c/o Chase National Corporate Services, Inc.
1301 Fifth Avenue, Suite 3410
Scatile, WA 98101 _
Attention: Corporate Trust Division

If to the Registrar: The Bank of New York
101 Barclay Street, 21W
New York, NY 10286
Attention: Corporate Trust Administration

If 10 the 1999 Bond Insurer:  MBIA Insurance Corporation
' 113 King Street
Armonk, New York 10504
Atiention: Insured Portfolic Management
(with manner of delivery of notice as specified in
Section 42(cXE))

The fact and date of the execution by any person of any request, consent or other

instrument or writing may be proved by the certificate of any notary public or other officer of any |
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jurisdiction, authorized by the laws thereof to take acknowledgments of deeds, certifying that the
person signing such request. consent or other instrument acknowledged to him the execution
thereof, or by an affidavit of a witness of such execution duly sworn to before such notary public
or other officer.

The registered ownership of Bonds shal.l be proved by the Bond Register held by the
Registrar.

Any request, consent, or other instrument or writing of the Registered Owner of any Bond
shall bind every future Registered Owner of the same Bond and the Registered Owner of every
Bond issued in exchange therefor or in lieu thereof, in respect pf anything done or suffered to be

done b)_' the Trustee or the Port in accordance therewith or reliance thereon.

Section 35.  Defeasance. In the event that money and/or Escrow Securities maturing
or having guarantced redemption prices at the option of the owner at such time or times and
bcaﬁng interest to be camed thereon bin amounts '(together with such money, if any) sufficient
without any reinvestment thercof (assuming the due and punctual payment of the principal of and
interest on such Esérow Securities) to redeem and retire part or ail of any Bonds (including
Reimbursement Amounts in the event that a Credit Facilily has been drawn upon to make any
payment on such Bohdﬁ) in accordance with their terms, are hereafter irrevocably selb aside in a
special account and pledged to cﬁ'ect such redemption and retirement, and, if such Bonds.are.to _

“be redeemed prior to maturity, irrevocable notice, or irrevocable i‘nstmctiAons to give notice of
such redcmptién has been delivered to the chistr-arvand ﬁhe cdpdilions described in (a), (b), (c),
'. (d). {e) and (f) below are also satistied and if such Bonds are Fully Paid,r thch'no further -
paymcnié need be made into the Debt Service l;.cconm or any subaccount therein for the payment
~ of the principal of, premium, if any, and interest on the Bonds so provided for and such Bo@s
shall then cease to be entitled to any lien, benefit or security of this resolution, except the right to
receive the funds so set aside and pledged énd mtice§ of cariy redemption, if any, and such
Bonds shall no longer be deemed to be Outstanding hereunder, or under any resolution

aulhorizing the issuance of bonds or other indebtedness of the Port cxc.epl as described below.
(a)  Escrow Securities must not be subject to redemption prior to their
respective maturities at the option of the issuer of such securities. |

(b)  Ifany Bond is te be redeemed prior to its respective mamrity. cither
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(i) the Trustee shall receive evidence that notice of such redemption
has been given by the Registrar in accordance with the provisions of this resolution or the
Supplemental Resolution pursuant to which such Bonds were issued and such Bonds or -

(ii)  the Port shall have conferred to the Registrar, with a copy to the
Trustee irrevocable instructions to give such notice on behalf of the Port.

(c) The Trustee and the 1999 Bond Insurer shall receive a Favorable Tax
Opinion acceptable to the 1999 Bond Insurer and an opinion of Bond Counsel acceptable to the
1999 Bond Insurer and to the effect that following the establishment of such trust. the Bonds
defeased thereby shall no longer be considered Outstanding under the terms of this resolution.

(d)  The Trustee and the 1999 Bond Insurer shall receive a @n acceptable t‘o
the 1999 Bond Insurer from a firm of nationally recognized certified public accountants or such
other independent certified public éccounl’anl or other consultant as may be acceptable to the
Trustee and the 1999 Bond Insurer stating in effect that the principal of and intercst on the
Escrow Securities in such trust, without reinvestment follqm‘ng the initial deposit of Escrow
Securitics.A together with the cash (‘if any) initially deposited thcrf:in. will bc sufficient 1o make
the required payments from such trust to pay all principal of, interest and preniium, if ahy on the
Boﬁds (and Reimbursement Amdums) being dcfcascd;

(¢} In the case of the 17999 Bonds, the Tr}z:stec shall receive an opinion of
counsel or other éon_ﬁmmtion acceptable to the Trustee, the 1999 Bond Insurer and cach Rating
- Agency that maintains a rating with réspcct_lo the 1999 Bonds to the effect that upon the
occurrence of an Act of Bankruptcy With respeet to the Port or the Tenant, money and
investments in Such trust will not be recoverable from the Trustee or the Registered Owners of
ihc 1999 Bonds under provisions of the United States Bankfupicy ‘Code relating 10 voidable |
préferc‘nées ot any similar provision of any applicablc. Wptcy. insolVen;y, réorganization or
similar law then in ¢ffect, The defeasance provided for hcrcin shall not be effective unless or
until the funds on deposit in the escrow shall not, in lhc opinion of such counsel, be recoveraﬁle .
as voidable preference payments.

(H  All Reimbursement Amounts and all fees and expenses of the Trustee then

due are paid in full.
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Whenever the Bonds and all Reimbursement Amounts have been Fully Paid, then the
lien. rights and interests created hereby shall cease. determine and become null and void (except
as to any surviving rights of transfer or exchange of the Bonds herein provided for and the
obligation of the Registrar to pay the Bonds from such escrow account) and, upon payment of all
amounts then due and owing to the Trustee, the Trustee shall pay, assign, transfer and deliver to
the Port or upon the order of the Por, all cash and securities then held by it hereunder that are
then pledged to the Bonds.

Notwithstanding the foregoing, in the event that the principal and/or interest due on the
Bonds have been.paid by a Bond Ihsurer pursuant to a Bond Insurance Policy, such Bonds shall
remain Qutstanding for all purposes, shall not berdefeased or otherwise satisfied and not be
considered paid by the Port, and the assignment and pledge of assets under this resolution and all
covenants, agreements and other obligations of the Port to the Registered Owners of such Bonds
.shall continue to exist and shall run to the benefit of the applicable Bond Insurer, and such Bond
Insurer shall be subrogated to the rights of such Registered Owners.

If cash and/or Escrow: Securities are deposited with the Trustee ‘pursuant to this
Section 35, the Trustee shall hold such ca#h or Escrow Securities as a separate, irrevocable trust -v
fund for the benefit of the Registered Ownch of the Bonds to be paid from such funds: provided
that the Trustee shall be entitled to compensalioﬁ from the Port for its fees and expenses incurred
thereunder. Such cash and the principal and interest payable on‘such Escrow Securitics shall be
applied by the Trustee solc!y‘ to the payment of the principal of And premium, if any, and interest
on s;uch Bonds. | | |

For so long as the 1999 Bond Insurance Policy is ine effect and the 1999 Bond Insurer is
not in default of its payment obligations thereunder, the consent of the l§99 Bond Insurer shall '
be required prior to the execution of aﬁy cscfow float agreement, forward supply contract or any
similar derivative instrument in connection with any escro-w to defease 1999 Bonds. |

- Within 30 days after any Bonds are defeased, ththcr or not such Bonds are Fﬁlly Paid,
the Registrar shall provide notice Qf defeasance of such Bonds to Registered Owners of the
Bonds being defeased, to each Credit Facility Issuer and 10 each NRMSIR and SID, if any, in

accordance with Section 41.
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Section 36. Tax Covenants; Rebate Fund. The Port covenants that it will not take or

permit to be taken on its behalf any action that would adversely affect the exclusion from gross
income for federal income tax purposes of the interest on the Bonds (other than any Bonds the
interest on which was intended to be includable in the gross income of the owners thereof for
federal income tax purposes) and will take or require to be taken such acts as may reasonably be
within its ability and as may from time to timé be requizred undex applicable law to continue the
exclusion from gross income for federal income tax purpoées of th: interest on such Bonds. The
Port shall comply with its covenants set forth in the Arbitrage Certificate.

If the Trustee receives amounts or instructions to transfer amounts on deposit in any of
the funds hereunder for the payment of Rebatable Arbitrage, determined in accordance with the
Arbitrage Certificate, the Trustee shall establish a Rebate Fund and deposit such amounts therein.
The Trustee shall withdraw such amounts to pay Rebatable Arbitrage required to be paid to the
United States of America in accordance with the_ Arbitrage Certificate but shall have no duty to
determine Rebatable Arbitrage.

Section 37. - Lost, Stolen, Mutilated or Destroyed Bonds. In case any Bond or

Bonds shall be lost, stolen, mutilated or destroyed, ilie Registrar may exccute and deliver a new

Bond or Bonds of like Serics, interest rate, maturity, date, number and tenpr to the Registcr_cd

Owner thereof upon the Registered Owner’s paying the expenses and chmges of the Port ip

connection therewith and upon his/her surrendering the mutilated Bond or filing wﬁh the Port

evidence satisfactory to the Poﬁ that such Bond ‘was actually lost, stolen or destroyed and of
' hislhcrrowncrshi‘p thereof, and upon fumishing the Port with indemnity saﬁﬁfnctory to the Port.

Section 38.  Forms of 1999 Bonds and Reglstration Certificate.

{(a) 19994 Bonds. The 1999A Bonds shall be in substantiaily the following
form:
STATEMENT OF INSURANCE

MBIA Insurance Corporation (the “Insurer”) has issued a poliéy containing the foliowing
provisions, such policy being on file at the principal office of the Fiscal Agcncy of the State of
Washington in Seatile, Washington, or New Yerk, New York.

The Insurer, in consideration of the payment of the premium and subject to the terms of
the policy, hereby unconditionally and irrevocably guarantees to any owner, as hereinafier
defined, of the following described obligations, the full and complete payment required to be
made by or on behaif of the Port of Seattle, Washington (the “Issuer”) to the Fiscal Agency of
the Siate of Washington, or its successor (the “Paying Agent™), of an amount equal to (i) the
principal of (either at the stated maturity or by any advancement of maturity pursuant to &
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mandatory sinking fund payment) and interest on, the Obligations (as that term is defined below)
as such payments shall become due but shall not be so paid (except that in the event of any
acceleration of the due date of such principal by reason of mandatory or optional redemption or
acesleration resulting from default or otherwise, other than any advancement of maturity
pursuant to a mandatory sinking fund payment, the payments guaranteed hereby shall be made in
such amounts and at such times as such payments of principal would have been due had there not
been any such acceleration); and (ii) the reimbursement of any such payment which is
subsequently recovered from any owner pursuant to a final judgment by a court of competent
jurisdiction that such payment constitutes an avoidable preference to such owner within the
meaning of any applicable barikruptcy law. The amounts referred to in clauses (i) and (ii) of the
preceding sentence shall be referred to herein collectively as the “Insured Amounts.”
“QObligations™ shail mean: '

S
Port of Seattle
Special Facility Revenue Bonds
(Terminal 18 Project), Series 1999A

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in
writing by registered or certified mail, or upon receipt of written notice by registered or certified
mail, by the Insurer from the Paying Agent or any owner of an Obligation the payment of an
Insured Amount for which is then due, that such required payment has not been made, the Insurer
on the due date of such payment or within one Business Day after receipt of notice of such -
nonpayment, whichever is later, will make a deposit of funds, in an account with State Street
Bank and Trust Company, N.A,, in New York, New York, or its successor, sufficient for the
payment of any such Insured Amounts which are then due. Upon presentment and surrender of
such Obligations or presentment of such other proof of ownership of the Obligations, together
with any appropriate instruments of assignment to evidence the assignment of the Insured
Amounts due on the Obligations as are paid by the Insurer, and appropriate instruments to effect
the appointment of the Insurer as agent for such owners of the Obligations in any legal
proceeding related to payment of Insured Amounts on the Obligations, such instruments being in
a form satisfactory to State Street Bank and Trust Company, N.A., State Street Bank ard Trust
Company, N.A. shall disburse to such owners or the Paying Agent payment of the Insured
Amounts due on such Obligations, less any amount held by the Paying Agent for the payment of
such Insured Amounts and legally available therefor. This policy does not insure against loss of
any prepayment premium which may at any time be payable with respect to any Obligation.

As used herein, the term “owner” shall mean the registered owner of any Obligation as
indicated in the books maintained by the Paying Agent, the Issuer, or any designee of the Issuer
for such purpose. The term owner shall not include the. Issuer or any party whose agrecment
with the Issuer constitutes the undeslying security for the Obligations.

Any service of process on the Insurer may be made 0 the Insurer at its offices Jocated at
113 King Street, Armonk, New York 10504 and such service of process shall be valid and
binding. ‘

“This policy is non-cancelable for any reason. The premium on this policy is not '
refundable for any reason including the payment prior to maturity of the Obligations. -

MBIA Insurance Corporation
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UNITED STATES OF AMERICA
NO. $

STATE OF WASHINGTON
PORT OF SEATTLE
SPECIAL FACILITY REVENUE BOND

(TERMINAL 18 PROJECT), SERIES 1999A
Maturity Date: CUSIP No.
Interest Rate:
Registered Owner: " Cede & Co.
Principal Amount:

THE PORT OF SEATTLE, a municipal corporation organized and existing under and by
virtue of the laws of the State of Washington (the *Port™), promiscs to pay to the Registered
Owner identified above, or registered assigns, on the Maturity Date identified above, solely from
the specia! fund of the Port known as the “Port of Seattle Special Facility Revenue Bond
Account™ (the “Debt Service Account”) created by Resolution No. 3321, as amended, of the Port
Commissicn (the “Bond Resolution™) the Principal Amount indicated above and to pay interest
thereon from the Debt Service Account from October 28, 1999, or the most recent date to which
interest has been paid or duly provided for or until payment of this bond at the Interest Rate set
forth above, payable semiannually on the first days of each March and September, beginning on
March 1, 2000. The principal of. premium, if any, and interest on this bond are payable in lawful
money of the United States of America. Interest shall be paid as provided in the Blanket Issuer
Letter of Representations (the “Letter of Representations™) by the Port to The Depository Trust
Company (“DTC"). Principal shall be paid as provided in the Letter of Representations 10 the
Registered Owner o: assigns upon presentation and surrender of this bond at the principal office
of the fiscal agency of the State of Washington in cither Seattle, Washinygton, or New York, New
- York (collectively the “Registrar™). Capitalized terms used in this bond whick are not
specifically defined have the meanings given such terms in the Bond Resolution.

This bond is one of a series of bonds of the Port in the aggregate principal amount of
~ $59,740,000 of like date, tenor and effect, except as to number, amount, rate of interest and date
of maturity and is issued pursuant to the Bond Resolution to finance additions and improvements
to its propertics and facilitics, Simultansously hercwith, the Port is issuing additional series of
special facility revenue bonds, Series 1999B, in the aggregate principal amount of $87,605,000
and Series 1999C, in the aggregate principal amount of $70,080,000 (collectively, together with
- the Series 1929A Bonds, the “1999 Bends™).

- The bonds of this issue shall be subject to optional redemption in advance of their
“scheduled maturity on and after March 1, 2010 in whole or in part on any date at the following
prices, expressed as a percemagc of the pnncxpa] amount, plus accrued interest to the date of
redemption.

Redemption Dates (all dates are inclusive) Redemption Prices
March 1, 2010 through February 28, 2011 101.0%

March 1, 2011 and thereaiter _ 100.0

Unless redeemed pursuant to the foregoing optional redemption provisions, the bonds of
this series maturing on September 1, 2029 shall be redeemed by the Port on September 1 of the
following years in the fol;owmg pnncupel amounts at a price of par, plus accrued interest to the
date of redemption:
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Year Principal Amount

2026 $ 5.660,000
2027 15,615,000
2028 20,020,000
2029* 18,445,000

* Maturity

The bonds of this series are not private activity bonds. The bonds of this series are not
“qualified tax exempt obligations” eligible for investment by financial institutions within the
meaning of Section 265(b) of the Internal Revenue Code of 1986, as amended.

So long as this bond is held by DTC or its nominee, the manner of selection of bonds of
this issue within a maturity for redemption and transfer of bonds and the provision of notice of
redemption shall be governed by the Leiter of Representations and DTC’s operational
arrangements. The Port and Registrar shall deem the person in whose name this bond is
registered to be the absolute owner hereof for the purpose of receiving payment of the principal
of, premium, if any, and interest on the bond and for any and all other purpcses whatsoever.

The Port hereby covenanté and agrees mth the owner and holder of this bond that it will
keep and perform all the covenants of this bond and the Bond Resolutlon ‘

The Port has conve; yed, pledged, encumbered and granted all of its right, title and interest
in Pledged Port Revenue, all special funds and accounts created under the Bond Resolution, all
Pledged Port Revenue therein and any right, title and interest, if any, that it may have in all
Pledged Other Revenue and Pledged Other Revenue on deposit in such special funds and
accounts. 'As provided in the foregoing sentence, the Bonds shall be payable from and secured
by a lien on Pledged Revcnue

The Port does hcreby bind itself to set aside from Pledged Revenue in the manner
described in the Bond Resolution the various amounts required by the Bond Resolution to be
paid into and maintained in said accounts, all within the times provided by said Bond Resoiution.

‘Said amounts so pledged are hereby declared to be a prior lien and charge upoﬁ the

Pledged Port Revenue superior to all other charges of any kind or nature whatsoever except for
the prior claim of Senior Payments and except for charges equa! in rank that may be made
‘thereon to pay and secure the payment of the principal of, premium, if any, and interest on the
Series 1999B Bonds and the Series 1999C Bonds issued in accordance with the provisions of the
Bond Resolution.

This bond shall not be valid or become obligatory for any purpose or be entitled to any -

security or benefit under the Bond Resolution until the Certificate of Authentication hereon shall
have been manually signed by or on beha!f of the Registrar.

it is hereby certified and dcclarcd that this bond and thc bonds of thss issue arc issued

pursuant to and in strict compliance with the Constitution and laws of the Staté of Washington
and resolutions of the Port and that ali ncts, conditions and things required to be done precedent
to and in the issuance of this bond have happened, beer donc and performed.
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. IN WITNESS WHEREOF, the Port of Seattle has caused this bond to be executed by the
manual or facsimile signatures of the President and Secretary of the Port Commission, and the
corporate seal of the Port to be impressed or a facsimile thereof imprinted hereon as of the
28" day of October, 1999.

PORT OF SEATTLE

By /s!
President, Port Commission

ATTEST:

Is/
Secretary, Port Commission

King County Comptroller’s Reference No.

CERTIFICATE OF AUTHENTICATION

Date of Authentication:
_ This bond is one of the bonds described in the within mentioned Bond Resolution and is
one of the Special Facility Revenue Bonds (Terminal 18 Project), Series 1999A of the Port of
Seattle dated October 28, 1999,
WASHINGTON STATE FISCAL
AGENCY, Registrar

By

Authorized Signer
* In the event any 1999A Bonds are no longer in fully immobilized form, the form of such
Bonds may be modi!“n.cvdi to confotm to pﬁniing rcquircmént# and the terms of this resolution. '
(b) 19998 Bonds. The 19998 Bonds shall be in substantially the following
form: |
STATEMENf OF INSURANCE

MBIA insurance Corporation (the “Insurer”) has issued a policy containing the following
provisions, such policy being on file at the principal office of the Fiscal Agency of the State of
Washington in Seatile, Washington, or New York, New York.

The Insurer, in consideration of the payment of the premium and subject to the terms of
the policy, hereby unconditionally and irrevocably guarantecs to any owner, as hercinafter
defined, of the following described obligations, the full and complete payment required to be
made by or on behalf of the Port of Seattle, Washington (the “Issuer”) to the Fiscal Agency of
the State of Washington, or its successor (the “Paying Agent”), of an amount equal to (i) the
principal of (either at the stated maturity or by any advancement of maturity pursuant to a
mandatory sinking fund payment) and interest on, the Obligations (as that term is defined below)
as such pavments shall become due but shall not be so paid (except that in the event of any
acceleration of the due date of such principal by reason of mandatory or optional rcdcmpuon or
acceleration resulting from default or otherwise, other than any advancement of maturity
pursuant to a mandatory sinking fund payment, the payments guaranteed hereby shall be made in
such amounts and at such times as such paymenits of principal would have been due had there not
been any such acceleration); and (ii) the reimbursement of any such payment which is
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subsequently recovered from any owner pursuant to a final judgment by a court of competent
jurisdictions that such payment constitutes an avoidable préference to such owner within the
meaning of any applicable bankruptcy law. The amounts referred to in clauses (i) and (ii) of the
preceding sentence shall be referred to herein collectively as the “Insured Amounts.”
“Obligations” shall mean:

$
Port of Seattle .
Special Facility Revenue Bonds
(Terminal 18 Project), Series 1999B

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in
writing by registered or certified mail, or upon receipt of written notice by registered or certified
mail. by the Insurer from th= Paying Agent or any owner of an Obligation the payment of an
Insured Amount for which is then due, that such required payment has not been made, the Insurer
on the due date of such payment or within one Business Day after receipt of notice of such
nonpayment, whichever is later, will make a deposit of funds, in an account with State Street
Bank and Trust Company, N.A., in New York, New York, or its successor, sufficient for the
payment of any such Insured Amounts which are then due. Upon presentment and surrender of
such Obligations or presentment of such other proof of ownership of the Obligations, together
with any appropriate instruments of assignment to evidence the assignment of the Insured
Amounts due on the Obligations as are paid by the Insurer, and appropriate instruments to effect
the appointment of the Insurer as agent for such owners of the Obligations in any legal
proceeding related to payment of Insured Amounts on the Obligations, such instruments being in

a form satisfactory to State Street Bank and Trust Company, N.A,, State Strect Bank and Trust .

Company, N.A. shall disburse to such owners or the Paying Agent payment of the Insured
Amounts due on such Obligations, less any amount held by the Paying Agent for the payment of

such Insured Amounts and legally available therefor. This policy does not insure against loss of

‘any prepayment premium which may at any time be payable with respect to any Obligation.

As used herein, the term “owner” shall mean the regisiered owner of any Obligation as
indicated in the books maintained by the Paying Agent, the Issuer, or any designee of the Issuer
for such purpose.- The term owner shall not include the Issuer or any party whose asrecmcm
with the Issuer constitutes the undcrlymg security for the Obligations.

_ Any service of proccss on the Insurer may be made to the Insurer at its offices located at
113 King Street, Armonk, New York 10504 and such service of process shall be valid and
binding. ,

This policy is non-cancelable for any reason. The premium on this policy is not
refundable for any reason mcludmg the payment pnor to maturity of the Obligations.

MBIA Insurance Corporation
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UNITED STATES OF AMERICA

NO. $

STATE OF WASHINGTON
PORT OF SEATTLE
SPECIAL FACILITY REVENUE BOND
(TERMINAL 18 PROJECT), SERIES 19998

Maturity Date: CUSIP No.

Interest Rate:
Registered Owner:  Cede & Co.
Principal Amount:

THE PORT OF SEATTLE, a municipal corporation organized and existing under and by
virtue of the laws of the State of Washington (the “Port™), promises to pay to the Registered
Owner identified above. or registered assigns, on the Maturity Date idemified above, solely from
the special fund of the Port known as the “Port of Seattle Special Facility Revenue Bond
Ascount” (the *Debt Service Account”) created by Resolution No. 3321, as amended, of the Port
Commission (the “Bond Resolution™) the Principal Amount indicated above and to pay interest
thereon from the Debt Service Account from October 28, 1999, or the most recent date to which
interest has been paid or duly provided for or until payment of this bond at the Interest Rate set
forth above, payable semiannually on the first days of each March and September, beginning on
March 1, 2000. The principal of, premium, if any, and interest on this bond are payable in lawful
money of the United States of America. Interest shall be paid as provided in the Blanket Issuer
Letter of Representations (the “Letter of Representations’) by the Port to The Depository Trust
Company {“DTC"). Principal shall be paid as provided in the Letter of Representations to the
‘Registered Owner or assigns upon presentation and surrender of this bond at the principal office
of the fiscal.agency of the State of Washington in either Seattle, Washington, or New York, New
York (collectively the “Registrar™). Capitalized terms used in this bond which are not
specifically defined have the meanings given such terms in the Bond Resolution.

This bond is one of a series of bonds of the Port in the aggregate principal amount of
$87,605.000 of like date, tenor and effect, except as to number, amount, rate of interest and date
of maturity and is issued pursuant to the Bond Resolution to finance additions and improvements
to its properties and facilities. Simultancously herewith, the Port is issuing additional series of
special facility revenue bonds, Series i1999A, in the aggregate principal amount of $59,740,000
and Serics 1999C, in the aggregate principal amount of $70,080,000 (collectively, together with
the Serics 19998 Bonds, the *1999 Bonds™).

The bonds of this issue shall be subject to optional redemption in advance of their
scheduled maturity on and after March 1, 2010 in whole or in part on any date at the following
prices, expressed as a percentage of the principal amount, plus accrued interest to the date of
redemption. : : : :

Redemption Dates (all dates are inclusive) ' Rcdcfnption Prices
March 1, 2010 through February 28, 2011 : 101.0%
March 1, 2011 and thereafier 100.0

Unless redeemed pursuant to the foregoing optional redemption provisions, the bonds of
this series maturing on September 1. 2020 shall be redeemed by the Port on September 1 of the

foliowing years in the following principal amounts at a price of par, plus accrued interest to the
date of redemption:
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Year Principal Amount

2017 $ 2.765,000
2018 4.840.000
2019 5,145.000
2020* 5.475,060

* Maturity

Unless redeemed pursuant to the foregoing optional redemption provisions, the bonds of
this series maturing on September 1, 2026 shall be redeemed by the Port on September 1 of the
following years in the following principal amounts at a price of par, plus accrued interest to the
date of redemption:

Year Principal Amount
2021 $ 7,155,000
2022 7,625,000
2023 10,675,000
2024 11,365,000
2025 12,105,000
2026* 9,010,000

~* Maturity

The bonds of this series are private activity bonds. The bonds of this series are not
“qualified tax exempt obligations” eligible for investment by financial institutions within the
meaning of Secticn 265(b) of the Intemal Revenue Code of 1986, as amended.

So long as this bond is held by DTC or its nominee. the manner of selection of bonds of
this issu¢ within a maturity for redemption and transfer of bonds and the provision of notice of
redemption shall be governed by the Letter of Representations and DTC's operational
arrangements. The Port and Registrar shall deem the person in whose name this bond is
registered to be the absolute owner hereof for the purpose of receiving payment of the principai
of. prcmium if any. and interest on the bond and for any and all other purposcs whatsoever.

The Port hereby covenants and agrees with the owner and holder of this bond lhat it will

kccp and perform all the covenants of lhIS bond and the Bond Resolution.

Thc Port has conveyed, pledged, encumbered and granted all of its right, title and interest
“in Pledged Port Revenue, all special funds and accounts created under the Bond Resolution, all
Pledged Port Revenue thercin and any right, title and interest, if any, that it may have in ail

Pledged Other Revenue and Pledged Other Revenue on deposit in such special funds and .

accounts. As provided in the foregoing sentence, the Bonds shall be payable from and secured
by a lien on Pledged Revenue.

The Pont does hereby bind itself to set aside from Pledged Revenue in the manner
described in the Bond Resolution the various amounts required by the Bond Resolution to be
paid into and maintained in said accounts, all within the times provided by said Bond Resolution.

Said amounts so pledged are hercby declared to be a prior lien and charge upon the
Pledged Port Revenue superior to all other charges of any kind or nature whatsoever except for
the prior claim of Senior Payments and except for charges cqual in rank that may be made
thereon to pay and secure the payment of the principal of, premium, if any, and interest on the
Series 1999A Bonds and the Series 1999C Bonds issued in accordance with the provisions of the
Bond Resolution.

This bond shall not be valid or become obligatory for any purpose or be entitled to any

security or benefit under the Bond Resolution until the Certificate of Authentication hereon shal)
have been manually signed by or on behalf of the Registrar.
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It is hereby certified and declared that this bond and the bonds of this issue are issued
pursuant to and in strict compliance with the Constitution and laws of the State of Washington
and resolutions of the Port and that all acts, conditions and things required to be done precedent
to and in the issuance of this bond have happened. been done and performed.

IN WITNESS WHEREOF, the Port of Seattle has caused this bond to be executed by the
manual or facsimile signatures of the President and Secretary of the Port Commission, and the
corporate scal of the Port to be impressed or a facsimile thereof imprinted hereon as of the
28th day of October. 1999.

PORT OF SEATTLE

By s/
President, Port Commission

ATTEST:

Is/
Secretary, Port Commission

King County Comptroller’s Reference No.
CERTIFICATE OF AUTHENTICATION

Date of Authentication:

This bond is one of the bonds described in the within mentioned Bond Resolution and is
one of the Special Facility Revenue Bonds (Termmal 18 Project), Series 1999B of the Port of
,Scaule dalcd October 28, |999

WASHINGTON STATE FISCAL
AGENCY, Registrar

By

Authorized Signer
(c) | 1999C Bonds.. The 1999C Bonds shall be in substantially the following
form: |
STATEMENT OF INSURANCE
MBIA Insurance Corporation {the “Insurer”) has issued a policy containing the following
provisions, such policy being on file at the principal office of the Fiscal Agency of the State of
Washington in Seattle, Washington, or New York, New York. '
The Insurer, in consideration of the payment of the premium and subject to the terms of

the policy, hereby unconditionally and irrevocably guarantees to any owner, as hereinafter
defined, of the following described obligations, the fuli and complete payment required to be

madé¢ by or on behalf oi the Port of Seattle (the “Issuer™) to the Fiscal Agency of the State of

Washington, or its successor (the “Paying Agent™), of an amount equal to {i) the principal of
(either at the stated maturity or by any advancement of maturity pursuant to a mandatory sinking
fund payment) and interest on, the Obligations (as that tenn is defined below) as such payments
. shall become due but shall not be so paid (except that in the event of any acceleration of the due
date of such principal by reason of mandatory or optional redemption or acceleration resulting
from default or otherwise, other than any advancement of maturity pursuant to & mandatory
sinking fund payment, the payments guaranteed hereby shall be made in such amounts and at
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such times as such payments of principal would have been due had there not been any such
acceleration); and (ii) the reimbursement of any such payment which is subsequently recovered
from any owner pursuant to a final judgment by a court of competent jurisdiction that such
payment constitutes an avoidable preference to such owner within the meaning of any applicable
bankruptcy law. The amounts referred to in clauses (i) and (ii) of the preceding sentence shall be
referred to herein collectively as the “Insured Amounts.” *“Obligations” shall mean:

s __
Port of Seattle
Special Facility Revenue Bonds

(Terminal 18 Project), Series 1999C

Upon receipt of telephonic or telegraphic notice, such notice subsequently confirmed in
writing by registered or certified mail, or upon receipt of written notice by registered or certified
mail, by the Insurer from the Paying Agent or any owner of an Obligaiion the payment of an
Insured Amount for which is then due, that such required payment has not been made, the Insurer
on the due date of such payment or within one Business Day after receipt of notice of such .
nonpayment, whichever is later, will make a deposit of funds, in an account with State Street
Bank and Trust Company, N.A., in New York, New York, or its successor, sufficient for the
payment of any such Insured Amounts which are then due. Upon presentment and surrender of
such Obligations or presentment of such other proof of ownership of the Obligations, together
with any appropriate instruments of assignment to evidence the assignment of the Insured
Amounts due on the Obiigations as are paid by the Insurer, and appropriate instruments to effect
the appointment of the Insurer as agent for such owners of the Obligations in any legal
proceeding related to payment of Insured Amounts on the Obligations, such instruments being in
a form satisfactory to State Street Bank and Trust Company, N.A., State Street Bank and Trust
Company, N.A. shall disburse to such owners or the Paying Agent payment of the Insured
Amounts due on such Obligations, less any amount heid by the Paying Agent for the paymeni of
such Insured Amounts and legally availabie therefor. This pelicy does not insure against loss of
any prepayment premium which may at any time be payable with respect to any Obligation.

As used herein, the term “owner™ shall mean the registered owner of any Obligation as
indicated in the books maintained by the Paying Agent, the Issuer, or any designee of the Issuer
for such purpose. The term owner shall not include the Issuer or any party whose agreement
with the Issuer constitutes the underlying security for the Obhgnuons

Any service of process on the Insurer may be made to the !nsurci' at its offices located at

i3 King Street, Armonk, New York 10504 and such service of process shall be valid and
binding. :

This policy is non-cancelable for any reason. The prcmihm on this policy is not
refundable for any reascn including the payment prior to maturity of the Obligations.

MBIA Insurance Corporation



UNITED STATES OF AMERICA
NO. _ $

STATE OF WASHINGTON
PORT OF SEATTLE
SPECIAL FACILITY REVENUE BCND
(TERMINAL 18 PROJECT), SERIES 1999C

Maturity Date: CUSIP No.
Interest Rate:

Registered Owner:  Cede & Co.

Principal Amount:

THE PORT OF SEATTLE. a municipal corporation organized and existing under and by
- virtue of the laws of the State of Washington (the “Port™), promises to pay to the Registered
Owner identified above, or registered assigns, on the Maturity Date identified above, solely from
the special fund of the Port known as the “Port of Seattle Special Facility Revenue Bond
Account” (the “Debt Service Account™) created by Resolution No. 33231, as amended, of the
Port Commission (the *Bond Resolution™) the Principal Amount indicated above and to pay
interest thereon from the Debt Service Account from October 28, 1999, or the most recent date to
which interest has been paid or duly provided for or until payment of this bond at the Interest
Rate set forth above, payable semiannually on the first days of each March and September,
* beginning on March 1, 2000. The principal of, premium, if any, and interest on this bond are
payable in lawful money of the United States of America. Interest shall be paid as provided in
the Blanket Issuer Letter of Representations (the “Letter of Representations™) by the Port to The
Depository Trust Company (“DTC™). Principal shall be paid as provided in the Letter of
Representations to the Registered Owner or assigns upon presentation and surrender of this bond

at the principal office of the fiscal agency of the State of Washington in either Seattle, |
Washington, or New York, New York (collectively the “Registrar™). Capitalized terms used in -

this bond which are not specifically defined have the meanings given such terms in the Bond
Resolution.

This bond is one of a series of bonds of the Port in the aggregate principal amount of
$70,080,000 of like date, tenor and effect, éxcept as to number, amount, rate of interest and date
of maturity and is issued pursuant to the Bond Resolution to finance additions and improvements
to its properties and facilitics. Simultaneously herewith, the Port is issuing additional series of
special facility revenue bonds, Serics 1999A, in the aggregate principal amount of $59,740,000
and Series 19998, in the aggregate principal amount of $87,605,000 {(collectively, together with
the Series 1999C Bonds, the “1999 Bonds™). '

~ The bonds of this issue shall be subject to optional redemption in advance of their
scheduied maturity on and after March 1, 2010 in whole or in part on any date at the following

prices, expressed as a percentage of the principal amount, plus accrued interest to the date of
redemption.

Redemption Datcs (all dates are inclusive) Redemption Prices
March 1, 2010 through February 28, 2011 101%
March 1, 2011 and thereafler 100

Uniess redeemed pursuant to the foregoing optional redemption provisions, the bonds of
this series maturing on September 1, 2020 shall be redeemed by the Port on September 1 of the
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following years in the following principal amounts at a price of par, plus accrued interest to the
date of redemption:

Year Principal Amount
2017 $ 1,345,000
2018 2,325,000
2019 2,475,000
2020* ' 2,630,000

* Maturity

Unless redeemed pursuant to the foregoing optional redemption provisions, the bonds of
this series maturing on September 1, 2029 shall be redeemed by the Port on September 1 of the
following years in the following principal amounts at a price of par, plus accrued interest to the
date of redemption:

Year - Principal Amount
2021 _ $ 3,430,000
2022 3,645,000
2023 5,075,000
2024 5,395,000
2025 5,730,000
2026 , 6,915,000
2027 7,350,000
2028 9,420,000

2029* 8,675,000
* Matwrity

The bonds of this series are private achVny bonds. The bonds of this series arc not
“qualified tax exempt obligations™ eligible for investment by financial institutions within the
meaning of S2ction 265(b) of the Internal Revenue Code of 1986, as amended.

So long as this bond is held by DTC or its nominee, lhc manner of seiection of bonds of
this issue within a maturity for redemption and transfer of bonds and the provision of notice of
redemption shall be govemed by the Letter of Reprcsentauons and DTC’s operational
arrangements. -The Port and Registrar shall dcem the person in whose name this bond is

-registered to be the absolute owner hereof for the purpose of receiving payment of the principal
of, premium, if any, and interest on the bond and for any and all other purposes whatsoever.

The Port hereby covenants and agrees with the owner and holder of this bond that it will
keep and perform all the covenants of this bond and the Bond Resolution.

The Port has conveyed, pledged, encumbered and granted all of its right, title and interest
in Pledged Port Revenue, all special funds and accounts created under the Bond Resolution, all
Pledged Port Revenue therein and any right, title and interest, if any, that it may have in all
~ Pledged Other Revenue and Pledged Other Revenue on deposit in such special funds and

accounts. As provided in the foregoing sentence, the Bonds shall be payable from and secured
by a lien on Pledged Revenue. .

The Port does hereby bind itself to set aside from Pledged Revenue in the manner
described in the Bond Resolution the various amounts required by the Bond Resolution to be
paid into and maintained in said accounts, all within the times provided by said Bond Resolution.

Said amounts so pledged are hereby declared to be a prior lien and charge upon the
Pledged Port Revenue superior to all other charges of any kind or nature whatsoever except for
the prior claim of Senior Payments and except for charges equal in rank that may be made
thereon to pay and secure the payment of the principal of, premium, if any, and interest on the
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Series 1999A Bonds and the Series 1999B Bonds issued in accordance with the provisions of the
Bond Resolution.

This bond shall not be valid or become obligatory for any purpose or be entitled to any
security or benefit under the Bond Resolution until the Certificate of Authentication her¢on shall
have been manually signed by or on behaif of the Registrar.

It is hereby certified and declared that this bond and the bonds of this issue are issued
pursuant to and in strict compliance with the Constitution and laws of the State of Washington
and resolutions of the Port and that all acts, conditions and things required to be done precedent
to anid in the issuance of this bond have happened, been done and performed.

IN WITNESS WHEREOF, the Port of Seattle has caused this bond to be executed by the
manual or facsimile signatures of the President and Secretary of the Port Commission, and the
corporzte seal of the Port to be impressed or a facsimile thereof imprinted hereon as of the
28th day of October, 1999.

PORT OF SEATTLE |

By /s/
President, Port Commission

ATTEST:

/s
Secretary, Port Commission

King County Comptroller’s Reference No.
- CERTIFICATE OF AUTHENTICATION

Date of Authentication:

This bond is one of the bonds dzscribed in the within mentioned Bond Resolution and is
one of the Special Facility Revenue Bonds (Tcrmmal 18 Project), Series 1999C of the Port of
Seattle dated Ostober 28, 1999, :

WASHINGTON STATE FISCAL
AGENCY, Registrar

By

Authorized Signer

Section 39.  Execution. The 1999 Bonds shall be executed on behalf of the Port with

~ the manual or facsimile Qignaturc of the President of its Cdmmi,ssion, shall be atiested by the
manual or facgimile signature of the Secretary thcfcof and shall have the scal of the Pont
iﬁ\pmsscd or a fucsimile thereof impﬁmcd thereon.

Only such 199¢ Bonds Aas shall bear thereon 2 Certificate of Authentication in the f#rm
hereinbefore recited, manually executed by the Registraf»or the Trustee, shall be valid or

obligatory for any purpose or entitled to the benefits of this resolution. Such Certificate of
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Authentication shall be conclusive evidence that the 1999 Bonds so authenticated have been duly
exccuted, authenticated and delivered hereunder and are entitled to the benefits of this resolution.

In case either of the officers of the Port wko shall have executed the 1999 Bonds shall
cease to be such officer or officers of the Port before the 1999 Bonds so signed shall have been
authenticated or delivered by the Registrar, or issued by the Port, such 1999 Bonds may
nevertheless be authenticated, delivered and issued and upon such authentication, delivery and
issuance, shall be as binding upon the Port as though those who signed the same had cominuéd to
be such officers of the Port. Any 1999 Bond may also be signed and attested on behalf of the
Port by such persons as at the actual datc of execution of such 1999 Bond shall be the proper
officers of the Port although at the original date of such 1999 Bond any such perscn shall not
have been such officer.

Section 40.  Sale of 1999 Bonds. The 1999A Bonds and the 1999B Bonds shall be

‘isvsurcd and delivered by negotiated sale 10 Goldman, Saéhs & Co. (the “Underwriter”) under the.
terms of an Extended Forward Délivcry Bond Purchase Contract, dated March 5, 1999, and the
1999C Bonds shall be sold b-y negotiated sale to the Underwriter under the terms of a Eliondv '
Purchase Contract, dated as of this date (together, the “Bond Purchase Contract”). Upon the
adoption of .this resolution, the proper officials of the Port including thc’ Dcsigdaleél Pont
Representative, are authorizcd and directed to undertake all acti_xvmv necessary for the prompt
exccution and delivery of th: 1999 Bonds to the Un_dérwrétcr thereof to purchése the 1999 Bond
Insurance Policy and further to execute the Bond Purchase Commct and éll‘closing certificates
and documents requised to effect the closing and delivery of the 1999 Bonds in accordance with
the terms of lt;e Bond Purchase Contract. |

The Desfgnatcd Port Representative is authorized to ratify and to approve for purposes of‘ |
the Rule, or behalf of the Port the Official Statement {and any Preliminary Official Statement)
(both as defined in the Bond Purchase Contract) relating to the issuance and sale of the 1999
Bonds and the distribution of the Official Statement pursuant thereto with such changes, if any,

as may be deemed by him/hcr to be appropriate.
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Section 41.  Undertaking to Provide Ongoing Disclosure. The Designated Port

Representative is authorized to, in his or her discretion, execute and deliver a Continuing
Disclosure Certificate providing for an undertaking by the Port to assist the Underwriter in
complying with Rule 15¢2-12 promulgated by the Securities and Exchange Commission.

Section 42. Bond Insurance Policy; Provisions Relating to 1999 Bond Insurer.

(@)  Acceptance of Insurance. In accordance with the offer of Underwriter to
purchase the 1999 Bonds, the Port hereby approves the commitment of the 1999 Bond Insurer to
provide a bond insurance policy or policies guaranteeing the payment when due of regularly
scheduled principal of and interest on the 1999 Bonds (the *1999 Bond Insurance Policy”). The
Port furfher authorizes and directs all proper officers, agents, attomeys and employees of the Port
to cooperate with the 1999 Bond Insurer in preparing such additional agreements, certificates.
and other documentation on behalf of the Port as shall be necessary or advisable in providing for
the Bond lnsufance Policy. |

(b) | Payments Under the Bond Insurance Policy.

(1) In the event that, on the sccondA Business Day, and again on the
‘Business Day, prior to the paymentbdatc on the 1999 Bonds. the Trustee has not rv;ccived
sufficient money to pay all principal of and interest-on the 1999‘Bonds due on the second
féllowing or following, as the case ﬁmy be, Business Day, thé Trustee shall' immediately notify
the 1999 ABond Insurer or its Vdcsignec oh the same ﬁusincss bay by lcicpﬁdne or telegraph,
confirmed in swriting by registered or centified rﬁail, of the amount of the deficiency.
(2)  If the deficiency is made up in whole or in part prior to or on the
payment date, the Trustee ghall so notify the 1999 Bond Insurer or its designee. |
(3) In addition, if the Tm_s-lce, has netice that any Registered Owner of
a 1999 Bond has been required to disgorge payments of principal or interest on the l99§ Bonds
to a trustee. in bankrupicy or creditors or others pursuant io_a final judgment by a court of
competent jurisdictidn that such payment constitutes an avoidable 'prci‘ercnce t6 'such Registered
Owner of a 1999 Bond within the meaning of any applicable bankruptcy laws, then the Trustee
shall notify the 1999 Bond Insurer or its designee of such fact by telephone or telegraphic notice,

confirmed in writing by registered or certified mail.
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(4)  The Trustee is hereby irrevocably designated, appointed, directed
and authorized to act for Owners of the 1999 Bonds as follows:

(i) If and to the extent there is a deficiency in amounts
required to pay interest on the 1999 Bonds, the Trustee shall (x) execute and deliver to State
Street Bank and Trust Company, N.A., or its sm;ccessors under the Bond Insurance Policy (the
“Insurance Paying Agent”), .in form satisfactory to the Insurance Paying Agent, an instrument
appointing the 1999 Bond Insurer as agent for such owners in any legal proceeding related to the
payment of such interest and an assignment to the 1999 Bond Insurer of the claims for interest to
which such deficiency relates and which are paid by the 1999 Bond Insurer, (y) receive as
designee of the respective owners (and not as Trustee) in accordance with the tenor of the 1999
Bond Insurance Policy payment from the Insurance Paying Agent With kswct to the claims for
interest so assignéd. #nd (z)‘ disburse the same to such respective owners§ and

(ii)  If and to the extent of a &eﬁciency in amounts required to
pay principal of the 1999 Bonds, the Trustee shall (A) execute and deliver to the Insurance
Paying Agent in form satisfactory to the lnsurapcc Paying Agent an instrument appointing the
vl999 Bond lnshrer as agent for such owner in any legal proceeding relating to}the payment of
such principal and an assignment to the 1999 Bond lnsumr of any of the 19‘}9 Bonds surrendered
to the Insurance Paying Agcm of so much of the principal amount thereof as has not prev:ously
bccn paid or for which moreys are not held by the Trustee and available for such payment (but
such ‘assignment shall be dcli\{ércd §nly if pafmcnt frorh the Insurance Paying- Agent} is -
received), (B) receive as designee of the respective owncfs (and not as Trustee) in accordance
with the tenor of the Bond Insurance Policy payment therefor from the Insurance Paying Agent,
and (C) disburse the same to such owner. | |

| {5) Pa_ymems with rﬁspccl to claims for interest on and principal of
1999 Bonds disbursed by the Trustee from proceeds of the Bond Insurance Policy shall not be
considered to di#cha;ge the obligation of the Port with respect to such 1999 Bonds, and the 1999
Bond Insurer shall become the ownér of such unpaid 1999 Bonds and claims for the payment of
interest in accordance with the teror of the assignment made to it under the provisions of this

subsection or otherwise.
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6) Irrespective of whether any such assignment is executed and
delivered. the Port and the Trustee hereby agree for the benefit of the 1999 Bond Insurer that:

(i) They recognize that to the extent the 1999 Bond' Insurer
makes payments, directly or indirectly (as by paying through the Trustee or the Registrar), on_
account of principal of or interest on the 1999 Bonds, the 1999 Bond Insurer wili be subrogated
to the rights of such Registered Owners to receive the amount of such principal and interest from
the Port, with interest thereon as provided and solely from the sources stated in this resolution
and the 1999 Bonds; and

(ii)  They will accordingly pay to the 1999 Bond Insurer the
amount of such principal and interest (including principal and interest ‘rccovéred undgr
subparagraph (ii) of the first paragraph of the Bond Insurance Policy, which principal and interest
| shall be deemed paSt due and not to hpve been paid), with interest thereon as provided in this
resoluticn and the 1999 Bonds, But only from the sources and in the manner provided herein for
the payment of principal of and interest on the 1999 Bonds to owners, and will otherwise ﬁeat
the 1999 Bond Insurer as the owner of éuch rights to the amount of such principal and interest.

(c) Rights of 1999 Bond lnsurer.. -
(A)  In connection with the issuance of Future Parity Bonds, the Poﬁ
shall dgliver to the 1-999780nd Insurer a copy of the‘di-sclosurg document, if any, circulated with
respect to such Future Parity Bonds.. ' | |

(B)  The 1999 Bond lhsurer shall receive copies of the Port's audited
financial statcments and annual budgct.

(C) Copies of any amendmchts }nédc to thc»documents executed in
coxincciion with tﬁe issuaﬁce of the 1999 Bonds which are consented to by the 1999 Bond lxisurer _
shall be sent 1o Standard & Poor’s Ratings Services, a Division of Thé McGraw-Hill Companies,
Inc. | A |

{D) The 1999 Bond Insurer shall receive notice of the resignation or
renewal of the Registrar and/or the Trustce and the appointment of a successor Registrar or
Trustee, oiher than the designated state fiscal agent.

(E)  Any notices required to b: given by any party under this resoh;tion

- shall also be given to the 1999 Bond Insurer and sent by registered or certified mail addressed to:
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MBIA Insurance Corporation, 113 King Street. Armonk, New York 10504, Attention: Insured
Portfolio Management-PCF.

(F)  Anything herein to the contrary notwithstanding, but nevertheless
subject to the provisions of Section 16 of this resolution, if the Bond Insurance Policy is in effect
with respect to the 1999 Bonds and provided that the 1999 Bond Insurer is not then in default of
its obligations \;nder the terms of the Bond Insurance Policy to p;ay a claim duly presented under
such Bond Insurance Policy (provided that all rights of the Bond Insurer shall be restored upon
the cure of any such default), the 1999 Bomj Insurer shall be deemed to be the sole Registered
Owner of all 1999 Bonds for all p\izposes (including, withqut lirﬁitation, the granting of all
approvals. consents, waivers, authorizations, directions, instructions, requests and the institution
of any action required or permitted to be obtained, given or made under this resolution, and the
Registered Owners shall have no independent right io grant, give or make or withhold such
approvals, consents, waivers. authorizations, directions, instructions or requests or to institute .
any such action); provided that nothing in this Sccfion 42 shail impair the rights of the chistered
Owners of the 1999 Bonds to receive all payments due under the 1999 Bonds at the iimes and in
th;: amounts originally specfﬁed in this resolution and its rights with respect to Supplemental
Resolutions aﬁ'ccting payment dates; payment aniounts»and redemption prbvisions. The l99§
Bond Insurer shall have the exclusive right to exercisé or direct the exercise of remedies on
behalf of ‘lhe chistcrcd Owners of the 1929 Bonds in accordance with the terms of this.
resolution following a Dc!;auh. A B | | |

(G)  While the Bond Insurance Policy is in effect, the Trustee wili
furnish the 1999. Bond Insurer with such information as it may feasohably request regarding the
1999 Bonds, as appcars from the books and records under its custody and control, or as otherwise
knéQm 1o it. The Trustee will permit the 1999 Bond Insurer to have access 10 and make ’éop_ics of
all such books and records at any reasonable time. |

(H)  While the Bond Insurance Policy is in cfféct, the Po:_‘t agrees o
.pcrmit the 1999 Bond Insurer to examine, visit and inspect, at any reasonable time, upon
reasonable notice, the property censtituting the projects ﬁnanced or >reﬁnanccd with the net
proceeds of the 1999 Bonds (such right of entry to be limited to the rights of entry pennitied

under the Terminal 18 Lease and any Subsequent Lease), and its facilities (but only to the extent
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that the Port retains access to such faciiities). and any accounts, books, records and documents of
the Port that are subject to public disclosure as the 1999 Bond Insurer may reasonably request.
The Port’s chief financial officer shall, at the reasonable request of the 1999 Bond Insurer,
discuss its financial matters with the 1999 Rond Insurer and provide the 1999 Bond Insurer with
copies of any documents that are reasonably requested by the 1999 Bond Insurer or its designee
and have a material financial effect on it.
()  The 1999 Bond Insurer shall be notified by the Trustee and the

Port (i) immediate!y upon the occurrence of a default by the Tenant to pay Rent and of any
Default and of any eveni that with notice and/or with the lapse of time could become a Defauit,
and (ii) ot; any redemption of 1999 Bonds at the same time that the Registered Owners of the
1999 Bonds to be redeemed are notified, provided that the Trustee shall have such duty to notify
the 1999 Bend Insurer of only those Defaults or other evenis of whfch the Trustee has actqal
notice. All notices,'reports. statements, schedules and certiﬁcates to be delivered to or by the
T'thee‘ ortoa holdcr of ‘a 1999 Bond or avanlable from the Trustee at the request of the
Registered QOwners of the 1999 Bonds shall also be provided by the Trustec to the 1999 Bond
Insurer. [n addition, ail opinions reqmrcd by this resolution to be delivered to or by the Tmsu_:e.
ortoa chjstered-()wncr of;t}.\e 1999 Bonds shall also be addressed to the l9§9 Bond !nsﬁrcr.

| (J) Thss rcsoluizon shall constitute a contract for the benefit of the
Regnstcrcd Owners and the 1999 Bond lm.urer. and the chnstered Owncrs and thc 1999 Bond
Insurer shall be entitled to enforce ;he provisions hereof. No:wnhstandmg thc. foregoing, the
rights granted 1o the 1999 Bond Insurer to give conscn-ts' or approvals or to direct remedics |
hereunder shall not be in éﬂ'ccl_ during any period in which the Bond Insurer is then in default of
its obligation under the lenﬁs of the Bond Insurance Pelicy to pay a claim duly presen@.
provided that all rights of thé Bond Insurer shall be rcstércd upon the cﬁre of any such dcfault.'
Notwithstanding the foregoing, the obligation to pay Reimbursement Amot-nms shal! not be
discharged or altered, and the 1599 Bond Insurer may exercise rights as' a Registered MU to
the extent it is the Registered Ownes of any Bond. | |

| (K) The 1999 Bond Insurer shall be paid all costs and expenses,

including legal fees, in connection with any consent, waiver or approval.
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(L) Al approvals, consents or waivers of the 1999 Bond Insurer
hereunder shall b: in writing. Unless otherwise expressly provided for herein. all approvals,
consents and waivers of the 1999 Bond Insurer, shall be in the 1999 Bond Insurer’s sole
discretion. \

(M)  The Port shall not enter into any swap, hedge agreement or other
derivative that requires or that could require any payment from Pledged Port Revenue without
the prior writters consent of the 1999 Bond Insurer.

Section 43.  Severability. If any one or more of the provisions of this resolution shall

be declared by any court of competent jurisdiction to be contrary to law, then such provision or
provisions shall be deemed separable from, and shall in no way affect the validity of, any of the
other provisions of this resolution or of the Bonds issued pursuant to the terms hereof.

ADOPTED by the Port Commission of the Pori of Seattle at a icgular mecting thereof, |
held this 21st day of October, 1999, ahd duly authenticated in open session by the signatures of

the Commissioners present and voting in favor thereof.

PORT OF SEATTLE

. Commissioners




APPENDIX A

DEFINITIONS, RULES OF CONSTRUCTION
AND DEFINITION AMENDMENTS

Part 1. Definitions

Except as otherwise defined elsewhere in the Base Lease, the Lease Back, the
Development Agreement, the Subordination Agr: :ments, the Terminal 18 Lease, the Resolution,
the Ciane Agreement and the Supplemental Crane Agreement (each as defined below), the
following words, terms and phrases shall have the following meanings, unless the context or use
indicates another meaning or intent:

Act means Titles 39 and 53 of the Revised Code of Washington, as amended from time to
time.

Act of Bankruptcy means, as used in the Resolution, the filing of a petition in bankruptcy
(or the other commencement of a bankruptcy or similar proceeding) by or against a person under
any applicable bankruptcy, insolvency, reorganization, or similar law, now or hereafter in effect.

Actual Cost or Actual Costs means:

(D In the case of a Bond Improvement, the cost provided by the EPC Contractor and
agreed upon by the Port and the Lessee, plus applicable Washington State sales tax. In the event
the Port and the Lessee are unable to agree upon such Actual Cost, the matter shall be resolved
by arbitration pursuant to Section 9.8 of the Terminal 18 Lease.

"(2) In the case of a Port Improvement, all costs for construction, outside services,
management, and overhead relating to any such Port Improvement with respect to the completed
construction project contemplated by the Terminal 18 Lease. These costs are more fully
described as follows:

(8  Construction costs consist of amounts paid under construction contracts
and change orders, taxes payable by the Port in connection with the construction
activities described in the Terminal 18 Lease, and permit acquisition costs.

(b)  Outside services, “which consist of design services relating to the
construcuon called for undcr the Terminal 18 Lease.

(c) Management and overhead costs which consist of Port engineering
{prorated overhead), construction management, and project management.

Costs of outside services, management, and overhead described in 2(b) and 2(c) above
arc fixed at 15% of the constmclion costs specified in item 2(a) of this definition, above.

Additional Bonds means Bonds, the proceeds of which will be used in whole ot in part to
pay Costs of T-18 Projects or to refund Bonds or other indebiedness of the Port not previously
issued as Bonds, all for the purposes and under the conditions speciiied in Section 14(b) of the
Resolution,

Additional Futyre Improvements Rent means the nddilional Rent that may become -
payable for Improvements agreed to after the date of the Terminal 18 Lcasc as set forth in
Sectior: 4.5 of the Terminal 18 Lease.

Additional Land means addmonal acreage identified as GATX Land on Exhibit A-lto -
the Terminal 18 Lease and the Radio 'I‘owcr Arca legally described in Exhibit A-9 to the
Terminal 18 Lease.

Adjusted Reveriues means T-18 Revenue minus Senior Payments and minus Special
Improvements Rent Without a Prepayment Covenant, as cach of the foregoing is projected by the
Consultant to be received in each year during the remaining term of the Bonds including any
Additional Bonds then proposed to be delivered.



Annual Disclosure Report has the meaning given such term in the Continuing Disclosure
Certificate authorized to be executed pursuant to Section 41 of the Resolution.

Approved Application for Payment means an application for payment from the EPC
Contractor approved in writing by T-18 Co. and by the Independent Engineer.

Arbitrage Certificate means the certificate of that name executed and delivered by the
Port on the Closing Date.

Assignment means the Assignment and Pledge Agreement, dated as of the Closing Date,
under which the EPC Contract, the Contract Documents (as defined in the EPC Contract) and the
otker Related Documents (other than the Assignment and the Independent Engineer Contract) are
assigned for security purposes to the Trustee.

Base Lease means the Rase Lease, dated as of October 28, 1999, between the Port and
the State of Washington acting by and through the Port, as lessor, and the Trustee, as lessee, as
stich Base Lease may be amended from time to time in accordance with the Resolution.

Base Rent means the amount of rent payable anaually by the Trustee to the Port under
the Base Lease.

Basic Land and Improvements Rent means the Rent payable in accordance with
Section 4.2 of the Terminal 18 Lease.

Basic Land and Improvements Rent Rate has the meamng set forth in Section 4.2(b) of
the Terminal 13 Lease.

Bencﬁclal Use or Beneficially Usable prior to Total Facility Completion mecans when
(1) a particular Facility Componsnt (or, with the consent of the Port and the approval of the
Independent Engineer. a portion of a Facility Componenij is used or operated by the Lessee for
its intended purpose at the Site or (ii) a particular Facility Component has been substantially
completed in accordance with the EPC Contract, in the case of Facility Components that are
Bond Improvements, or te Port Plans and Specnﬁcanons, in the case of Facility Components that
are Port Improvements (except in each case for any minor items contained on a punch list that is
agreed to by T-18 Co. and the EPC Contractor or by the Lessee and the Port, as applicable),
provided that in the case described in (ii) above, there is adequate access to the Facility
Component with minimal disruption to overall operations, and the Facility Component can be
operated in a fashion that does not require additional labor, overtime or equipment beyond what
would otherwise normally be required.

Beneficial Owner means any person that has or shares the power, directly or indirectly,
to make investiment decisions concerming cwnership of any Bonds (including pcrsons holding
Bonds through nominees, deposuoncs or other mtcm;ed:ams)

Bond Counsel means a ﬁrm of lawyers nationally recognized and accepted as bond
counsel and so employed by the Port and acceptable to the 1999 Bond Insurer for any purpose
‘under the Resolution applicable to the use of that term.

Bond Fund weans the Port of Seattle Special Facility Revenue Bonds (Tcrmmal 18
Project) Bond Fund, established pursuant to Section 11 of the Rmhmon

Bond Improvements means those Improvements identified in ExhibitC to the
Terminal 18 Lease to be constructed pursuant to the EPC Contmct ~

Bond Insurance Policy mecans the finsncial guaranty insurance policy or policies
guaranteeing the payment when due of regularly scheduled principal of and interest on the Bonds
of a Series, issued by a Bond Insurer.

Bond Insurer means the 1999 Bond Insurer and any other insurer of scheduled payments
of the principal of and interest on the Bonds of one or more Series,



Bond Purchase Contract means, together, (i) the Extended Forward Delivery Bond
Purchase Contract, dated March 5, 1999, between the Port and the Underwriter, and (ii) the Bond
Purchase Contract. dated as of the date of the Resolution between the Port and the Underwriter.
relating to the 1999C Bonds.

Bond Register means the books or records maintained by the Registrar containing the
name and mailing address of the owner of each Bond or nominee of such owner and the principal
amount and number of Bonds held by each owner or nominee.

Bands means the bonds, notes or other evidences of indebtedness issued from time to
time in Series pursuant to and under authority of Sections 3, 4, i4, or 15 of the Resolution.

Business Day means any day other than a Saturday, a Sunday or a day that is a Pont
‘holiday or that is a day on which banks in Seattle, Washington, New York, New York or in the
city in which the Trustee has its main corporate trust office, are authorized or required to close.

Capitalized Debt Service Account means, collectively, the Capitalized Debt Service
Account-Series 1999A, the Capitalized Debt Service Account-Series 1999B and the Capltahzcd
Debt Service Account-Series 1999C and any capitalized interest account established in
connection with the issuance of Completion Bonds or Additional Bonds.

Capitalized Debt Service Account-Series 19994 means the account of that name
maintained within the Project Fund pursuant to Section 9(a) of the Resolution.

Capitalized Debt Service Account-Series 19998 means the account of that name
maintained within the Project Fund pursuant to Section 9(a) of the Resolution.

Capitalized Debt Service Account-Series 1999C means the account of that name
maintained within the Project Fund pursuant to Section 9(a) of the Resolution.

Casualty Event means the destruction or damage by fire or other casualty of all or a
substantial portion of the Site and any buildings or structures thereon, including the Cranes (to
such an extent that the damaged or destroyed property cannot be repaired or rep.aced within one

hundred cnghty (180) days, as confirmed by the Independent Engineer), occurring othenwise than -

as a result of an Excluded Risk.
_ C-change means

(a)  any modification rcqucstcd by the Tenant in writing after the date of lhc
Terminal 18 Lease, which (i) in the case of a Bond Improvement results in a Change Order that
affects the Contract Price or (ii) in the case of a Port Improvement, by mutuai agreement or-
arbitration affects the estimated Actual Cost of such Port Improvement, or of any other Facility
Component, at the time of the request and‘or affects the Scheduled Total Facility Completnon
Datc for Total Famluy Completion and

(b) any Prior Modnﬁcancn identified as a “Change” on Exhibit C or Exhibit G to the
Terminal 18 Lease.

C-change Contingency Account-Series 1999C means the account of that name
cstablished pursuant to Secuon 9(a) of the Resolution.

C-change Contingency Cost Subaccount means the subaccount of that name established
in the C-change Contingency Account-Series 1999C pursuant to Section 9(s) of the Resolution. -

C-change Contingency Delay Subaccount means the subaccount of that name
established in the C-change Contingency Account-Series 1999C pursuant io Section %(a) of the
Resolution.

C-change Cost means the increase in the Contrast Price occurring as a result of a
Covered C-change.



C-change Delay means the time period during which projected Project Completion is
extended or delayed as a result of a Covered C-change.

C-change Delay Cost means the amount projected by a Consultant or by the Independent
Engineer to be required during a C-change Delay to make the deposits and payments set forth in
Section 10(b)(1)-(3) of the Resolution that are projected to accrue during such C-change Delay.

Change Order when used in connection with Bond Improvements, has the meaning
assigned thereto in the EPC Contract and when used in connection with Port Improvements,
means a written direction from the Port to a contractor to effect the modification set forth in such
direction.

Closing Date means the date on which a Series of Bonds is issued and delivered to the
original purchasers.

Closing Memorandum means the certificate of the Designated Port ‘chresentative
delivered on the Closing Date identifying the initial disbursement of 1999 Bond proceeds.

Code means the Internal Revenue Code of 1986, as amended, and shall include all
applicable regulations and rulings relating thereto.

Commission means the Commission of the Port, or any successor thereto as provided by
law.

Completions Bonds means Future Parity Bonds issued pursuant to Section 14(a) of the
Resolution.

Completion Certificate means the certificate of the Designated Port Representative with
the written approval of T-18 Co., the Tenant, the Independent Engineer and the EPC Contractor
(in the form attached to the Resolution as Exhibit F) specifying Project Completion and delivered
to the Trustee. ‘

Computation Date means ‘the date selected by the Port to make arbitrage rebate
computations.

'Conceptual Documents has the meaning set forth in the EPC Contract.

‘Confirmation Letter means a written determination by the Port, confirmed by the Cranc
Consultant, that: : : : _

() tke useful life of the replacement Crane(s) is not shorter than the useful life of the
Crane or Cranes being replaced or, in the case of a reduction in the number of Cranes at
Terminal 18, the average useful life of the Cranes that will rernain on the Site after the reduction
will not be shorter than the average useful life of the Cranes prior to the reduction;

(b)  the throughput capacity of the Cranes at Terminal 18 (calculated as the number of
TEUs of containerized cargo the Cranes .are expected to handle under peak expected operating
~ conditions, assuming the same number of qualified operators) will be adequate to provide good
customer service to existing customers and those anticipated in the foresccable future, i.c., 4 five .
(5) year period. The determination must take into account (i) modemity; (ii) capacity;
(i) number of Cranes located at Terminal 18; (iv) vesscl schedule; (v) vesse! cargo exchanges;
(vi) vessel “size; and (vii) capacity of Temminal 18 and the supporting transportation
infrastructure.

(c) the expected annual costs of operating and maintaining the replacement Crarie(s)
or the remaining Cranes, in the case of a reduction in the number of Cranes, will not be
materially greater, relative to the level of productivity of such replacement Crane(s) or remaining
Cranes, than the annual maintenance costs of the Cranes prior to such replacement or reduction.

Construction Management Agreement means the Construction Management Agreement

dated as of October 28, 1999, among the Port, SSA, SSAT and T-18 Co., and any supplements
. and amendments thereto permitted thereby and by the Resolution.
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Consultant means at any time an independent consultant or consultant firm nationally
recognized in marine tenninal matters or an engineer or engineering firm or other expert
appointed by the Port, with the consent of the 1959 Bond Insurer, to perform the duties of the
Consultant as required by the Resolution. The term Consultant shall also include an independent
certified public accountant or public accounting firm appointed by the Port to make such
calculation or to provide such certificate or an independent nationally recognized financial
advisor or firm of financial advisors appointed by the Port, with the consent of the 1999 Bond
Insurer. for purposes of making calculations required by the Resolution.

Container Terminals means all Port-owned terminals which regularly serve ocean-going
container ships, and which also handle only incidental or minor amounts of non-containerized
cargo.

Container Yard means the property identified as the “container yard” in Exhibit A-1 to
the Terminal 18 Lease.

Container Yard Rate or CYR has the meaning set forth in Section 4.2(c) of the
Terminal 18 Lease.

Container Yard Standards means consistent with the level of development and
improvement existing in areas occupied by the Lessee for which the Lessee is paying Rent.

Contiguous Property means the property located in King County, Washington and
described in Exhibit D to the Terminal 18 Lease, or, under certain circumstances, other real
property agreed to by the Port and SSA that the Port may from time to time acquire and make
available under the Terminal 18 Lease for container terminal use, and. which is added by
amendment executed by the Port and SSA to Exhibit D or A-3 to the Terminal 18 Lease.

Contract Price has the meaning given such term in the EPC Contract.

Contract Time has the meaning given such term in the EPC Contract.

Cost Difference means the difference between (i) the Actual Cost of constructing the

Existing 1Y Facilitics and the Expansion 1Y Facilities and (ii) Actual Costs for the equivalent
Terminal § intermodal yard facilities described in Section 5.9 of the Terminal 18 Lease. At the

“time the 1Y Facilities Upgrade is constructed or financed, the amount of such difference shali be
reduced by the value of replacement container hand'mg eqmpmenl the Lessee would otherwise
have bccn required to purchase.

- Cost of Delay means any cost, including without limitation, the amount of Rent foregone
by the Port, and any expenses and charges incurred by the Port because of delay.

. Costs of T-18 Projects means all costs paid or incurred in connection with the
acquisition, design and construction of capital additions, improvements and betierments to and
extensions of the T-18 Project, including, but not limited to dredging and other pier and channel
improvements retated to the maintenance and operation of T-18, and the placing of the same in
operation, including, but without limiting the generality of the foregoing, paying all or a portion

of the interest on Bonds or any partion thereof issued to finance the costs of such improvements

dunng the period of construction of such improvements, and for a pericd of time thereafter;
paying amounts required to meet any reserve requlrcmem for the fund or account established or
maintained for such Bonds from the procceds thereof: paying or reimbursing the Port or any fund
thereof or any other person for expenses, including planning, permitting and design expenses,
incident and properly allocable to the acquisition and construction of said improvements or to
acquiring and preparing the site thereof and the placing of the same in operation; and all other
items of expense incident and properly allocable to the acquisition and construction of said
additions and improvements, the financing of the same and the placing of the same in operation.

Co-Trustee means any co-trusiee appointed hereunder pursuant to Section 28 of the
Resolution.
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Counsel means the General Counsel to the Port, in the case of Counsel to the Port; Port
Bond Counsel: or any other firm of attomeys admitted to practice law in the State of Washington
and not objected to by the Bond Insurer.

_Covered C-change means (a) any modification requested by the Tenant in writing after
the date of the Terminal 18 Lease to the scope or specifications of a Facility Component, which
(i) in the case of a Bond Improvement results in a Change Order that affects the Contract Price,
the Contract Time and/or the Scheduled Total Facility Completion Date or (ii) in the case of a
Port Improvement, by mutual agreement or arbitration affects the estimated Actual Cost of such
Port Improvement, or of any other Facility Component, at the time of the request and/or affects
the Scheduled Total Facility Completion Date for Total Facility Completion and (b) any Prior
Modification identified as a **Change” on Exhibit C or Exhibit G to the Terminal 18 Lease.

Crane Account means the account of that name established within the Operating Reserve
Fund pursuant to Section 11(i}(1) of the Resclution.

Crane Agreement means the Crane Agreement among the Port and SSA and SSAT,
jointly and severally, dated the date of the Terminal 18 Lease, and any amendments and
supplements thereto not prohibited by the Resolution.

Crane Consultant means an independent crane expert (which may be the Independent
Engineer) appointed by the Port in accordance with Section 2.3 of the Crane Agreement.

Cranes means (i) the following preferentiaily assigned container cranes owned by the
Port: crane nos. 36, 37, 51, 52, 53, 70, 71, 72 and 73 and (ii) other container cranes owned by
the Port that may be added by writien agreement of the parties to the Crane Agreement or to.the
Supplemental Crane Agreement, as applicable, and any substitute by the Port or by the Tenant
for any of the foregoing as agreed in writing by the parties and as permitted by the Crane
Agreement or the Supplemental Crane Agreement, as applicable.

Credit Facility means a Bond Insurance Policy, a letter of credit, surety bond, line of
credit, guarantee, standby purchase agreement or other financial instrument which obligates a
third party to make payment or provide funds for the payment of finaacial obligations of the
Port, including but not fimited to payment of the principal of interest on or purchase price of
Bonds, mcludmg the 1999 Bond Insurance Policy. :

* Credit Facility Issucr means the :ssuerof any Credit Facility with respect to the Bonds |

and shall include the 1999 Bond Insurer and any other Bond Insurer.

Curable Default (i), as used in or with respect to the Terminal 18 Lease, has the meaning
sei forth in Section 4.7(d) of the Terminal 18 Lecase and (ii), as used it the Resolution, has the
meaning sei fonh in Section 13(j) of the Rcsoluuon

C_‘urnﬂw Action means :

(8)  ifa Lease Default Event has occurred as a result of a failure by the Tenant to pay
Rent in accordance with the terms of the Terminal 18 Lease or Subsequent Lcase. the Port pays
an amount on or before the 25™ day (or the preceding Business Day if the 25" day is not a
Business Day) of each month to the Trustee for deposit into the T-18 Revenue Fund, which
amount shall be sufficient together with other T-18 Revenue on deposit in the T-18 Revenue
Fund as of such day to make the payments described in Section 10(b)1) through (6) of the
Resolution;

~(b)  upon the occurrence of a Lease Default Event occurring as a resuit of a failure to
pay Rent, the Port takes all actions that the Port (within its own discretion) deems appropriate to
collect the maximum amount of scheduled Rent when due from the Tenant;

(c) in the cvent that the Terminal 18 Lease is terminated for any reason, the Port uses
its best efforts to secure & Subsequent Tenant reasonably acceptable to the 1999 Bond Insurer
and to enter into a Subsequent Lease and a Subsequent Crane Agreement having tenms
substantially similar to the terms of the Terminal 18 Lease and the Crane Agreement,
respectively, and in the case of the Subsequent Lease, reasonably acceptable to the 1999 Bond
Insurer; provided, however, that the 1999 Bond Insurer shall not withhold or delay its approval
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of a Subsequent Lease so long as rent under the Subsequent Lease is at least equal to Rent under
the Terminal 18 Lease and so long as the other terms of the Subsequent Lease are substantially
the same as the terms of the Terminal 18 Lease (or if certain obligations are not included in the
Subsequent Lease, the Port agrees in writing with the Trustee and the 1999 Bond Insurer, and
confirms such agreement in a resolution, to perform the obligations not included in the
Subsequent Lease) and provided, further, the approval of a Subsequent Tenant (but not the
Subsequent Lease) shall be wholly within the reasonable discretion of the Port so long as the
Subsequent Tenant is a shipping line or termina! operator having an annual volume of TEUs in
the top 20 world-wide (as confirmed by the Consuitant); and

(d) if a Lease Default Event has occurred for any reason, the Port maintains
Terminal 18 or causes Terminal 18 to be maintained and provides written assurance to the
Trustee and the 1999 Bond Insurer, satisfactory to the 1999 Bond Insurer, that the Port will
continue to maintain or to cause Terminal 18 to be maintained in accordance with the covenants
of Section 12(a) of the Resolution. :

Debt Assumption means Debt Assumption-Type M or Debt Assumption-Type V.

Debt Assumption Resolution means the resolution of the Commission adopted pursuant
to Section 13(k) of the Resolution to provide for Debt Assumption.

Debt Assumption-Type M means the irrevocable pledge of Port Revenue-Type M.
Debt Assumption-Type V means the irrevocable pledge of Port Revenue-Type V.

Debt Service means the annual aggregate 6!‘ ali Monthly Debt Service Deposits (net of
capitalized interest) on all outstanding Bonds (including any proposed Additionai Bonds,
Completion Bonds and Refunding Bonds).

Debt Service Account means the special fund established by Section ll(a)‘of the
Resolution for the purpose of paying the principal of. interest on and redemption price, if any, of
Bonds. ’ , ’

Debt Service Reserve Account means, coliectively, the 1999 Debt Service Reserve
Account, which secures the 1999 Bonds and any Comipletion Bonds, and any other debt service
reserve account established for Additional Bonds or Refunding Bonds of one or more Series.

Debt Service Reserve Account Deposit means:
()  for the 1999 Bonds and any Completion Bonds, the 1999 Reserve Deposit; and
(b) for any Additional Bonds and Refunding Bonds, the least of:

(i) the maximum amount of regularly scheduled principal and interest
payable in any year on such Additional Bonds or Refunding Bonds, : :

_ (ii) 10% of the initial principal amount of such Additional Bonds or
Refunding Bonds, and ' : _

‘ (iii) - 125% of the average annual scheduled principal and interest payable on
such Additional Bonds or Refunding Bonds. ‘

Defauls, when used in the Resolution, means any of the events specified as a Default in
Section 19 of the Resolution and, when used in or with respect to the Terminal 18 Lease, means
any of the events specified in Section 8.1 of the Terminal 18 Lease and, when used in or with
respect to the Crane Agreement, means any of the events specified in Section 18 of the Crane
Agreement. ‘

Defeasance Amount means the lesser of (i) the balance on hand in the Project

Contingency Cost Subaccount on the date shown in the Completion Centificate as the date of
Project Completion and (ii) the Estimated Accumulation.
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Deposit Date means the date shown as the “Deposit Date” in the Closing Memorandum.

Designated Port Project Representative means the Manager of the Marine Capital
Improvement Program of the Port, or such other person as may be directed from time to time by
the Executive Director of the Port, delivered to the Trustee.

Designated Port Representative means the Executive Director, the chief financial officer,
director of finance and budget of the Port or such other person as may be directed from time to
time by resolution of the Commission, delivered to the Trustee, and any designee of any such
Designated Port Representative identified in writing to the Trustee by such Designated Port
Representative.

Designated T-18 Co. Representative means the President of T-18 Co. or such other
person as may be designated from time to time by resolution of T-18 Co., delivered to the
Trustee.

Discharge occurs on the date that all amounts due under the terms of a 1999 Bond are
actuatly and unconditionally due if cash is available at the place of paymem and no interest
accrues with respect to such 1999 Bond after such date. :

DNR means the Washington State Depariment of Natural Resources.
Drawings and Specifications has the meaning given that term in the EPC Contract.

Drop Dead Date means Septembcr 1, 2005 plus the number of days, if any, by which the
" Scheduled Total Facility Completion Date has been extended as 2 result of changcs rcqucsted or
caused by the Tenant, including, but not limited to, C-changes.

DTC means The Depository Trust Company, New York, New York, a limited purpose
trust company organized under the laws of the State of New York, and its successors as
depository for the 1999 Bonds pursuant to Section 8 of the Resolution.

Eagle Lease means Terminal 5 Lease No. L-1648, as amended through the Sixth
Amendment, between the Port and American President Lines, Ltd., as assigned to Eagle Marine
Services Ltd.

Eagle Rate has the meaning set forth in Section 4.2(b) of the Terminal 18 Lease as
supplemented by Exhibit B-3 1o the Terminal 18 Lease.

Easement Use mcans the exercise. by the Port of its easement -rights under lhc
Terminal 18 Lease or the excrcise by DNR of its easement nghis under the Port Management
Agresment in a manaer that (i) blocks access to the Site during business hours, or (ii) deprives
the Tenant of the use of a ““Substantial Portion™ of the Site for any period during business hours;
or (iii) deprives the Tenant of the use of any portion of the Site for a continuous period of thirty
(30) days or more. ’

EPC Contract means the Standard Form of Agreement Between T-18 Co. and

Design/Builder on the Basis of a Stipulated Price, between the EPC Contractor and T-18 Co.,
~ and any amendments and supplcments thereto permitted thercby and by the Resolution hereby
and any other enginecring, procurement and construclios: contraci substituted lhcrefor in
accordance with the Resolunon

EPC Contractor means Morrison Knudsen Corporation, an Ohio corporation, its
permitted successors and assigns, and following any invalidity or early termination of the EPC
Contract, the contractor under any other engineering, procurement and construction contract
substituted therefor in accordance with the Resolution. '

Escrow Securities means noncallable direct obligations of or obligations lhe full and
timely payment of which is guaranteed by the United States of America.

Estimated Accumulation means the dollar amount shown as the “Estimated
Accumulation” in the Closing Mentorandum,
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Excluded Risks means the risks listed in the closing certificate executed by the
Independent Insurance Consultant attached to the Resolution.

Existing Class I Railroads means The Burlington Northern and Santa Fe Railway
Company and the Union Pacific Railroad Company.

Existing GATX Preferential Use Area means the berth and apron areas designated by the
Port as of the date of the Terminal 18 Lease for preferential use by GATX, as described in
Section 2.3(a)(i) of the Terminal 18 Lease and depicted in Exhibit A-5 of the Terminal 18 Lease.

Existing Intermodal Yard means the area identified as the “existing intermodal yard” in
Exhibit A-1 to the Terminal 18 Lease.

Existing IY Facilities means all Improvements constructed or installed in, on or under,
attached to or otherwise located in or upon the Existing Intermodal Yard as of the date of the
T-18 Lease.

Existing Preferential Use Area means the Existing GATX Preferential Use Area or lhe
PM Ag Preferential Use Area.

Existing Site means, collectively, the real property located in King County, Washington
and described in Exhibit A-2 to the Terminal 18 Lease and all existing Improvements thereon
(including the Existing 1Y Facilities), together with the 6,150 lineal feet (less the GATX
Preferential Use Area described in Exhibit A-5 to the Terminal 18 Lease and the PM Ag
Preferential Use Area described in Exhibit A-7 to the Terminal 18 Lease) of preferentially
assigned non-exclusive apron area (described in Exhibit A-2 and shown on Exhibit A-1 to the
Terminal {8 Lease) on a vessel-by-vessel basis (not exceeding five consecutive days).

Expansion IY Facilities means Improvements to the Existing IY Facilities that are
described in Parts LE. and LF.! of Exhibit C attached to the Terminal 18 Lease.

Expansion Site means the real property located in King County, Washington, and
described in Exhibit A-3 to the Terminal 18 Lease. :

Facility Component means any individuai facility or Improvement described as a
“Facility Component™ in Exhibit C to the Terminal 18 Lease, as such Exhibit may be amended
from time to time in accordance with the Terminal 18 Lease and the Resolution. :

Facility Component Completion means the point in time when any individual Facility
Component is determined by the Lessee, to be Beneficially Usable and in compliance with the
Drawings and Specifications or the Port Plans and Specifications, as applicable, except for any
minor items contained on a punch list which is mutually agreed to by both parties. The date of a
Facility Component Completion shall be five (5) Business Days after the date written notice of
Facility Component Completion is reccived by the Lessee and the Independent Engineer from
the Port, in the case of a Port Improvement, or from the EPC Contractor in the case of a Bond
Improvement, unless the Lessee or the Independent Engineer disagrees that Facility Component
Completion has been achieved, in which case the date of Facility Component Completion shall
be determined in accordance with Section 9.8 of the Terminal 18 Lease. Notwithstanding the
foregoing (i) in the event the Port or the EPC Contractor, as the case may be, does not within
such five (5)-Business Day period receive from the Lessee or the Independent Engineer a written
list of the Lessee’s or the Independent Engineer's objections to Facility Componeni Completion,
Facility Component Completion shall be deemed t¢ have occurred with respect to such Facility
Component on the fifth Business Day after the date the Lessee and the Independent Engineer
received notice from the Port or from the EPC Contractor as described above; and (ii) should an
event occur during the construciion period that, after Facility Component Completion and prior
to Total Facility Completion, causcs the Lessee to lose Beneficial Use of any Facility
Component, the Lessee shall promptly notify the Port in writing, stating the details of the event
and shall direct the EPC Contractor (if prior to the date of Project Compietion) or the Port, as the
case¢ may be, to rectify the same within five (S) Business Days or such longer period as the Port
and the Lessee may agree in writing. Should the situation not be resolved within such five-
Business Day period or within such longer period as the Pont, the Independent Engineer and the
Lessee may agree in writing, the Facility Component shall be deemed not to have achieved
Facility Component Completion for the period commencing on the date the Port receives the
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Lessee's written notice of loss of Beneficial Use and ending on the date the Lessee first regains
Beneficial Use of the Facility Component.

Favorable Opinion of Bond Counsel means, with respect to any action, a written legal
opinion of Bond Counsel addressed to the Trustee and to each Bond Insurer and acceptable to
each Bond Insurer, to the effect that such action is permitted under the laws of the State and
under applicable resolutions of the Commission, including the Resolution, and will not impair
the exclusion of interest on a Bond from gross income for federal income tax purposes (subject
to the inclusion of any exceptions contained in the opinion delivered upon original issuance of
such Bond).

Favorable Tax Opinion means a written opinion of Bond Counsel addressed to the
Trustee and to each Bond Insurer and acceptable to each Bond Insurer, to the effect that the
proposed action, together with any other changes with respect to the Bonds made or to be made
in connection with such action, will not impair the exclusion of interest on a Bond from gross
income for federal income tax purposes (subject to the inclusion of any exceptions contained in
the opinion delivered upon original issuance of such Bond).

Final Design means (i) in the case of a Bond Improvement, the Drawings and
Specifications as defined in the EPC Contract and (ii) in the case of a Port Improvement, the
contract documents, including detailed costs estimates and drawings and specifications that
represent a level of detail equivalent to one hundred percent (100%) completion of the design
necessary to construct or improve all of the Facility Components required for Total Facility
Completion in a good workmanlike manner. :

Fitch IBCA means Fitch IBCA, Inc., a corporation organized and existing under the laws
of the State of Delaware,.its successors and their assigns, or, if such corporation shall be
dissolved or liquidated or shall no longer perform the functions of a securities rating agency, the
term Fitch IBCA shall be deemed to refer to any other nationally recognized securities rating
. agency (other than S&P or Moody’s) designated by the Port by notice to Trustéc and approved
by the 1999 Bond Insurer.

Force Majeure (i) when used in the Terminal 18 Lease, means ahy act of God (other than

ordinary storms or inclement weather), earthquake, hurmricane, lightning, floods, landslides or

other acts -of overwhelming force, explosions, fires, riots, insurrections, sabotage, blockages,

. émbargoes, epidemics or labor strikes or strife, including lockouts; or (ii) when used in or with

respect to the EPC Contract, has the meaning set forth in Section 11.02 of the EPC Contract.
Foundation has the meaning set forth in Section 6.1(a) of the Terminal 18 Lease.

Full Defeasance occurs when all Bonds are deemed Fully Paid.

Fully Paid. A Bond shall be deemed Fully Paid if a trust for the payment of such Bond
has been established in accordance with Section 35 of the Resolution, and, further with respect to -
a Bond secured by a Bond Insurar:ze Policy, all Reimbursement Amoums have been paid.

Future Charges has the meaning set forth in Section 8.2(b) of the ’l‘cm‘tinal 18 Lease.

Future Parity Bonds means Additional Bonds, Completion Bonds and Refunding Bonds
issued in the future (after the issuance of the 1999 Bonds) as Bonds pursuart io Section !4 or
Section 15 of the Rcsoluuon

GAAP means applicable generally accepted accounting pﬁncipics as in effect from time
to time. _ -

GATX means GATX Terminals Corporation, a Delaware corporation, and its successors
and assigns.

~ GATX Acreage means GATX Land and the GATX Preferential Use Area.

GATX Agreement means the agreement dated August 11, 1975, providing for the right of
GATX to use the GATX Land.
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GATX Land means approximately 1.5 acres of real property located on Harbor Island in
King County, Washington located within the Site and described on Exhibit A-4 to the
Terminal 18 Lease, which land may be used by GATX from time to time pursuant to the terms of
its agreement with the Port for equipment storage as of the date of the Terminal 18 Lease.

GATX Preferential Use Agreement means the Agreement of Purchase and Sale between
the Port and GATX, dated December 15, 1993, which created the Existing GATX Preferential
Use Area and the Proposed GATX Preferential Use Area.

GATX Preferential Use Area means the Existing GATX Preferential Use Area o, after
GATX relocates, the Proposed GATX Preferential Use Area.

GATX Secondary Use Area has the meaning set forth in Section 2.6(c) of the
Terminal 18 Lease.

Government Obligations has the meaning given such term in RCW Ch. 39.53, as now or
hereafter amended.

Guaranty means the Guaranty Agreemem from Morrison Knudsen Corporation, a
Delaware corporation, to T-18 Co. and the Trustce.

, Hazardous Substances when used in the Terminal 18 Lease or the Resolution, has the
meamng set forth in Section 6.8 of the Terminal 18 Lease.

Historic Revenues means T-18 Revenues minus Senior Payments for any consecutive
12-month period during the 30 months preceding the delivery of the certificate of the Designated
Port Representative pursuant to Secuon 14(b)(i) of the Resolution. .

IHI Cranes means the threc [HI cranes, Cranes 51, 52 and 53 owned by the Port.

Improvements means, collectively, all buildings, structures, facilities, paving, pavements,
grading, drainage, fencing, gates, landscaping, irvigation systems, lighting, lighting switching
systems, fire alarm systems, security systems, emergency notification systems, conduits, cables,
telecommunication systems, waterlines, fire hydrants, electrical distribution systems, sanitary
_sewers, storm sewers, sprinkler systems, reefer plugs, plug outlets, parking stalls, oil separation
facilitics, tanks, dispensers, fire extinguishing cquipment, spill containment amenities, signage,
flag poles, dredging, fendering systems, mechanical, heating, ventilation, air conditioning and
electrical systems, rail tracks, rail switches and rail connections, vehicle overpasses, surface
street traffic revisions and improvements, traffic signals and sidewalks (but excluding any Lessee
Improvements), constructed or installed or to be constructed or installed in, on or under, attached
to, or otherwise located in or upon, the Site; and ah off-Site Bond lmprovemems and Port
‘Improvements that serve the Site.

Independent Engineer means the independent engineer appointed by the Trustee at the
direction of the 1999 Bond Insurer, initially Black and Veatch Corporation, its successors and
assigns.

Independent Engineer’s Certificate means any certification by the Independent Engineer
of which the Trustee has actual notice in the form of a certificate of the Independent Engineer
delivered to the Trustee and meeting the requirements of the Resolution.

indzpendent Engineer Contract means the contract between the 'lhdcpen,dcm Engincer
and the Trusiee, the terms of which have been approved by the 1999 Bond Insurer.

Independent Insurance Consuitant means zny independent insvrance consultant
appointed by the Trustce at the direction of the 1999 Bond Insurer, initially Robert Wilkinson.

Insolvency means (a) the commencement by SSA, SSAT or any Tenant of a voluntary
case or other proceeding by SSA, SSAT or any Tenant secking a judgment of bankruptcy or
insolvency of SSA, SSAT or any Tenant or protection from its creditors; (b) the commencement
against SSA, SSAT or any Tenant of an involuntary case or other proceeding seeking a judgment
of insoivency or bankruptcy; (c) the appointment of a receiver or similar official for the property
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of SSA in any proceeding brought by or against SSA, SSAT or any Tenant; (d) SSA’s, SSAT's
or any Tenant’s making an assignment for the benefit of creditors or admitting in writing its
inability generally to pay its debts when due; or (e) the commencement of any proceeding to
foreclose any mortgage or other lien (other than a mechanics’ lien being contested in good faith
and for which a bond has been posted or reserves created to the extent required by or in
accordance with GAAP) on SSA’s, SSAT’s or any Tenant’s interest in the Site or on any
personal property kept or maintained on the Site by SSA, SSAT or any Tenant.

Insurance Policies means the insurance policies delivered to the Trustee by the EPC
Contractor in accordance with the EPC Contract and any insurance policies delivered to T-18
Co. and assigned and delivered to the Trustee by T-18 Co. pursuant to the Assignment and any
insurance policies required to be delivered by a contractor pursuant to Section 12(b) of the
Resolution.

Intermodal Lift means the loading or unloading of a single container to or from a rail car
at the 1Y Facilities.

Intermodal Yard or 1Y means, collectively, the areas identified as the Existing Y Yard
and the Expansion IY Yard in Exhibit A-1 to the Terminal 18 Lease.

" Intermodal Yard Facilities Rent or 1Y Facilities Rent means the Rent (other than Basic
Land and Improvements Rent and other than IY Facility Charges) payable in connection with the
IY Facilities as set forth in Section 4.2(e) of the Terminal 18 Lease.

Intermodal Yard Facility Charge or 1Y Facility Charge means the charge per
~ Intermodal Lift or, in the case of non-containerized cargo, the charge per individual rail car
assessed against a railroad company utilizing the 1Y Facilities.

IY Facilities means the Existing 1Y Facilities and the Expansion 1Y Facilities identified
in Exhibit C to the Terminal 18 Lease, as well as other improvements, modifications and
C-changes lhercxo agreed 10 by the Port and the Lessee in accordance with the Termmal 18
Lease. : _ _

1Y Facilities Upgradc means the future Improvements added to the IY Facilities as
described in Sccnon 59of thc Terminal 18 Lease.

Law or Regalarion‘ when used in Section 6.8 of the Terminal 18 Lease, has the meaning
set forth in Section 6.8(a) of the Termmal 18 Lease,

Lease Back mcans the Leaseback, dated as ot’ Qctober 28, 1999, between the Trustee and.

the Port and any supplements and amendmcms thereto permmed thereby and by the Resolution.
Lease Defauh Event means:

(A) the ccurrence of any of the Defaults specified in Section 8.1(i), (ii), (vi) and {vii)
of the Terminal 18 Lease (or comparable provisions of any Subsequent Leasc),

(B)  apayment Default by the Lessee under lhe Crane Agreement or a payment dcfault _

by the Subsequent Tenant undér any Subsequent Crane Agreement;-

(0) dchvcry of written notice by the Port to the Tenant and the Trustee that a Default
specificd under Section 8.1(iii) or (v) of the Terminal 18 Lease {or comparable provisions of any
- Subsequent Lease) has occuired; or

(D)  the delivery by the Port of written notice to the Tenant that the Terminal 18 Lease
(or Subsequent L.case) is being terminated pursuant to Section 8.2 of the Terminal 18 Lease or
any comparable provision of any Subsequent Lease.

Lessee means SSA, SSAT and a'xiy subtenant of either of the foregoing from time to time
under the Terminal 18 Lease.

Lessee Improvements means, collectively, the maintenance and repair buxldmg and all
furmiture, fumishings and trade fixtures (in each case that can be removed without i injury to the
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Site and any Improvements thereon) and all equipment (including container cranes obtained by
SSA or SSAT at no cost to the Port in accordance with the Crane Agreement) and all inventory

and other personal property, in each case acquired by SSA or SSAT at its own expense and
located on the Site.

Lessee’s Pro Rata Share means the percentage of the cost of each Special Improvement
paid for by the Lessee through pre-paid Special Improvements Rent or for which the Lessee
applied gain-sharing credit.

Lessee’s Special Improvement Value has the meaning given that term in Section 7.3(a)
of the Terminal 18 Lease.

Letter of Representations means the blanket issuer letter of representations from the Port
to DTC, dated August 28, 1995.

Master Plan means the July 16, 1996 plan indicating improvements to be made,
including building types and sizes, improvement location, and any other information necessary
for the commencement of Conceptual Design (as defined in the T-18 Lease).

Masfer Resolution means Resolution No.3059 of the Commission, adopted on
February 2, 1990 and most recently amended by Resolution No. 3241, adopted on April 8, 1997,
as such resolution may be further amended from time io time in accordance therewith.

Minimum IY Facilities Charge has the meaning set forth in Secuon42(g) of the
Terminal 18 Lease.

Mitigation Damages has the meaning set forth in Section 8,2(a) of the Terminal 18
Lease. : :

~ Monthly Debt Service Deposit means an approximately equal amecunt to be deposited
monthly from the T-18 Revenue Fund into the Debt Service Account taking into account
amounts then on deposit in the Debt Service Account and the number of months prior to the next
Payment Date, such that the amount of funds projected to be on hand in the Debt Service -
Account on the next succeeding Payment Date shall be sufficient to pay the principal of, -
premium, if any, and interest on Bonds then coming due, on the assumption that the Monthly
Debt Service Deppsit with respect to interest and with respect to principal shall be made in‘each
month commencing with the later of (i) the month preceding the date of issuance of Bonds or
(ii) the month preceding the month in which capitalized debt service is no longer available for
deposit in the Debt Semcc Accoum

Moody’s means Moody's Invesiors Service, a corperation organized and existing under
the laws of the State of Delaware, its successors and their assigns, and, if such corporation shall
be dissolved or liquidated or shall no longer perform the functions of a securities rating agency,
the term Mogdy'’s shal! be deemed to refer 10 any other nationally recognized securities rating
" agency (other than S&P or Fitch IBCA) designated by the Port by written notice to the Trustee
and approved by the 1999 Bond Insurer.

MSRB means the Municipal Secunues Rulemaking Board or any successor to its
functions.

1999 Bond Insurance Policy means the financial guaranty insurance polucyvor policies
guaranteeing the payment when due of regularly scheduled principal of and interest on the 1999
Bonds, issued by the 1999 Bond Insurer.

1999 Bond Insurer means MBIA Insurance Corporation, a stock insurance company
incorporated under the laws of the State of New York, and shall include any successors.

1999 Bonds means, collectively, the 1999A Bonds, the 1999B Bonds and the
1999C Bonds.

1999 Debt Service Reserve Account means, collectively, the 1999A Debt Service
Reserve Account, the 1999B Debt Service Reserve Account and the 1999C Debt Service
Reserve Account. _
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" 1999 Reserve Deposit means the amount to be deposited to the 1999 Debt Service
Reserve Account from proceeds of the 1999 Bonds, as shown in the Closing Memorandum.

1999 Reserve Deposit Allocation means the poriion of the 1999 Reserve Deposit
allocated in the Closing Memorandum on the Closing Date among the 1999 Bonds of each Series
in accordance with the initial principal amount of each Series of 1999 Bonds.

19994 Bonds means the Port of Seattle Special Facility Revenue Bonds (Terminal 18
Project), Series 1999A issued pursuant to the Resolution.

19994 Debt Service Reserve Account means the special account of that name established
pursuant to Section 11(a) of the Resolution.

1999B Bonds means the Port of Seattle Special Facility Revenue Bonds (Terminal 18
Project), Series 1999B, issued pursuant to the Resolution.

1999B Debt Service Reserve Account means the specnal account of that name estabhshed
pursuant to Section 11(a) of the Resoiution.

1999C Bonds means the Port of Seattle Special Facility Revenue Bonds (Terminal 18
Project), Series 1999C, issued pursuant to the Resolution.

1999C Debt Service Reserve Account means the special account of that name established
pursuant to Section 11(a) of the Resolution.

Ner Proceeds, when used with reference to the 1999 Bonds of a Scries, means the
principal amount of such 1999 Bonds, plus original issue premium, if any, and less original issue
discount, if any, and less the proceeds of the 1999 Bonds deposited in the 1999 Debt Service
Reserve Account to satisfy the portion of the 1999 Reserve Deposit allocable to a particular

-Series of 1999 Bonds and less the premium for the 1999 Bond Insurance Policy.

Net Revenues has the meaning given such term in the Master Resolution.

NRMSIR means a nationally recognized municipal securities information mpoéiioxy for
purposes of the Rule.

: - Off-Site Improvements means the overpass, the other ofl-premises improvements
identified in Part 11 of Exhibit C to the Terminal 18 Lease, dredging and any other
improvements, additions, renovations or changes on property not owned or controlled by the Port

“or the Tenant.

Operating . Reserve Fund means the fund of that name established pursuant to
Section 11(ij of the Rcsolu’liom ‘

Operating Reserve Requirement mcans, initially, the sum set forth in the Closmg
Memorandum and thereafter such other amount as may be establithed by the Port in its
discretion, with written notice to the Trustee to be an amount not less than the total of (i) the cost
of maintaining Cranes in idle state for thre¢ years as determined by the Crane Consultant and
(ii) two years of Senior Payments; provided, however, that the Bond Insurer may direct the
Trustee, upon 60 days’ prior written notice, to retain a Consultant for the purpose of establishing
the Operating Reserve Requirement (in an amount estimated to be no less than two years of
Senior Payments plus the cost of maintaining Cranes in idle state for thrce years as dcxcfmmed
by the Crane Consultant)

Other Documents mean the Track Agreements, the Crane Agreement, any Subsequent
Crane Agreement, the Supplemental Crane Agreement, the Base Lease and the Lease Back.

Outside Design Services means design services to be provided in connection with

Improvements, other than design services provided or to be provnded by the EPC Contractor
pursuant to the EPC Contract.
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Outstanding in connection with Bonds means. as of the time in question, all Bonds
authenticated and delivered by the Port, except:

(a) Bonds theretofore cancelled or required to be cancelled pursuant to the terms of
the resolution authorizing their issuance;

(b)  Bonds which are deemed to have been paid in accordance with the terms of the
resolution authonzing their issuance; and

(c) Bonds in substitution for which other Bonds have been authenticated and
delivered in accordance with the terms of the resolution authorizing their issuance;

provided that Bonds paid by a Bond Insurer shall be deemed to remain Outstanding until such
Bonds have been Fully Paid.

Owners means the Registered Owners of the Bonds.
Payment Bond means the payment bond or payment bonds delivered and/or assigned to

the Trustee in accordance with the EPC Contract and any additional or substitute payment bonds
required to be delivered in accordance with the EPC Contract.

Payment Date means (i) for the 1999 Bonds, each March! and Septemberl,

commencing on March 1, 2000 and (ii) for the Bonds of any other Series, the dates specified in a
Supplemental Resolution as dates for the payment of interest on such Bonds.

Performance Bond means the performance bond issued pursuant to the EPC Contract to

T-18 Co. and assigned to the Trustee pursuant to the Assignment, and any substitute or
additional performance bond delivered in accordance with the EPC Contract.

Permanent Easement means, when used in the Resolution, the exercise by the Port of its

rights pursuant to Section 2.9(a) of the Terminal 18 Leasc (or any similar provision of a
“Subsequent Lease) or the consent by the Port to any casement requested by the State pursuant to
the Port Management Agreement, in either case resulting in substantial deprivation of the
Tenant’s beneficial use or occupancy of any portion of the Site for a period of two years or more.

Permenent Encumbrance means, when used in the Resolution, with respect to
Terminal 18 any Permitted Encumbrance as described in (8) or (b) of the definition thercof,
which results in substantial deprivation of the Tenant's beneficial use or occupancy of any
poition of the Site for a period of two years or more.

Permitted Encumbrances means, when used in the Resolution,:

(a) those encumbrances shown on Schedule B to the Title Insurance Policy; -

(b) - with respect to the portions of Terminal 18 that are subject to the Port

Management Agreement, only those encumbrances that are permitted under the Port

Management Agreement;
(c) liens for taxes or assessments which are not delinquent or unpaid; or

(d)  the Terminal 18 Lease, any Subsequent Lease, the Base Lease and the Lease
Back.

Permitted Exceptions means, when used in the Terminal 18 Lease, the exceptions to title
shown on Exhibit H to the Terminal 18 Lease.

, Perminted Investments means and includes any of the following obligations, including

those offered by the Trustee or any affiliate of the Trustee and/or for which the Trustee or its
affiliate receives a management or advisory fee, where applicable, to the extent the same are at
the time fegal for investment of funds of the Port under applicable law, as such lcgaluy is
determined by the Port (but not by the Trustee):
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(a) Cash;

(b)  Direct obligations of the United States of America (including obligations issued
or held in book-entry form on the books of the Department of the Treasury, and CATS and
TIGRS) or obligations the principal of and interest on which are unconditionally guaranteed by
the United States of America;

(c) Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed
by any of the following federal agencies and provided such obligations are backed by the full
faith and credit of the United States of America (stripped securities are only permitted if they
have been stripped by the agency itself and if the principal portion of such security is not callable
by the issuer):

(1) U.S. Export-Import Bank (Eximbank): Direct obligations or fully
guaranteed certificates of beneficial ownership.

(2) - Farmers Home Administration (FmHA) (now known as the United States
of America, acting through the Department of Agricuiture): Certificates of beneficial ownership.

(3) Federal Financing Bank.
- {4) Federal Housing Administration Debentures (FHA).
(5)  General Services Administration: Participation certificates.
(6) Government National Mortgage Association (GNMA or “Ginnie Mae”):
GNMA - guaranteed morigage-backed bonds and GNMA - guaranteed pass-through obligations
approved by the 1999 Bond Insurer in writing.
(N United States Maritime Administration: Guaranteed Title X1 financing.
(8)  United States Department of Housmg and Urban Development (HUD):
Project Notes, Local Authority Bonds, New Communities Debentures, United States
Govemment guaranteed debentures, United States Public Housing Notes and Bonds, and Uniied
States government guaranteed public housing notes and bonds.
(9)  Resolution Funding Corpbraxion (REFCORP) interest strips.
~ (d) Bonds. debentures, notes or other evidence of indebtedness issued of guaraniced
- by any of the following non-full faith and credit of the U.S. govemment egericies (stripped
sccurities are only pcnmued if they have been stripped by the agency itself and if the pnncnpal
portion of such security is not callable by the issuer):
(1 Federal Home Loan Banks (FHL Banis) Senior debt obligations

(2)  Federal Home Loan Mortgage Corpotation (FMLMC or “Freddie Mac™)
Participation Certificates and Senior debt obligations

(3)  Federal National Montgage Association (FNMA or “Fanme Mae' ’) Senior
debt obhganons

(4)  Student Loan Marketing Association (SLMA or “Sallie Mac™) Senior debt
obligations .

()  Resolution Funding Corporation (RBFCORP) obligations
(6) Famm Credit System Consolidated system-wide bonds and notes.
(e) Money market funds registered under the Federal Investment Company Act of

1940, whese shares are registered under the Federal Securities Act of 1933, and having a rating
by S&P of AAAM-G; AAA-m; or AA-m, and if rated by Moody’s, rated Aaa, Aal or Aa2;
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() Certificates of deposit secured at all times by collateral described in (a) and/or
(b) above. Such certificates must be issued by commercial banks, savings and loan associations
or mutual savings banks. The collateral must be held by a third party and the bondholders must
have a perfected first security interest in the collateral;

(2)  Centificates of deposit, savings accounts, deposit accounts or money market
deposits which are fully insured by FDIC, including BIF and SAIF;

(h) Investment agreements, including guaranteed investment contracts, forward
purchase agreements and reserve fund put agreements acceptable to the 1999 Bond Insurer;

(i) Commercial paper rated, at the time of purchase, “Prime - 1" by Moody’s and
*A-1" or better by S&P;

()  Bonds or notes issued by any state or municipaiity which are rated by Moody's
and S&P ir one of the two highest rating categories assigned by such agencies;

(k)  Federal funds or bankers acceptances with a maximum term of one year of wny
bank which has an unsecured, uninsured and unguaranteed obligation rating of *“Prime ~ 1™ or
*A3"” or better; by Moody’s and “A-1" or “*A” or better by S&P.

()] Repurchase agreements for 30 days or less must meet the following critena.
Repurchase agreements which exceed 30 days must be acceptable te the 1999 Bond Insum.

(i) Repurchase agreements must be among the Port, the Trustee and a dealer
bank or securities firm that is

(A)  aprimary dealer on the Federal Reserve reporting dealer list which
is rated “A” or better by S&P and “A2" or better by Moody’s, or

~ (B)  abank rated "A™ or better By S&P and “A2" or betier by Moody's. :

(ii) | The written repurchase agreement must include the following:
(A)  Secusities which are acceptablerfor transfer are:

i) obligatiﬁns of the United States of America, or

(ii))  federal agencies backed by the full faith and credit of the
United States of America (and FNMA & FHLMC).

(B)  The term of the repurchase agreement may be up to 30 days;

(C)  The collateral must be delivered 1o the Port, the Truste (if the

: Trustee is not supplying the collateral) or third party acting as

agent for the Trustee (if the Trusiee is supplying the collateral)

before/simultanecus with payment (petfection by possessson of
certificated securities); and

(D)  The securities must be valued weekly, marked-to-market at current
market price plus accrued interest. The value of collateral must be
cqual to 104% of the amount of cash transferred by the Port to the
dealer bank or security firm under the repurchasc agreement plus
accrued interest. If the value of sccurities held as collateral falls
below 104% of the value of the cash transferred by the Port, then
additional cash and/or acceptable sccurities must be transferred. If,
however, the securities used as collateral are FNMA or FHLMC,
then the value of collateral must equal 105%.

(iii) A legal opinion which must be delivered to the Port to the effect that the
repurchase agreement meets guidelines under state law for legal investment of public funds.
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(m)  With the prior written consent of the 1999 Bond Insurer, any Washington county
or State-administered pool investment fund in which in connection with the Bonds the Port is
statutorily authorized to invest will be deemed a Permitted Investment.

Pledged Other Revenue means:
(a) payments received by the Trustee as delay damages, and

(b)  all payments with respect to Terminal 18 received by the Trustee pursuant to the
EPC Contract and/or the Guaranty, including but not limited to, Performance Bend payments,
Guaranty payments, letter of credit payments and insurance proceeds;

(c) Supplemental CranerRevenue received by the Trustee; and

(d) income from all investment °;f the foregoing and the procecds thereof.
Pledged Port Revenue means: |

(a) T-18 Revenue,

(b)  payments received by the Trustee under the Security Instrument, and

(¢)  money and investments held in the following funds (excluding therefrom Pledged
Other Revenue) the T-18 Revenue Fund, the Project Fund, the 1999 Debt Service Reserve
Account (in respect of the 1999 Bonds and any Completion Bonds), each additional Debt Service
Reserve Account (in respect of the Bends secured thereby), the Debt Service Account and the
Operating Reserve Fund

. Pledged Revenue means Pledged Port Revenue and Pledged Other Revenue.

PM Ag means PM Ag Products, Inc., a Cahfomla corporation, and its successors and
_assigns.

PM Ag Preferential Use Agreement means the agreement dated July 23, 1996, as
amended that creatcd the PM Ag Preferential Use Arca :

PM Ag Preferential Use Airea means the area designated for prefercmml use by PM Ag,
as described in Exhibit A-7 to the Terminal 18 Lease as of the date of the Terminal 18 Lease.

PM Ag Secondary Use Area mzans PM Ag's secondary right to usc for working
molasses vessels up to 300 feet of berth north of the PM Ag Preferential Use Area (for a total
berth !cngth of up to 700 feet mciudmg the PM Ag Prel’ercnnal Use Areaj.

Port means the Port of Scattle, a municipal corporation of the State of Washmgton as
now or hercafier constituted, or the corporation, authority, board, body, commission, dcpartmcm
or officer succeeding to the principal functions of the Port or to whom the powers vested in the
Port shall be given by law. .

Port Bond Connsel means the law firm of Preston Gates & Ellis LLP or such other firm
as may be appointed by the Port. :

Port Bonds means the Port of Seattle, Washington Revenue Bonds, Series 1990A, 19908
and 1990C, Port of Seattle, Washington Revenue Bonds, Series 1992B, Port of Seattle,
Washington Revenue Bonds, Series 1993A, Port of Seattle, Washington, Revenue Refunding
Bonds, Scries 1994A, Port of Seattle, Vashington Subordinate Lien Revenue Bonds, Series
19974 and 1997B, the Port of Seattle, Washington Subordinate Lien Revenue Notes
(Commercial Paper), Series 1997A, 1997B, 1997C and 1997D and bonds issued to refund the
foregoing or any other obligations issued by the Port to finance any improvements ai
Terminal 18. ’
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Port Covered Costs means, when used in the Resolution, any increase in the Contract
Price (other than a C-change Cost or a C-change Delay Cost) identified and certified by the
Independent Engineer as being:

(i) requested by the Port, or

(ii))  the result of any interference by the Port or any delay in Project Completion due
to a failure by the Port to perform the duties ascribed to it under the Terminal 18 Lease, the EPC
Contract, the Construction Management Agreement or any Track Agreement, or

(ii1)  the result of a Port Covered Delay, or

(iv) incurred as a result of the implementation of the terms of the Track Agreements,
but only to the extent that such increase is not an obligation of the EPC Contractor under the
terms of the EPC Contract.

Port Covered Delay means a delay (other than a C-change Delay) in projected Project
Completion identified and certified by the Independent Engineer to be the result of

(i) a change requested By the Port or the result of any in!crfcrence by the Port or any
failure by the Port to perform the duties ascribed to it under the Termina! 18 Lease, the EPC
Contract, the Construction Management Agreement or any of the Track Agreements;

(i)  the impositions required by the other pamcs to the Track Agreements pursuant to
the terms of the Track Agreements;

(i)  the failure by T-18 Co. to process applications for payment in a timely manner,

(iv) delay, interference or disruption by T-18 Co. under Section 11.02.C of the
General Conditions to the EPC Contract,

(v) the failure by the Tenant or T-18 Co. or tﬁcir SUCCESSOrs Or assigns to give their
written approval of Project Completion upon a certification by the Independent Engineer of
Substantial Completion as such term is defined in the EPC Contract; or

(vi) the failure by the EPC Contractor to obtain an increase in the amount of ils
Performiance Bond or in the amount of its Payment Bond followmg a change order as required by
“the EPC Contract. v

Port Covered Delay Cost means the amount projected by a Consu!tam or by the
Independent Engineer to be required during a Port Covered Delay to make the payments and
transfers set forth in Section 10(b)(1)-(3) of the Resolution.

Port-Financed Changes means, in each case to the extent such changes, interests or costs
are, or are rcquxred to be, financed, provxded or paid dnrcctly by the Port: (i) any changes to, or
Port interests in, Improvements or repairs requested by the Lessee or required under the

. Terminal 18 Lease; (ii) the Port’s interests in any additional preperty and/or improvements

thereon added to the Site after the date thereof; (iii) any costs (including, without limitation, any
Cost of Delay) of an Improvement that exceed the Actual Cost of such limiprovement or any cost
of a change or a Covered C-change; and (iv) any environmental remediation which thc Pon is
obligated to effect at the Site after the date of the Terminal 18 Lease.

Port Improvements means those Improvements, including Off-Site Improvements, listed
in Exhibit C to the Termina! 18 Lease, to be constructed, performed or acquired by the Pont, and
any Port-Financed Changes.

Port Management Agreement means the Port Management Agreement, with an effective
date of November 1, 1997, between the Port and the Department of Natural Resources of the
State of Washington, as amended and supplemented from time to time in accordance with its
terms.
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_ Port Payment Default means a failure by the Port to pay any financial obligation of the
Port at the time and in the amount required by any term of the Resolution or pursuant to the Base
Lease.

Port Plans and Specifications means the plans and specifications for the Port
Improvements provided to the Lessce and the Independent Engineer, as such plans and
specifications may be amended from time to time.

Port Revenue-Type M means Net Revenues (as such term is defined in the Master
Resolution), on a parity with or subject only to the claim and lien thereon of the Port’s Senior
Lien Parity Bonds then outstanding under the Master Resolution.

Port Revenue-Type V means revenue of a type and in an amount sufficient to obtain a
rating (underlying) on the Qutstanding Bonds of at least A3 from Moody’s and A- from S&P.

Preferential Use Areas means the GATX Preferential Use Area and the PM Ag
Preferential Use Area.

Prior Modifications means C-changes agreed to after the date of the T-18 Lease and
prior to the date of the Terminal 18 Lease.

Project Account-Series 19994 means the account of that name maintained pursuant to
Section 9(a) of the Resolution.

Project Account-Series 1999B means the account of that name maintained pursvant to
 Section 9(a) of the Resolution. :

Project Accouni-Series 1999C means the account of that name maintained pursuant to
Section 9%(a) of the Resolution.

Project Completion means final completion under the EPC Contract and Facility
Component Completion for all Facility Components required for Total Facility Completion other
than the apron and dredging. Project Completion shall be evndenced by and deemed to occur on
the date specified in the Completion Certificate.

Project Contingency Account-Series 1999C means the account of that name esmblushcd
pursuant to Section 9(a) of the Resolution.

Préject Contingency Cost Subaccount means the subaccount of that name within the
Project Contingency Accoum Senes 1999C established pursuant to Section 9(a) of the
Resolution.

Ptojea Contingency Delay Subaccoun: means the subaccount of that name wnihm the
Project Contirgency Account-?enes 1999C estabhshed pursuant to Section 9(a) of the
Resolunon _

Project Fund means the fund of that name, established pursuant to Section$ of the
Rcsoluuon, into which, inter alia, the Net Proceeds of the 1999 Bonds will be deposited.

Project Representative means the aulhonzed representative of the Port or of the Lessee
as applicable.

, Projected Project Comipletion Date means the date on which Project Completion is
cxpected to be achieved, (April 9, 2002, as of the Closing Date), as such date may be adjusted
from time to time, with prompt written notice thereof to the Trustee and the 1999 Bond Insurer,
in accordance with the EPC Contract and certified by the Independent Engineer on the Closing
Date and as of the date of each change in the Contract Time under the EPC Contract and as of

the date of each change in the Scheduled Total Facility Completion Date under the Terminal 18
Lease. ‘

Proposed GATX Preferential Use Area has the meaning set forlh in Section 2.3(a) of the
Terminal 18 Lease.
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Pro-Rata Rent Credit means a reduction in Rent equal to the proportionate reduction in
the Site available to the Tenant.

Qualified Insurance means any non-cancellabie municipal bond insurance policy or
surety bond having a term at least equal to the term of the Series of Bonds secured by the Debt
Service Reserve Account to which such bond insurance policy or surety bond is to be credited,
approved in writing by the 1999 Bond Insurer, issued by any insurance company, approved in
writing by the 1999 Bond Insurer and licensed to conduct an insurance business in any state of
the United States (or by a service corporation acting on behalf of one or more such insurance
companies) (i) which insurance company, as of the time of issuance of such policy or surety
bond, is rated in one of the two highest Rating Categories by one or more of the Rating Agencies
for unsecured debt or insurance underwriling or claims-paying ability or (ii) by issuing its
policies causes obligations insured thereby to be rated in one of the two highest Rating
Categories by one or more of the Rating Agencies.

Qualifled Letier of Credit means any irrevocable letter of credit naming the Trustee as
beneficiary, approved in writing by the 1999 Bond Insurer, with a minjmum term prior to the
final maturity date of Bonds of five years, issued by a financial institution approved in writing by
the 1999 Bond Insurer, which institution maintains an office, agency or branch in the United
States and as of the time of issuance of such letter of credit, is rated in one of the two highest
Rating Categories by one or more of the Rating Agencies. If a Qualified Letter of Credit may
expire or be terminated in accordance with its terms prior to the stated maturity of any Bonds to
be secured by the Debt Service Reserve Account to which such letter of credit is to be credited, -
the letter of credit shall provide that (unless the Qualified Letter of Credit is replaced with cash,
Quatified Insurance or another Qualified Letter of Credit) it may be drawn upon in full prior to
_its expiration or termination for deposit into the applicable Debt Service Reserve Account in
accordance with the provisions of Section 11(c), 11{d) or 11(e) of the Resolution.

Radio Tower Area is the area Jegally described on Exhibit A-9 to the Terminal 18 Lease.

Rating Agencies mcahs Mdody’s if Mdody's is then maintaining a rating on any Series
of the Bonds; S&P if S&P is then maintaining a rating on any Series of the Bonds; and/or
Fitch IBCA if Fitch IBCA is then maintaining a rating on any Series of the Bonds.

Rating Category means a generic rating category of the Rating Agency, without regard to
any refinement or gradation of such rating catcgory by a numerical medifier or otherwise.

Rebatable Arbitrage means the paymcm obligations of the Port calculatcd as provnded in
the Arbitrage Centificate.

Rebate Fund means the fund of that name mamtamcd and funded pursuam to Sccuons 10
and 36 of the Resolution. :

Refunding Bonds means Bonds. the proceeds of which will be uscd to refund Bonds of
another Series.

Reglsmvd Owner means the person named as the registered owner of a Bond m the
Bond Register.

Registrar means, collectively, the fiscal agency of the State of Washington in Seattle,
~ Washington, and New York, New York, appointed by the Treasurer for the purposes of
registering and authenticating the Bonds, maintaining the Bond Register and effecting transfer of
ownership of the Bonds. The term “Registrar” shall include any successor to the fiscal agency, if
any, hereafizr appointed by the Treasurer.

Reimbursement Amounts means (i) all amounts paid by the 1999 Bond Insurer under the
1999 Bond Insurance Policy, plus (ii) interest thereon from the date of any such payment until
reimbursed at the rate on the applicable 1999 Bonds and {iii) reasonable costs and expenses of
the 1999 Bond Insurer incurred in connection with any cursative or remedial or enforcement
action arising out of or relating to the Resolution, the Terminal 18 Lease, any Subsequent Lease,
the Other Documents, the Related Documients and/or the 1999 Bonds (inciuding, without
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limitation, reasonable fees and expenses of attomeys, consultants, managers, brokers and
auditors and reasonable costs of investigation and all costs and expenses incurred by the 1999
Bond Insurer in connection with the operation and maintenance of Terminal 18 after any
Default). The term Reimbursement Amounts may be expanded in any resolution authorizing the
issuance of Future Parity Bonds to include similar amounts due to a Bond Insurer or to another
Credit Facility Issuer that guarantees the payment when due of the principal of and interest on
such Future Parity Bonds.

Reinstatement Term means the number of days that were remaining in the term of the
Terminal 18 Lease on the date it was terminated pursuant to Section 7.1 of the Terminal 18
Lease, including any extension.

Related Documents means the EPC Contract, the Assignment, the Performance Bond,
the Payment Bond, the Guaranty, the Construction Management Agreement, the Independent
Engineer Contract, the Insurance Policies and any Subsequent Lease.

Remaining Balance means the dollar amount on hand in the T-18 Revenue Fund
(excluding (i) prepayments of Rent by a Tenant, (ii) proceeds of delayed opening insurance,
(iii) proceeds of any business interruption insurance, (iv) payments made under performance
bonds, including the Performance Bond, (v)insurance proceeds, (vi)liquidated damage
payments and payments made under the Guaranty, (vii) C-change Delay Costs, (viii) Port
Covered Delay Costs, (ix)the proceeds of draws under the Seccurity Instrument, and
(x) payments under the Guaranty) following the transfers required by Seciion 10(b)(1)
through (8) of the Resolution).

Rent means the rent payable under the Terminal 18 Lease, including all Basic Land and
Improvements Rent, 1Y Facilities Rent, Y Facilities Charges, additional Rent payable in licu of
1Y Facilities Charges, Special Improvements Rent, Rent payable for Contiguous Property under
Section 2.4(a) and/or 2.4(c) of the Tenminal 18 Lease, and Additional Future Improvements
Rent. ' :

" Rent Abatement, for the purposes of the Resolution, means a reduction ini Rent occurring
as a result of : . ' : ’ '

(i) - casualtyora Céslialty Event,

(ii) the existence of a Permitted Encumbrance as dcfinéd. in (a) or {(b) of the definition
. thereof, ' -

(i)  the Port’s excrcise of its rights, or the Port's fuilure to perform its obligations,
under the Terminal 18 Lease (or any Subsequent Leasc) or any of the Track Agreements, or

(iv)  the State’s excrcise of its rights under the Port Management Agreement,

if as a result of any of the foregoing the Tenant's obligation to pay Rent under the Terminal 18
Lease (or any Subsequent chsp) will be reduced or abate in whole or in part.

Rent Abatement Periad, as used in the Resolution, means the time period during which
there is Rent Abatement. :

Rental Deficiency has the meaning set forth in Section 8.2(c) of the Terminal 18 Lease.

Rent Differential means the dollar amount necessary, together with other receipts of
Terminal 18 Revenues and additional revenue received under the Terminal 18 Lease, to cover
Debt Service by a factor of 1.5. :

Regquired Terms has the measiing set forth in Section 7.2(bX2) of the Base Lease.

Requisition means any requisition delivered to the Trustes pursuant to Section 9 of the
Resolution substantially in the form of Exhibit A 10 the Resolution.
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Reserve Deficiency means the amount of any withdrawal from a Debt Service Rescrve
Account. together with interest on the amount of any such withdrawal from the date of such
withdrawa! until satisfied, at the yield on the remaining investments in such Debt Service
Reserve Account during the period of the deficiency, other than withdrawals permitted by
Sections 11(f)(1) and 11(f)(2) of the Resolution, plus 1/6 of the amount of any deficiency created
in such Debt Service Reserve Account as a result of (i) the insolvency of the issuer of Qualified
Insurance or a Qualified Letter of Credit or (ii) the termination or expiration of any Qualified
Letter of Credit, together with interest on the amount of any such withdrawal from the date of
such withdrawal until satisfied, at the yield on the remaining investments in such Debt Service
Reserve Account during the period of the deficiency.

Resolution means Resolution No. 3321, as amended, adopted by the Commission on
October 21, 1999 and any amendments and supplements thereto permitted thereby.

Rule means Rule 15¢2-12(b)(5) adopted by the SEC under the Securities Exchange Act
of 1934, as the same may be amended from time to time.

S&P means Standard & Poor's Ratings Services, a Division of The McGraw-Hill
Companies, a corporation organized and existing under the laws of the State of New York, its
successors and their assigns, and, if such corporation shall be dissolvec or liquidated or shall no
longer perform the functions of a securities rating agency, S&P sha!l be deemed to refer to any
other nationally recognized securities rating agency (other than Moody’s or Fitch IBCA)
designated by the Port by written notice to the Trustee and approved by the 1999 Bond Insurer.

Savings Pool has the meaning set forth in Section 4.4 of the Terminal 18 Lease.

Scheduled Total Facility Completion Date means the later of February 25, 2002, the
expected date for Substantial Completion (as defined in the EPC Contract) of the EPC Contract
(as may be adjusted pursuant to the EPC Contract for reasons other than changes requested or
caused by the Tenant) or the actual date of completion of “interim dredging”, as described in
Exhibit “C". :

SEC means the Securities and Exchange Commission.

" Security Instrument means, collectively, cash or one or more irrevocable, multiple draw,
letter(s) of credit or surety bond(s) in an aggregate amount equal to the Security Requirement,
the drawings or claims under which are, as of any date, subject only to the condition that a nroper
draw centificate or claim be presented and to no other condition, issued by ene or more banks or
insurance companies, in each case whose unsecured, long-term genior debt (in the case of a
bank) cr whose claims-paying ability (in the case of an insurance company) is rated at least “A2"
by Moody's and at least “A” by S&P. Each letter of credit or surety bond comprising the
Security Instrument either (i) shall have an initial term of not less than two years and shall have
an evergreen rencwal provision (with not less than 180 days’ notice of nonrenewal), or (ii) shall
have a term that ends not earlicr than five days after the final maturity date of the Bonds and
shall not be subject to termination without at least 180 days prior written notice. Each ietter of
credit or surety bond shall provide for automatic increases in face amount as the amount of the
Security Requirement iricreases and shall be payable solely to the Trustee in accordance with
Section 13(j) of the Resolution.

Security Requirement means an aggregate face amount equal to 98% of the sum cof
(i) the maximum amount of Rent (other than Special Improvements Rent) and other payments
scheduled to be paid in the immediately succeeding six-month period under the Terminal 18

Lease (or any Subsequent Lease), plus (ii) the first six months of Special Improvements Rent.

The amount of the initial Security Requirement shall be specified in the Closing Memorandum.
The Port shall promptly notify the Trustee and the Tenant in writing of each change in the dollar
amount of the Security Requirement.

Senior Lien Parity Bonds means any bonds issued by the Port under a “Series

Resolution™ (as defined in the Master Resolution) and pursuant to the Master Resolution which
provides that such bonds shall be on a parity of lien with other series of Senior Lien Parity
Bonds, as provided in the Master Resolution.
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Senior Payment Fund means the fund of that name established pursuant to Section 11(j)
of the Resolution.

Senior Payments means:
(a) Base Rent, if any is due after netting the payment due under the Lease Back;

(b) Trustee’s (i) fees; and (ii) expenses; provided that so long as the 1999 Bond
Insurer is not in default under the 1999 Bond Insurance Policy, any such expenses payable as
Senior Payments hereunder shall not exceed $50,000 per year, together with any additional
expenses approved by the 1999 Bond Insurer, and provided further, that such $50,000 per year
limit shall not apply in the event payment of principal and interest on the Bonds is insured by
any other Bond Insurer; and provided further, the Trustee’s expenses shall be payable as Senior
Payments and shall not be subject to approval of any Bond Insurer other than the 1999 Bond
Insurer; and

{c) fees and reasonable out-of-pocket expenses of the Independent Insurance
Consultant and the Independent Engineer prior to Project Completion, fees and réasonable out-
of-pocket expenses incurred by the Independent insurance Consultant and the Independent
Engineer after Project Completion, but only to the extent that such fees and expenses after
Project Completion have been approved by the 1999 Bond Insurer.

Senior Payment Reserve Account means the account of that name established within the
Operating Reserve Fund pursuant to Section 11(i)(1) of the Resolution.

v Series means any separate series of Bonds issued pursuant to the Resolution or pursuant
to a Supplemental Resolution adopted ir: accordance with the Resolution.

SID has the meaning set forth in n the Contmumg Disclosure Certificate executed pursuant
to Section 41 of the Resolution.

. - Site means the Existing Site, the Expans:dn Site and any rcal propcﬁy the legal
description of which is added to Exhibit A of the Terminal 18 Lease after the date of the
Terminal 18 Lease, by amendment executed by the Port and the Lease,

Site-Related Tax Ampunt has the meaning set forth in Section 3.1 of the Base Lease.

Special Improvement or Special Improvements means any oné or more of the existing
‘Special Improvements identificd in Exhibit B-1 to the Terminal 18 Lease, any one or more of the
Facility Components specified as *“Special” in Exhibit C to the Terminal 18 Lease and any
additional Improvements for which Special Improvement Rent is or wili be paid under the
Terminal 18 Lease, including without limitation any one or more of the C-changes to Special
Imiprovements (other than the vehicle overpass) and any one or more of the C-changes to
Standard Improvements (if such C-chiange or C-changes to a Standard Improvement result in an
increase in the Actual Cost of such Standard Improvement as provided in Section 4.3 of the
Termina)l 18 Lease). '

Special improvements Rent means Rent on the Special lrﬁprovemcnis as distinct from
Basic Land and Improvements Rent, IY Facilities Rent and 1Y Facmncs Chargcs. as set forth in
Sections 4.4 and 4.5 of the Terminal 18 Lease.

Special Improvements Rent Without a Prepaymem Covenant, when used in the
Resolution, means Special Improvements Rent {as defined in the Terminal 18 Lease or in any
Subsequent Lease) which is subject to prepayment at the option of the Tenant, with or without a
_penalty and for which a Tenant has not agreed in writing to waive ifrevocably its right to prepay
such Special Improvements Rent.

Special Payments means a ironthly deposit to the T-18 Revenue Fund by or on behalf of
the Port in an amount sufficient, together with T-18 Revenue then on deposit in the T-18
Revenue Fund to make the payments required under Section lO(b)(l) thmug,h (3) and, if
required, monthly deposits to the Operating Reserve Fund.
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§$5A4 means Stevedoring Services of America, Inc., a Washington corporation, and shall
include its successors and assigns as and to the extent permitted under the Terminal 18 Lease.

SSAT means SSA Terminals, LLC, a Delaware limited liability company, and shall
include its successors and assigns as and to the extent permitted under the Terminal 18 Lease.

Standard Improvements means the standard container terminal improvements identified
as Standard in Exhibit C to the Terminal 18 Lease. whether existing or to be constructed.

Star Crane means the Star crane, Crane 36 owned by the Port.

State means the State of Washington.

Subordination Agreements means, together, the Subordination, Nondisturbance and
Attomment Agreement between the Trustee and the Lessee and the Subordination,
Nondisturbance and Novation Agreement between the Lessee and the Port and the State of
Washington acting vy and through the Port, each dated as of Octooer 28, 1999.

Subsequent Crane Agreement means any agreement approved by the Bond Insurer
(other than the Supplemental Crane Agreement) between the Port and a Subsequent Tenant
conceming the provision and use and maintenance of the Cranes, and any amendments and
supplements thereto, provided that no consent of the Bond Insurer is required so long as the
Subsequent Crane Agreement incorporates Sections 2, 7, 18, 20, 21 and 22 of the Crane
Agreement and that the Subsequent Crane Agreement includes no provisions that are
inconsistent with or invalidate the Supplemental Crane Agreement.

Subsequent Lease means any lease (other than the Base Lease, the Terminal 18 Lease
and the Lease Back) by the Port (or by the Trustee at the direction of the Bond Insurer if the
Lease Back has been terminated) of all or any portion of Terminal 18 with a Subsequent Tenant,
having terms substantially similar to the terms of the Terminal 18 Lease, satisfying the
requirements of the Base Lease and reasorably acceptable to the 1999 Bond Insurer; provided,
however, that the 1999 Bond [nsurer shall not withhold or delay its approval of a Subsequent
Lease so long as rent under the Subsequent Lease is at least equal to Rent under the Terminal 18
Lease and se long as the other terms of the Subsequent Lease are substantially the same as the
teemns of the Terminal 18 Lease (or if certain obligations are not included in the Subsequent
Lease, the Port agrees in writing with the Trustee and the Bond Insurer, and confirms such
agreement by resolution to perform the obligations not included in the Subsequent Lease).

Subsequen? Temant means any individual, corporation or other person, entering into a
.Subscqucm Lease with the Port (or with the Trustee, if the Lease Back and the Terminal 18
Lease have been terminated). Except as provided in the definition of Curative Action, each
Subsequent Tenant shall be approved in writing by the Port (unless the Lease Back has been
tesminated) and by the 1999 Bond Insurer.

Substantial Portion, when used in connection with an Easement Use, means any portion
of the Site that the Tenant reasonably belicves is essential to serve the then-current requirements
of the Tenant's terminal operations.

Supplesmental Crane Agreement means the Supplemental Crane Agreement, déted as of
October 28, 1999, between the Port and the Trustee and any amendments and supplements
thereto approved by the 1999 Bond Insurer.

Supplemental Crane Revenue means revenues (other than taxes), if any, received by the
Trustee from the operation or leasing of the Cranes provided to the Trustee by the Port under the
Supplemental Crane Agreement.

Supplememal Resolution means any resolution adopted by the Commission amending or
supplementing the Resolution in accordance with the provisions of Section 16 or Section 17, as
applicable, of the Resolution, including any resolution adopted by the Commission in connection
with the issuance of Completion Bonds, Additional Bonds or Refunding Bonds.

Tenant means (i) SSA and SSAT, jointly and severally, or (ii) any Subsequent Tenant.
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_ Terminal 5 means the container terminal and marine cargo handling facility referred to i
the Eagle Lease, as amended and supplemented.

Terminal 18 or T-18 means the Site and the on-Site Improvements.

Terminal 18 Drawings and Specifications means the drawings and speciﬁéations
identified in the Contract Documents (as defined in the EPC Contract).

Terminal 18 Lease means the Terminal 18 Lease, dated as of October 28, 1999, between
the Port, the State of Washington acting by and through the Port, SSA and SSAT, as the same
may be amended in accordance with its terms and in accordance with the terms hereof.

Termination Deficiency has the meaning set forth in Section 8.2(b) of the Terminal 18
Lease.

Title Insurance Policy means the lender’s policy of title insurance issued by Chicago
Title Insurance Company (ALTA form) approved by the 1999 Bond Insurer and delivered to the
Trustee on the Closing Date.

T-18 Co. means Termmal 18 Development Company, Inc., a Washmgton corporation.

T-18 Lease means the Terminal 18 Lease, dated as of December 18, 1996, between the
Port and SSA.

T-18 Project or T-18 Projects means lhe improvements, additions and betterments
described in Exhibit C to the Terminat 18 Lease.

T-18 Revenue mearns all revenue received by the Port from time to time from the
ownership and operation of Terminal 18 and following any termination of the Lease Back, all
revenue received by the Trustee from operations at Terminal 18, including Rent, and any
investment income with respect thereto including proceeds thereof, all of which are pledged to
payment of the Bonds and Reimbursement Amounts. The term T-18 Revenue shall not include
any money paid to the Trustee by the Port pursuant to the Base Lease, any money payable to the
Post under the Supplemental Crane Agreement or any money payable to the Port under the Crane
Agreement or any Subsequent Crane Agreement and shall not include any rent paid by tenants
(other than SSA and SSAT) occupying Terminal 18 as of the Closing Date for the 1999 Bonds
and, prior to any termination of the Lcase Back, shall not include any dockage, wharfage or
similar fees. :

T-18 Revenue Fund means the special account established pursuant to Section 10 of the
Resolution into which all T-18 Revenue shall be deposited. ‘

TEU means a twcmy-foot equivalent unit.
Total Facility Completion ot TFC means when:

(i) all Facility Components identified in Exhibit C to the Tcrmmai 18 Lease as
necessary for TFC have achieved Facility Comiponent Completion and

(i)  writter notice has been given to the Lessee, thc Port and the 1999 Bond Insurer by
the Independent Engineer confirming Facility Component Completion of all Facility
Components listed in Exhibit C to the Terminal 18 Lease as required for TFC and centifying full
compliance with all Terming! 18 Plans and Specifications and all Port Plans and Specifications
required by or arising out of the EPC Contract and the Terminal 18 Lease. The Lessec shall have
six (6) Business Days after delivery of such written notice to inspect any Facility Component and
to determine, in its sole opinion, whether Total Facility Completion has occurred. In the event
the Lessee determines that Total Facility Completion has not occurred, the Lessee shall, within
six Business Days after delivery of such written notice, provide the Port, the independent
Engincer and the 1999 Bond Insurer with written notice to the effect that Total Facility
Completion has not occurred and specifying the incomplete items. Any dispute as to whether
Total Facility Completion has occurred, if not resolved by the Independent Engineer, may be
resolved in accordance with the arbitration provisions of Section 9.8 of the Terminal 18 Lease.
Notwithstanding the foregoing, the Lessee may immediately take steps to cause the EPC
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Contractor to remedy the Lessee’s objections or may direct the Port to remedy the Lessee’s
objections (in accordance with any directions the Lessee may include in its notice), whether or
not an arbitration is pending; provided that should arbitration find that the Lessee’s objections
were not warranted. the date of Total Facility Completion shall be the date theretofore certified
by the Independent Engineer as the date of Total Facility Completion. Within a reasonable time
following Total Facility Completion, the Port shall supply the Lessee, the 1999 Bond Insurer and
the Trustee with a single rental schedule that specifies all Rent, including all Special
Improvements Rent, that will become due from the Lessee.

Track Agreements means, coliectively, the Rail Facilities Lease and Real Property
License; the Memorandum of Agreement Between The Burlington Northem and Santa Fe
Railway Company, the Union Pacific Railroad Company and the Port of Seattle; the Assignment
of Railrcad Franchise; and the Indemnity Agreement, each between the Existing Class |
Railroads and the Port; the Rail Facilities Lease and Real Property License, between the Union
Pacific Railroad Company and the Port; and Ordinance No. 118994 and Ordinance No. 118993,
each enacted by the City Couricil of the City of Seattle on May 11, 1998.

Trustee means Chase Manhattan Trust Company, Nauonal Association and shall include
any corporate successor thereto.

Trustee Reports means statements of all receipts and disbursements made by the Trustee
during each month, fund balances as of the end of each month, investments made, scld,
transferred and receipts therefrom, all with respect to moneys and investments held by the
Trustee under the Resolution.

Treasurer means the King County Finance Department, as ex officio treasurer of the Port,
or any successor to the functions of the Treasurer.

Underwriter means Goldman, Sachs & Co. and its permitted assigns

Part [l. Rules of Construction,

For ail purposes of a the Resolution, the Terminal 18 Lease or any Related Document or
Other Document to which this Appendix A is attached and in which this Appendix A is
incorporated by reference, except as otherwisc expressly provndcd or unless the context
otherwise requires: : :

(i) the terms defined in this Appendix A shall include the plural as weli as the
singular; _

(i)  except as otherwise cxpfc,ssly provided, all accounting tcmﬁ shall be interpreted
in accordance with, or by appiication of, GAAP applicd on a consistent basis;

(it} all references in the Resolution, the Terminal 18 Lease, the Related Document or
Other Documeni as applicable (including the exhibits, appendices and schedules thereto) to
designated “Articles,” *Sections,” “Exhibits" and other subdivisions and attachments are to the
designated Articles, Sections, Exhibits and other subdivisions of and attachments to the
Resolution, the Terminal 18 Leasce, the Related Document or Other Document as applicable;

(iv)  the words “herein,” “hereof” and “hereunder” and other words of similar import
in the Resolution, the Terminal 18 Lease, the Related Document or Other Document as
applicable refer to such documerit as a whole and not to any particuiar Article, Section, Exhibit
or attachment or subdivision and the term “hereafter” shall mean after, and the term “heretofore™
shall mean before, the date of the particular document;

V) unless the context clearly indicates to the contrary, pronouns having a masculine
or feminine gender shall be deemed to include the other gender;

(vi) unless otherwise expressly specified, any agreement, contract or document
defined or referred to in the Resolution, the Terminal 18 Leasg, the Related Document or Other
Document as applicable shall mean such agreement, contract or document as in effect as of the
date hereof, as the same may thereafter be amended, supplemented or otherwise modified from
time to time in accordance therewith and, if applicable, with the terms of the Resolution and shall
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include any agreement, contract or document in substitution or replacement of any of the
forcgoing entered into in accordance with the terms of the Resolution, if applicable;

(vii) except as otherwise provided in the Resolution, the Terminal 18 Lease, the
Related Document or Other Document as applicable, any reference to a party to such document
shall include such party’s permitted successors and assigns in accordance with the terms of such
document and, if applicable, the Resolution;

(viii) unless the context clearly requires otherwise, references to “applicable law,”
including references to any “Law” or “Regulation” shall include applicable laws and regulations
and Laws and Regulations as in effect at each, every and any of the times in questicii, including
any amendments, replacements, supplements, extension, modifications, consolidations,
restatements, revisions or reenactments thereto or thereof, and whether or not in effect at the date
of the Resolution, the Terminal 18 Lease, the Related Document or the Other Document as
applicable;

(ix)  words importing persons shall include ﬁrms; assoctations, partnerships (including
limited partnerships), trusts, corporations and other legal entities, including public bodies, as vrell
as natural persons; ‘

(x)  any headings preceding the iext of the several articles and Sections of the
Resolution, the Terminal 18 Lease, the Related Document or the Other Document, and any table
of contents or marginal notes appended to copies hereof, shall be solely for convenience of
reference and shall not constitute a part of the Resolution, the Terminal 18 Lease, the Related
Document or the Other Document, as applicable, nor shall they affect its meaning, construction
or effect; :

(xi)  whenever any consent or direction is required to be given by the Port, such
consent or direction shall be deemed given when given by the Designated Port Representative or
his or her designee, respectively, and all references herein to the Designated Port Representative
shall be deemed to include references to his or her designee, as the case may be;

(xii)  all references herein to “counsel fees,” “attorney fees” or the like include, without
limitation, fees and disbursements of in-house or outside counsel, whether or not suit is
instituted, ahd include fees and disbursements preparatory to and durning trial and appeal and in
any bankruptcy or arbitration proceeding;

(xiii) cvery certificate and every opinion of counsel or Favorable Opinion of Bond
Counsel with respect to compliance with a condition or covenant provided for in the Resolution
shall include a stateinent that the person making such certificate or opinion has read such
covenant or condition and the definitions relating thereto, a brief statement as to the nature and
scope of the examination or investigation upon which the statements or opinions contained in
such certificate or opinion are based; a statement that, in the opinion of the signers, they have
made or caused to be made such examination or investigation as is necessary to enable them to -
express an informed opinion as to whether such covenant or condition has been complied with;

“and a statement whether, in the opinion of the sngners. such condition or covenant has been
complied with;

(xiv) any certificate made or given by a Designated Port Representative or by a
Consultant, Insurance Consultant, Independent Engineer or other person may be based, insofar as
it relates to legal matters, upon an opinion of counsel or Favorable Opinion of Bond Counsel,
unless such person knows that such opinion is based upon facts o¢ assumptions which are
crroncous, or, in the exercise of reasonable care, should have known that the same were
~ etroneous. Any such certificate or opinion of counsel or Favorable Opinion of Bond Counsel
may be based, insofar as it relates to factual matters and/or information about such matters which
is in the possession of the Port, T-18 Co. or any other person, upon a supporting certificate of an
officer or officers of the Port, T-18 Co. or any other person, uniess the signer knows that the
supporting certificate with respect to the matters upon which his certificate or such opinicn may
be based is erroneous, or, in the exercise of reasonabie care, should have known that the same
was erronenus; '
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(xv) the capitalized terms used in the EPC Contract have the meanings as set forth in
the EPC Contract and not as set forth in this appendix; and

(xvi) the Resolution is to be liberally construed to effect its overall purpose and the
security interest to be granted thereunder.

Part 111. Definition Amendments

No amendments may be made to this Appendix A without the prior written consent of the
1099 Bond Insurer for so long as the Bonds remain Outstanding or any Reimbursement Amounts
remain unpaid.
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SCHEDULE 1

DESIGNATION OF PRINCIPAL AMOUNTS, MATURITIES.
INTEREST RATES, AND REDEMPTION PROVISIONS

: $59,740,000
PORT OF SEATTLE SPECIAL FACILITY REVENUE BONDS
(TERMINAL 18 PROJECT), SERIES 1999A
(Non-AMT)

$59,740,000 6.00% Term Bonds due September 1, 2029 to yield 6.17%

$87,605,000
PORT OF SEATTLE SPECIAL FACILITY REVENUE BONDS
(TERMINAL 18 PROJECT;, SERIES 1999B
(AMT)

$11.445,000 Serial Bonds

Due Principal Interest

September | Amount Rate Yield
2008 $ 635000 525¢% - 535%
2009 - $70,000 5.250 5.45
2010 865,000 - 5.375 5.55
2011 1,085,000 5.500 5.65
2012 1,145,000 5.650 5.75
2013 1,295,000 5.750 . 5.85
2014 1,380,000 © 5.750 5.94
2015 1,780,000 6.000 6.02
2016 2,590,000 6.000 6.07

$18.225.000 6.00% Term Bonds due September 1, 2020 to yield 6.20%
$57,935,000 6.25% Term Bonds due Septernber 1, 2026 to yicld 6.28%

| $70,080,000
PORT OF SEATTLE SPECIAL, FACILITY REVENUE BONDS
(TERMINAL 18 PROJECT), SERIES 1999C

(AMT)
© $5,670,000 Serial Bonds

Due Principal Interest

September | Amount Rate Yield
2008 - $ 325,000 5.250% 5.35%
2009 340.000 5.250 5.45
2010 435000 5.375 5.55
2011 540,000 5.500 5.65
2012 - 570,000 5.650 575
2013 640,000 5.750 5.85
2014 685,000 - 5.750 5.94
2015 875,000 6.000 6.02
2016 1,260,000 6.000 6.07
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$8.775,000 6.00% Term Bonds due September 1, 2020 to yield 6.20%
$55,635,000 6.00% Term Bonds due September 1, 2029 to yield 6.27%

OPTIONAL REDEMPTION OF THE SERIES 1999C BONDS

Series 1999C Bonds. The Series 1979C Bonds that are stated to mature after
September 1, 2010 are subject to redemption at the option of the Port on and after March 1, 2010
as a whole or in part at any time, with the series and maturities to be selected by the Port, during
the respective periods described below, fiom any moneys that may be provided for such purpose.
The Series 1999C Bonds so redeemed are to be redeemed at the redemption prices (expressed as
percentages of the principal amount thereof) set forth in the table below, plus interest accrued to
the date fixed for redemption.

Series 1999C Bonds
~ Redemption Period Redemption
(Both Dates Inclusive) Price
March i, 2010 through February 28, 2011 - 101%
March 1, 2011 and thereafter ' 100

MANDATORY SINKING FUND REDEMPTION

Series 19994 Bonds. The Series 1999A Bonds are subject to mandatory sinking fund
redemption at a redemption price equal to 100% of the pnncnpal amount thereof, plus interest
accrued to the date fixed for redemption, and without premium, on September 1 of the followmg
years in the following prmcnpal amounts: _ :

Series l999A Term Bonds Due September |, 2029

Year . Principal Amount

2026 . $ 5,660,000
2027 15,615,000
2028 20,020,000

2029 18,445,000

¢ Final maturity.

Series 19998 Bonds. The Series 1999B Bonds stated to mature in 2020 and 2026 are
subject so mandatory sinking fund redemption at a redemption price equal to 100% of the
principal amount thercof, plus interest accrued to the date fixed for redemption, and without
premmm. on September | of the following years in the following principal amounts:

Series 1999B Term Bonds Due September 1, 2020

Year ' Principal Amount
2017 ©$ 2,765,000
2018 4,840,000
2019 - 5,145,000
2020° 5,475,000

® Final maturity.
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Series 1999B Term Bonds Due September 1, 2026

Year Principal Amount
2021 $ 7,155,000
2022 7,625,000
2023 10,675,000
2024 11,365,000
2025 12,105,000
2026* 9,010,000

* Final maturity.

Series 1999C Bonds. The Series 1999C Bonds stated to mature in 2019, 2024 and 2029
are subject to mandatory sinking fund redemption at a redemption price equal to 100% of the
principal amount thereof, plus interest accrued to the date fixed for redemption, and without
premium, on September 1 of the following years in the following principal amounts

Series 1999C Term Bonds Due September 1, 2020

Year ' Principal Amount
2017 ©$ 1,345,000
2018 : 2,325,000
2019 : , 2,475,000

2020°* - ' 2,630,000

* Final maturity,

~ Series 1999C Term Bonds Due September 1, 2029

Year " Principal Amount
2021 8 3.430,000
2022 3,645,000
2023 : . 5,075,000
- 2024 : 5,395,000
2028 5,730,000
2026 - 6,915,000
2027 7,350,000
2028 19,420,000

2029° 8,675,000

:‘Fingl maturity.
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SCHEDULE A
TERMINAL 18

LIST OF BOND IMPROVEMENTS
GOVERNMENTAL

Off-Terminal (City Owned improvements) referred in Exhibit C to the Terminal 18 Lease or
required by permits issued with respect to the T-18 Project.

Dredging
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SCHEDULE B

TERMINAL 18
LIST OF BOND IMPROVEMENTS
PRIVATE ACTIVITY

The following described Bond Improvements, described with more particularity in Exhibit C to
the Terminal 18 Lease:

1.
2.

On-Terminal Pavement

On-Terminal Buildings, including Transit Shcd/Wharf Upgrade, Steel Frame (CEM,
M&R Building Additions, Wood Frame (Marine Tower).

Port Railroad Trackage
On-Terminal Utilities
Demolition

Off-Terminal Railroad Trackage

Off-Terminal Improvements (other than those owned by the City)
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EXHIBIT A
REQUISITION CERTIFICATE

TO: Chase Manhattan Trust Company, National Association, as Trustee

SUBJECT: Resolution No. 3321, as amended, of the Port of Seattle regarding

Port of Seattle Special Facility Revenue Bonds (Terminal 18 Project),
Series 1999A (the “1999A Bonds™)

Port of Seattle Special Facility Revenue Bonds (Terminal 18 Project).
Series 1999B (the “1999B Bonds™)

Port of Seattle Special Facility Revenue Bonds (Terminal 18 Project),
Series 1999C (the “1999C Bonds™)

(the 1999A Bonds, the 1999B Bonds and the 1999C Bonds,
collectively, the “Bonds™)

(Capitalized terms used in this Requisition Certificate, to the extent not
otherwise defined, have the meanings given such terms in Resolution
No. 3321, as amended (the *Resolution™)).

_Trustee shall pay requisitions only if each section @ through @, as applicable, bas been
completed and signed as shown below. If no payment is requesied pursuant to @, then @
need not be completed and signed. If no payment is requested pursuant to @, then @ need
not be completed and signed. If no payment is requested pursuant to ®, then @ need not
be completed and signed. '

e e e

B e > —

Aggregate Dellar Amounit of Requisition: (secce ® H.)

f#t

Payable to: | - i
(complete and attach additional sheets if there are multiple payees)

Pay by wire: |
Wiring Instructions:
Account No.:

-

Pay by check:
Delivery Instructions:
Send to:
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The disbursements requested by this Requisition Centificate shall be made in the
following amounts from the following designated Accounts or Subaccounts:

AS to be paid from the Project Account-Series 1999A
(= the sum of @B, plus ©@B, plus ©@B);
B.$ "~ to be paid from the Project Account-Series 1999B
(= the sum of ®C, plus ©C, plus ©C);
CS$_ to be paid from the Project Account-Series 1999C;
(= the sum of @D, plus @D, plus ®D);
D.$ ' to be paid from the Project Contingency Cost Subaccount within the
: Project Contingency Account — Series 1999C (sec @F),
ES v to be paid from the C-change Contingency Cost Subaccount in the
C-change Contingency Account-Series 1999C (see @G),
F$___ to be paid from Subaccount
G.$ to be paid from ' ‘Subaccount
(F. and G., if any, are subaccounts are created pursuant to Section 9(a) of
the Resolution). :
H.S$ . Total dollar amount to be disbursed (the sum of A. through G.)
: Must be equal to aggregate disbursement roquested in @
By , '
S Designatcd Port Project Representative

Dated:

]
LA

nsem

i
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If any portion of the amount requested pursuant to this Requisition Certificate is to be disbursed to pay
costs of issuunce of the Bonds, this subsection @ musi be compleied.

The undersigned does hereby represent, warrant and certify under the Resolution that:

A. The expenditures for which moncys are requestczi have not been included in any previous Requisition
Certificate.

B. S__ represents proper costs of issuance of the 1999A Bonds to be paid or mmbursed from the
Pro;ect Account-Series 1999A. .

C. $ represents proper costs of issuance of the 1999B Bonds to be paid or reimbursed from the
Project Account-Series 1999B.

D. s represents proper costs of issuance of the 1999C Bonds to be paid or reimbursed from the
Project Account-Series 1999C.

E. The aggregate dollar amount of costs of issuance to be paid pursuant to this Requisition Certificate from
the Project Account-Series 1999A, when added to the amount disbursed pursuant to previous Requisition
Certificates does not exceed the dollar amount of costs of issuance to be paid from the proceeds of the 1999A
Bonds. as shown in the Section __ of the Closing Memorandum.

F. The aggregate dollar amount of costs of issuance to be paid pursuant to this Requisition Certificate from
the Project Account-Series 19998, when added to the amount disbursed pursuunt to previous Requisition
Centificates does not exceed the dollar amount of costs of issuance to be paid from the pmceeds of the 19998
Bonds. as shown in the Section __ of the Closing Memorandum.

G. The aggregate dollar amoumt of costs of issuance to be paid pursuant to this Requisition Centificate from
the Project Account-Series 1999C, when added to the amount disbursed pursuan! to previous Requisition
Centificates does not exceed the doliar amount of costs of issuance to be pald from the proceeds of the 1999C
Bonds, a3 shown in Section __ of the Clesing Memotandum

By

Designated Port Project Representative
Dated: .

!l
H
g |
il
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If any portion of the amount requested pursuant to this Requisition Certificate is to be disbursed at the
direction of the Designated Port Project Representasive (without the approval of the Independent Engineer and
Designated T-18 Co. Representative) to pay certain costs of the T-18 Project specified in the Clasing Memorandum,

other than costs of issuance, this subsection @ must be completed

The undersigned dozs hereby represent, warrant and certify under the Resolution that:

A. The expenditures for which moneys are requested have not been inciuded in any previous Requisition
Centificate.

B. s represents proper costs of the T-18 Project to be paid from the Project Account-Series 1999A.
C. S_________ represents proper costs of the T-18 Project to be paid from the Project Account-Series 1999B.
D. S reptesents proper <osts of the T-18 Project to be paid from the Project Account-Series 1999C.

E. The aggregate dollar amount of costs of the T-18 Project to be paid pursuant o this Requisition Certificate
from the Project Account-Series 1999A, when added to the amount disbursed therefrom pursuant to previous
Requisition Certificates does not exceed the dollar amount of such costs to be paid from the proceeds of the 1999A
Bonds, as shown in Section __ of the Closing Memorandum.

F. The aggregate dollar ameunt of costs of the T-18 Project to be paid pursuant to this Requisition Cetificate
from the Project Account-Series 1999B, when added to the amount disbursed therefrom pursuant to previous
Requisition Certificates does not exceed the dollar amount of such costs to be pald from the pmcceds of the l9998
Bonds, as shiown in Section ___ of the Closing Memorandum.

G. The aggregate dollar amount of costs of the T-18 Project to be paid pursuant to this Roquisiﬂon Certificuie
from the Project Account-Series 1999C, when added to the amouint disbursed therefrom pursuant to previous-

Requisition Centificates does not exceed the dollar amount of such costs to be paid from the proceeds of the 1999C
Bonds, as shown in Section ___ of the Closing Memorandum.

H. The smounts requested to be paid pursuant to this subsection ﬂ shail not be uscd to pay Port Covered
Costs, Port Covered Delay Costs, C-change Costs or C-change Delay Costs. :

1 This Requisition is not being delivered to pay a portion of the Contract Price. -

By

Deslgnued Port Project Representative
Dated: : :
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I any: portion of the amount reguested pursuant to this Requisition Certificate is to be disbursed to pay the

vost of Bund Improvements :mmmm_ﬁmﬂm this subsection @ must be completed
amd signed by the Designated Port Project Representative and approved by the Independent Engineer and the
Designated T-18 Co. Representative).

The undersigned Designated Port Project Representative does hereby represent. warrant and certify under
the Resolution that;

A. The expenditures for which moneys are requested have not been included in any previous Requisition
Centificate.
B. ) _ represent proper costs of the Bond Improvements identified on Schedule A to the Resolution

and shall be paid from the Project Account-Series 1999A,

C. S represent proper costs of the Bond Improvements identified on Schedule A and/or Schedule B -
1o the Resolution &nd shall be paid from tha Project Account-Series 19998B.

D. S_ represent proper costs of the Bond Improvements identified on Schedule A to the Resolution
(and the balance on hand in the Proiect Account-Series 1999A is not sufficient to pay such costs) or Schedule B to
the Resolution, and such cosis shall be paid from the Project Account-Series 1999C.

E. The amounts requested to be paid pursusnt to subsections 0( B), (C) or (D) shalt not be used to pay Port
Covered Costs, Port Covered Delay Costs, C-change Costs or C-change Delay Costs.

F. 3 represent (3) proper costs of the Bond Improvements identified on Schedule A to the
Resolution (and the baiance on hand in the Project Account-Series 1999A and the Project Account-Series 1999B is
not sufficient to pay such costs) or Scheduie B to the Resolution (and the balance on hand in the Project Account-
Series 19998 is not sufficient to pay such costs) or (b) Post Covered Costs, and such costs shall be peid from the
Project Comingcncy Cost Subaccount within the Project Contingency Account-Series 1999C.

G. $ __ represent C-change Costs and such costs shall be paid from the C-change Contingency Cost
Subaccount within the C-change Contingency Account-Series 1999C.

By

Desigrated Port Project Representative
Dated:

AMOUNT REQUESTED APPROVED IN ACCORDANCE WITH THE RESOLUTION, THE TERMINAL 18
LEASE, THE EPC CONTRACT AND THE CONSTRUCTION MANAGEMENT COMTRACT:

(H or | below must be completed for disbursements requested under this subsection )

H. —___ This Requisition is being delivered to pay a portion of the Contract Price, an Approved Application
for Payment is attached.
I~ _.__ This Requisition is not being delivered to pay a portion of the Contract Price.
By , , By_ ' _
Independent Enginzer Designated T-18 Co. Representative
Dated: _ _ Dsted:
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Title:

EXHIBIT B
COMPLETION CERTIFICATE

I, , DO HEREBY CERTIFY that Project Completion, as defined in

Resolution No. 3321, has occurred or shall be deemed to have occurred as of

DATED this day of ,

Designated Port Representative

APPROVED IN ACCORDANCE WITH THE RESOLUTION, THE TERMINAL 18 LEASE,

- THE EPC CONTRACT AND THE CONSTRUCTION MANAGEMENT CONTRACT:

Independent Engineer

EPC Contractor (as to final completion under the EPC Contract)
TERMINAL 18 DEVELOPMENT COMPANY, INC.

By:
Title:

SSA TERMINALS, LLC

By:

STEVEDORINGA.SERVICES OF AMERICA, INC.

By:
Title: _
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EXHIBIT C
FINAL DISBURSEMENT CERTIFICATE

TO: Chase Manhattan Trust Company, National Association, as Trustee
FROM: Designated Port Project Representative
SUBJECT:  Resolution No. 3321, as amended, of the Port of Seattle regarding Port

of Seattle Special Facility Revenue Bonds (Terminal 18 Project),
Series 1999A, Serics 1999B and Series 1999C (the “Bonds™)

This represents Requisition Certificate No. in the total amount of $ for
payment of costs of the T-18 Project, after Trustee receipt of the Completion Certificate.

Amount of Requisition:

Payable to:

Account No.:

Amount to be retained in the Project Fund:

The undersigned does hereby represent, warrant and centify under the Resolution that:

1. The expenditures for which moneys ere requested hereby represent proper costs

(other than Port Covered Costs, Port Covered Delay Costs, C-change Costs and C-change Delay

Costs) of the T-18 Project, have not been included in a previous Requisition Certificate and are
payable from the Project Fund.

2. The moneys requested hereby are not greater than those necessary to meet
obligaticns due and payable or to reimburse the Port for payment of costs of lssuance or proper
costs of the T—i 8 Project.

3. No mote than two. percent of the proceeds of the 19998 Bonds or the 1999C v
Bonds have been, or will be upon pasyment under this Requisition, used to pay costs of issuance
of the 1999B Bonds or 1999C Bonds, and substantially all (st least 95%) of the sum of the
payment herein requested and all other payments from the proceeds of the 1999B Bonds or
1999C Bonds heretofore made have been used, as required under Section 142 of the Internal -
Revenue Code of 1986, as amended (the “Code™), and applicable regulations and rulings issued
thereunder, to finance Qualified Costs (as defined in the Arbitrage Centificate) of the acquisition,
construction and equipping for the Bond Improvements, and no substantial part of the sum of the
payment herein requested and all other payments from the proceeds of the 1999C Bonds
heretofore made has been or will be used, directly or indirectly, as working capital or to finance
tnvcntm'y _

Terms capitalized herein have the meanings specified in the Resolution.

Executed this ___ day of ,. i9_.

By

Designated Port Project Representative
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