RESOLUTION NO. 3354, AS AMENDED

A RESOLUTION of the Port Commission of the Port of Seaitle,
~ authorizing the issuance and sale of Subordinate Lien Revenue
Bonds, Series 1999A and Series 1999B in the principal amounts of
-$127,140,000 and $116,815,000, respectively, for the purpose of
financing airport capital improvements; providing the date, form,
terms, maturity, and method of determining interest rates of each
series of Bonds: providing the covenants and conditions under which
such Bends will be issued; appointing a remarketing agent; approving
the forms of certain documents; and providing for the sale of the .
Bonds to [l.chman Brothers Inc.,, Goldman, Sachs & Co.,.
PaincWebber Incorporated, and Sicbert Brandford Shank & Co. LLP.

Prepared by:

PrRESTON GATES & ELLISLLP
Scattle, Washington

Adopted: M’"" 1999



TABLE OF CONTENTS

Page
ARTICLE |
DEFINITIONS; INTERPRETATION
Section 1.01. DefiMlionsS .........cooieiiviinierieicncee ettt esecssasstessans s e s sbsressbssrnasnans 3
Section 1.02. INterpretation..............oveeeieereeireienrineeeieieessieeresesesteresssosiossesssacssesssesssnssseacs 25
ARTICLE i
ISSUANCE, CONDITIONS AND TERMS OF BONDS
Section 2.61. Plan of Finance ..........coccevevenennen. e eseeresaes et e ettt e s bt st a st bs s e s as s anabebesnsa e s e ent 26
Section 2.02.  Authorization of Bonds............coeevnmveienieinnincincnncce s 26
Section 2.03. EXCCULON ....c.coviveiiiictiiiicitcicrct sttt bt s ssn s i 28
Section 2.04. AUthentication...........ccoorvriiicnier ettt b e s v 28
Section 2.05. Registration, Transfer and Exchange...........cccooviiinnneninieceien 28
Section 2.06. Mutilated, Destroyed, Lost or Stolen Bonds... ... 32
Section 2.07. Payments of Principal, Redemption Price, Purchase Price and ,
Interest; Persons Entitled Thereto.........ccovvrveeiiiinniiiecicnicinnicen e 32
Section 2.08. Acts of Registered Owners; Evidence of Ownership ..., 34
Section 2.09. Determination of Interest Rates..........cccoveecevniniiiiiinncnennninieniiene s 34
Section 2.10.  Conversions Between Modes............ eteetes eeereetesnesraetaeasuereesonsesasecas ORI 37
Section 2.11. Interest Rate on Bank Bonds and Reimbursement Bonds .........ccoccevviinecnnine 39
Section 2.12. FOrm of BONAS ......cveeiivireeeeeircrrer ittt s esetsstesss et scaesone 40
Section 2.13. DIEfCASANCE .......coueeiirirereerrsiach et sietest st ae e see st ste s ensresssbs st sere s sbsae s soes 42
ARTICLEHl
REDEMPTION OF BONDS
Section 3.01. Mandatory REdCmplion ... 43
Section 3.02. Optional Redemption During (ommercml Pupcr Mode ... 43
Scction 3.03.  Optional Redemption of Bonds of cither scries in the Dmly
_ Mode or the Weekly Mode .......ocvreeiioicienenecneenecsesseencssensssesesseenss 43
Section 3.04. Optional Redemption of Bonds in the Long ‘ferm Mode and ' :
FIXed MOUC vt sa e feerresresieenessaraenens rerrenteeaens 43
Section 3.95. Optional Rcdcmpnon of Bank Bonds........coonninnnss eereneertanaeteresteensrenetensasases 44
Section 3.06. Sclection of Bonds for Redemption........cociiininiinnn crererrreteseaneas 44
Section 3.07. Notice of Redemplion ... et e, 44
Section 3.08.  Effect 0 REAEMPLON. ...t 44
Section 3.09. Purchase of Bonds In Licu of Proccedings for Redemption.........oovvenienn 45
’ ARTICLEIV
PURCHASE OF BONDS
Section 4.01,  Tenders for PUrchase .ot cevrreriee e s 45
Section 4.02. Mandatory Tenders for Purchase........coviiininininnci s e 36
Seciion 4.03. - Remarketing and Purchase........occoniinns bbbt st e ates . 49
Section 4.04.  Purchase ACCOUNT ..o.occniineniicinenneereeinnens e rebans e et anaans 51
Section 4.05.  Letter of Credit; Alternate Credit Facility ..o 53
Section 4.06.  Tenders by Investnient Companies.......... et sreesrenis SO OU ORI 55
ARTICLEV v
PAYMENT OF BONDS: DISPOSITION OF BOND PROCEEDS
Section 5.01. Payment of BBONGS........co.ovovovcviieiieie et eesre s seesesiscssstmcsencsos e 55
Section 5.02. Use of Moneys in Subordinate Licn Bond !‘unds and Moneys _
Drawn Under Credit Facility ........occooiviniiiincninnccnicnnsiissnieenions 58
Section 5.03. Enforcement of Rights.....ccooiirinnieiinceeiiieannes reeertareesareeeaees 59
Section 5.04. Permitted Prior Lien Bonds and Future Subordinate Llcn Parity
Bonds ..o ceeveraens feetreae et s rese s sens s en e b aanis 59
SECtion 5,05, COVENMANIS....c..ceiiiecieeeees et saa s s sesmab s e b st s ab e b aees SOTT 62
Section 5.06. Derivative Products........cooviiiinniinnn .. ceeereesretnennencssessasecens: O4
Section 5.07. Disposition of Bond Proceeds..........cocoiiiiiiiniee 65
Section 3.08. Tax COVENANLS .........ccoiiiiiiea ittt s st aaans 68
Section 5.09. Defaults and Remedics ... s esin 68
Section 5.10. Compliance with Parity Conditions..........ccoviciiiniiicneecns 70
-i- P1SCI8C08 noan



ARTICLE VI
THE REMARKETING AGENT; THE REGISTRAR; SALE OF BONDS

Section 6.01. Appointment of Remarketing ABent...........c.cccovvememireinenniieiinecnniiens 71
Section 6.02. Additional Duties 0f RegiStrar.............c.coccecevininnniinicnenisinesssenin, 72
Section 6.03. Successor Remarketing Agent by Merger........ccovvvivinnirninvnniinnesnesseessnnens 72
Section 6.04. Sale OF BONAS.......cccovvieiinire st eecssesesesserisseseenss s saesss st eesas 72
Section 6.05. Approval of Official Statement...........ccoeeiriiiriinccneeee 73
Section 6.06. Approval of Financing Documents............ccccecvvernviernasesnsniesninesnessiesessssnnnns 73
Section 6.07.  Specific AUthOTIZAtIONS..........covimrricrrcnrcciniicrt st e rene 73
Section 6.08. Appointment of Successor to Remarketing Agent(s) or Bank ........................ 73
ARTICLE Vii
MISCELLANEOUS
Section 7.01. Contract; Severability .........ccccocvmoiviniinvciiiieenecsn s 74
Section 7.02. Notice by Mail ...ttt ssnnns 74
Section 7.03. References to Bank or Issuer of Liquidity Facility........ccoooernnveinnennnin. 74
T SeCtiON T.04. INOHCES ooveieiriecricerere e aererseenesesinesstsesssesstssasbssttssesesnesrinssresbsassnssnessarsonneanen 75
Section 7.05. Payments Due on Holidays........... eereeseeeeratetesesas e s e st e dese s et b e tresbesanas 76
Section 7.06. Notices to Rating ABENCIES.......ccoucuvevverririiinreiiiiinieiininseessssesssssssssnans 76
Section 7.07. Amendments Without Registered Owners Consent ..........cooovviirnieennvcnnennn, 77
Section 7.08. Amendments With Registered Owners Consent .............cocccverrieniencsicnnennnne 78
Section 7.09. Amendments With Bank’s Consent.............. reeresebeesresssste e s saeseresteberasbanaeas 78

Section 7.10. Immediate Effect........... cvenesteseb et et s b e sas s s b s snrraes Cerarrerpeecseesestesanaeas 78
‘Exhibit A-1  Description of Non-AMT Projects

Exhibit A-2  Description of AMT Projects
Exhibit B Notice of Retention

-ii- P 3C\8C08) 200473




A

RESOLUTION NO. 3354, AS AMENDED

RESOLUTION of the Port Commission of the Port of Seattle,
authorizing the issuance and sale of Subordinate Lien Revenue Bonds,
Series 1999A and Series 1999B, in the principal amounts of
$127,140,000 and $116,815,000 respectively, for the purpose of
financing airpont capital improvements; providing the date, form, terms,
maturity, and method of determining interest rates of each series of
Bonds; providing the covenants and conditions under which such
Bonds will be issued; appointing a remarketing agent; approving the

~forms of certain documents; and providing for the sale of the Bonds to
Lehman Brothers

Incorporated and Siebert Brandford Shank & Co. LLP.

Inc.,

Goldman, Sachs& Co.,

PaineWebber

WHEREAS. the Port of Seattle (the “Port”), a municipal corporation of the State of

Washington, owns and operates Scattle-Tacoma International Airport (the “Airport”); and

WHEREAS, the Airport facilities are in need of capital expansion and improvement; and

WHEREAS, the Port has authorized the issuance of revenue bonds in one or more series

pursuant to Resolution No. 3059, adopted on February 2, 1999 and most recently amended by

Resolution No. 3241, adopted on April 8, 1997 ('the “Master Resolution™); and

- WHEREAS, the Port has issued and currently has outstanding sixteen series of first lien

revenue bonds pursuant to the Master Resolution, as follows:

Currently

Resolution Date of ~ Original QOutstanding Final
Number Issue Principal Amt. (Asof 8/2/99)  Maturity Dates
3060 2190  (A) $ 66,240,492.05 $ 3,735492.05 12/1/14
3060 221190  (B)  59,969,771.35 40.474,771.35 122114
3060 21190 (C)  24,805,000.00 13,625,000.00 12/1/05
3 4/1/92  (A)  25.450,000.00 6.415,000.00 HwinT-
3t 4/172  (B) 115,440,000.00 - 84,105,000.00 e
3120 211193 (A)  21,655,000.00 1,940,000.90 4/1/00
3120 21/93  (B)  60.750,000.00 21,040,000.00 11/1/01
3185 2194 (A) - 27,135,000.00 25,650,000.00 1271711
3155 2/1/94  (B) 50,000,000.00 47,315,000.00 5/1/19
3155 27194 (C)  51,755,000.00 35,250,000.00 7/1/09
3196 911195  (A)  26,345,000.00 9,440,000.00 2/1/01
3215 4/1/96 (A)  31,820,000.00 31.820,000.00 91221
3218 41/96 - (B)  74.520,000.00 74,520,000.00 9/1/17
3242 51197 (A) 120,375,000.00  120,375.000.00 10/1122
3242 5Nn917 (B 19,985.000.00 19,985,000.00 10/1/05
3275 5/1/98 (A} 73,180,000.00 72,675.000.00 o/ /17
; and

WHEREAS, each of the resolutions authorizing the issuance of the Outstanding First

Lien Bonds permits the Port to issue its revenue bonds having a lien on Net Revenues (as such

term is defined in the Master Resolution) subordinate to the lien thereon of the O{Llstanding First

Lier Bonds; and |



WHEREAS, pursuant to Resolution No. 3238, as amended most recently pursuant to
Resolution No. 3351 adopted on July 27, 1999, the Port has previously issued and there remain
outstanding $108,830,000 of Subordinate Lien Revenue Bonds, Series 1997 (the “1997 First
Series™): and
WHEREAS, pursuant to Resolution No. 3255, as amended most recently pursuant to
Resolution No. 3352 adopted on July 27, 1999, the Port has previously issued its Subordinate
Lien Revenue Notes (Commercial Paper) in the principal amount of not to exceed $100,000,000
(the 1997 Second Series™); and
WHEREAS, pursuant to Resolution No. 3276, as amended most recently pursuant to
Resolution No. 3353 adopted on July 27, 1999, the Port has previously issued and there rémai_n
outstanding $25,795,600 of Subordinate Lien Revenue Refunding Bonds, 1998, as of
August 2, 1999 (the 1998 Series”); and A
WHEREAS, Resolution Nds. 3238, 3255 and 3276 permit the Port to issue revenue
bonds on a parity of lien with the 1997 First Series, 1997 Second Series and 1998 Series under
certain conditions; and |
WHEREAS, the Port has determined that such condil;nons will be met; and
Wl»lEREAS. the Port Commission has held a public hearing on the issuance of onc series
of the revenue bonds as required .by Scetion 147(f) of the Internal Revenue Code, as amended:
and |
| WHI-ERIEAS. it is necessary that the date, form. terms and maturity of the subordinate licn
rcvénm: bonds bc‘ﬁxcd and that the licn thercof on the Net Revenues of the Port be established
as herein provided; and | |
WHEREAS, It is decemed necessary and desirable that each series of subordinate lien
- revenue bonds be sold pursuant to ncgolialcd salc as hz:rﬁn provided; and
WHEREAS, the Port has caused to be delivered to the Registrar an irrevocable letter of
credit issued by Commerzbank Ak!icngcsctfschan‘ acting through its New York Branch (the
“Bank”), in an amount not 10 exceed $247,296.849, consistiné of an inlcresl‘ponion of
$3,341,849 ar-\d a principal- portion of $243,955,000, and expiring on September 1, 2004 if not
_carlier terminated or extended in accordance with its terms; |

NOW, THEREFORE, BE 1T RESOLVED BY THE PORT COMMISSION OF THE

PORT OF SEATTLE, WASHINGTON, as follows:
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ARTICLE L
DEFINITIONS; INTERPRETATION

Section 1.01. Definitions. Unless the context otherwise requires, the foliowing tenns
shall have the following meanings:

Accreted Velue means (1) with respect to any Capital Appreciation Bonds, as of any date
of calculation, the sum of the amount set forth in the Subordinate Lien Resolution as the amount
representing the iniliél principal amcunt of such Subordinate Lien Parity Bonds plus the interest
accumulated, compounded and unpaid thereon as of the most recent compounding date, or
(2) with respect to Original Issue Discount Bonds, as of the date of calculation, the amount
representing thie initial public offering price of such Subordinate Lien Parity Bonds plus the
amount of discounted principal which has accreted since the date of issue. In each case the
Accreted Value shall be determined in accordancé with the provisions of the Subordinate Lien
Resolution authorizing the issuance of such Subordinate Licn Parity Bonds.

Aggregate Annual Debt Service means Annual Debt Service for all Outstanding
Subordinaic Lien Parity Bonds and ail Subordinate Licn Parity Bonds authorized but unissuéd
under a Subordinate Lien Resolution unless such unissued Subordina:c Lien Parity Bonds are
authorized to providc' permanent financing in connection with the issuance of short-term
- obligations, and, without duplicatio-n. Annual Debt Service with respect to any Derivative
'V!’roducl. | |

Aggregate .lmeresl _Coverage means, as of any date, the aggregate amount of Interest
Covc‘ragc determined with respect to all Bonds in the Commercial Pnpcs; Mode, including all -
Interest Periods then in effect.

A!!cmate Credit Facilig' -mcans a policy of municipal bond insurarce, a letter of credit,
surcty bond, line of credit, guarantee or other financial instrument or any combination of the

foregoing, which obligates a'lhirrd party o make paymcm or provide funds for the payment of
fmaﬁcial ob!igalions of the Port, including but not limited to payment of the scheduled priricipal
of and interest on Bonds. Therc may be one or more Alternate Credit Facilities outstanding at
any time providing for the payment of the ptincipal of and intercst on Bonds. There may also be
arl.iquidity Facility omsmndiﬁg at any time. | |

AMT Projects means the projects listed in Exhibit A-1 hereto.



Annual Debt Service means the total amount of Debt Service for any series of
Outstanding Subordinate Lien Parity Bonds, and, without duplication, with respect to any
Derivative Product, in any fiscal year or Base Period.

Arbitrage and Tax Certification means the certificate executed by the Designated Port
Representative pertaining to the calculation of any Rebate Amount with respect to the Bonds.

Authorized Denominations means:

(a)  with respect to Bonds in a Commercial Paper Mode, $100,000 and any
integral multiple of $1,000 in excess thereof| | »

(b) with respect to Bonds in a Déily Mode or Weekly Mode, $100,000 and
any integral multiple of $5,000 in excess thereof,

(c) with respect to Bonds in a Long Term Mode or a Fixed Rate Mode, 55000
and any integral multiple thereof wit.hin a maturity, and

(d)  with respect to Bank Bonds, ahy amount (but only.during the period that
such Bonds are Bank Bonds). |

| Available Revénue means the Gross Reveaue of the Port after provfding for the payments

set forth in parugraphs_ First, Sccond, Third and Fourth of Section 5.01(b) of this resolution.

, Notwithstanding the t“orcgoiﬁg. the Pott may aidopt a resolution obligating and binding the Port
to set aside and pay any part or parts of. or all of, or a fixed proportion ¢f, or a fixed éxnoum of .
other receipts (not previously included in Gross Revenuc) at any time as additional security for
any onc or more serics of Subordiﬁatc Licn Parity Bonds_;-pmﬁdcd that the Port has also
obligated and bound itsclf to set aside and pay suchArccci'pts for the benefit of Permitted Prior
Licn Bonds.

Balloéﬁ Maturity Bonds méans the 1997 First Series, 1997 Second Serics, the Bonds and
any Future Subordinate Lien ?arity Bonds that are so Jesignnted in the Subordinate Lien
Resolution p\irsuant to whicf\ siich Future Subordinate l;icn P;riiy' Bonds arc issued.
Convmercial papcr‘(obligaﬁo‘ns with 8 maturity of not more than 270 days from the date of
issuance) shall be deemed to be Balloon Maturity Bonds. |

Bank means, initially, Commerzbank Akticngescllschaﬁ. and thercafter, the issuer of any
Alternate Cradit Facility.

Bank Bonds shall have the meaning assigned to such term in Section 4.04 hereof.



Bank Interest Rate means the rate of interest payable with respect to Bank Bonds, which
rate of interest shall be determined in accordance with the provisions of the Reimbursement
Agreement.

Bank Purchase Subaccount means the subaccount by that name created within the
Purchase Account in accordance with Section 4.04 hereof.

Base Period means any consecutive 12-month period selected by the Port out of the
30-month period next preceding the date of issuance of an additional series of Future
Subordinate Lien Parity Bonds.

Beneficial Owner means any person that has or shares the power, directly or indirectly,
to make investment decisions concerning ownership of any Bonds (including persons holding
Bonds through nominees, depositories or other intermediary).

BMA Municipal Swap Index meéns the Bond Market Association Municipal Swap
Index as of the most recent date for which such index was published or such other weekly,
high-grade index comprised of seven-day, tax-exempt variable rate demand notes prodaced by
Municipal Market Data, Inc., or its successor, or as otherwise designated by the Bond Market |
Association; provided, however, that, if such index is no longer produced by Muniéipal Markci
‘Data, Inc. or its successor, then BMA Municipal Swap Index shall mean such other reasonably
comparnbic index selected by the Designated Port Representative. -

‘Bond or Bonds mcnns_.b together, the Series 1999A Bénds and the Serics 19998 Bonds
issued pursuant to ghis resélmiqn and shall inciude Reimbursement Bonds. |

Bond Counsel means a firm }of Iéwyers nationally recognized and accepted as bond
counsel and so eniployed by the Port for any purpo_sc' under this resolution appiicablc fo the use
of that term. | |

Bondowners® Trustee mecans the bank or ﬁnanciai institution selected by the owners of
the Bonds pursuant to Section 5.07 hercof.

Bond Purchase Contract mecans the purchsse contract relating to the Bonds between the
Port and the Underwriters.

Bond Register means l}-\e registration records for the Bonds maintained by the Registrar.

Bond Year mecans the period as defined under the Code or the applicable definition

contained in any successor provisions thereto.



-

Business Day means a day (a) other than a day on which banks in Seattle, Washington or
New York, New York are autherized or required to remain closed and (b)on which the
New York Stock Exchange is not closed.

. Capital Appreciation Bonds means Subordinate Lien Parity Bonds all or a portion of the
interest on which is compounded, accumulated and payable only upon redemption or on the
maturity date of such Subordinate Lien’Parit'y Bonds. If so provided in the Subordinate Lien
Resolution authorizing their issuance, Subordinate Lien Parity Bonds may be deemed to be
Capital Appreciation Bonds for only a portion of their term. On the date on which Subordinate
Lien Parity Bonds no longer are Capital Appreciation Bonds, they shall be deemed Outstanding
in a principal amount equal to their Accreted Value.

Closing Date mcans the date of initial issuance and delivery of the Bonds.

Code means the Internal Revenue Code of 1986, as amended, together with
corresponding and applicable final, temporary or proposed regulations or revenue rulings issued
or amended with respect thereto by the U.S. Treasury Department or the Internal Revenue
Service, to the extent applicablAe to the Bonds. |

" Commercial Paper Bond means any Bond while in a Commercial Paper Mode.

Commercial Paper Mode means the Mode in which the Bonds bear intcfcst at rates
determined for terms of 270 days or less payable on th¢ Business Day following lhg last day of
such terms, |

Comn-tcrcial Paper Rat? mcaﬁs the per annum interest ratc fér any Boﬁd in the
Commercial Paper Mode determined pursuant to Section 2.09.

Commission means the Commission of the Port, or any successor 'thc(clé as providcd'by
law. |

Compulaﬂon Date means the date sclected by the Port to make arbitrage rebate
computations. |

Computation Period means the period between Computation Dates.

Construction Fund—19994 means the account by that name maintained in the oiﬁce of

’ ;hc Treasurer for the purpose of holding funds, including a portion of the proceeds of the

Series 1999A Bonds, to be used for the Non-AMT Projects.

- f- FA30SC8) 20



Construction Fund—1999B means the account by that name maintained in the office of
the Treasurer for the purpose of holding funds, including a portion of the proceeds of the
Series 19998 Bonds, to be used for the AMT Projects.

Consultant means at any time an independent consultant nationally recognized in marine
or aviation matiers or an engineer or engineering firm or other expert appointed by the Port to
perform the duties of the Consultant as required by this resolution. For the purposes of
delivering any certificate required by Section 5.04 hereof and making the calculation required by
Section 5.04 hereof, the term Consultant shall also include any independent national public
accounting firm appointed by the Port to make such calculation or to provide such certificate or
nationally-recognized financial advisor appointed by the Port for purposes of making such
calculation.

Costs of Construction means all costs paid or incurred by the Port in connection with the
acquisition and ,constructinn of capital additions, improvements and beiterments to and
extensions of the Facilities, and the placing of the same in operation, including, but without
limiting the gencrality of the foregoing, paying all or a portion of the interest on the series of
Subordinate Licn Parity Bonds or any portion thercof issucd to finance the costs of such
improvcrncnzs during the period of conslmction of such improvetncms, and for a pcfiod of time
thercatler; paying anﬂounls rcnuircd to meet any reserve requirement for the fund or account
~ established or maimaincd for such scries of Subordinate Licn Parity Bonds from the proceeds
thcrcof;‘ paying or rcimbursfng the Port or any fund thercof or any other person for expenses
incident and properly n!lecnble to the acquisition and construction of saiil.impm.vcmems and the
placing of the same in operation; and all other items of expense incident and properlyiallocablc
to the acquisition and construction of said additions and improvements, the ﬁnzinc—ing of the same
and the placing of the same in operation. |

, Credit Facilities mcuns the Letter of Cmdii and any onc or more Alternate Credit
Facilities then in cffect.

Current Mode means, on any date, the Mode in effect on that date for the Bonds.

Daily Mode mcans the Mode in which the 'interesl‘ nnc on the Bonds is determined on a
daily basis.

Daily Rate means the per annum interest rate on the Bonds in the Daily Mode detenmined

pursuant to Section 2.09.



Date of Commercial Operation means the date upon which any Facilities are first ready
for normal continuous operation or, if portions of the Facilities are placed in normal continuous
operation at different times, shall mean the midpoint of the dates of continuous operation of all
portions of such Facilities, as estimated by the Port or, if used with reference to Facilities to be
acquired. shall mean the date on which such acquisition is final.

Debt Service means. for any period of time,

(a)  with respect to any Outstanding Original Issue Discount Bonds or Capital
Appreciation Bonds that are not designated as Balloon Maturity Bonds in the Subordinate Lien
Resolution authorizing their issuance, the principal amount thercof equal (o the Accreted Value
thereof maturing or scheduled for redemption in such period, and the interest payable during
such perioad;

(b) with respect to any Outstanding Fixed Rate Bonds, an amount equal to
(:l) thé principal amount of such Subordinate Lien Parity Bonds due or subject to mandatory
rcdcmpﬁon during such period and for which no sinking fund installments have been established,
(2) the amouﬁl of any payments required to be made during such. period inlé any sinking fund

cstablished for the payment of the principal”of any such Subordinate Lien Parity Bonds, plus

()all interest payable during such period on any such Subordinate Licn Parity Bonds

Outstanding and with respect to Subordin‘ntc Lien Parity Bonds with mandatory sinkiﬁg fund
requirements, calculated on the assumption that mandatory sinking fund installments will be
applicd to the rederaption or retirement of such Subordinate Lien Parity Bonds onb the date
spcciﬁcd in the Suﬁordinatc Lien Resolution auihorizing such Subordinate Licn Parity Bonds:

(©)  with respect to all other series of Subordinate Lien Parity Bonds Outstanding,
other than Fixed Rate Bonds, Original Issue Discount l}onds or Capital Appreciation Bonds,
specifically including but not limited to Batloon Maturity Bonds and Suborﬁinaae Lien Parity
Bonds bearing variable rates of interest, an amount for any period equal to the amount which
would have been payable for principal and interest on such Subordinate Lien Parity Bonds
during such period computed on the ussumpiion that the amount of Subordinate Lien Parity
Bonds Oulslanding as of ihc date of such com’.pulation would be amortized (i) in accordance with
the mandatory redemption prévisions, if any, set forth in the Subordinate Lien Resolution
authorizing the issuance of such Subordinate Lien Parity Bonds, or if mandatory redemption

provisions are not provided, during a period commencing on the date of compatation and ending

B ———




on the date 30 years after the date of issuance to provide for essentially level annual debt service
of principal and interest over such period and (ii) at an interest rate equal to the yield to maturity

set forth in the 40-Bond Index published in the edition of The Bond Buyer (or comparable

publication or such other similar index selected by the Port with the approval of the Consultant,
if applicable) selected by the Port and published within ten days prior to the date of calculation
or, if such calculation is being made in connection with the certificate required by Section 5.04
hereof. then within ten days of such certificate; and

(d) with respect to Derivative Products, the Port Payments required by
contract io be paid to a Reciprocal Payor under any existing Derivative Product, offset by the
Reciprocal Payments during the same period during the relevant period, on the assumption that if
any such payment is not fixed at the time of execution of the Derivative Product, the amount of
such payment will be calculated at the Estimated Average Derivative Rate pre_vailing during the

remaining term of the Derivative Product.

With respect to any Subordinate Lien Parity Bonds payable in other than U.S. Dollar s,

Debt Service shall be calculated as provided in the Subordinate Lien Resolution authorizing the

| issuance of sgch bonds. Debi Scrvice shall be net of any interest funded out of Subordinate Lien
Parity Bond procceds. Debt Service also shall be net of any principal funded out of_ Subordinate
Lien Parity Bohd proceeds and shall be net of any principal and/or interest (hot including any
amount dcposiied in any reserve sccount for payment of principal and/or interest) funded from
proceeds of any Permitted Pripr l,icn‘llond‘s or any other obligations thercafter issued for such
- purposes. Debt Service shall include reimbursement obligations (nnd intevest accruing thereon)
owing to bw&'idcrs of Credit Facilities to the extent authorized herein or in another Subordinate
Lien Rcsol@lion.
Default Tender Date means the Bu%iﬁcss Day that is five Busincss Days after receipt by

the Registrar from the Bank or other issuer of an Alternate Credit Facility or Liquidity Facility of

notice that an event of default under the Reimbursement Agreement has occurred and requesting

a mandatory tender of the Bonds or stating that the Credit Facility or Liquidity Facility will not-

be reinstated.
Derivative F‘aclll!y means a letter of credit, an insurance policy, a surety bond or other
credit enhancement device, given, issued or posted as security for obligations under one or more

Derivative Products.
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Derivative Payment Date means any date specified in the Derivative Product on which a
Port Payment is due and payable under the Derivative Product.

Derivative Product means a written contract or agreement between the Port and a
Reciprocal Payor, which provides that the Port’s obligations thereunder will be conditioned on
the absence of: (i) a failure by the Reciprocal Payor to make any payment required thereunder
when due and payable, and (ii) a defauit thereunder with respect to the financial status of the
Reciprocal Payor; and

(a) under which the Port is obligated to pay, on one or more scheduled and
specified Derivative Payment Dates, the Port Payments in exchange for the Reciprocal Payor’s
obligation to pay or to cause lo be paid to the Port, on the same scheduled and specified
Derivative Payment Dates, the Reciprocal Payments; ie., the contract must provide for net
payments;

(b)  subject to Section 5.06, for which the Port’s obligations to make all or any -
portion of Port Payments may be secured by a pledge of and lien on Available Revenue on an
¢qual and ratable basis with the oulslaﬁding Subordinate Lien Parity ands;

(c) | under which Reciprocal Payments are io be made d_irectly into a bond fund
fqr the outstanding Subordinate Lien Parity Bonds;

(d) for which the Port Payments are either spéciﬁcd to be one or more fixed
amounts or arc determined eccording 10 a forminla set forth in the Derivative Product; and

(¢)  for which the Reciprocal Payments arc cither specificd to be onc or more
fixed amounts or arc determined according to a formula set forth in the Dcrivalivé Product.

Derlvam‘ye Product Account means the Derivative Product Account, if any, created and
cstablished under Scclioﬁ 5.06 hercof or under another Subordinate Licn Resolution,

Designated Port Representative means the Executive Director, the Director_éf Finance
and Budget or the Chief Financial Officer of the Port (or the successor in function to rsuch
person(s) or such other person as may be directed by resolution of the Commission. |

Discharge occurs on the date that all amounts duc under the terms of a Bond arc actually _
and unconditionally dﬁe if cash is available at the place of payment and no interest accrues with
respect to the Bond after such date.

DTC means The Depository Trust Company, New York, New York as depository for the

Bonds, or any successor or substitute depository for the Sonds.
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Electronic Means means telecopy, telegraph, telex, facsimile transmission, time sharing
terminal or any electronic means of communication that produces a written record.
Estimated Average Derivative Rate means:
(a) as to the variable rate payments to be made by a party under any
Derivative Product,

(i) if the Port is the variable rate payor, the greater of the
then-prevailing value of the formula sct forth in the Derivative Product by which the variable
rate payments to be paid by the Port are determined or the average of such variable rate formula
during the immediately preceding 12 months;

(i)  if the Reciprocal Payor is the variable rate payor, the lesser of the
then-prevailing value of the formula set forth in the Derivative Product by which the variable
rate payments to be paid by the Reciprocal Payor are determined or the average of sucﬁ variable
rate formula during the immediately preceding 12 months; and

(b) when the 'variable rate to be used in a Den'vati-ve Product is a designated
hedge of onc or more specificd maturities of the variable rate Subordinate Lien Parity Bonds, the
variable rate or rates under the Dcriv_ativc Product will be deemed to be the same rate or rates
estimated for the specified matuﬁ(y or maturitics of the specificd Subordinate Lien Parity Bonds;
and- |

(;) if two or more Derivative Products cach specify the same index and
formula for determining and setting their respective vari»ablc rates, on the same dates, and for the
same periods of time, and with respect to the identical derivative p}incipa! amounts, all such
Derivative Products shall be deemed to have the same Estimated Average Derivative Raie, .
calculated in accordance .wilh paragraphs (a)(i) and {a)}(ii) of this definition and; where
applicable, with ‘respcct to the first of such Derivative Products to become effective.

Expiration Date means the stated expiration date of the Letter of Credit, as suckh siated
expiration date may be extended in accordance with the terms of the Letter of Credit. |

Expiration Tender Date means the day that is five Business Days prior to the Expiration
Date.

Facilities means all equipment and all property, real and personal, or any interest therein,

whether improved or unimproved, now or hereafter (for as long as any Bonds of the Port shall be
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Outstanding) owned, operated, used, leased or managed by the Port and that contribute in some
measure to its Gross Revenue.

Favorable Opinion of Bond Counsel means, with respect to any action, a written legal
opinion of Bond Counsel, to the effect that such action is permitted under the laws of the State
and this resolution and will not impair the exclusion of interest on a Bond from gross income for
federal income tax purposes (subject to any exceptions contained in the opinion delivered upon
original issuance of such Bond).

First Lien Bonds means the Outstanding First Lien Bonds identified in the recitals to this
resolution and any bonds issued by tite Port in the future under a Series Resolution (as defined in
the Master Resolution) and pursuant to Section 7 of the Master Resolution, which provides that
such bonds shall be on a parity of lien with other series of First Lien bonds.

Fiscal Agency Agreement means the agreement of that name dated February 1, 1997,
among the Slaté of Washington and The Bank of New York and Wells Fargo Bank, National
Association and any amendments and supplements thereto and replacements thereof.

Fitch means Fitch IBCA, Inc., organized and existing under the laws of the State of
Delaware. its successors and their aSsigns, and, if such organization shall be dissoived or.
liquidated or shall no longer perform the functions of a securities rating agency, Fitch shall- be
deemed 1o refer to any other nationaily-recégnized sccuritics rating agency (other lhah S&P or
Moody's) designated by the Designated Port Representative.

Fixed Mode means the Mode in which the Bonds &:ar interest at a Fixed Rate or Fixed
Rates to the Maturity Date or Maturity Datcs. |

Fixed Rate means a per annum interest rate bn any Bond to the maturity thereof
determined pursuant to Section 2.09.

Fixed Rate Bonds means those Bonds olh;:r than Capital Appn.‘ciatio'n Bonds, Original
1ssue Discount Bondg or Balloon Maturity Bonds issued ’under a Subordinate Lieﬁ Resclution in
which the rate ol; interest on such Subordinate Lien Parity Bonds is fixed and determinable
through their final maturity or for a specified period of time. I so pmvidcd if\ the Subordinate
" Lien Resolution authorizing their issuance, Subordinate Lien Paﬁiy Bonds may be deemed to be

Fixed Rate Bonds for only a portion of their term.
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Future Subordinate Lien Parity Bonds means revenue bonds or other revenue
obligations issued by the Port in the future with a lien on Net Revenues equal to the lien thereon
of the Bonds and the Qutstanding Subordinate Lien Bonds.

Government Obligations has the meaning given to such term in RCW Chapter 39.53, as
amended; provided that such obligations must be noncallable obligations issued or
unconditionally guaranteed by the United States of America.

Gross Revenue means all income and revenue derived by the Port from any source
whatsocver except:

(a) the proceeds of any borrowing by the Port and the camings thereon (other
than earnings on proceeds deposited in reserve funds);

(b)  income and revenue that may not legally be pledged for revenue bond debt
service,;

(©) passenger facility charges, head taxes, federal grants or substitutes thercfor
allocated to capital projects;

(d) - payments médc ﬁndcr Credit Facilities issued 1o pay or secure the payment
of a particular serics of Su_&)rdinatc Lien Parity Bonds; |

(¢) proceeds of insurance or condemnation procecds other than business
interruption insurance; |

()  income and revenue of the Port separaicly pledged and used by it to pay

and sccure the payment of the principal of and interest on any issuc or serics of Special Reveaue

Bonds of the Port issucd to acquire, construct, equip, install or improve part or all of the

particular facilitics from which such income and revenue are derived, provided that notking in

this subparagraph {f) shall pcrmit the withdrawai from Gross Revenue of any income or revenue

derived or to be derived by the Port from any income producing Tacility that shall have been

contributing to Gross Revenug prior to the issuance of such Special Revenue Bo,nds; and
(g) income {rom investments irrevocably pledged to the payment of bonds
issucd or to be retunded under any refunding bond plén of the Port.
Notwithstanding the foregoing, the Port may ¢lect to pledge other receipts at any time as
additional security for any one or more series of obligations.
Interest Accrual Period means the period during which a Bond accrucs interest payable

on any Interest Payment Date, commencing on the last Interest Payment Date to which interest




has been paid (or, if no interest has been paid in such Mode, commencing on the date of original
authentication and delivery of such Bond, or the Mode Change Date, as the case may be) to, but
not including, the Interest Payment Date on which interest is to be paid. Notwithstanding
anything to the contrary in the foregoing, the Interest Accrual Period for any Bank Bond shall
begin on the date that Bond becomes a Bank Bond and shall end on the day immediately
preceding the day that Bond ceases to be a Bank Bond, and the Interest Accrual Period for the
Reimbursement Bonds shall be as specified in the Reimbursement Agreement.
Interest Coverage means with respect to each Bond in the Commercial Paper Mode, a
dollar amount determined in accordance with the following formula:
((RX P)+365)) X (D + 15)
R = Commercial Paper Rate, applicable to such Bond
P = Principal amount of Bonds bearing interest at such Commercial Paper Rate
D = Duration (in days) of the Commercial Paper Interest Period applicable (-ovsuch Bond
Interest Paym?nt Date means:
| (a) withrespecttoa Commmigl Paper Mode, the Purchase Date;
(b)  with respcct. 10 Bonds in the Daily Mode, the first Business Day of ééch
month; | | | | ' |
(c). with respect to Bonds in the Weekly Mode, the first Wédncsday of cach
month; - |
(d)  with respect to Bonds in the Long Term Mode (i) the first Business Day of |
¢ach March and September prior to the Purchase Date and (ii) the Purchase Date: |
() with respect to Bonds in the Fixed Mode. cach March 1 and Septen‘\ber I;
{)) with respect to Bank Bonds, as to that portion of the Purchase Price of ‘the
Bond paid by the Bank and constiluling accrued interest, the date of purchase and thereafier,
unless the Reimbursement Agreement is amended or replaced and therealter specifies different
'payment dates, the first Business Day of cach March, June, September and December, the
applicable Maturity Date, the date of any optional redemption of a Bank Bends and the date of
any remarketing of those Bank Bonds;
(g)  any Mode Change Date;

(h)  any Mandatory Purchase Date;
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(i) the Maturity Date (but only with respect to the particular Bonds maturing

on that date); and
() with respect to the Reimbursemeni Bonds, the dates specified therefor in
the Reimbursement Agreement.
Interest Period means the period of time that any interest rate remains in effect for the
Bonds, which period:
(@)  with respect to a Commercial Paper Mode, shall be a period of at least one

day, but not more than 270 days, established pursuant to Section 2.09;

(b)  with respect to the Weekly Mode, initially, shall be from and including the

first day that the Bonds become subject to the Weekly Mode to and including the following
Tuesday and thereafter commencing on each Wednesday to and including Tuesday of the

following week, provided that in the case of a conversion from a Weekly Mode to a different

Mode, the last Interest Period prior to conversion shall end on the last day immediately preceding

~ the Mode Change Date;
(¢)  with respect to the Long Term Mode, initially, shall be a p‘ériod of one

year or more from and including the Mode Change Date to, but not including, the Purchase Date

established pursuant to Section 2.09, and thercafier shall be the period of one year or more from

und including such Purchase Date to but not including the next Purchase Date or Maturity Date
 established by the _Rcmiukcting Agent pursuant to Section 2.09; |

(d)  with respect to Bonds in the Fixed Mode, shall be from and including the
Mode Change Date for those Bonds to bu; 'not'including the Maturity Date for those Bonds;

(©)  with respect to the Daily Mode, the period from and including each
-Business Day during which the Bonds are in the Daily Mode to but excluding the next Buéiness

Day; and

(H  with respect to any Bank Bond, the period from the date that Bond V

becomes a Bank Bond to but not including the date that Bond ceases to be a Bank Bond.
In no cvent shall an Interest Period for any Bond extend beyond the Maturity Date for
that Bond or, except in the case of Bank Bonds, the day preceding any Mandatory Purchase Date

for that Bond.
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Interest Portion means the dollar amount available to be drawn under the Credit Facility
or Liquidity Facility then in effect to pay interest, and/or the portion of the Purchase Price
constituting interest. on the Bonds.

Interest Rate means a Daily Rate, a Weekly Rate, a Long Term Rate, a Fixed Rate or a
Commercial Paper Rate, as the context requires.

Investment Company means any investment company registered under the Investment
Company Act of 1940. as amended.

Letter of Credit means the irrevocable letter of credit issued by the Bank on the Closing
Date.

Letter of Representations means the Blanket Issuer Letter of Representations from the
Port to DTC. |

| Liquidity Facility means a lvine of credit, standby purchase agreement or other ﬁnaﬁcial
ins(rumc-m or any combination of the foregoing. which obligates a third party to mgke payment
or to provide funds for the payment of the Purchase Price of Bonds.

Long Term Bond means any Bond while in the Long Term Mode.

Lbng Term Mode mcﬁns the Mode in »_'vhich the fntcrcst rate on the Bonds is determined
for a period of one ycar or longer.

Long. Term Rate means the per annum interest rate for a term of one year or more to be
borne by a Bond oﬁ and after a Mode Change Date for the such Bond to a i.bng Term Mode,
which rates shall be determined in accordance with Section 2.09. E

Mandatory Purchase Date méans:

(@  any Purchase Date forva Bond in the Commercial Paper Mode or the Léng
Termn Niode. _

(b) any Mode Change Date (other than a change between the Weekly Mode
and the Daily Mode), |

(<) any Substitution Tender Date,

(d)  any Expiration Tender Date, and

{¢) any Defauit Tender Date.

Master Resolution means Resolution No. 3059, as amended by Resolution No. 3214 and
Resolution No. 3241 of the Commission and as the same may be amended in the future in

accordance with its terms.
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Maturity Date means September {, 2024, and upen a change to the Long Term Mode or
Fixed Mode, any Serial Maturity Date or Term Maturity Date established pursuant to
Section 2.09(e).

Maximum Annual Debt Service means. with respect to any Outstanding series of
Subordinate Lien Parity Bonds, the highest remaining Annual Debt Service for such series of
Subordinate Lien Parity Bonds.

Maximum Rate means, on any day, the lesser of (a) the maximum interest rate permitted
by applicable law and (b) the per annum interest rate used under the Credit l;'acility or any
-Liquidity Facility, which initially shiall be 10%.

Mode means the Commercial Paper Mode, the Daily Mode, the Weekly Mode, the Long
Term Mode or the Fixed Mode, as the context may require.

Mode Change Date means the date one Mode terminates and another Mode begins.

Mode Change Notice means the notice sent by the Registrar to the Registered Owners
pursuant to Section 2.10 notifying the Registered Owners that a change in Mode is to occur.

| Mgodj's means Moody's Investors Service, Inc., a »co'rpomtion duly organized and
existing under and by virﬁxc of the taws of the State of Dcla@arc. and its successors and assigns,
except that if such corporation shall be dissolved or liqqidaled or shall no longer perform the
functiohs- of a sccuritics rating agency, then -thc term Moody's shall be deemed to refer to any
other nationally recognized securitics rating ngcﬁcy (other thun Fitch or S&P) selected by the
l)csignn(cd Port Representative.

Net Revenugs means Giross Revenue fess any pant lhcreo'f that fnust_bc used to pay
Operating Expensces.

New Mode means the Mode to which the Bonds are to be changed in uccordance with
Section 2.10. |

Non-AMT Projects means the projects listed in Exhibit A-2 hereto.

Notice Parties means the Pont, tﬁc Remafkcling Agent, the Registrar and the Bank. -

Operating Expenses means the current expenses incurred for operation or maintenance
of the Facilities (other than Special Facilities), as defined under generaliy-aceepied accounting
principles, in ¢ffect from time to time, excluding any allowances for depréciation or amortization
of interest on-any obligations of the Port incurred in connection with and payable from Gross

Revenue,
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Optional Redemption means any redemption of Bonds made pursuant to Sections 3.02
through 3.05 hereof.

Original Issue Discount Bonds means Subordinate Lien Parity Bonds that are sold at an
initial public offering price of less than 95% of their face value and that are specifically
designated as Original Issue Discount Bonds in the Subordinate Lien Resolution authorizing
their issuance.

Outstanding, when used as of a pérticular time with reference to Bonds. means all Bonds
delivered hereunder except:

(a) Bonds cancelled by the Registrar or surrendered to the Registrar for
cancellation;

(b) Bonds paid or decemed to have been paid within the meaning of this
resolution: and |

()  Bonds in licu of or in substitution for which replacement Bonds have been
exccuted by the Port and delivered by the Registrar hercunder. |

Notwithstanding the foregoing, Bank Bonds and the Reimbursement Bonds shail remain
outstanding until the Bank ié paid a!i amounis due on such Bonds.

Outstanding First  Lien Bonds mcans, collectively, the Port's Revenue 'Bon'ds.

| Series 1990A, Revenue Bonds, Scries 1990B and Revenue Bonds, Series 1990C, issued pursuant
to Resolution No. 3060, a:. z;mcndcd; Revenue Bonds, Scrics 1992A and Scries 19928, iSued
pursunﬁl to Resolution No. 311 !-. os amended; Revenue Bonds, Series IWJA and Serics 19938,
issued pursuant to Resolution No. 3120, Rcvcnpc Bonds, Sc&_ics 1994A, Revenue Bonds, Series
1994B and Revenue Bonds, Series 1994C issued pursuant to Resolution No. 31585, as amended,
Revenue Bonds, Serics 1995A issued pursuant to Resolution No. 3196, as zmlendg‘d, Revenue
Bonds, Series 1996A and Scrie# 19968 issued pursuant to Resolution No. 3215, as amended;
Revenue Bonds, Series 1997A and Series 1997B issued pursuant to Resolution No. 3242, as
amended; and Revenue Rcfu_nding Bonds, Series 1998A issued pursuant to Resolution No. 3275.
as amended.

Oulsrandlng Subordinate Lien Bonds means, collectively, the Pon bf Seattle,
Washington, Subordinate Lien Revenue Bosads, ‘Series 1997 aulhorized to be issued by'

Resolution No. 3238, as amended; Subordinate Lien Revenue Notes (Commercial Paper) -
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authorized to be issued by Resolution No. 3255, as amended; and Subordinate Lien Refunding
Revenue Bonds, 1998 authorized to be issued by Resolution No. 3276, as amended.

Participant means (a) any person for which, from time to time, DTC effectuates book-
entry transfers and pledges of sccurities pursuant to the book-entry system referred to in
Section 2.05 hereof or (b) any securities broker or dealer, bank, trust company or other person
that clears through or maintains a custodial relationship with a person referred to in (a).

Payments mean:

(a)  Amounts actually or constructively paid to acquire an investment.

(b) In the case qf -an investment that is first allocated to a Bond or becomes
subject to a rebate requirement on a date after it is actually acquired, the value of the investment
on the date that it is first allocated to the Bonds.

(c) In the case of an investment that was allocated to a Bond at the end of the
preceding Computation Period, the value of that investment at the beginning of the Computation
Period. |

(d)  On the last day of cach Bond Ycar during which there are amounts
allocated to a Bond and subject to the rebate requirements, and on the final maturity date of the
Bond. a computation credit of $1,000.

(¢)  Any Yicld Reduction Payments.

Permitted Prior Lien Bonds meuns and includes the First Lien Bonds and any other -

revenue bonds that may be issued in the future at the discretion of the Port payable from Net

- Revenues available after the payment of the amounts described in p&rugraphs First, Second, and
Third of Secﬁon S.Ol(b) of this resolution, all as permittcd in Section 5.04(a) of this rcsélution.
All Permitted Prior Licn Bonds shall have liens on Net Revenues superior to thé iien thereon of
the Subordinate Licn Parity Bonds.

| Person means an individual, a corporation, a parinership, limited liébilily combz_my. an
assuciation, a joint stock company, a trust, an unincorporated orgmiization. a germmcnlal body
or a political subdivision, 2 municipal corporation, a ﬁublic corporation or any cther group or
organimlinn'of individuals. |

Port means the Port of Scattle, a municipal corporation of the State of Washington, as

now or herealter constituted, or the corporation, authority, board, body, commission, department

<19. . # 13C\8000Y RN



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 Payment means any payment, other than a termination payment, required to be
made by or on behalf of the Port under a Derivative Product and which is determined according
to a formula set forth in a Derivative Product.

Principal Payment Date means the Maturity Date or Dates and any Redemption Date for
the Bonds.

Projects means those capital improvement projects identified on Exhibit A attached
hereto and incorporated by this reference herein.

Purchase Account means the account by that name maintained by the Registrar in
accordance with Section 4.04 hereof.

Purchase Date means (a) during the Commercial Paper Mode or the Long Term Mode,
the date determined by tke Remarketing Agent on the most recent R;ne Determination Date as
the next date on which a Bond shall be subject to purchase, and (b) during the Baily Mode or the
Weekly Mode, any Business Day. |

Purchase Price mcans {(a)an amount e¢qual to '_(hc principal amount of any Bond

‘purchased on any Purchase Date, plus, in the case of any purchase of a Bond in the Daily Mode

or the Weckly Mode on a day that is not an Interest Payment Date, accrued interest, to the '

Purchase Date, or (b) an amount equal to the principal amount of any Bond purchased on a-

Mandatory Purchase Date, plus, in the case of any Bond purchased on a Substitution Tender

Date, Default Tender Date or Expiration Tender Date, accrued interest, if any, to the Mandnmry
Purchase Date. |

Qualijied Insurance means any non-cancellable municipal bond insurance policy or

s(xrcty bond issued by any insurance company licensed to conduct an insurance business in any

state of the United States (or by a schicg: corporation acting on behalf of one or more such

iAnsumncc companies) (i) which'insurancc company or companies, as of the time of issuance of

such policy or surety bond, arz rated in one of the two highest Rating Categories by one or more

- of the Rating Agencies for unsecured debt or insurance underwriting or claims paying ability or

(i1) by issuing its policies causes obligations insur§d thereby 10 be raicd in one of the two highest

Rating Catcgorics by one or more of the Rating Agencies.
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Qualified Letter of Credit means any irrevocable letter of credit issued by a financial
institution, 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 long-term Rating
Categories by one or more of the Rating Agencies.

Rate Determination Date means the date on which the interest rate(s) on a Bond (other
than a Bank Bond or the Reimbursement Bonds) shall be determined, which,

(a)  in the case of the Commercial Paper Mode, shall be the first day of an
Interest Period;

(b) in the case of the Daily Mode, shall be each Business Day commencing
with the first day the Bond becomes subject to the Daily Mode;

(c)  in the case of the initial conversion to the Weekly Mode, shall be no later
than the Business Day prior to the Mode Change Date, and thereafter, shall be each Tuesday or,
if Tuesday is not a Business Day, the next succeeding day or, if such vday is not a Business Day,
then the Business Day next preceding such Tuesday;

(d)  in the case of the L. ong Term Mode, shall be a Business Day determined
by the Rcmnrketmg Agent which shall be at leaet one Busmess Day prior t0 the first day of an
lmcrcst Period; and 7 7 | 7

(¢) ‘ in the case of lhé Fixed Mode, shall be & Business Day determined by the
Rcmarkct.ing Agent which shall be at least one Busin_éss Day prior to the Mode Change Date.

Rating Agency meéns Filch. Moody’s or S&P. |

Rating Category mcans the generic rati‘i-\g' categosies of a Rating Agency, without regard
1o any tclincmeni or gmdélionAof such rating category By a numerical modifier or otherwise.

R.atlng Confirmation Notice means a written notice from any Rating Agency ’ then
maintaining a rating with respect to the Bdnd‘s confirming that the rating on the Bonds wili not
- be lowered, \;‘ilhdmwn or suspcndcd (other than a withdrawai of n Short-tcrm raling upon a
change toa Long Term Mode or Fixed Mode) as & rcsblt of the action proposed to be taken.

Rebate Amount means the amdunl, if any, determined to be payable with respect to tbe
Bonds by the Port to the Unitéd States of America in accordance with S».fclion 148() of the

Code.
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Receipts mean:

(a) Amounts actually or constructively received with respect to an investment
such as earnings and return of principal.

(b) In the case of an investment that ceases to be allocated to a Bond before its
disposition or redemption date, the value of that investment on the date it ceases to be allocated
to a Bond.

(c) In the case of an investment that is held at the end of any Computation
Period, the value of that investment at the end of the Computation Period.

Reciprocal Payment means any payment to be made to, or for the benefit of, the Port
under a Derivative Product by the Reciprocal Payor.
Reciprocal Payor means any bank or corporation, partnership or other entity whose

guarantor mainiains or who maintains for itself at lcast an A rating‘from cach Rating Agency

then ‘maintaining a rating on outstanding Subordinate Lien Parity Bonds that is a party to a

Derivative Product and that is obligated to maké one er rmore Reciprocal Paymcmsbthercund_er.
Rec;ord Daie mcans: |
(a)  with respect to Bank Bonds and Bonds in a Commerciol Paper Mode, a
Daily Mode or a Weekly Mode, the close of business as of the day (whether or not a Business
Day) next preceding vcach ln.tcrcst Paynient Daie; and 7
(b)  with respeet to Bonds-in a Long Term Mode or a Fixed Mode, thi¢ 15th
day (whether or not a Business Day) of the month next preceding cach Interest Payment Datc.
Redemption Date means the date fixed for redemption of Bonds subject to redemption in
any notice of redemption given in accordance with the terms hereof.
~ Redemption Price mcans amounts to be paid to redeem the Bonds on the Redemption

Date as set forth in Anticle HI hereof,

Registered Owner means the person named as the registered owner of a Bond on the

Bond Regislér. For so long as the Bonds are held by a Sccurities Dcposilory or its nominee, such
Sccurities Dcwsilory.shall be deemed to be the Registe‘rcd Owner.

Registrar means the fiscal agency of the State of Washington in New York, New York,
whose duties include registering and authenticating the Boﬁds, maintaining the Bond Reyister,

registering the transfer of the Bonds, paying interest on and principal of the Bonds and drawing
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on any Credit Facility for such purpose and drawing any amounts under any Credit Facility or
Liquidity Facility for the purpose of paying the Purchase Price of any Bonds.

Reimbursement Agreement means the Reimbursement Agreement dated as of
September 1, 1999 between the Port and the Bark and any other similar agreement entered into
in connection with the issuance of any Alternate Credit Facility or Liquidity Facility and any and
all modifications, alterations, and amendments and supplements thereto.

Reimbursement Bonds raeans the Bond for each series delivered to the Bank pursuant to
Section 5.01(d) hereof and the Reimbursement Agreement.

| Remarketing Agent means Lehman Brothers Inc. or any successor thereto pursuant to a
Remarketing Agreement.

Remarketing Agreement means the agreement of that name between the Port and the
Remarketing Agent.

Repair and Renewal Fund means the special fund authorized to be created pursuant to
Scction 4(B) of the Master Resolution.

Revenue Fund means, collectively, the Poit’s General Fund, Airport Development Fund
and ény other fund cstz_:blishcd in the office of the Treasurer of the Port for the receipt of Gr(;ss

Revenues. A |

Securities Depository means any clearing agency registered undcr Section 17A of the
Sccurities Exchange Ac;'of 1934, as amended.

Serial Bonds means the Bonds maluﬁng on the Serial Maturity Dates after conversion of
| the Bonds to a Long Term Mod;~ or Fixed Mode, as determined pﬁréunnt to Section 3.01.

Serial Maturity Dates mcans the dates on which the Scrial Bonds mature, as determined

pursuant (o Section 1.0). | | _

Series 19994 Bonds means $127.140,000 agyregate principal amount of the Port of

Scattle Subordinate Lien Revenue Bonds, Series 1999A issued pursuant to this reselution. |

Series 19998 Bonds mcans $116,815,000 aggregate principal amount of the Port of

Scattic Subordinate Lien Revenue Bonds, Series 1999B issued pursuant to this resoiution.
S&P means Standard & Poor’s Ratings Services, a Division Ql' The McGraw-Hill
Companies, and its successors and assigns, except that if such corporation shall be dissolved or

liquidated or shall no longer perform the functions of a sccurities rating agency, then the term
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S&P shall be deemed to refer to any other nationally recognized securities rating agency (other
than Moody s or Fitch) selected by the Designated Port Representative.

Special Facilities means particular facilities financed with the proceeds of Special
Revenue Bonds.

Special Revenue Bonds means any issue or series of revenue bonds, revenue warrants or
other revenue obligations of the Port issued to directly or indirectly acquire (by purchase, lease
or otherwise), construct, equip. install or improve part or all of particular facilities and which are
payable from and secured by the income and revenue from such facilities.

Subordinate Lien Bond Fund means the Port of Seattle Subordinate Lien Bond Fund,
Series 1999, created in the office of the Treasurer of the Port by authority granted in Section 5.01
of this resolution.

Subordinate Lien Parity Bonds means the Outstanding Subordinate Licn Bonds, the.
Bonds and any Future Subordinate Lien Parity Bonds.

Subordinate Lien Parity Test mcans Available ‘Revenue equal to or greater than
1.5 times Aggregate Annual Debt Service.

Subordinate Lieﬁ Rate Covenant means, the covenant of the Port to cslabli;h’ ‘maintain
and collect rentals, tarifts, rates, fees, and charges in the operation of all of its business for as
“long as any Bonds are Quistanding that will produce Available Revenue in each fiscal year at

icast equal to the amounts required to be deposited during such fiscal year from Net Revc;\ucs
into the Subordinate Lien Bond Fund, any other bond fund established or maintained for the
benefit of Subordinate rl.-icn Parity Bonds, and any fund cstablist;cd or maintained to pay any Port
Payments due with respect to nny' Derivative Product and any other amounts duc to the Bank, to
the issuers of eredit facilities for the Qutstanding Subordinate Licn Parity Bonds or, to the cxtcm
“not otherwise provided for in this definition, any Reciprocal Payor, but c:.xcl,uding from each of
tic i‘qrcgoing. payments made or to be made from refunding debt and capitalized debt service or
other money imrevocably set aside for such payment. | |
Subordinate Lien Resolutions means, collectively, Resolution No. 3238; as amended,
Resolution No. 3255, as amended, Resolution No. 3276, as amended, this n:solulidn and any
future resolution of the Commission authorizing the issuance of a series of Future Subordinate

Licn Parity Bonds, as such resolution(s) may thereaiter be amended or supplemented.
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Substitution Date means the date on which an Alternate Credit Facility or a Liquidity
Facility or a combination thereof is to be substituted for an existing Credit Facility.

Substitution Tender Date means the day that is five Business Days prior to the
Substitution Date.

Term Bonds means the Bonds maturing on Term Bond Maturity Dates after conversion
of the Bonds to a Long Term Mode or Fixed Mode as determined pursuant to Section 3.01.

Term Maturity Date means the dates on which Term Bonds mature, as determined
pursuant to Section 3.01.

Treasurer of the Port means the Director of Finance of King County, Washington, or any
other public officer as may hereafter be designated pursuant to law to have the custody of Port
funds.

Underwriters means Lehman Brothers Inc., Goldman, Sachs & Co., PaineWebber
Incorporated and Sicbert Brandford Shank & Co. LLP.

Weekly Mode means the Mode in which the Interest Rate on the Bonds is determined on
a weekly basis.

Weekly Rate mcans the per annum‘ interest rate on the Bonds in the Wc_ékly #Mode
determined bursuant to Scctién 2.09.

Yield Reduction Payments mcan payments made to the United States in the mannci
pcnn'ittcd by Internal Revenue Serviee regulations that reduce the yield on investments.

Section 1,02, Interpretation. In this resolution, unless the context otherwise requires:

(a)  The tcrms “hereby,” “hereof.” “hereto,” “herein, “hereunder” and any
similar terms, as uscd in this resolution, kcfcr to this resolution as a whole and not to any
particular article, section, subdivision or clause hereof, and the term “hereafter™ shall mean after,
and the term “heretotore™ shall mean before, the date of this resolution; |

{b) Words of the masculine gender shall mean and iuciudc correlative words

“of the feminine and neuter genders and words importing the sihgular number shall mean and
include the plural number and vice versa;

(c) Words importing persons shall include firms, associations, parinerships
(including limited partnerships), trusts, corporations, limited liability companies and other legal

catitics, including public bodics, as well as natural persons;
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{d) Any headings preceding the text of the several articles and sections of this
resolution, 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 this resolution, nor shall they affect
its meaning, construction or effect;

(e) All references herein to “articles,” “sections” and other subdivisions or
clauses are to the corresponding articles, sections, subdivisions or clauses hereof.

(f 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.

ARTICLE 1L
ISSUANCE, CONDITIONS AND TERMS OF BONDS

Section 2.01. Pian‘ of Finance.

The Port intends to undertake improvements to its Airport terminal facilities at the
locations described on Exhibit A-1 (the “Non-AMT Projects™) and Exhibit A-2 (the “AMT
Projects™ and, together with the “Non-AMT Projects,” the “Projects™) éttaéhcd hgm!o and
incorporated by this reference herein. ’ic Costs of "Constmction of the Projects are expecicd to
be paid or reimbursed in part with the prbcecds of the Bonds and the balance of the Costs of
Construction of the Projects shall be paid from other available Port funds.

Scction 2.02. Authorization of Bonds,

(a)  Awthorization.

(1) Serics 1999A. The Port shall issuc the Series 1999A Bonds in the
principal amount of $127,14G.000 for the purpose of prbviding part of the funds necessary to
(i) pay or reimburse lhc’ Port for the Costs of Construction of the Non-AMT Projecis; (ii} to
capitalize interest on the Series 1999A Bonds for a portion of the constructica period and
(il1) pay all costs incidental to the foregoing and to the issuance of the Series 1999A Bonds,
including fees.

(2)  Series 1999B. The Port shall issue the Series 19998 Bonds in the
principal amount of $116,815,060 for the purpose of providing part of the funds necessary to

(i) pay or reimburse the Port for the Costs of Construction of the AMT Projects; (ii) to capitalize
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interest on the Series 1999B Bonds for a portion of the construction period and (iii) pay al! costs
incidental to the foregoing and to the issuance of the Series 1999B Bonds, including fees.

(b)  Series Designation: Principal Amounts; Date. The Series 1999A Bonds
(other than the Reimbursement Bond for such series) shall be designated “Port of Seattle
Subordinate Lien Revenue Bonds, Series 1999A”. The Series 1999B Bonds (other than the
Reimbursement Bond for such series) shall be designated “Port of Seattle Subordinate Lien
Revenue Bonds, Series 1999B.”

The Bonds of each series shall be dated as of the Closing Date, shall mature on the
Maturity Date(s), shall be issued in Authorized Denominations and, for purposes of calculating
Debt Service, shall be deemed to be Balloon Maturity Bonds; provided, that following a
determination that Bonds of either series in the Long Term Mode or the Fixed Mode shall have
Serial Maturity Dates or be Term Bonds with mandatory sinking fund provisions, the Bonds of
such series shall no fonger be deemed to be Balloon Maturity Bonds. Principai of and interest
on, any premium, and the Purchase Price of the Bonds of each series shall be payable in lawful
money of the United States of America.

(c) Initial Mode; Changes in-Modes. The Bonds of g:ach series {other than the
Reimbursement Bonds) initially shall bear interest in the Commercial Paper Mode, 8onds of |
* cither series (other than the Reimbursement Bonds and any B%mk Bonds) in any Mode, other than
a Fixed Mode, may be changed to any other Mode at blhc timqs and in the marner provided
herein. Al Bonds (other than the Reimbursement Bonds and any Bank Bonds) within a series
shall be within the same Modc, but the two series of Bonds may be in different Modes. Qn the
Mede Change Date, the Current Mode for the Bonds of the appropriate scrics (other than the
Reimbursement Bonds and‘ any Bank Bonds) shall be changed to the New Mode, as provided in
Scction 2.10.  Subsequent te such change in Mode (other than a change to a Fixed Mode), the
llonds.of cither series (other than the Reimbursement Bonds and any Bank Bonds) may again be
changed to a different Mode at the times and in the manner provided herein. A Fixed Modc shall
be in effect until the Maturity Date(s) for the Bonds of suéh series and may not be changed to
any other Made. Prior to a change in Mode either from or to a Long-Term Mode or to a Fixed
Mode, the Port shall obtain a Favoruble Opinion of Bond Counsel with respect to such change in

Mode.
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(u) Determinations Conclusive. The interest rates determined by the
Remarketing Agent in accordance herewith and with the Remarketing Agreement and contained
in the records of the Registrar, and the determination by the Remarketing Agent of Interest
Periods for Commercial Paper Bonds and Bonds in the Long Term Mode in accordance
herewith, absent manifest error, shall be conclusive and binding upon the Port, the Remarketing
Agent, the Registrar, the Bank and the Registered Owners and Beneficial Owners of the Bonds.

(e) Maximum Rate. Except as provided in Section 2.09(a)(1) with respect to
Bonds in the Commercial Paper Mode, no Bonds other than Bank Bonds and the Reimbursement
Bonds shall bear interest at an interest rate higher than the Maximum Rate.

Section 2.03. Execution. The Bonds shall be executed on behalf of the Port by the
manual or facsimile signatures of the President and Secretary of the Commission, and the official
seal of the Port shall be reproduced thereon. The validity of any Bond so executed shall not be
affected by the fact that one or more of the officers whose signatures appear on-such Bond havé
ceased to hold office at the time of issuance or authentication ér at any time thereafier.

-Section 2.04. Authentication. No Bonds shall be valid for any purpose hereunder until

the certificate of authentication printed thereon is duly exccuted by the manual signature of an
authorized signatory of the Registrar. Such authentication shaii be proof that the Registered
Ownet is entitled to the benefit of the trusts hereby ereated.

Section 2.05. Registration, Transfer _and Exchange.  The provisions of this

Section 2.05 shall not be applicable to the Reimbursement Bonds.

(a) Régistmr/lloml Register. The Bonds shalri be issued only in registered
form as to both principal and interest. The Poﬁ’ Ahctcby requests that the Treasurer of ihc Port
appoint the fiscal agency of the State of Washington as the Registrar for the Bonds, The Port
shall cause a bond register to be maintained by the Rcrgisrlmr. So long as sny Bonds remain
Outsianding. the Regis&ar shall make all necessary provisions lo.pcrmit the exchange or
registration of transfer of Bonds at its principal corporate trust office. The Registrar may be
removed at any time at the option of the Treasurer of the Port upon prior notice to the Reyistrar,
the Port, the Remarketing Agent and the Bank and a successor Registrar appointed by the .
Treasurer of the Port.  Any successor Registrar must be a commercial bank with trust powers or
trust company. No resignation or removal of the Registrar shall be effective until a successor

shall have been appointed and until the successor Registrar shall have accepted the duties of the
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Registrar hereunder, and the Credit Facility shall have been transferred, together with all other
funds then held by the Registrar, to the successor Registrar. 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 and 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 Eonds.

The Registrar shall keep, or cause to be kept, at its brincipal corporate trust office,
sufficient books for the registration and transfer of the Bonds which shall at all times be open to
inspection by the Port (the “Bond Register”). |

(b}  Letter of Representations/Book-Entry System. To induce DTC to accept
the Bonds as eligible for deposit at DTC, the Port ha§ executed and delivered the Letter of
Representations.  The Bonds of each series initially issued shall be held in fully-immobiiized
form by DTC acting as depository pursuant to the terms and conditions set forth in the Letter of
Representations. |

()  Port and Regls;lrar Not Responsible for DTC. Ncilhér the Port nor the
Registrar will have any responsibility or obligation to DTC participhms or the persons for whom
they act as nominces with respect to the Bonds in respect of the accuracy of any records
maintained by DTC or unf DTC participani, the payment by DTC or any DTC participant of any
amount in respect of the principz;l or redemption price of or interest on the Bonds, any notice
which is permitted or required to be given to Registered Owners under this resclution (éxccpt
such notices as shall be required to be given by the Port to the Registrar or to DTC), the sc‘l_cction
by DTC or any DTC participant of any person to receive payment in the event of a partial
redemption of the Bonds or any consent given or other action lal;cn by DTC as the Registered
Owner.

(d) DTCas Reéislered Owner. Except as provided in Scclioné 5.06 and 7.08,
the Port and the Registrar, cach in its discretion, may deem and treat the chistcred Owner as thg
absolute owner thereof for all purposes, and neither the Port nor the Registr;lr shall be affected
by any notice to the contrary. Payment of any such Bond shail be made only as described in this
section, but the transfer of such ownership may be registered as herein provided. All such
payments made as described in this section shall be valid and shall satisfy and discharge the

liability of the Port upon such Bond to the extent of the amount or amounts so paid. Except as
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provided in Sections 5.09 and 7.08, the Port and the Registrar shall be entitled to treat DTC as
the absolute owner of all Bonds for all purposes of this resolution and any applicable laws,
notwithstanding any notice to the contrary received by the Registrar or the Port. Neither the Port
nor the Registrar will have any responsibility or obligation, legal or otherwise. to any other party
including DTC or its successor (or substitute depository or its successor), except to the
Registered Owners.

(c) Use of DTC/Book-Entry System.

) Bonds Registered in the Name Designated by DTC. The Bonds
shall be registered initially in the name of “CEDE & Co..” as nominee of DTC, with one Bond
maturing on the Maturity Date for each series in a denomination corresponding to the total
principal therein designated to mature on such date. Registered ownership of such immobilized
Bonds, vor any portions thercof, may not thercafter be transferred except (i) to any successor of
DTC or its nominee, provided that any such successor shall be qualificd under any applicable
laws to provide the service proposed to be provided by it; (ii) to any substitute depository
appointed by the Board pursuant to subsection (2) below or su-ch substitute depository’s
successor; or (iii) to any person as prdvidcd in paragraph (4) below.

(2) - Substitute Depository. Updn the resignation of DTC or its

“successor (or any subsliu;tc Securitics Depository or its succcésor) from its functions as
Securities Depository ora detcnninatidn by the Commission that it is no longer in the best
interest of Beneficial Owners to continue the system of book entry transfers through DTC or its
successor (or any substitute depository or its successor), the Commission may hereafter appoint a
substitute Sccuritics Depository.  Any such substitute Securities Depository shall be qualified
under any applicable laws to provide the services proposed to be provided by it.

| (3)  Issuance of New Bonds to .S'IIL‘(‘A’;S‘SOr/S!lelllulE Depository. In the
case of any transfer pursuant to clause (i) or (ii) of paragraph {¢)(1) above, the Regis'.mr shall,
upon receipt of all outstanding Bonds, together with a wrilten request on behalf of the
Commission, issue a single new Bond for each maturity and series of such Bonds then
Owutstandiing, registered in the name of such successor 0} such substitute Securities Depository, or
their nominecs, as the case may be, all as specified in such written request of the Commission.

(4)  Termination of Book-Entry System. In the event that (i) DTC ;r its

successor (or substitute Securities Depository or its successor) resigns from its functions as
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Securities Depository, and no substitute Securities Depository can be obtained, or (ii) the
Commission determines that it is in the best interest of the Beneficial Owners of the Bonds of
either series that they be able to obtain Bond certificates, the ownership of Bonds of a series may
then be transferred to any person or entity as herein provided, and the Bonds of that series shall
no longer be held in fully immobilized form. The Commiission shall deliver a written request to
the Registrar, together with a supply of definitive Bonds for such series, to issue Bonds as herein
provided in any Authorized Denomination. Upon receipt of all then Outstanding Bonds of a
‘scrics by the Registrar together with a written request on behalf of the Commission to the
Registrar, new Bonds shall be issued in such Authorized Denominations of the same series and
registered in the names of such persons as are requested in such written request.

H Transfer or Exchange of Registered Ownership; Change in
Denomihalions. If the Bonds of a series are no longer held in immobilized, book-entry form, the
transfer of ownership of any Bond within that series may be registered and such Bonds may be'
exchanged, but no transfer of any Bond shall be valid unless it is surrendered to the Registrar

with the assignment form appearing on such Bond duly executed by the Registered Owner or

such Registered Owner's dul); authorized agent in a manner satisfactory to the Registrar. Upon .

such surrender, the Registrar shall cancel the suﬁcﬁdcred Bond and shall authenticate and
deliver, without charge to the Regislcred (}wnér or transterec théret‘or. a new Bond (or Bonds at
- the option of the new Registered Owner) of the same date, series, Maturi;y- Date and Interest
Rate and for the same aggregate principal amount in any Authorizcd Denomination, naming as
Registered Owner the person or persons listc-d‘ as the assignee on thé assignmcm form appearing
on the surréndcrcd Bond; in ¢xchange fqr such surrendered and canceled Bond.  Any Bond may
be suncnderéd to the Registrar and exchanged, without chﬁrge. for an cqx@ aggregate principal

amount of Bonds of the same date, series, Maturity Date and Interest Rate, in any Authorized

Denomination. Other than in connection with an optional or mandatory tender for purchase, the ‘

Registrar shall not be obligaied to transfer or exchange any Bond during the five-day period prior
to the selection of Bonds for redemption or the Maturity Date or following any publication of
notice of redemption. No charge shall be imposed upon Registered Owners in connection with

any transfer or exchange, except for taxes or governmental charges related thereto.
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() Registration Covenant. 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 2.06. Mutilated, Destroyed, Losi or Stolen Bonds. if any Bond is lost, stolen

or destroyed. the Port may execute and the Registrar may authenticate and deliver a new Bond or
Bonds of like date, series and tenor to the Registered Owner thereof, all in accordance with law.
However, no substitution or payment shall be made unless and until the applicant shall furnish
(a) evidence satisfactory to said Registrar and Designated Port Representative of the destruction
or loss of the original Bond and of the ownership thereof, and (b) such additional security,
indemnity or evidence as may be required by the Commission. No substitute Bond shail be
furnished uniess the applicant shall reimburs¢ the Port and the Registrar for their respective
expenses in the furnishing thereof. Any such substitute Bond so fumnished shall berequally and

propottionately entitled to the security of this resolution with all other Bonds issued hereunder.

Section 2,07. Payments of Principal, R_cdemption Price, Purchase Price and

Interest; Persons Entitled Thereto.

(n) Payments of Principal, Interesi, Purchase and Redemption Prices. The
principal, Purchinsc‘Pricc o Redemption Pri‘cc of each Bond shall be payable upon surrender or
‘_dclivéry of such Bond 10 the Registrar in New York; New York. For so jong as DTC is the
Registered Gwner, interest, Purchase Price and principal shall be paid and delivery shall be made
as described in the operational arrangements referred to in the Letter of Representations and
pursuant to DTC’s standard procedures. -

(v) Accrual of Interesi. Subject to the further provisions of Article Il hereof,
cach Bond shall accrue intercst and be payable as 1o interest as follows: |

(1)  On cach Interest Payment Date, the Registered Owner of ecach
. Bond as of the Record Date shall be paid the amount of unpaid interest that accrues during the ‘
interest Acerual Period.

{2) The interest due on any Bond on any Intcrest Payment Date shall
be paid to the Registered Owner of such Bond as shown on the Bond Register as of the Record
Date. The amount of interest so payable on any Interest Payment Date shall be computed (A) on
the basis of a 365- or 366-day year for the number of days actually elapsed based on the calend;n

year in which the Daily Mode, Commercial Paper Mode or Weekly Mode commences, and
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(B) on the basis of a 360-day ycar of twelve 30-day months during a Long Term Mode or a
Fixed Mode.

3) If the Bonds of a series are no longer held by a Securities
Depository, during a L.ong Term Mode or a Fixed Mode, the principal or Redemption Price of
the Bonds of that series shall be payable by check. provided that any Registered Owner of
$1.000,006 or more in aggregate principal amount of the Bonds, upon written request given to
the Registrar at least five Business Days prior to the Maturity Date or Redemption Date
designating an account in a domestic bank, may be paid by wire transfer of immediately
available funds. If the Bonds of a series are no longer held by a Securitics Depository, alt
payments of interest on the Bonds of that series accruing interest during the Commercial Paper
Mode, Daily Mode or Weckly Mode shall be paid to the Registered Owners entitled thereto in
immediately available funds by wire transfer to a bank within the continental United States or
deposited to a designated account if such account is maintained with the Registrar as directed by
'thc Registered Owner in writing or as otherwise directed in writing by the Registered Owner
prior to the time of payment with respect to Bonds during a Commercial Paper Mode or five
Business Days brior 10 the Interest Payment Date with rc\%_pccl_ to Bonds during a Daily Mode or
Wecekly Mode. | |

£)) In the case of Bank Bonds and the Reimbursement Bonds. interest
shall accrue and be payable in accordance with Section 2.11 hereof and the Rcimburﬁcmem
Agreement, and principal «nd interest shall be paid by wire transfer of immediately available
funds to an account in the United States specitied in the Reimbursement Agreement or as
otherwise specificd by the Bank in a written notice delivered to the Registrar.

Any accourt specified pursuant to paragraphs (3) and (4)'hercof shall rcﬁmin in effect

- until revoked or revised by the Regislcrcd Ownér or the Bank, as nppliéable. by an instrument in
writing dclivercd to the chislmr. |

Section 2.08. Acts of Registered Owners; Evidence of Ownership. Any action to be

taken by Registered Owners may be evidenced by one or more concurrent written instruments of
similar tenor signed or exccuted by such Registered Owners in person or by an agent appointed
in writing. The fact and date of the execution by any Person of any such instrurnent may be
proved by acknowledgment betore a notary public or other officer empowered to take

acknowledgments or by an affidavit of a witness to such execution or by any other method
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satisfactory to the Registrar. Any action by the Registered Owner of any Bond shall bind all
future Registered Owners of the same Bond or of any Bond issued upon the exchange or
registration of transfer thereof in respect of anything done or suffered by the Port or the Registrar
in pursuance thereof.

Except as provided in Sections 5.09 and 7.08, the Registrar and the Port may treat the
Registered Owner of a Bond as the absolute owner thereof for all purposes, whether or not such
_ Bond shall be overdue, and the Registrar and the Port shall not be affected by any knowledge or
notice to the contrary; and payment of the principa! of and premium, if any, and interest on such
Bond shall be made only to such Registered Owner, which payments shall satisfy and discharge
the liability of the Port with respect to such Bond to the extent of the sum or sums so paid.

With respect to Bank Bonds, the Bank shall be entitled to and, where necessary, deemed
to vhave been assignad all rights and privileges as if the Bank were the Registered Owner of those
Bank Bonds. except to the extent such rights and privileges conflict with the Reimbursement
Agreement, in which case the terms of the Reimbursement Agreement shall prevail.

Section 2.09. Determination of Interest Rates.

{a) Determination by Remarketing Agent.

(1) The Interest Rate for Bonds of cach serics (olhé? than Commercial

Paper Bonds, the Reimbursement Bonds and Bank Bonds) shnli.‘be daza;nninéd by the
Remarketing Agent as the rate of intcrcsl that, in the judgment of the Rélalmkcliﬁg Agent, would -
cause the Bonds of that series to have a market value as of thc date of dc‘tcnnimni-:m' cqual to the
principal amount lhcréof (plus accrued intcrest), taking into account prevailing market
conditions, and with respect to the Commercial Paper Mode, the Remarketing Agent shéll
determine the Commercial Paper Rate and the Interest Period for cach Bond in the Commercial
Paper Mode (which shz_ill not ¢xceed 27C days) at such riu‘c and for such period as it deems
a(_lvisablc in order to minimize the net interest cost on the Bonds of such scrics, taking into
account prcvailiaxg market conditions; provided, however, wiat the foregoing shall not pmhibit the
Remarketing Agent from establishing longer Interest Periods (and at higher Commetcial Paper
Rates) than are otherwise available at the time of any remarketing if the Remarketing Agent
determines that, taking into account prevailing market conditions, a lower net interest cost on the
Bonds of such series can be achieved over the longer Interest Penod. Notwi'.hslanding the

foregoing, (i) if the Remarketing Agent has given or received notice that the Bonds of a series
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are to be changed from the Commercial Paper Mode to any other Mode or are to be purchased
pursuant to a mandatory tender in accordance with Section 4.02, the Remarketing Agent shall
select Interest Periods that do not extend beyond the Mandatory Purchase Date and (ii) the
Remarketing Agent shall not establish any Interest Period if, as a result of the selection of such
Interest Period, the Aggregate Interest Coverage available for either series of Bonds would be
greater than the Interest Portion with respect to such series. While Bonds are in the Commercial
Paper Mode, neither series of Bonds may bear interest at a rate which, when combined with the
then currently Outstanding Bonds, would result in Aggregate Interest Coverage greater than the
Interest Portion for such serics. For all other modes, the Interest Rate on any Bond may not
exceed the Maximum Rate. The Remarketing Agreement shall include a covenant by the
Remarketing Agent to comply with the limitations established by this resoiution. All Bonds of
each series having the same Maturity Date (other than Bank Bonds, the Reimbursement Bonds
and Commercial Paper Bonds) shall bear interest at the same Interest Rate, and all Bonds within
a scrics (other than Bank Bonds and the Reimbursement Bonds) shall be at all times in the same
Mode.

(2) In the event the Remark-cting Agent fails for any reason to
determine, or notify the Registrar of, the Interest Rate for any Interest Period (except as provided
in Scction 2.09(g):

(A)  the Interest Rate then in effect for Bonds. that accrucr |
interest at Daily Rates will rcma’in in effect from day to day until the Registrar is notified of a
new Daily Rate determined by the Remarketing Agcm;v

(B) the Interest Rate then in effect for Bonds that accrue
interest at Wéc—kly Rales will remain in effect from weck to week until the chi_stm( is notified of
a new Weekly Rate determined by the Remarketing Agent; and

() thg: Interest Rate for any Bond that accrues interest at
Commercial Paper Rates and for which a Commercial Paper Rate and lmcm;l. Period is not
determined shall be cqual to the BMA Municipal Swap lndex and the Interest Period for sich
Bond shall extend to but not include the next Business Day, until the Registrar is notified of a
new Commercial Paper Rate and Interest Period determined for such Bond by the Remarketing

Agent.
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3) The Interest Rate in effect for Bonds during any Interest Period
and. in connection with the Commercial Paper Mode and the Long Term Mode. the Interest
Period. shall be available to Beneficial Owners and Registered Owners between 1:00 p.m. and
5:00 p.m., New York City time, from the Remarketing Agent.

(b) Commercial Paper Interest Periods and Interest Rates.

) Any Commercial Paper Bond may accrue interest at a Commercial
Paper Rate for an Interest Period different from any other Bond. Each Interest Period shall
commence on a Business Day and end on a day immediately preceding a Business Day.

(2)  Not later than 1:00 p.m., New York City time, on each Rate
Determination Date, the Remarketing Agent shall determine each Commercial Paper Rate and
Interest Period for a Commercial Paper Bond and the Remarketing Agent shall provide it to the
Registrar by telephonic or Electronic Means. The Regisirar shall obtain CUSIP numbers for

“cuch Bond in the Commercial Paper Mode for which a Commercial Paper Rate and Interest
Period have been determined on such date.

(c) Daily Rates. The Daily Raté for cach Interest I;criad in the Daily Mode
shall be effective from and including the comm-enccmcnt date thereof and shall remain in cfféct
to, but not including, the next svuccccding Business Day. Each such Daily Rate shall be
determined by the Remarketing Agent not later than 10:60 a.m., New York City time, on each
Business Day and provided by the Remarketing Agent to the Registrar by tciephonic or
ilectronic Means no later ihan the last Business Day of cach month.

(d)  Weekly Rates. The Weekly Rate for cach Interest Period in the Wecekly
Mode shall be effective from and including the commencement dmc‘ of such Interest Period
through and incluﬁing the last day thcrcof.- ‘Each such Weekly Rate shall be dc(crmincd by the
Remarketing Agent no later than 4:00 p.m., New York City time, on the Rate Determination
Date hnd provided to the Registrar by the Remarketing Agent by telephonic or F.leclronic Means
by the second Business Day following such Rate Deter;ninat'ion Date.

(€) Long Term Rates. The Remarketing Agent, with the consent of ihe Port
shall determine the length of cach Inzerest Period for the Long Term Mode.

() - The Ldng Term Rate for each Interest Period during the Long

‘Term Mode shall be effective from and including the commencement date of such Interest Period

and remain in effect through and including the last day thereof. Each such Long Term Rate shall
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be determined not later than 12:00 noon, New York City time, on the Rate Determination Date
and provided to the Registrar by the Remarketing Agent by telephonic or Electronic Means by
the close of business on such Rate Determination Date.

(2) For any Intcrest Period in the Long Term Mode, the Maturity Date
may be converted by the Remarketing Agent, with the approval of the Designated Port
Representative, to Tenn Maturities or Serial Maturity Dates as provided in Section 3.01.

(3)  If Term Maturity Dates or Serial Maturity Dates are approved by
the Port, a Long Term Rate shall be set for each such date.

() Fixed Rate. A Fixed Rate shall be determined as follows:

) The Fixed Rate during the Fixed Mode¢ shall be effective from and
including the Mode Change Date and remain in effect uﬁtii tke Maturity Date. The Fixed Rate
shall be determined not later than 12:00 noon, New York City time, on the Rate Determination
Date and provided to the Registrar by the Remarkéting Agent by telephone or Electronic Means
by the close of business on such Rate Determination Date.

(2)  If Term Maturity Dates or Serial Maturity Dates are approved by
 the Pont, o Fixed Rate shall be set for cach such date. |

(8)  Rate in Absence of Remarketing Ageni. |f there is a vacancy in the office
of Remmketing Agcﬁt. the Bon_ds_ (other than Bank Bonds and the Reimbursement Bonds) shall
bear interesl on a weekly basis at a rate cqual to the BMA Municipal Swap Index then in cffcc-t. '

Section 2.10. Conversions Between Modes. The Designated Port Representative may

elect to convert the Bonds of cither series (other than Bank Bonds and the Reimbursement
Bonds) from one Mo_dc to another as follows: |
(a) Mode Change Dates. |

)] If the conversion is fmm a Daily Mode or \V¢ckly Mode, the Mode
Change Date must be an Interest Payment Date on which interest is payable for the Daily Mode
or Weekly Mode from which the conversion is made.

(2)  In the case of a change from the Commercial Paper Mode, the
Mode Change Date shall be a-day which is the last Purchase Date for ail Interest Periods set by
the Remarketing Agent.

(3)  The Mode Change Date shall be a Business Day.

-37- PACSCO8I %0423



C)) In the case of a change from the Long Term Rate Mode, the Mode
Change Date shall be the Purchase Date of the current Interest Period.

(b)  Notices by Port. The Port shall give notice of any proposed conversion to
the Registrar, the Bank and the Remarketing Agent not fewer than 30 days before the proposed
conversion from a Commercial Paper Mode, Daily Mode or Weekly Mode and not fewer than
45 days before the proposed conversion from a Long Term Mode.

(©) Notices by Regisirar. The Registrar shall give notice by first class mail, of
proposed conversion to the Registered Owners of ﬁonds then in the Commercial Paper, Daily
Mode or Weekly Mode not less than 15 days before the proposed Mode Change Date and to
Registered Owners of Bonds in the Long Term Mode not less than 30 day§ before the proposed
Mode Change Date or Purchase Date, as the case may be. Such notice shal! state:

(}) the proposed Mode Change Date;

(2) that the Bonds will be subject to mandatory tender for purchase on
the Mode Change Date (except in the casc of conversions between the Daily Mode and the
- Weekly Mode);

(3)  the conditions, if any, to the conversion pursuant to subscc;idn (d)
below;

{(4)  if the Bonds arc in centificated form, information with respect to
required delivery of Bond certificates and payment of the Purchase Price; and

A(S) that prior to the commencement of each Intercst Period during o
Long Term Mode and the Fixed Mode, Bonds may become Serial Boﬁds and/or Term Bonds
maturing or subjcct to scheduled mandatory redemption on the first Interest Payment Date in
Scptember of each jrcar. c'dmmcnciug in the next succeeding September after the Mode Change
Date, in accordance with the limitations set forth in Section 3.01.

(d) Conditions to Conversion Between Modes, A change in Mode will not
become eftective unless:

(1) il the conversion is frem thc Commercial Paper Mede, the
Registrar has réceived, prior to the date on which notice of conversion is required to be given to
Registered Owners, written confinmation from the Remarketing Agent that it has not established
and will not cstablish any lmcrcs( Rate Periods extending beyond the day before the Mode

Change Date;
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(2) if the conversion is from the Commercial Paper Mode, Daily Mode
or Weekly Mode to a L.ong Term Mode or Fixed Mode, or from a Long Term Mode to a
Commercial Paper Mode, Daily Mode or Weekly Mode, the Registrar has been provided, no
later than one day before the Mode Change Date, with a Favorable Opinion of Bond Counsel
with respect to the conversion;

3) no change in Mode will become effective unless all conditions
precedent thereto have been met and all such Bonds have been remarketed;

4 no conversion to a New Mode. otﬁer than the Fixed ‘Mode. shall be
made if an Interest Period will extend beyond the Expiration Date.

(e) Failure to S‘alisﬁz Conditions Precédem to Mode Change. 1If fewer than all

of the Bonds have been remarketed or if any of the foregoing conditions have not been satisfied
by the Mode Change Date, the New Mode shall not take effect and ali Bonds shall be changed to

a Commercial Paper-Mode on the Mode Change Date.

Section 2.11. Interest Rate on Bank Bonds and Reimbursement Bonds. The rate of
interest on cach Bﬁnk Bond sh.all be the Bank Interest Rate for each day from and including the
date such and becomes a Bank Bond to, but not including, the date such Bénd is'paid in full or
is remarketed. Bank Bonds shall not bear interest at the Bank Interest Rate after such Bonels
hzwé been remarketed unless such Bonds shgll ggain become Bank Bonds, The Reimbursement

Bonds shall bear interesi as sct forth in the Reimbursement Agreement.

Section 2.12. Form of Bonds. The Bonds shall each be in subst&nlially the following
form, with appropriate or ncccssa;y insertions, dcpénding upon the omissions and vari#(ions as
permitted or required hereby.  1f the Bonds of a serics are no longcé held in fully-immobilized
form, the form of Bonds of that series will be changed to reflect the changes required in
connection with the preparation of certificated Bonds of that series. |
No.R-___ 7 ' , $

UNITED STATES OF AMERICA
PORT OF SEATTLE

SUBORDINATE LIEN REVENUE BOND
SERIES [1999A/Serics 19998)

MATURITY DATE ISSUE DATE A - CUSIP

REGISTERED OWNER:  CEDE & CO.
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PRINCIPAL AMOUNT:

The Port of Seattle (the “Port”) promises to pay to the registered owner named above, or
registered assigns, but solely from the sources hereinafter mentioned, on the Maturity Date
specificd above. unless this bond shall have been previously called for redemption in whole or in
part and payment of the redemption price shall have been duly made or provided for, the
Principal Amount shown above and to pay interest thereon, at the rate determined as herein
provided from the most recent Interest Payment Date to which interest has been paid or duly
provided for, or from the date of authentication hereof if such date is on an Interest Payment
Date to which interest has been paid or duly provided for. or from the Issue Date specified above
if no interest has been paid or duly provided for, such payments of interest to be made on each
Interest Payment Date until the principal or redemption price hereof has been paid or duly
provided for as aforesaid. The principal or redemption price of and interest on this bond may be
paid in any coin or currency of the United States of America which, at the time of payment, is
legal tender for the payment of public or private debts. The principal or redemption price of this
bond (or of a portion of this bond, in the case of a partial redemption) is payable to the
Registered Owner hereof in immediately available funds or next day funds, depending on the
applicable Interest Period and the instructions of the registered owner upon prescmauon and
surrender hereof at the office of the fiscal agency of the State of Washington in New York,
New York (the “Registrar™). Both principal of and interest on this bond shall be paid as provided
in the Blanket Issuer Letter of Representations (the “Letter of Representations”™) from the Port to
The Depository Trust Company (“DTC”). Capitalized terms used in this Bond have the
meanings given such terms in Resolution No. _ . of the Port Commission (the “Bond
Resolution™). Interest on this bond shall accrue at Daily Rates, Weekly Rates, Commercial
Paper Rates, Long Term Rates or Fixed Rates, payable en Interest Payment Dates, all as
provided in the Bond Resolution.

This bond is issucd pursuant to Resolution No.3354, as amended. of the Port
Commission (the "Bond Resolution”) to finance airport capital improvements within the Port,
Simultancously herewith, the Port is issuing another series of subordinate lien revenue bonds, its -
Subordinate Licn Revenue Bonds, [Serics 1999A/ Series 1099!11. in the aggregate principal
amount of $___

This bond, if in the Daily Mode or the Weekly Mode, shall be purchased on demand of
lhc Registered Owner as provided in the Bond Resolution.

The Port does hereby pledge and bind itself to set asldc from such Gross Revenue, and to
pay into the Subordinate Licn Bond Fund [-Scries 1999A/-Scries 1999B) the various amounts
required by the Bond Resolution to be paid into and maintained in such lund all within the
times provided by the Bond Resolution.

‘The amounts so pledged to be paid out of Gross Revenue into the Subordinate Lien Bond
Fund [-Series 1999A/-Series 1999B] are hereby declared 1o be a first and prior lien and charge
upon the Gross Revenue, subject to the liens thereon of any Permitted Prior Licn Bonds and
subiect further to the Operating Expenses of the Port and equal in rank to the lien and charge
upon such Gross Revenue of the amounts required to pay and secure the payment of the Port’s
outstanding Subordinate Lien Revenue Bonds, Series 1997, Subordinate Lien Revenue Notes
(Commercial Paper), Scries 1997, and Subordinate Lien Refunding Revenue Bonds, 1998 and
any revenue bonds of the Port hercafter issucd on a parity with such bonds and the Bonds of this
issue.

The Port has further bound itself to maintain all of its propertics and facitities which
contribute in some measure to such (Gross Revenue in good repair, working order and condition,
1o operate the same in an ¢fficient manner and at a reasonable cost, and to establish, maintain ard
collect rentals, tarifTs, rates and charges in the operation of all of its business for as long as any
Bonds of this issue are outstanding that it will make available, for the payment of the principal
thereof and interest thereon as the same shall become due, Available Revenue in an amount
equal to or greater than the Subordinate Lien Rate Covenant.

This bond is subject to optional redemption and, other than Bonds in the Fixed Mode,

mandatory tenders for purchase prior to scheduled maturity at prices and times as set forth in the
Bond Resolution.
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The Bonds of this issue and series [are private activity bonds and] 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.

Except as otherwise provided in the Bond Resolution, this bond shall not be entitled to
any right or benefit under the Bond Resolution, or be valid or become obligatory for any
purpose, until this bond shall have been authenticated by execution by the Registrar of the
certificate of authentication inscribed hereon.

It is hereby certified, recited and represented that the issuance of this bond and the Bonds
of this series and issue is duly authorized by law; that all acts, conditions and things required to
exist and necessary to be done or performed precedent to and in the issuance of this bond and the
Bonds of this issue to render the same lawful, valid and binding have been properly done and
performed and have happened in regular and due time, form and manner as required by law; that
all acts, conditions and things necessary to be done or performed by the Port or to have happened
precedent to and in the execution and delivery of the Bond Resolution have been done and
performed and have happened in regular and due form as required by law; that due provision has
been made for the payment of the principal of and premium, if any, and interest on this bond and
the Bonds of this issue and that the issuance of this bond and the Bonds of this issue does not
contravenc or violate any constitutional or statutory limitation.

IN WITNESS WHEREOF, the Port of Seattle has caused this bond to be executed with
the manual or facsimile signatures of the President and Secretary of its Port Commission and
caused a facsimile of the official seal of the Port to be reproduced hereon.

PORT OF SEATTLE
(SEAL) By
- President, Port Commission
ATTEST:

By
: Secretary, Port Commission .

The Certificate of Authentication for the Bonds shall be in substantially the following
form and shall appear on cach Bond:
AUTHENTICA’I’ION CERTIFICATE

This bond is onc of the Port of Scattle, Washington Subordinate Lien Revenue Bonds
Series {1999A/ 1999B) dc.scntxd in the within-menticned Bond Resolution. '

WASHINGTON STATE FISCAL
AGENCY, as Registrar

By

Authorized Signatory

Date of Authentication:

Section 2.13. Defeasance. [f money and/or Government Obligations maturing at such
time(s) and bearing such interest to be earned thereon (without any reinvestment thereof) as will
provide a series of payments which shall be sufficient together with any money initially

deposited, to provide for the payment of the principal of, premium, if any, and interest (if the rate
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of interest is not fixed, at the Maximum Rate) on all or a designated portion of the Bonds of
cither series when due (whether at maturity or upon earlicr redemption in accordance with their
respective terms) or on the first date on which such Bonds must or could be tendered for
purchase are sct aside in a special fund (hereinafter called the “trust account”) to effect such
payment and are pledged irrevocably in accordance with a refunding or defeasance plan adopted
by the Port for the purpose of effecting such payment, then no further payments need be made in
the Subordinate Lien Bond Fund for the payment of the principal of, interest or redemption |
premium on such Bonds. the Registered Owners thereof shall cease to be entitled to any lien,
benefit or security of this reselution, except the right to receive payment of the principal of,
premium, if any, and interest 6n such Bonds when due in accordance with their respective terms
from the money and the principal and interest proceeds on the Government Obligations set aside
in the trust account, and such Bonds shall no longer be deemed to be Outstanding hereunder.
Notwithstanding the foregoing, no defeasance of Bonds then in the Commercial Paper Mode, the
Daily Mode or the Weekly Mode may be made untess the Port shall have received written notice
from each Rating Agency then maimainirng a rating on the Boads to the effect that the rating then
in cffect with respect to such Bonds will not be withdrawn, reduced or suspended as a result of .
* the proposed defeasance. |

"ARTICLE lli.

REDEMPTION OF BONDS

Section 3.01. Mandatory Redemption. The Maturity Dute for ¢ither serics of the
Bonds (other than the Reimbursement Bonds and the Bank Bonds) may be converted in whole or
in part o Scrial Maturity Dates and/or Term Maturity Dates upon delivery of a Favorable
Opinion of Bond Counsel prior to the commencement of a Long Term Mode or Fixed Mode.

Section 3.02. Optional Redemption During Commercial Paper Mede. Bonds of

cither series in the Commercial Paper Mode are not subject to optional redemption prior to their
respective Purchase Dates. Commercial Paper Bonds shall be subject to redemption at the obtion
of the Post, in whole or in part in principal amounts thaf permit ail remaining Outstanding Bonds
to continue in Aufhorized Denominations, on their respective Purchase Dutes at a redemption

price equal to the principal amount thereof.

Section 3.03. Optional Redemption of Bonds in the Dzily Mode or the Weekiy

Mode. Bonds in the Daily Mode or the Weekly Mode shall be subject to redemption at the
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opiion of the Port, in whole or in part in principal amounts which permit all remaining
Outstanding Bonds to continue in Authorized Denominations, on any Interest Payment Date for
those Bonds at a redemption price equal to the principal amount thereof.

Section 3.04. Optional Redemption of Bonds in the Long Term Mode and Fixed

Mode. Bonds of either series in a Long Term Mode or Fixed Mode shall be subject to
redemption at the option of the Port, in whole or in part in Authorized Denominations on such
dates and at sucﬁ prices as determined by the Port for such Bonds on the Rate Determination
Date.

Section 3.05. Optional Redemption of Bank Bonds. Bank Bonds shall be subject to

redemiption at the option of the Port, in whole or in part, in principal amounts that permit the
remaining Outstanding Bonds to continue in Authorized Denominations, at any time, upon
payment by the Port to the Bank of an amount equal to the principal amount of the Bank Bonds
to be redecmed, plus any accrued interest paid by the Bank as part of the Purchase Price thercof
and not theretofore repaid to the Bank, plus accrued interest thereon at the Bank Interest Rate to

the Redemption Date.

~Section 3.06. Selection of Bonds for Redemption. Whenever fcﬁcr than all thc"
Outstanding Bonds of a serics are to be redeemed, ihe Bonds of such scrie# to be redecmed shall
be selected in accordance with the operational arrm\'gch\mts of DTC referred to in the Letter of -
Rcércscntmions. Notwithstanding the forcgoing. Bank Bonds sh#ll in all cases be redeemed
first, lh‘ no c\?ct_u shall any hénd be Qutstanding in a principal amount that is not an Authorized
Denomination. | |

Secticn 3.07. Notice of Redemption. For so long as the book entry-system is in ef feet,

notice of rcdcmplion shall be provided in accordance Q/ilh the operational arrangements of DTC
referred to in the Letter of Representations, and no additional published or other notice shall be
provided by the Port; _brovidezt however, that the Bank shall be given prior written noiice of any
proposed redemption of Bonds. In any event, notice of redemption shall be given by the Port to
the Registrar who shall give notice to DTC at least 30 days prior to the proposed date 6lf

“redemption during the Long Tenn Mode and the Fixed Mode and at least 15 days for all other
Modes.

Section 3.08. Effect of Redemption. If notice of redemption has been duly given and

money for the payment of the Redemption Frice of the Bonds or portions thereof to be redeemed
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is held by the Registrar. then on the Redemption Date the Bonds or portions thereof so called for
redemption shall become payable at the Redemption Price specified in such notice; and from and
after the Redemption Date, interest thercon or on portions thereof so called for redemption shall
cease to accrue, such Bonds or portions thereof shall cease to be Outstanding and to be entitled to
any benefit, pretection or security hereunder and the Owners of such Bonds or portions thereof
shall have no rights in respect thereof except to receive payment of the Redemption Price upon
delivery of such Bonds to the Registrar. Notwithstandirg the foregoing, any Bank Bonds shall
remain Outstanding until the Bank is paid all amounts due in connection with such Bonds or
portions thereof to be redeemed on the Redemption Date. After payment to the Bank of all
~amounts due on Bank Bonds the Bank shall surrender such Bonds to the Registrar for
cancellation.

Section 3.09. Purchase of Bonds In Licu of Proceedings for Redemption. The Port

reserves the -right to purchase any of the Bonds offercd to it by a Be_ncﬁcial Owner or (hc
Registered Owner at any time at any price acceptable to the Port. Bonds so purchased by the
Port will be retired and will not be remarketed.

ARTICLE IV,

PURCHASE OF BONDS

Section 4.01. 'fenders for - Purchasve. As provided in Articlell hereof, and
notwithstanding anything to the cont‘rary in this Ani-clc 1V, tenders and purchase of Bonds of a
serics shall be made pursuant to DTC’s rules and procedures so long as any Bond of that series is

_rcgé&tcrcd in the name of Cede & Co., as nominee of DTC. Whenever in the context of this
reselution, a Registered Owner or Beneficial Ownet is offered or required the opportunity to
tenider a Bond for purchaSo;, the tender shall be accomplished by the making of or the irrevocable
authorization to make appropriate entries on lﬁc books of DTC or any DTC Participamt. The
payment of the Purchase Price for tendered Bonds under this Scction 4.01 shall be made solely
?‘rom remarketing preceeds and/or from the proceeds of drawing on the Letter of Credit or a
Liquidity Facility and shall not constitute an obligation Aol.’ the Port in the ¢vent of an
insufficiency of funds from the foregoing to pay the entire Purchase Pricé of tendered Bonds.

(a)  Opiional Tender Purchase Dates. The Beneficial Owners of Bonds of a
series in the Daily Mode or Weekly Mode may elect to have their Bonds of that series (or

portions thereof in amounts equal to any Authorized Denomination, provided that the remaining
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Bonds held by such Beneficial Owner will continue to be in Authorized Denominations)
purchased at the Purchase Price on the Purchase Date as follows:

(1) Bonds in the Daily Mode may be tendered for purchase upon
delivery of a notice of tender by Electronic Mcans or telephone to the Registrar, directly or
through the Beneficial Owner’s DTC Participant, not later than 11:00 a.m., New York City time,
on any Business Day.

(2)  Bonds in the Weekly Mode may be tendered for purchase upon
delivery of a notice of tender by Electronic Means or telephone to the Registrar, directly or
through the Beneficial Owner's DTC Participant, not later than 4:00 p.m., New York City time,
on a Business Day not less than seven days prior to the Purchase Date.

(b)  Notice of Tender. Each‘ notice of tender:

(1)  shall be delivered to the Registrar at its principal corporate trust
office and be in form satisfactory to‘thc Registrar;

(2) . shall state (A) CUSIP number, bond nuiaber, and the principal
ambunt of the Bond to which the notice rclates, (B) that the chi:%tcrcd Owner irrevocably
demands purchase of such Bond or a specified portion thereof in »a_n amount cqual to an
Authorized - Denomination, so long a.s the remaining porlion thercof is in an Authoﬁzed
Denomination, (C) the date on which such Bond or por(io'n is to be purchased, and (D)Pa)'mcm
instructions with respect to the Purchase Price; and |

(33  shall automatically constitute an irrevocable O(Tcr to sell the Bond
(or portion thereof) to which the notice vrcintcs on the Purchase Date. The determination of the
Registrar as to whether a notice of tender has been propcni!ydclivcrcd pursuant to the forcgoing
shall be conclusive and binding upon the Registered Owner, | |

(¢)  Bonds to be Remarketed. Not later than § 1:00 a.m., New York City time,
on the Business Day iimmediately following the date of ‘reccipl of any notice of tender {or 7'
immediately upon such receipt, in the case of Bonds ih the Daily Mode), the Registrar shall
notity, by telephone, premptly confirmed in writing, the Port and the Remarketing Agent of the

principal amount of Bonds (or Epdnions thereof) to be purchased and the Purchase Date.

Section 4.02. Mandatory Tenders for Purchase. The payment of the Purchase Price
for tendered Bonds under this Section 4.02 shall be made solely from remarketing proceeds

and/or from the proceeds of drawing on the Letter of Credit or a Liquidity Faciiity and shall not
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constitute an obligation of the Port in the event of an insufficiency of funds from the foregoing to
pay the entire Purchase Price of tendered Bonds.

(@)  Commercial Paper Mode. Each Bond in the Commercial Paper Mode
shall be subject to mandatory tender for purchase on the Business Day after the last day of each
Interest Period applicable to such Bond, at a Purchase Price equal to 100% of the principal
amount thereof, plus interest accrued during such Interest Period. The Registered Owner of any
Bond in the Commercial Paper Mode and tet)dered for purchase as provided in this
Section 4.02(a) shall provide the Registrar with payment instructions for the Purchase Price of its
Bond on or before the Mandatory Purchase Date.

(b) Conversions between Modes and on First Day of each Interest Period in
ang Term Mode. Bonds to be converted from one Mode to a different Mode (except for
conversions between the Daily and Weekly Modes) and Bonds in the Long Term Mode are
subject to mandatory tender for purchase on the Mode Change Date and on the first day of each
succeeding Interest Period, respectively, at a Purchase Price cqual to the principal amount
thereof plus accrued interest. Owners shall be required to tender their Bonds (o the Registrar at
or prior to 11:00 a.m., New York City time, on the Mandatory Purchase Date for purchase,
unless such Owners notify the Remarketing Agent, by means of a Noiicc of Retention i the
form attached hereto as Exhibit B delivered no later than the date speciﬁ_g:d ina Notice of
Mandatory Tender in the form attached hereto as Exhibit B, that they wish to retain their Bonds
(in no event, later than 10 day; prior to the Mandatory Purchase Datc).

(©) Mamlalory Purchase Upon Substiiution or Expiration of Leiier of Credit.
On or prior to the 25th day next preceding (1) the Substitution Date, or (2) the Expiration Date, if
the Port has failzd to deliver to the chistrér an Alternate Credit Facility or a combination of an
Alternate Credit Facflily and a Liquidity l-‘écilily (unless the Port has clected to convert the
Bonds to a Fixed Mode on or prior to the Expiration Date), then the Registrar shall give notice to
the Registered Owners and the other Notice Paﬁics stating:

() in the case of a Substitution Tender Date, (A) that the Letter of Credit is
being replaced by an Alternate Credit Facility and/or Liquidity Facility (specifying the identity
of the issuer of the Alternate Credit Facility and/or the Liquidity Facility, as the case may be, and
thcr Substitution Date); (B) the expected rating or ratings on the Bonds as of the Substitution Date

and whether such rating(s) are expected to or may (as applicable) be reduced, increased,
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withdrawn or suspended; and (C) that the Bonds are required to be tendered for purchase
(specifying the Substitution Tender Date and the procedures for tender, and stating that if not so
tendered Bonds will be deemed tendered and interest thereon will cease to accrue on the
Substitution Tender Date): or

(ii) in the case of an Expiration Tender Date, that (A) the Letter of Credit is
scheduled to expire (specifying the Expiration Date); (B) the Port has not arranged for the
extension of the Letter of Credit or Alternate Credit Facility and/or Liquidity Facility or an
Alternate Credit Facility and/or Liquidity Facility has not been delivered as of the date of such
" notice; and (C) the Bonds are required to be tendered for purchase (specifying the Expiration
Tender Date and the procedures for tender, and stating that if not so tendered Bonds will be
decmed tendered and interest thereon will cease to accrue on the Expiration Tender Date).

The failure to mail sucli notice pursuant to clauses (i) and (ii) above with respect
to any Bond shall not affect the validity of the mandatory purchase of any other Bond wilh
respect to which notice was so mailed. Any ndtice mailed shall be conclusively presumed to
have been given, whether or not actually received by any Registered Owngr.

Paymc_m of the Purchase Price of such Bonds shall be 'maglc by wire transfer in
immediately avaiiable funds by the Registrar by the closc of business on such Mzmdatory
Purchas¢ Date. | | |

()  Mandatory Purchase Upon Event of Default Under Reimbursement
Agreement. Each i}ond in a Daily Mode, Wei:kly Mode, Commercial Paper Mode or Long Term
Mode is subject to mandatery purchase at the Purchase Price on the Default Tender Date. Such
written notice shall be given by the Bank to the Registrar who shall, immediately upon receipt
thercof, trarismil & copy of such notice to all Notice Parties. No later than the third day next
preceding the Mandatory Purchase Date, the Registrar shall give notice to the Registered Owners
smiing that the Bonds arc‘ required to be tendered for purchaﬁc (specifying the Mandatory
Purchase Date and the procedures for tender and stating that if not so tendered Bonds shall be
deemed tendered and interest thereon shall cease io scerue on the Mandatory Purchase Date).
The failure to mail such notice with respect to any Bond shall not affect the validity of the
mandatory purchase of any other Bond with respect to which notice was so mailed. Any notice
mailed shall be conclusively presumed to have been given, whether or not actually received by

any owner. Payment of the Purchase Price shall be made by wire transfer to accounts designated
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by the Registercd Owners in immediately available funds by the Registrar by the close of
business on the Mandatory Purchase Date.

Section 4.03. Remarketing and Purchase.

(a) Remarketing of Tendered Bonds. Unless otherwise instructed by the Port,
with the consent of the Bank, the Remarketing Agent shall use all reasonable efforts to remarket
Bonds or pertions thereof for which notice of tender has been received pursuant to
Section 4.01(b) or which are subject to mandatory tender on a Mandatory Purchase Date (other
than a Default Tender Date). The terms of any remarketing by the Remarketing Agent shail
provide for the payment of the full Purchase Price for tendered Bonds by the purchaser to the
appropriate DTC Participant in immediately avaivlabie funds at or before 12:00 noon, New York
City time, on the Purchase Date. The Remarketing Agent shall not remarket any Bonds to the
Port. The Remarketing Agent shall not sell any Bond as to which a notice of Mode Change Date
or notice of redemption has been given by the Registrar unless the Remarketing Agent has
notified the Person to whom the sale is made of the conversion or redemption. Bank Bonds may
not bcr remarketed (delivered to new purcﬁascrs) unless the Registrar has reccived written
confirmation by Electronic Mcans from the Bank to the effect that the “Principal l’onkon“ and

~the “Interest Portion™ as defined in the l;iquidity Facility or (fn:di: Facility has been fully
mihstatcd with respect to such Bankr Bonds or will be upon the remarketing of ihé'llonds.

(b) Purchase of 7’en¢!§red Bonds. |

| .(l) Notice. Not iater than 12:00 p.m., New York City time, on any
Purchase Date or Mﬁndntory Purchase Date, as the case may be, the Remarketing Agent shall
give notice by telephone or Electronic Means to the Registrar of the principal amount of tendered
Bonds that were remarketed and those that were not remarketed, if any. Not iater than
12:15 p.m., New York City time, on‘ the Purchase Date or the Mandatory Purchase Date, the
Registrar shall give notice to the Port and the Bank or the issuer of any Liquidity Facility by
telephone or Ejectronic Means, specifying the principal amount of tendered Bonds as to which
the Remarketing Agent has not remarketed. Not Jater than 1:00 p.m., New York City time, on
the Purchase Date or the Mandatory Purchase Date, the Remarketing Agent shall give notice to
the Registrar by telephone (promptly cénﬁrmcd in writing or by Electronic Mcans) of the names,

addresses and taxpayer identification numbers of the purchasers, the denominations of Bonds to
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be delivered to each purchaser and, if available, payment instructions for regularly scheduled
interest payments, or of any changes in any such information previously communicated.

(2)  Scurces of Payments. The Remarketing Agent shall direct to be

paid on the Purchase Date all amounts representing proceeds of the remarketing of such Bonds,
such payments to be made in the manner and at the time specified in subsection 4.03(a) above. If
such amounts are not sufficient to pay the Purchase Price, the Registrar shall immediately notify
the Port and the Bank or the issuer of any Liquidity Facility of any deficiency (but no later than
12:30 p.m., New York time). Pursuant to the Credit Facility or Liquidity Facility, the Bank or
the issuer of any Liquidity Facility shall. following receipt of purchase notices and transfer
instructions from the Registrar in the name of the Bank or the issuer of a Liguidity Facility, on
the Purchase Date, purchase such tendered Bonds by delivering to (or at the direction of) the
Registrar for the tendered Bonds the Purchase Price therefor in immediately available funds irn an
amount cqual to such deficiency prior to 2:30 p.m., New York City time, on the Purchase Date or
th_:‘:‘ Mandatory Purchase Date. If money is reccived by the Registrar as rcmarkcting proceeds or
from the Bank or the issuer of any Liquidity Facility, any Such amounts shall be deposited by the
Registrar in the Purchase Account to be used solely for the payment of the Purchase Price of
tendered Bonds and shéll not be commingled with other funds held by the Registrar. All Bonds
so purchased by the Bank or the issuer of any Liquidiiy Facility shall be registered in the nams of
the Bank or the issuer of any Liquidity Facility, as the case may be, on the Purchase Date, §hall
be heid in trust by the Registrar on behalf of the Rank or the issuer of any Liquidity Fnc.irlity. as
the case may be, and shall not be _rclcascd from such trust unless the chistmr shall have
‘n":ccivcd written in#tmctions from the Bank or the issucr of imy Liquidity Facijity and written
conﬁmmﬁon by Electronic Means that the Credit Facility or Liguidity Facility has bcén
reivstated. | |

(3 Payments of the Purchase Price. Not iater than the closc‘ of

business on the Purﬁhusc Date and upon receipt by the Registrar of 100% of the aggregate
Purchasg Price of the tendered Bonds, the Purchase Pr_icc of such Bonds shall be paid to the
Registered Owners thereof.  Such payments shall be made by wire tvansfer of immediately
available funds. Such payments shall be made first from the proceeds of the remarketing of such
Bonds by the Remarketing Agent, and second, from moneys received from the Bank under the

Credit Facility or a Liquidity Facility.




Section 4.04. Purchase Account. There is hereby created with the Registrar a

segregated trust fund to be designated the “Purchase Account.” The Purchase Account shall
consist of two sub-accounts to be designated respectively the “Remarketing Subaccount” and the
“Bank Purchase Subaccount.”

If by the terms of the remarketing, the Registrar reccives any moneys from the
remarketing of Bonds, the Registrar shall deposit or cause to be deposited into the Remarketing
Subaccount, if and when received, all moneys delivered to the Registrar as and for the Purchase
Price of remarketed Bonds, such money to be used to pay the Purchase Price of remarketed
Bonds.

The Registrar shall dieposit or cause io be deposited into the Bank Purchase Account,
when and as received, all moneys delivered to the Registrar, if any, from the Bank or the issuer
of any Liquidity Facility pursuant tc the Credit Facility or a Liquidity Facility, such money to be
used to purchase unremarketed Bonds, which Bonds shall thereafter be registered in the name of
the Bank or the issuer of such Liquidity Facility and considered Bank Bonds.

-~ Amounts held in the Bank Purchase Subaccount and the Remarketing Subagcouni by the
Registrar shall be held uninvested and separate and apart from all other funds, accounts and
sixb:iccounls. | |

On the date of purqhasc. the Registrar shall register and deliver (or hold) or cancel all
Bonds purchased on any purchase date as follows: (A) Bonds purchased or remarketed by ihc
Remarketing Agent shall be iegislercd and made available to the Remarketing Agent by
2:15 p.m., New York City time, in accordance with the instructions of the Remarketing Agent;
() Bonds purchased with proceeds of a diawing on the Credit Facility or Liquidity Facility shéll
be held as Bank Bonds and shail be held in trust by the Registrar on behalf of Athc Bank or the
issucr of any Liquidity Facility and shall not be relessed from such trust unless the Registrar
shall have received written inslmctions from the Bank or the issuer of any Liquidity Facility and,
unless the Bonds are to be cancelled, written confirmation by Electronic Means that the Letter of
Credit has been reinstated. thwithstzmding anything herein to the contrary, so long as the
Bonds are held under the book-entry only system in accordance with Section 2.05 hereof, Bowds
will not be delivered as set torth above; rather, transfers of beneficial ownership of the Bonds to
the person indicaied above will be effected on the registration books of DTC pursuant to its rules

and procedures.



Bonds purchased with proceeds of a drawing on the Credit Facility or Liquidity Facility
pursuant to this Section shall constitute “Bank Bonds™ and shall be held by the Registrar as agent
for the Bank or the issuer of any Liquidity Facility pursuant to the Reimbursement Agreement
(and shall be shown as such on the registration books maintained by the Registrar) unless and
until (1)(A) the Registrar has written confirmation by Electronic Means from the Bank or the
issuer of any Liquidity Facility to the extent contemplated by the terms of the Credit Facility or
Liquidity Facility that the Credit Facility or Liquidity Facility, as the case may be, has been
reinstated with respect to such drawing and (B) the Bank or the issuer of any Liquidity Facility
has notified the Registrar by facsimile (vthereafter promptly confirmed in writing by U.S. Mail)
that such Bonds have been released pursuant to the Reimbursement Agreement and are no longer
Bank Bonds .or (2) the Bank Bonds have been purchased by the Port and surrendered for
cancellation. Pending rg:instatemcnt of the Credit Facility or the Liquidity Facility and release of
such Bank Bonds, as aforesaid, the Bank or the issucr of any Liquidity Facility or their respcctivé
designee méy assign them to an affiliate and shall be entitled to receive all payments of principal
of and imerést on Bank Bonds and §uch Bonds shall not be transferable or deliverable to any
party (including the Port) cxcepvt the Bank or the issuér 6!’ any Liquidity Facility pursuant to the
Reimbursement Agreement.  Unless an F,‘v‘cnt of Default ﬁas occurred or if the Port otherwise
insgmclé, the Remarketing Agent shall continue to .usc its best -cﬂ'ons to arrange fbr the sale of
any Bank Bonds, subject to full rcin#ta&c’m’cnl of the Letter of Credit with respect to the dmwirigs
with which such Bonds were purchased, at a price equal to the principal amount thereof plus
accrued interest (rot including intc}cs{ owed to the Bank at the Bank Rate). |

Notwithstanding anything to the contrary in this subsection, if and for so long as the
Bonds arc to be registered in accorda_néc with Sccsibn 2.02 heréof, the registration requirements
under !.his subscction (v) ghull be deemed satisfied if ﬁank Bonds are (1) registered in the name
of the Securities Dcp;)sitory or | its nominece in accordance with Sectidn 2.05 hereof, and |
(2X(i) credited on the books of the Securities Depository to the account of thie Registrar (or its
nominee) and further credited on the books of the Registrar (or such nominee) to the account of
the Bank (or its designec) or (ii) credited on the books of the Securities Depésitory to the account
of the Bank or the issuer of any Liquidity Facility or their respective nominee.

In the cvent that any Bonds are registered to the Bank or the issuer of any Liquidity

Facility pursuant to the provisions of this section above to the extent requested by the Bank or
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the issuer of any Liquidity Facility, the Remarketing Agent shall offer for sale and use its best
efforts to sell such Bonds at a price equal to the principal amount thereof plus accrued interest
(not including interest owed to the Bank at the Bank Rate).

All Bonds to be purchased on any date shall be required to be delivered to the principal
office of the Registrar at or before (A) 1:00 p.m., New York City time, on the purchase date in
the case of Bonds accruing interest at Commercial Paper or Daily Rates; (B) 12:00 noon, New
York City time, on the purchase date in the case of Bonds accruing interest at Weekly Rates; or
(C) 5:00 p.m., New York City time, on the second Business Day prior to the purchase date in the
case of Bonds accruing interest at Long Term Rates, except for Bonds delivered by or on behalf
of an Investment Company in accordance with Section 4.06 hereof which may be delivered by
3:00 p.m., New York City time, on the purchase date. If the Owner of any Bond (or portion
thereof) in certificated form that is subject to optional or mandatory purchase pursuant to this
Article fails to deliver such Bond,to the Registrar for purchase on the purchase date, and if the
Registrar is in receipt of the Purchase Price thérefor. such Bond (or portion thercof) shall
nevertheless bc dccmcd-' purchased on the day fixed for éurchase thereof and ownership of such
Bond (or portion thercof) shnll be transferred to the purchaser thereof us provided above. Any
Owner who fails to deliver such Bond for purchase shall have no further righis thereunder except
_the right to receive the Purchase Pricé thercof upon pfe‘scmmion and surrender of said Bond to
the Registrar.  The Registrar shall, as to any tendered Bonds of a serics which have not been
delivered o it (i) promptly n_olifyAthc Remarketing Agent of such nondelivery and (ii) place a

stop transtcr agninst an appropriate amount of Bonds of such series registered in thé name of
| such Registered Ownerts) on the bond registration baoks. The Registrar shail place such §!op(s)
- commencing with the lowest serial number Bond of the serics registered in the name of such
chislcrcd Owiter(s) until stop transfers havé been placed against an appropriate amount of
Bonds of such- series until the appropriate tendered Bonds of such series are delivered to the
Registrar. Upon such delivery, the Registrar shall make any necessary adjustments to the bond
registration books.

Section 4.05. Letter of Crgdil; Alternate Credit Facility.

(@)  During any Mode (other than the Fixed Mode), while the Credit Facility or
Liquidity Facility is in effect with respect to a series of Bonds, on each Purchase Date or

Mandatory Purchase Date, the Registrar, by telecopied demand given before 12:30 p.m.,
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New York time, shall notify the Bank or the issuer of any Liquidity Facility of its need for funds
to pay the interest (not including interest owed to the Bank at the Bank Ratc) on and/or principal
of and/or the Purchase Price of tendered Bonds in accordance with the terms of the Credit
Facility or Liquidity Facility so as to receive thereunder by 2:30 p.m., New York City time, on
such date an amount, in immediately available funds, sufficient (together with the proceeds of
the remarketing of Bonds (received and available to the Registrar prior to the time of drawing or
demand under the Credit Facility or Liquidity Facility, as the case may be) in connection with a
purchase drawing if the Bonds are then being remarketed) on such date, to pay the Purchase
Price in connection therewith. The Registrar shall deposit amounts received from the Bank or
the issuer of any Liquidity Facility to pay the Purchase Price of tendered Bonds in the Bank
Purchase Subaccount pursuant to Section 4.04 hercof. During any Mode (other than the Fixed
Moede), while the Letter of Credit is in effect, on the Business Day prior to any Interest Payment
Date and/or any other date on which a payment of principal with respect to the Bonds is due.
whether by maturity or redemption in advaﬁcc of maturity, as the case may be. the Registrar, by
telecopicd demand given before 3:00 p.m., New York time, shall notify ihe Bank or the issuer of
any Liquidity l-‘écilily of its need Afor funds to pay interest on and/or principal of the Bonds in
accordance \Qilh the terms of the Crcdil-!-‘ncility $0 as to reccive thereunder by 1:00 p.m. on such
Intcrest Payment Date or date on which a payment of principal with respect to the Bonds »is due
an amount, in immediately available funds, sufficient to pay such interest (not inciuding inlcrésx_
owcd to the Bank at the Bank Rate) and/or principal. The Registrar shall hold such funds
separate and apart in trust for the benefit of Registered Owners, and such funds shall not be
commihglcd with any other l‘unds {or any other purpose. No drawing on the Liquidity Facility or
Crcdit Facility may be made for Bank Bonds or Bonds held by the l’on.v

(b I at any time thete shall have been dc!_ivc_rcd to the Registrar (i) an
Altiemate Credit Facility or Liquidity Facility in substitution for the Letter of Credit then in
effect, (i) a l"avorub’lc Opinion of Bond Counsel, and (iii) written cvidence satisfactory to the
Bﬁng of the pmvision for purchase from the Bank of all Bank Bonds, at a price equal to the
priﬁcipal amount thereof plus accrued and unpaid interest, and payment of all amounts due it
under the Reimbursement Agreement and the Reimbursement Bonds on or before the effective
date of such Ahcméle Credit Facility or Liquidity Facility, then the Registrar shall accept such

Alternate Credit Facility or Liquidity Facility on the Substitution Date and shall surrender the
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Letter of Credit immediately to the Bank following the Substitution Date. The Port shall give the
Registrar, the Remarketing Agent and the Bank written notice of the proposed substitution of an
Alternate Credit Facility or Liquidity Facility for the Letter of Credit then in effect no less than
45 days prior 1o the proposed Substitution Date. Ten days’ prior notice of any proposed
substitution of an Alternate Credit Facility or Liquidity Facility shall be given by the Registrar to
the Registered Owners.

Section 4.06. Tenders by Investment Companies. The Owner of any Bond issued

hereunder that is an Investment Conﬁpany, or is holding Bonds on behalf of an Investment
Company. may, at its option, notify the Remarketing Agent and the Registrar of such fact in

writing and in such notice irrevocably elect to have its Bond(s) purchased on the next date on

which such Bond(s) may be purchased pursuant to Section 4.01 hereof. Any notice delivered by

an Investment Company with respect to its Bond(s) shall contain the information required under

Section 4.01 hereof and shall bc irrevocable with the same effect described in Section 4.01.

ARTﬁCLE V. | 7
PAYMENT OF BONDS; DISPOSITION OF BOND PROCEEDS

Section £.01. Payment of Bonds.

(8)  Subordinate Lien Bond Fund. A sp;ecial fund. of the Port designated the
“Port of Scattle Subordinate Lien Revenue Bond Fund, Serics 1999” (the “Subordinate Lien |
Bond Fund™) is hercby authorized to be é&ated in the office of the Treasurer of the Port for the
purpose of pa)-ing and securing the ‘paymen! of the Bonds. The Subordinate Lien Bond Fund
shall be held scparate and apart from all other funds and accounts of the Port and shall bc a trust’
fund for the owners of the Bonds. | |
The Port hereby irrevocably obligates and binds itself for as long asvany Bonds mhain
Outstanding to set aside and pay into the Subordinate Licn: Bond Fund from Avai!able Revenue
or money in the Revenue Fund, on or prior to the respective dates the same bccom.é due (and il
such payment is made on the due détc, such payment shall be made in immediately available
funds): | |
(1) Such amounts as arc required to pay the interest scheduled to
become due on Outstanding Bonds (including payment of all Bank Bonds and the

Reimbursement Bonds); and
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2) Such amounts with respect to Outstanding Bonds as are required
(A) to pay maturing principal, (B)to make any required sinking fund payments, and (C)to
redeem Outstanding Bonds in accordance with any mandatory redemption provisions (including
payment of all Bank Bonds and the Reimbursement Bonds).

(b) Priority of Use of Gross Revenue. The Port’s Gross Revenuc shall be
deposited in the Revenue Fund as collected. The Revenue Fund shall be held separate and apart
from all other funds and accounts of the Port, and the Gross Revenue deposited therein shall be
used only for the following purposes and in the following order of priority:

First. to pay Operating Expenses not paid from other sources;

Second. to make all payments, including sinking fund payments, required to be made into
the debt service account(s) within any redemption fund maintained for First Liern Bonds to pay
the principal of and interest and premium, if any, on any First Lien Bonds;

Third, to make all payments required to be made intq any reserve account(sj maintained
for First Licn Bonds to secure the payment of any First Lien Bonds:

Fourth, to make all payments required to be made into any other revenue bond

redemption fund and debt service account or reserve account created therein to pay and sccure

the payment of the principal of, premium, if any, and intcrest on any revenue bonds or other

revenue obdligations of the . Port having liens upon the Net Revenues and the money in the

Revenue Fund junior and inferior to the lien thcicon _fof liw payment of the principai of.
premium, if any, and interest on any First i.icn Bonds, but prior 1w the lien thercon of
Subordinate Lien Parity fionds;

Fifth, to make payments nccessary lé be paid into any bond fund or debt service account
created to pay the debt service on Subordinate Lien Parity Bonds, including, but not limited to
the Subordinélc Lien Bond Fund to pay the principal of and interest on Subordinate Lien Parity
Bonds;

Sixth, to make ali paymeﬁts required to be made into the reserve account(s) securing
Suberdinate Lien Parity Bonds; and

Seventh, to make all payments required to be made into the Repair and Renewal Fund
under the terms of the Maslef Resolution to maintain any required balance therein; and

Eighth, to retire by redemption or purchase in the open market any ou'tsmnding revenue

bonds or other revenue obligations of the Port as authorized in the various resolutions of the
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Commission authorizing their issuance or to make necessary additions, betterments,
improvements and repairs to or extension and replacements of the Facilities, or any other lawful
Port purposes.

(¢) Lien on Available Revenue. The Bonds and the lien thereof created and
established hercunder shall be obligations only of the Subordinate Lien Bond Fund, herein
authorized to be created. The Bonds shall be payable solely from and secured solely by
Available Revenue, and by drawings un‘der the Credit Facility; provided, however, that any series
of Future Subordinate Lien Parity Bonds also may be payable from and secured by a Credit
Facility pledged specifically to or provided for that series of Future Subordinate Lien Parity
Bonds. However, any Future Subordinate Lien Parity Bonds and the Outstanding Subordinate
Lien Parity Bonds shall not be sccured by the Letter of Credit. Funds drawn under the Letter of
Credit shall be held separatcly and shall not be available for payments with respect to the
Outstanding Subordinate Lien Parity Bonds and Future Subordinate Licn Parity Bonds.

Froir and after the time of issuance and delivery of the Bends and so long thereafler as
any of the some remain Outstanding, the Port hereby irrevocably obiigalcs and binds itsclf to set
“aside and pay into the Subgudinatc Lien Bond Fund out of Availabic Revenue, on or prior to the

date on whiph the interest on, premium, if any, o} principal of and interest on the Bords shall
become due, the amount necessary to pay such interest, premium, or principal and interest
coming due on the Bonds. | |
Said amounts so pledged to be paid into the respective Subordinate Lien Bond Fund are
hereby declurcd to be a prior licn and charge vpon the Gross Revenue superior to all other
charges of any kind or nature whatsoever except for Operating Expenses aﬁd except for the lien
on Ciross Revenue of the Permitted Prior Licn Bonds and except that the amounts so pledged are
of Acqual lien to the liens 2nd charges on Gross Reverue of the Outstanding Subordii%ate Lien
Bonds and 1o the iien and charge which may hercafler be madé to pay And- secure the paymen of
the principal of and interest on any Future Subordinatc Lien Parity Bonds.
| The Bonds shall not in any manner or to any extent constitute general obligations of the
Port or of the State of Washington, or of any political subdivision of the Staté of Washington,
and no tax revenucs of the Port may be used to pay the principal of and interest on the Bonds.
(d) Reimbursement Bonds. The obligations ol the Port relating to the Bonds of a

series under the Reimbursement Agreement are evidenced by a “Reimbursement Bond™ with
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respect to that series issued by the Port thereunder. Each “Reimbursement Bond” is also secured
by the Subordinate Lien Bond Fund (but not by moneys in the Purchase Account or by moneys
drawn under a Credit Facility or Liquidity Facility), all in accordance with the Reimbursement

Agreement.

Section 5.02. Use of Moneys in Subordinate Lien Bond Funds and Moneys Drawn

Under Credit Facility. Money in the Subordinate Lien Bond Fund shall be used solely for the

payment of the principal of, premium, if any, and interest on, the Bonds as the same shall
bCCO;'Ile due and payable at maturity, upon redemption or otherwise, and the lien of the Owners
of Bonds on such moneys on deposit in the Subordinate Lien Bond Fund and moneys received
from a draw on the Credit Facility shall be first and prior to the lien of any other person thereon.
Funds for the payment of the principal of, premium, if any, and interest on the Bonds shall be
derived from the foliowing sources in the order of priority indicaied:

(a) moneys drawn by the ﬁegistr&r under the Credit Facility for the payment
of the principal of or interest on the Bonds; and |

(b)  payments made by the Port pursuant to Section 5.01(b) hereof.

The Credit Facility shall be the obligation of the Bank to pay to the Registrar, in
accordance with the terms thereof, such amounts as shall be specified thercin tind available to be
drawn thereunder for the timely payment of the _pri'ncipal of and interest on the Bonds (whether
at their stated mhturity, or upo.n rcdcmpli(;n or otherwise), and, if the Credit Fac’ilily $0 permits,
premium, and portions of the Purchase Price of Bonds corresponding to_principal and interest
thercon, required to be made pursuant to, and in accordance with, the provisions of this
resolution. Money drawn under the Credit Facility by the Régislrar shall be held by the Registrar -
separate and apart and shall not be commingled with any Port funds. Such money shall not be

re-invested. The Credit Facility shall be reduced to the extent of any drawings thercunder and
reinstated in accordance with the terms thercof. The Letier of VCrcdit delivered on the Closing-
Date shall terminate on September 1, 2004 or carlier upon the occurrence of one of the events
resulting in carly termination specified therein or later if extended as pmvided in the

Reimbursement Agreement and Letter of Credit.
The Port may request an extension of the termination date of the Letter of Credit or may

provide for the delivery of an Alternate Credit Facility prior to the Expiraticn Date of the Letter
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of Credit or Alternate Credit Facility, as the case may be, or upon conversion from one Mode to

another.

Section 5.03. Enforcement of Rights. The Registered Owner of each of the Bonds or a

trustee for the Registered Owners of any of the Bonds may by mandamus or other appropriate
proceeding require the transfer and payment of money as directed in this resolution.

Section 5.04. Permitted Prior Lien Bonds and Future Subordinate Lien Parity

Bonds.

(@) Permitted Prior Lien Bonds. As provided in the Mastef Resolution, the
Port reserves the right to issue one or more series of First Lien Bonds by means of a Series
Resoiution (as such term is defined and reguired under the Masier Rcsblution) for any purpbse of
the Port now or hereafter permitted by law, provided that the Port shall comply with the terms
and conditions for the issuance of First Lien Bonds set forth in the Master Resolution. In
addition, the Port also reserves the right to issue obligations payabie from Net Revenue available
after ﬁaymen! of the amounts described in paragraphs Firs: through Third of Section 5.01(b) of

" this resolution, and having lien(s) on such Net Revenucs prior to the lien of the Bonds and the
- Outstanding Subordinate Lien Bonds. Such obligations shall be subject to ﬁuch terms, conditions
and covenants set forth in their respective authorizing tcsolulions-.

(ty  Fuure Subordinate Lien Parity Bonds - General Provisions. 'fhc Port
lwréby further covenants and agrees with the Owners of cach of the Bonds for as long as any of
the same remain Outstanding that it will not issuc any Future Subordfnaic Lien Parity Bonds_that
consiitute a charge and lien upon the Availnblc- Revenue equal 1o the lien thereon of the Bonds,
unless, except for Future Subordinate Lien Parity-Bonds issucd for refunding purposcs pursuant
to subsection (c) below, (i) for as long as the Bonds or the Outstanding Subordinalé Lien Bonds
remain Outstanding at the time of the issuance of such Future Subordinate Lien Parity Bonds the
Port is not in default under this resolution, and (i) either of the condition‘s (i) or (2) bclow is
satistied. | |

{1 Centificate Required. Unless the Port is able to meet the criteria set

forth in (2) below, a centificate shall be liled with the Pont (as described in this subsection (b) or
subsection {c) below) demonstrating  fulfilment of the Subordinate Lien Parity Test,
(i) commencing with the first full fiscal year following the earlicr of (A) the Date of Commercial

Operation of the Facilities to be financed with the proceeds of the Future Subordinate Lien Parity
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Bonds or (B) the date on which any portion of interest on the Future Subordinate Lien Parity
Bonds then being issued no longer will be paid from the proceeds of such bonds, and (ii) for the

following two fiscal years.

2) No Certificate Required. A certificate shall not be required as a

condition to the issuance of Future Subordinate Lien Parity Bonds:

(i) if the Future Subordinate Lien Parity Bonds are being
issued for refunding purposes upon compliance with the provisioné of subsection (c) of this
section; or

(i)  if the Future Subordinate Lien Parity Bonds are being
issued to pay Costs of Construction of Facilities for which indebtedness has been issued
preQiously and the principal amount of such indebtedness being issued for _completion purposes
does not exceed an amount equal to an aggregate of 15% of the principal ambunt of indebtedness
therctofore issued for such Facilities and reasonably allocable to the Facilitics to be completed as
shown in a written certificate of the Designated Port Representative, and there is delivered a
Consultant’s certificate stating that the naturc and purpose of such Facilities has not materially
changed.

A certificate may be delivered by the Port without a Consultant if the Available Rcvcnué.
bascd upon the financial statements of the Port for lhe Base Period, corroborated by the centified
* statements of the D;wision of Municipal Corporations of the State Auditor’s ofﬂcé of the Statc of
Washington, or any successor to the dutics 'lh‘crcof,\or'by an indepé.nden! certified public
accounting firm for the Base Period, is sufficient such that the Subordinate Lich Parity Test will
be fulfilled commencingi with the first full fucal year following the varlier of (i) the date of
Commercial Operation of the Facilities to be financed with the procecds of the Future
Subordinate Lien Pdrily Bonds as rcasonably m_;ﬁmatcd by the Fon. or (ii) lhe date on which any
portien of interest on the Future Subordinale f.icn Parity Bonds then being issued will not be
paid from the proceeds of such Future Subordinate Licn Parity Bonds and for the following two
fiscal yeur;s. Except as provided in the forcgoing paragraphs, compliance with the coverage
requirements of this Scction 5.04 shall be demonstrated ccnclusivcl_y by a cenificalc of &
Consultant.

In making the computations of Available Revenue for the purpose of certifying

compliance with the Subordinate Lien Parity Test, the Consultant shall use as a basis the
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Available Revenue for the Base Period. In making such computations the Consultant shall make
such adjustments as he deems reasonable.

(c) Future Subordinate Lien Parity Bonds For Refunding Purposes. The Port
may issue Future Subordinate Lien Parity Bonds for refunding purposes, as follows:

(1) Future Subordinate Lien Parity Bonds may be issued at any time
for the purpose of refunding (including by purchase) Subordinate Lien Parity Bonds including
amounts to pay principal thereof and redemption premium, if any, and interest thereon to the date
of redemption (or purchase), any deposits to a reserve account or to purchase a Qualified Letter
of Credit or Qualified Insurance and the expenses of issuing the Future Subordinate Lien Parity
Bonds to purchase or refund the same and of effecting such refunding upon delivery of a
certificate as provided in subsection (b)(1) above. Such refunding Future Subordinate Lien
Parity Bonds also may be issued without a certificate if the Maximum Annual Debt Service on
all Subordinate Lien Parity Bonds to be Outstanding after the issuance of the refunding Future
Subordinate Lien Parity Bonds shall not be greater than the Maximum Annual Debt Service on
the bonds td be refunded were such refunding not 1o occur.

(2) Future Subordinate Licn Paﬁty Bonds may be issued at any time
for the purpose of refunding (inclﬁding by purchase) any‘othcr bonds of the Port having a iien on
Available Revenue on a parity with or prior to the lien of the Bondé. providédv that such bonds
are Permitted Prior Licn Indebtedness or Subordinate Licn Parity Bonds, including amounts tb
pay principal thereof and redemption premium, if any, and imbn:st thereon to the date of
redemption of such bonds (of purchase), any‘dcposils 10 a reserve account or lo-}pu‘rchasc a
Qualified Letter of Credit or Qualified insurance and the expenses of issuing the Future
Subordinate Lien f’nrity Bonds to purchase or refund the same and of effecting such refunding;
provided, however, that pribr to the issuance of such Future Subordinate Lien Parity Bonds the
Port must provide a certificate if required by this section.

()  Future Subordinate Lien Parity Bonds may be issued for the
purpose of refunding (including by purchase) at any time within one year prior to maturity any
bonvds of the Port having a lien on Available Revenue on a parity with or prior to the lien of the
Bonds, provided that such bonds are Permitted Prior Lien Indebtedness or Subordinate Lien
Parity Bonds, for the payment of which suificient Available Revenue or other money are not

available, without the requirement of a centificate pursuant to this section.
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(d)  Liens Subordinate to Subordinate Lien Parity Bonds. WNothing herein
contained shall prevent the Port from issuing revenue bonds or other obligations which are a
charge upon the Available Revenue junior or inferior to the payments required by this resolution
to be made out of such Available Revenue to pay and secure the payment of any Subordinate
Lien Parity Bonds.

Section 5.05. Covenants. The Port hereby makes the following covenants and agrees
with the owners and holders of each of the Bonds for as long as any of the same remain
Outstanding.

(@)  Subordinate Lieri Rate Covenant. The Port will at all times establish,
maintain and collect rentals, tariffs, rates, fees, and charécs in the operation of all of its business
for as long as any Bonds are Outstanding that will produce Available Revenue in each fiscal year
at least equal to the amounts required to be deposited during such fiscal year from Net Revenues
into the Subordinate Lién Bond Fund, any other bond fund established or maintained for the
benefit of Subordinate Lien Parity Bonds and to any fund established or maintained to pay any
Pon Payments due with respect to any Derivative Product and any other amounts due to the
7 Bank and to thL} issuers of credit facilitics for the ()-ulstanding Subordinate Lien Parity Bonds or,
to the extent not_fotherwiéc provided for, to any Rccipméal Payor, but exclud_ing from each of the
forcgoing. payments made orAlo‘bc.madc froin refunding debt and capitalized debt service or
other money irvevocably sct aside for such payment.

if the Available Rcvcnué in any fiscal year is less than required to fulfill the Subotdinate
Lien Rate Covenant, then the Port will retain a Consultant to make reccommendations as to
operations and the revision of schedules of rcn(tﬁs. tariffs, rates, fees and charges; and upon
receiving such recommendations or giving reasonable oppbnunity for such recommendations to
be made, the Commission, on the basis of such recommendations and other available
information, will establish rentals, tariffs, rates, fees and charges for services and operations
which will bc necessary to meet the Subordinate Lien Rate Covenant in the fiscal year during
which such adjuslménls arc made. if the Commission has taken the steps set forth in this
paragraph and the Available Revenue in the fiscal year in which adjustments are made
nevertheless is not sufficient to meet the Subordinate Lien Rate Covenant, there shall be no
default under this Section 5.04(a) during such fiscal year, unless the Port fails to meet the

Subordinate Lien Rate Covenant for two consecutive fiscal years.
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(b) Performance of Covenants. The Port will duly and punctually pay or
cause to be paid out of the Subordinate Lien Bond Fund the principal of and interest on the
Bonds at the times and places as provided in this resolution and in said Bonds provided and will
at all times faithfully perform and observe any and all covenants, undertakings and provisions
contained in this resolution and in the Bonds.

(c)  Maintenance of Facilities. The Port will at all times keep and maintain or
cause to be kept or maintained all of the Facilities in good repair, working order and condition
and will at all times operate or cause to be operated the same and the business or businesses in
connection therewith in an efficient manner and at a reasonable cost. |

(d)  Sale or Condemnation of Projects. In the event that any Project or portion
thercof is sold by the Port or is condemned pursuant to the power of eminent domain, the Port
will apply the net proceeds of such sale or condemnation'to other Facilities or to the retirement
of Permitted Prior Lien Bonds or Subordinate Lien Parity Bonds then Outstanding.

(¢)  Insurance of Facilities. The Port will keep or arrange to keep all Facilities
insured, if such insurance is obtainable at reasonable rates and upon reasonabic conditions, |
against such risks, in such amounts, and with such deductibles as _lhc Commission or the
Designated Port Representative shall deem necessary.

| ()] Insurance Againsi Port Liability. The Port will at all times keep or
urmhgc to keep in full force and effect policies of public liability and property damage insurance
which will protect the Port against anyonc claiming damages of any kind or nature, if such
insurance is obtainable at reasonable rates and upon reasonable conditions, in such amounts and
with such deductibles as the Commission or thg Designated Port Representative shall deem
necessary.

(8)  Muintenance of Bm)l.rs‘ and Records. The Port will keep and maintain
proper books of account and accurate yecords of all of its revenue, including tax receipts,
received from any sourcc whatsoever, and of ail coslsv of administration and maintenance and
operation of all of its business that are in accordance with generally accepted accounﬁng
principles as in effect from time to time. On or before 120 days after each fiscal year the Port
will prepare or cause to be prepared an operating statement of all of the business of the Port for
such preceding fiscal year. Fach such annual statement shall contain a statement in detail of the

Gross Revenue, tax receipts, expenses of administration, expenses of normal operation, expenses
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of normal and extraordinary maintenance and repair, and expenditures for capital purposes of the
Port for such fiscal year and shall contain a statement as of the end of such year showing the
status of all funds and accounts of the Port pertaining to the operation of its business and the
status of all of the funds and accounts created by various resolutions of the Commission
authorizing the issuance of outstanding bonds and other obligations payable from the Gross
Revenue. Copies of such statements shall be placed on file in the main office of the Port and
shall be open to inspection at any reasonable time by the owners of Subordinate Lien Bonds.

(h)  The Port will provide fifteen days’ prior written notice to Beneficial
Owners of the Bonds in the event of a change in the identity of the issuer of any Credit Facilities
securing payment of the Bonds.

Section 5.06. Derivative Products. The following shall be conditions precedent to the

use of any Derivative Product on a parity with Subordinate Lien Parity Bonds:

(@)  General I’érlly Tests.  The Derivative Product must satisfy the
requirements for Future Subordinate Lich Parity Bonds described in Section 5.04 of this
rcsolution.

(b)  Opinion of Bond Counsel. The Port shall obtain an'opinion of its Bond
Counsel on the duc aulhorimtiéﬁ and exccution of such Dcrivaﬁvc Product opining that the
“action proposcd to be taken by the Pont is authorized or permitied hy.lhis resolution and by
Washiﬁgton law or the applicabic provisions of any rosolution authorizing Future Subor_dinatc
- Licn Parity Bonds and is .nol p'rohibiied by lhc-rcsolhtions that ahlhorized tti_c issuance of the-
Outstanding Subordinate Lien Bonds, mhcndgd or supplemented and will not advgfrscly affeét the
exclusion froﬁ\ gross incomve for federal income tax purposes of the interest on any Subordinate
L.icn Parity Bonds then 6ut-sland'ing.

(c) I’uymems. Each Derivative Product shall set forth the manner in which
the Port Payments and Reciprocal Payments are to be calculated and a schcdthe of Derivative
Payment Dates.

(d)' Supplemental Agreements 10 Govern Derivative Products.  Prior to
entering into a Derivative Product, the Commission shall adopt a tcsblulion, which shall:

(H) create and establish an account to be entitled the “Derivative Product

Account” or provide for some other way to account for the use of a Derivative Product; establish
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general provisions for the retention of Net Revenues in amounts sufficient to make, when due,
Port Payments;

2) cstablish general provisions for the rights of providers of Derivative
Products or Derivative Facilities; and

(3)  sct forth such other matters as the Port deems necessary or desirable in
connection with the management of Derivative Products as are not clearly inconsistent with the
provisions of this resolution.

Except as may be otherwise provided in the resolution establishing a Derivative Product
Account, additional Subordinate Lien Parity Bonds may be delivered in connection with any
Derivative Product. This resolution may be amended in the future to reflect the lien position and
priority of any payments made in connec;ion with a Derivative Product; provided, however, that
termination payments under Derivative Products may not attain a parity lien with Subordinate
Lien Parity Bonds.

Section 5.07. Disposition of Bond Proceeds.

(@)  Series 19994 Bond Proceeds. The proceeds of the Serics 1999A Bonds shall be
applicd as foilows: |
n All interest, if any, on the 1999A Bonds accrued from their date to the date
of delivery shal be yaid into the Subordinate Licn Bond Fund;
| (2) A sum specified by the Designated Port Representative to the Treasurer
| prior to the closing and delivery of the Scriés 1999A Bonds shall be deposited in the Capitalized
Interest Account-Series 1999A (hereinaler authorized to be created); and
(3)  The remainder of the proceeds of the 1995A Bon&s shall be pi_lid‘ into the.
Construction Fund—1999A (hercinafter authorized 10 be created).

The Treasurer of the Port is hereby authorized and directed to create a special accounl.:
the “Port of Scattle 1999A Capitalized Interest Account™ (the “Capitalized Interest
Accounl-Scriés 1999A") for the purpose of holding Bond proceeds and iptcrcst carnings thereon

| 10 be used and disbursed to pay interest expense on the Bonds (including reimbursement to the
Bank) pending substantial completion of the non-AMT Projects authorized in Section 2.01 of
this resolution.

The Treasurer of the Port is hereby authorized and directed to create a special fund or

account of the Port, designated as the “Port of Scattle Construction Fund, 1999AT (the



“Construction Fund—1999A”). The money on deposit in the Construction Fund—1999A shall
be utilized to pay or reimburse the Port for the Costs of Construction of the non-AMT Projects
and costs incidental thereto, and costs incurred in connection with the issuance and sale of the
Series 1999A Bonds, to the extent designated by the Port.

All or part of the proceeds of the Series 1999A Bonds may be temporarily invested in or
with such institutions or in such obligations as may now or hereafter be permitted to port districts
of the State of Washington by law that will mature prior to the date on which such money shali
be needed.

In the event that it shall not be possible or practicable to accomplish all of the non-AMT
Projects, the Port may apply the proceeds of the Series 1999A Bonds to pay the costs of such
portion thereof or such other projects as the Commission shall determine to be in the best
interests of the Port, subject to the limitations of Section 5.08 of this resolution.

Any part of the proceeds of the Serics 1999A Bonds remaining in the Cdnstruclion
Fund—1999A and the Capitalizcd Interest Account- Series 1999A after ali costs referred to in
this section have been paid may be used to acquire, construct, equip and make other
improvements to the Facilitics of the Port subject to the |imitation§ of Seciion $.08 hercof or may
be transfcricd»lo the Sﬁbordinatc Licn Bond Fund for the uses and purposcs therein pro‘vidcd.

| (b) Series 19998 Bond Proveeds. The proceeds of the Series 19998 Bonds
shall be applicd as follows:
' (H Al interest, if any,.on the 19998 Bonds acermeg ‘l‘rbm their date to the date
of delivery shall be paid into the Subordinate Lien Bond Fund;

(2) . A sum specified by the Designated Port Representative to the Treasurer
prior to the closing and delivery of the Series 19998 Bonds shall be déposi!-:d in the Capitalized
Interest Account-Serics 1999B (hercinafter authorized to be ¢reated); and |

| (3)  The remainder of the pméccds of the 19998 Bonds shall be paid into the
Construction Fund~f999B (hereinafier authoriz;td _lb be created).

The 1‘rca§u:er of the Port is hereby authorized and directed to create a speciai account,
the “Port of Scattle 19998 Capitalizcd Interest Account” (the “Capitalized Interest
Account-Series 1999B”) for the purpose of holding Series 1999B Bond proceeds and interest

canings thereon to be used and disbursed to pay interest expense on the Series 19998 Bonds
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(including reimbursement to the Bank) pending substantial completion of the AMT Projects
authorized in Section 2.01 of this resolution.

The Treasurer of the Port is hereby authorized and directed to create a special fund or
account of the Port, designated as the “Port of Seattle Construction Fund, 1999B” (the
“Construction Fund—1999B”). The money on deposit in the Construction Fund—1999B shali
be utilized to pay or reimburse the Port for the Costs of Construction of the AMT Projects and
costs incidental thereto, and costs incurred in connection with the issuance and sale of the
Series 1999B Bonds, to the extent designated by the Port.

Al} or part of the proceeds of the Series 1999B Bonds may be temporarily invested in or
with such institutioﬁs or in such obligations as may now or hereafter be permitted to port districts
of the State of Washington by law that will mature prior to the date on which such money shall
be needed.

In the event that it shall not be possible or pmcticablé to accomplish all of the AMT
Projects. the Port may apply’the proceeds of the Serics 1999B Bonds to pay the costs of such
portion lhércof or such other projects as the Commission shall determine to be in the best
interests of the Port, subject to the limitations o_f Section 5.08 of this resolution.

Any part of the proceeds of the Series 19998 Bonds rcmaining in the Construction
Fund—1999B and_ the Capitalized interest Aécount- Series 1999B afer all costs referred to in
this scction have been paid may be used to acquire, constmét. equip aﬁd make other
improvements to the Facilitics of the Port subject to the limitations of Section 5.08 hercof or may
 be transterred to the Subordinate Lien Bond Fund for the uses and purposes therein provided.

Section 5.08. Tax Covenants.

(@) Tax Covenant. The Commissién covenants to undertake all actions
required to maintain the tax-cxempt status of interest on the Bonds .unu“er Scction 103 of the
Code as set forth in the Arbilmgc, and Tax Certification. | | '

(b)  No Bunk Qualification. Thé Bonds shall-nol be qualificd tax-exempt
obligations pursuant to Section 265(b) of the Code for investment by financial institutions.

Section 5.09. Defaults and Remnedies. The Port hereby finds and determines that the

failure or refusal of the Port or any of its officers to perform the covenants and obligations of

this resolution will endanger the operation of the Facilities and the application of Gross Revenue
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and such other money, funds and securities to the purposes herein set forth. Any one or more of
the following shall constitute a Default under this resolution:

(a)  The Port shall fail to make payment of the principal of any Bonds when
the same shall become duc and payable whether by maturity or scheduled redemption prior to
maturity;

(b)  The Port shall fail to make payments of any instaliment of interest on any
Bonds when the same shall become due and paygbie;

(c)  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 90 days.

Upon the occurrence and continuztion of a Defaﬁii. the Bank shall be entitled to exercise,
on behalf of the Boﬁdowncrs. any of the remedies provided under this section and, for as long as
the Bank is not in default of its obligations under the Credit Facility, the Bank shall be the only
party entitled to exercise the remedics provided undér this section. There shall be no waiver of a
Default hereunder with respect to the Bonds unless the Registrar shall be assured that the Credit
Facility or Liquidity Facility, as the case may be, has been fully reinstated.

Upon ire occurrence of a Default and so long as such Default shall not bavc bécn
remedied and subject to the foregoing paragraph, a Bondowners® Trustee may bc'appoimcd for
the Bonds by the owners of 51% in pﬁncipail amount of the Qutstanding Bonds by an instrument
or concurrent instruments in writing siyned and acknowlcdgcd by such Bondowners or by their
alluméyvsdn‘fact duly suthorized and delivered to such Bundéwncrs‘ Trustee, notification thereof
being given to the Port.  Any Bondowners® Trustee appointed undcr’thc provisions of this

_ Section shall be a bank of trust company organized under the Im&s obf a state or a national
bankingv association. ‘The fecs and expenses of a Bondowners’ Trustee shall be borne by the
Bondo@ncrs and not by the Port. The bank or trust company acting as a Bondowners™ Trustee
may be removed at any lime, and a successor Bondowners® Trustee may be appointed by the
owners of 51% in principal amount of the Bonds Outstanding, by an instrument or concurrent
instruments in writing signed and ackm@lcducd by such Bondowners or by their attorneys-in-
fact duly authorized.

‘The Bondowners' Trustee appoinied in the manner herein provided, and each successor

thereto, is hereby declared to be a trustee for the owners of all the Bonds for which such
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appointment is made and is empowered to exercise all the rights and powers herein conferred on
the Bondowners’ Trustee.

A Bondowners’ Trustee may upon the happening of a Default and during the
continuation thereof, take such steps and institute such suits, actions or other proceedings in its
own name, or as trustee, all as it may deem appropriate for the protection and enforcement of the
rights of Bondowners to collect any amounts due and owing the Port, or to obtain other
appropriate relief, and may enforce the specific performance of any covenant, agreement or
condition contained in this resolution.

Any action, suit or other proceedings instituted by a Bondowners’ Trustee hereunder
shall be brought in its name as trustee for the Bondowners and all such rights of action upon or
under any of the Bonds or the provisions of this resolution may be enforced by a Bondowners’
Trustee without the possession of any of said Bonds, and without the prbduc!ion of the same at
any trial or proceedings relating thereto except where otherwise rcquircd by law, and the
respective owners of said Bonds by taking and holding the same, shall be c‘onclusi?ely accmed
irrevocably to appoint a Bondowners® Trustee the true and lawful trustce to the respective
owners of said Bonds, with authority to instilulc any such action, suit or procecding; to rc(;éivc as
trustee and deposit in trust any sums that become distributable on account of sa-id Bonds; to
execute any paper .or documents for the receipt o1 such moncys, and to do all acts with respect
thereto that the Bondowner himself might have done in persor. Noth%ng herein contained shall
be deemed to authorize or cmpowef any Bondowners® Trustee to consent 1o accept or adopt; on
behalf of any owner of saibd Bonds, any platl of rc‘nrgqnimion or adjustment atfecting the suid
Bonds or any right of any owner thereof, or to authorize or empower thchondowncrs‘ Trustee to
vote the claims of the owners thereof in any receivership, insolvency, liquidation, banktfup!cy; :
revrganization or other proceeding o which the Port shail be a party.

No owner of any one or more uf the Bonds shall have any right to institute any actien,
suit or proveedings st law or in equity for the enforcement of the same, unless Default shall have
huppened and be continuing. and unless o Bondowners’ Trustee has been appointed as herein
provided, but uny remedy herein authorized to be exercised by a Bondowners’ Trustee may be
exercised individually by any Bondewner, in his ewn namé and on his own behn]f or for the
benefit of nlli Bondowners, in the event no Bond(_)wners‘ Trustee has been appointed, or with the

consent of the Bondowners™ Trustee if such Bondowners® Trustee has been appointed; provided



however, that nothing in this resolution or in the Bonds shall affect or impair the obligation of
the Port which is absolute and unconditional, to pay from Avaiiable Revenue the principal of and
interest on said Bonds to the respective owners thereof at the respective due dates therein
specified, or affect or impair the right of action, which is absolute and unconditional, of such
owners to enforce such payments.

The remedies herein conferred upon or reserved to the owners of the Bonds and to a
Bondowners’ Trustee are not intended to be exclusive of any other remedy or remedies, and each
and every such remedy shall be cumulative and shall be in addition to every other remedy given
hereunder or now or hereafter existing at law or in equity or by statute. The privileges herein
granted shall be exercised from time to time and continued so long as and as often as the
occasion therefor may arise and no waiver of any default hereunder, whether by a Bdndowners’
Trustee or by the owners of Bonds, shall extend io or shall affeci any subsequent default or shall
impair any rights or remedies consequent thereon. No deléy or omission of the Bondowners or
of a Bondowners' Trustee to exercise any right or power accruing upon any default shall impair
any such right or power or shall be construed to be a waiver of any such default or acquiescence
t‘nercin.

Upon any such waiver, such Defaul: shall ccase to cxist, and any Default arising
therefrom shall be-deemed to have been cured, for cvery purpose of this resolutioﬁ: bﬁt no such

waiver shall extend to any subsequent or other defuult or irpair any right consequent thereon.

Section 5.10. Compliance with Parity Conditions. The Comnission hereby finds and
determines i!h required by Section 5.04 of Resolution No. 3238, as amended, Sccti;)_n 4.04 6? '
Resolution No.. 3255 a‘nd Section 18 of Resolution No. 3276, as amended, as follows:

First: The Port is not and will not be in dcfauh AI the time of issuance of the Bonds of its
obligations under Resolution No. 3238; and

Second: Th»cr (?on\miésion has been assured that prior to the issuance and delivery of the
Bonds, it will have on hand a certificate from the Designated Port Representative (prepared as
prescribed in the Subordinate Licn Resolution) demonstrating fulfillment of the Subordinate Lien
Parity Test, commencing on the first full fiscal year following the earlier of {1)the Date of
Commercial Operation of the Projects or (2) the date on which any portion of interest on the

Bonds no longer will be paid from the proceeds thereol and for the following two fiscal years.
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The limitations contained in the conditions provided in Section 5.04 of Resolution
No. 3238, as amended, Section 4.04 of Resolution No. 3255, as amended, and Section 18 of
Resolution No. 3276, as amended, having been complied with, the payments required herein to
be made out of the Available Revenue to pay and secure the payment of the principal of,
premium, if any, and interest on the Bonds shall constitute a lien and charge upon such Available
Revenue equal in rank to the lien and charge thereon of the Outstanding Subordinate Lien Bonds.
ARTICLE VL.
THE REMARKETING AGENT; THE REGISTRAR; SALE OF BONDS

Section 6.01. Appointment of Remarketing Ageni. There shall at all times prior to

conversion of the Mode to the Fixed Mode be a Remarketing Agent hereunder. The Port
appoints Lchman Brothers Inc. as the initial Remarketing Agent hereunder to remarket the Bonds
pursuant to this resolution, and to keep such books and records as shall be consistent with
prudent industry practice and t¢ make such books and records available for inspection by the
B_ahk. the Port and the Registrar at all reasonable times.

The Remuarketing Agent may at ény time resign and be dischargcd_ of the duties and
obligations created by lhis'rcsolutiorn by giving the notice set forth in the Rcmérkcting. '
Agreement, The Rcmarkeﬁng Agent may be removed updn r{o\icé set forth in the Remarketing
Agreement at the direction of the Port, by written notice to the Rcmgrkcting Agent, tﬁe Bank and
the Registrar. Any-succéssor Rcma'rketing Agent shall be a mcmbc;r of thc Nglional A.‘ssocialion
of Securitics Dealers, Inc. (or successor to its functions} and shall be authorized by law to
perform all the dutfcs sct forth in this resolution.

After conversion to the Fixed Mode of Bonds of a series, there shall be no Remarketing
Agent for the Bonds of such series, and as to such Bonds all references hcrci_n-:o r(hc
Rehm_rkeﬁng Agent shali thereafter be of no effect.

Section 6.02. Additionzl Duties of Registrar. The Registrar shall perform the duties

' sbcciﬁcd hercunder consistent with the terms of the Fiscal Agency Agreement and this

resolution.

Section 6.03. Successor Remarke(ing Agent by Merger. [f the Remarketing Agent

(or any co-Remarketing Agent) consolidates with, merges or converts into, or iransfers all or

subsiantially all of its assets to, another corporation, the resulting, surviving or transferce
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corporation without any further act shall be the successor Remarketing Agent (or co-
Remarketing Agent).

Section 6.04. Sale of Bonds. The Bonds shall be sold by negotiated sale to Lehman
Brothers Inc., Goldman, Sachs & Co., PaineWebber Incorporated and Siebert Brandford Shank
& Co. LLP, as Underwriters (the **Underwriters”), under the terms and conditions thereof as
provided in the Bond Purchase Contract and in this resolution. The Devsignated Port
Representative is hereby authorized to negotiate and execute a Bond Purchase Contract on terms
consistent with this resolution and substantially in the form presented to this Commission with
only such changes he/she deems reasonable. The besignatcd Port Representative is hereby
authorized and directed to do everything necessary for the prompt execution and delivery of the
Bonds to said Underwriters and for the proper application and use of the proceeds of sale thereof.
The Bonds will be printed at Port expense and willi be delivered to the Underwriters in
accordance with the Bond Purchase Contract, with the approving legal opinion of Preston Gates
& Ellis LLP, regarding the Bonds reproduced on each definitive Bond.

The proper Port officials arc authorized and directed to do everything necessary for the
prompt delivery of the Bonds to the Undchvri_ters and for the pr(;pc} applicatioq and use of the

proceeds of the sale thercof.

Section 6.05. Approval of Official Statement. The Designated Port Representative is
hereby authorized and directed to review, approve and execute on behalf of the Port an official

statement with respect to the Bonds,

Section 6.06. Approval of Financing Documents. The Commission finds that entering
into the Remarketing Agreement and the Reimbursement Agreement is in thé_!’ort's best inlercst.t
The Commissivon therefore authorizes the execution of those documéms and of the Oméinl
Statement by the 'fesignhtcd Port Representative (with such changes to those documents as may
be approved by the Designated Port Representative and are consistent with this resolution) and

the performance by the Port of its obligations thereunder.

Section 6.07. Spéciﬁc Adthoriutions. The Designated Port Represcmative may, in his
or her discretion, without further action by the Corﬁmission. (a) et;l‘eét changes in Mode of the
Bonds from one Modc to another, and, in the event of a failure to establish a New Modc, to
effect a change to the Commercial Paper Mode as provided in this resolution, (b) negotiate

extensions of the Expiration Date, and execute documeritz necessary to effect such changes, and

- _ PASCISCOS) 90873



(c) effect such changes in Mode and negotiate such extensions of and fees for the liquidity
facilities for the Bonds, and execute documents necessary to effect such changes and (d) execute
a Continuing Disclosure Certificate providing for an undertaking by the Port to comply with
Rule 15¢2-12 promulgated by the Securities and Exchange Commission.

Section 6.08. Appointment of Successor toc Remarketing Agent(s) or Bank. The

Commission authorizes the Designated Port Representative to appoint successor(s) to the
Remarketing Agent (with the prior written consent of the Bank, which consent will not be
unreasonably withheld), upon receipt of notice of resignation from thec Remarketing Agent. The
Commission additionally authorizes the Designated Port Representative to remove the
Remarketing Agent when, in the sole discretion of the Designated Pori Representative, such
removal is deemed necessary or beneficial to the Port. In the event of such resignation ér
removal, the Designated Port Representative may negotiate a contract with, or issue a request for
proposals for, a successor Remarketing Agent, as appropriate, and execute a contract with the
successor so selected; provided, however, that no sucéé;sor may be appointed by the Designated
Port Representative if the appointment of such successor wéuid result in the withdrawal,
suspension or downgrade in the ratings of the Bonds by any Rating Agcncy; |

| The Cém'mission hutho."izcé the Designated Port Representative to obtain an Alternate
Credit Facility and/or a Liquidity Facility (and to issue a pew Reimbursement Bond upon the
surrender of an existing Reitmbursement Bon‘d) when, in the sole discrelicﬁ'of (i\ﬁ Designated
Port Representative, such replacement is deemed necessary or' beneficial to th;: Port. In the event
- of such rcplaécmcnl. the Designated Port Representative ‘mny negotiate a contract with, or issue a
request for proposals for, a nc-w Bank and/or issucr of the Liquidity Facility and execute a

contract with the new Bank so selected.
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ARTICLE VH.
MISCELLANEOUS

Section 7.01. Contract; Severability. The covenants in this resolution and in the

Bonds shall constitute a contract between the Port and the Registered Owner of each and every
Bond. If any one or more of the covenants or agreements provided in this resolution to be
performed on the part of the Port shall be declared by any court of competent jurisdiction and
final appeal (if any appeal be taken) to be contrary to law, then such covenant or covenants,
agreement or agreements, shall be null and void and shall be deemed separable from the
remaining covenants and agreements in this resolution and shall in no way afiect the validity of
the other provisions of this resolution or of the Bonds.

Section 7.02. Notice by Mail. Any notice required to be given hereunder by mail to the
Registered Owners shall be given by mailing a copy of such notice, first class postage prepaid, to
the Registered Owners of all the Bonds at their addresses appcaring in iﬁe Boud Register.

Section 7.03. References io Bank or Issuer of Liquidity Facility. Notwithstanding

any provisions contained herein to the contrary, after the expiration or tenuination of the Credit

Faéility and after all obligations owed to the Bank or the issuer of the Liquidity Facility pursuant

to the Reimbursement Agreement have been paid in full or discharged, ail ieferences to the Bank

or the issuer of lhc‘l.iquidity Facility and the Credit Facility contained herein shall be null and

void and of no further force and cffect. The Registrar shall not have ai\y lien on li\oncys

received under the Credit Facility or the I-,iq'uidily Facility or received as remarketing proceeds

for payment cf its fees and expenses, and the Registrar shall not seek indemnity as a condition to
making a drawing under the Credit Facility or Liquidity Facility, ‘making ﬁayments 1o Owners of
Bonds or implementing a Mﬁndatory Purchase Date, |

Section 7.04. Notices. All written notices to be given hereunder to any Notice Party
shali be given by ﬁysl'class méil. postage prepaid to the party or partics entitled thereto at the
address set forth below, or at such other address as may be provided to the other parties

* hereinafter listed in writing from time to time, namely:
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If to the Port:

The Port:

PORT OF SEATTLE

Pier 69

2711 Alaskan Way

P. O. Box 1209

Seattle, Washington 98111

Attention: Chief Financial Officer
Telephone:  (206) 728-3207
Telefax (206) 728-3205

The Bank, with respect to credit matters:

Commerzbank Aktiengesellschaft, New York Branch
2 World Financial Center

New York, New York 10281-1050

Attention: Edward Neu

Telephone:  (212) 266-7508

Telefax: (212) 266-7530

The Bank, with respect to Letter of Credit mafters:

Commerzbank Aktiengesellschaft. New York Branch
2 World Financial Center

New York, New York i0281-1050

Attention: Joachim Pausch, 1.LOC Group
Telephone:  (212) 266-7255

Telefax: (212) 266-7427

The Remarketing Agent:

L.ehman Brothers ,

701 Fifth Avenue, Suite 7101

“Scattle, Washington 98104

Atiention:  Public Finance Depantment
Telephone:  (206) 344-5838

Telefax: (206) 213-2817

Lchman Brothers _

2 World Financial Center, 9™ Floor

* Municipal Short-Term Trading/Underwriting
New York, New York 10048

Telephone:  (212) 528-1015

Telefax: (212) 526-1386

Registrar:

THE BANK OF NEW YORK

101 Barclay Street, 21* Floor

New York, New York 10286

Attention: Corporate Trust Registrar Administration
Telephone:  (212) 815-5091

Telefax: (212) 815-3393

Moody’s:

MQODY'’S INVESTORS SERVICE, INC.
99 Church Street

Mew York, New York 10007 .
Attention: Public Finance Departiment Rating Desk/VRDO
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S&P:

STANDARD & POOR’S RATINGS SERVICES,
a Division of the McGraw Hill Companies
55 Water Street
New York, New York 10041
Attention: Manager, Municipal Finance Department

Fitch:

Fitch IBCA, Inc.

One State Street Plaza, 28" Floor
New York, New York 10004
Attention: Public Finance

Section 7.05. Payments Due on Holidays. If an Interest Payment Date is not a

Business Day then payment shall be made on the next Business Day and, except as provided in
Article 11, no interest shall accrue for the intervening period.

Section 7.06. Noticesv to Rating Agencies. The Port shall give immediat_e notice to each

Rating Agency then maintainihg a rating on the Bonds in the event:

(a) ~ The Remarketing Agent or the Registrat resigns or is replaced;

(b)  This resolution is amqndcd or supplemented;

(€)  An Alternate Credit Facility or Liquidity Facility is provided;

(d)  The Bonds are changed from one Mode to another Mode (spcc‘ifyin'g the
icngth of the new 'lnicrcsl Period(s)); |

(¢)  Therc has been a redemplioﬁ or dcfe#sancc of lhc Bonds;

N A Mandatory | Purchase Date ‘has occurred as a result | of the
nonreinstatement of the Letter of Credit; or

(g) The Rcma;kcting Agreement, the Rcimbu‘rscmcht Agreement or the Letter
of Credit is amended, supplemented, extended, terminated ar expired or replaced.

Section 7.07. Amendmenis Without Registered Owners Consent.  This resolution

may be amended or supplcmer\';cd frmh:limc to time, without the cohscnl of the chisterc&
Owners by a Supplemental Resolution adopted by the Commission for one or more of the
tollowing purposcs: .

(a) to add additional covenants of the Commission or to surrender any right or
power herein conferred upon the Pert; or

(b)  to cure any ambiguity or to cure, cotrect or supplement any defective

(whether because of any inconsistency with any other provision hereof or otherwise) provision of
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this resolution in such manner as shall not be inconsistent with this resolution or to make any
other provisions with respect to matters or questions arising under this resolution, provided such
action shall not impair the security hereof or adversely affect the interests of the Registered
Owners; or
(c) to provide or modify procedures permitting Registered Owners to utilize a
centificated system of registration for Bonds: or
(d) to modify, alter, aniénd, supplement or restate this resolution in any and
all respects necessary, desirable or appropriate in connection with the delivery of a letter of
~credit, liguidity facility, standby bond purchase agreement or other security or liquidity
arrangement; or
© to modify the provisions for optionél or mandatory redemption at the
commencement of a Long Term Mode or Fixed Mode; or
| ) to modify, alter, amend, supplement or restate this resolution in any and
all respects nccessafy, desirable or appropriate in order to satisfy the requirements of any Raﬁing
Agency which may from iime to time pros}idc a rating on the Bonds, or in order to obtain or
wtéin such mtingl on the ands as is deemed necessary by the Port: or
| (g) ~for any purpose, if such-amendment becomes effective only following a

mandatory tender of all Bonds for purciiase.

Section 7.08. Amendments With Registered Owners Consent.  This resolution may

be amended from time to time by a Supplemeatal Rcsoluﬁon approved by lhe Registered Owners
“of 51% in aggregate principal amount of the Bonds then Outstanding; provided, that (a)‘no
amendment sha!l be made which affects the r_ighls of some but fewer than all of the chistered
Owners of the Outstanding Bonds without the consent of the Registered Owners of 51% in
aggregate principal amount of the Bonds so affected, and (b) except as expressly zgu(hos;irrd
hcreundér. no amendment that alters -lhe interest rates on any Bonds, the maturity date, Interest
Payment Dates, purchase upon tender or redemption provisions of any Bonds, this Section 7.08
without the consent of the Registered Owners of all Outstanding Bonds afTected thereby. For the
purpose of consenting to amendments under this Scction 7.08 except for amendments that alier
the interest rate on any Bonds, the maturity date, Interest Payment Daics, purchase upon tender
or redemption of any Bonds, the Bank shall be deemed to be the sole Registered Owner of the

Bonds then Outstanding.
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Section 7.09. Amendments With Bank’s Consent. Any amendment or supplement to

this resolution shall require the prior written consent of the Bank.

Section 7.10. Immediate Effect. This resolution shall take effect immediately upon its

adoption.

ADOPTED by the Port Commission of the Port of Seattle at a meeting thereof, held this

% day of Ag&t_ 1999, and duly authenticated in open session by the signatures of the

commissioners voting in favor thereof and the seal of the commission duly affixed.

PORT OF SEATTLE, WASHINGTON

Commissioners
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EXHIBIT A-1

The following are the Non-AMT Projects, all or part of the costs of which may be paid
from the proceeds of the 1999A Bonds:

Improving garage lighting, purchasing fire vehicles, improving IWS lagoon #3, resealing
airport pavement joints, constructing, repairing and improving runway, apron and safety areas,
improving sewer infrastructure, improving and expanding parking facilities, Y2K upgrades and
acquisition of site for future development.



EXHIBIT A-2

The following are the AMT Projects, all or part of the costs of which may be paid from
the proceeds of the Series 1999B Bonds: :

Airport Terminal constniction, repairs, improvements and expansion, including restroom
enhancements, seismic improvements, concourse expansion and electrical and mechanical
upgrades and repairs; water system infrastructure improvement; cargo hardstands; Y2K
upgrades; and equipment and property acquisition related to airport maintenance and expansion
at Seattle-Tacoma International Airport, which is owned and operated by the Port.



EXHIBIT B

NOTICE OF RETENTION

Relating to
Port of Seattle
Subordinate Lien Revenue Bonds, Series 1999A and Series 1999B

The undersigned Owner acknowledges receipt of a Notice of Mandatory Purchase datéd
, 19___, and understands that after the Mandatory Purchase Date (1) if the
Mandatory Purchase Date is also the first day of the Fixed Rate Period for the Bonds, Owners
will no lenger be permitted to tender their Bonds for purchase at their option and interest on the
Bonds will be paidoneach 1 and 1, (2) payment of principal of and interest
on the Bonds [and, if applicable, the Purchase Price of Bonds tendered for purchase], will be
secured by a [describe credit facility] issued by [insert name of credit provider], (3) the Bonds
are expected to be rated by [insert name of Rating Agency]; however, the current rating
may be increased or reduced or withdrawn on the Mandatory Purchase Date and such rediiction
or withdrawal may adversely affect the exclusion from gross income of interest on the Bonds,
(4) if the Mandatory Purchase Date also is the first day of the Long Term Mode or the Fixed
Mode, after the Mandatory Purchase Date the Bonds will bear a fixed rate of interest, and (5) the
Bonds will be subject to mandatory tender on . The undersigned hereby
irrevocably elects to retain the following Bonds owned by the Owner subsequent to the
Mandatory Date of this and those Bonds.

Number of Bond Principal Amouit of Bond

X X X

The undersigned owner recognizes that no interest will be paid on the Bond or Bonds
attached to this Notice after the Mandatory Purchase Date unless they are tendered for exchange
in accordance with the terms of the Notice of Mandatory Purchase.)

’ 'iUpon presentation and surrender of this Notice of Retention and the above-described
Bonds, the Trustee shall exchange the Bond or Bonds indicated in this Notice of Retention for a

- Bond or Bonds which have the terms in effect with respect to such Bond or Bonds subsequent to

the Mandatory Purchase Date. ]
DATED:

Owner
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