RESOLUTiION NO. 3255, as amended

A RESOLUTION of the Port Commission of the Port of Seattle
authonizing the sale of Subordinate Lien Revenue Notes (Commercial
Paper), in series from time to time in an aggregate principal amount
not to exceed $100,000,000, for the purpose of financing and
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and/or reimbursing the credit providers for advances made therefor;
‘providing a method of determining the dates, forms, terms, maturities,
and interest retes of each series of such notes, authorizing the
execution and delivery of & bank reimbursement note; approving the
form of and authorizing the execution, delivery and performance of
various agreements relating to said notes; and making certain other
covenants and agreements with respect thereto. .
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RESOLUTION NO. 3255, as amended

A RESOLUTION of the Port Commission of the Port of Seattle,
authorizing the sale of Subordinate Lien Revenue Notes (Commercial
Paper), in series from time to time in an aggregate principal amount
not to exceed $100,000,000, for the purpose of financing and
refinancing capital improvements within the Port and for working
capital and for paying maturing revenue notes of the same series
and/or reimbursing the credit providers for advances made therefor,;
providing a method of determining the dates, forms, terms, maturities,
and interest rates of each series of such notes, authorizing the
execution and delivery of a bank reimbursement note; approving the
form of and authorizing the execution, delivery end performance of
various agreements relating to said notes, and making certain other
covenants and agresments with respect thereto.

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

WHEREAS, the marine and aviation facilities of the Port are in need of capital expansion
and improvement; and. ,

WHEREAS, the Port also has determined that its financial flexibility would be enhanced
by the availability of funds 10 meet unanticipated future needs and/or to provide working capital;
and | | | |

WHEREAS, the Port has determined that a commerciél paper progfam providing up to
- $100,000,000 from ti;ﬁe to time may be established to meet such capital needs and/or to provi&e
‘working capital; and |

WHEREAS, the Port has authorized the issuance of revenue bond-s in one or more series
pursuant to Resolution No. 3059, adopted on February 2, 1990 and mast recently amended by
Reso_liltion Nq. 3241, adopted on April 8, 1597 (the "Master Resolution”), and

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

revenue bonds pursuant to the Master Resolution, as tollows:



Cusrently
Resolution Date of Original Outstanding Fina!
Number issue Principal Amt. (10/1/97) Maturity Dates

3060 2/1/90  (A) $66,240,492.05 40,765,492.05 12/1/14
3060 2/1/90 (B) 59,969,771.35 57,659,771.35 12/1/14
3060 2/1/90 (C) 24,805,000.00 16,675,000.00 12/1/05
3111 4/1/92 (A) 25,450,000.00 21,610,000.00 1171117
31 4/1/92  (B) 115,440,000.00 98,270,000.00 11117
3120 2/1/93  (A) 21,655,000.00 7.905,000.00 4/1/00
3120 21/93  (B) 60,750,000.00 35,560,000.00 11/1/01
3160 1171793  (C) 21,170,000.0¢ 8,930,000.00 1/1/99
3155 21194  (A) 27,135,000.00 26,140,000.00 12/1/11
3155 2194  (B) 50,000,000.00 ©50,000,000.00 5/1/19
31558 2/1/94 (C) 51,755,000.00 42,570,000.00 7/1/109
3196 9/1/95  (A) 26,345,000.00 15,860,000.00 2/1/01%
3215 4/1/96 (A) 31,820,000.00 31,820,000.00 9/1/21
3215 4/1/96 (B} 74,520,000.00 74,520,000.00 9/1/17
3242 5/1/97  (A) 120,375,000.00 120,375,000.00 16/1/22
3242 5/1/97 (B) 19,985,000.00 19,985,000.00 10/1/05

(the "Outstanding First Lten Bonds"); and
| WHEREAS, e&ch-of the resolutions authorizing the issuance of the Outstaﬁding First Lien
Bondspermits the Port to issue its revenue obligations having a lien on Net Revenues (as such
term is defined in the Master Resolution) subordinate to the lien thereon of' the Outstanding First
Lien Bonds, and _ _ _ |
WHEREAS, pursuant 10 Resolution No. 3112, as amended, the Port has previously issued
$27,500,000 and there remain ouistanding $25,145,000 of Subordirate Lien Revenue Bonds,

Series 1992, and, pursuant to Resolution No. 3238, as amended, the Port has issued and there

remain outstanding $108,830,000 of Subordinate Lien Revenue Bonds, Series 1997 (collectively, -

the "Outstanding Subordinate Lien Bonds”); and |

WHEREAS, said Resolutions No. 3112 and No. 3238 permit the Port to issue revenue
obligations on a parity of lien therewith under certain conditions, and

WHEREAS, the Port has detmmiﬁed that such conditions will be .met; and

WHEREAS, the Port Commission has held a public hearing on the issuance of one series
of revenue obligations as required by Section 147(f) of the Internal Revenue Code, as amended,
and

WHEREAS, it is necessary that the mthc-d of determining the dates, fonﬁ, terms and
maturities of such subordinate lien revenue obligations be fixed and that the hien thereof on the
Net Revenues of the Port be established as herein provided; and |

WHEREAS, it is deemed necessary and desirable that such series of subordinate lien

revenue obligations be sold pursuant to negotiated sales as herein provided, and
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WHEREAS, the payment of the principal of and interest on the revenue obligations to be
issued will be supported by a letter of credit (hereinafler defined as the "Letter of Credit") to be
issued by Bank of America National Trust and Savings Association (the "Bank"), and

WHEREAS, it is deemed necessary and advisable that the Port, in order to implement the
commercial paper prograrh, enter into a Dealer Agreement with Lehman Brothers Inc. (the
"Dealer™), )

NOW, THEREFORE, BE IT RESGLVED BY THE PORT COMMISSION OF THE
PORT O SEATTLE, WASHINGTON, as follows:

ARTICLE L

DEFINITIONS; INTERPRETATION

Section 1.01. Definitions. Unless the context 6therwise requires, the following terms
shall have the following meanings:

"Accreted Value" means (1) with respect to any Capital Appreciation Bonds, as of any
date of calculation, the sum of the amount set forth in a Subordinate Lien Resolution as the
amount representing the initial principal araount of such Subcrdinate Lien Panty Bonds plhs- the
interest accumulated, compounded and unpaid thereen as of the most recent cc;mpounding date,
of (2) with respect to Original issue Discount Bonds, as of the date of calculation; the amount
representing the iniiial pubiic- offering price of such Subordinate Lien Parity Bonds plus the
amount of discéunted principal which has accreted since the date of issue.  In each case the
Accreted Value shali be determined in accordmtce with the pr(wisions of the Subordinate Lien_
Resoiuncn authorizing the issuance of uch Subordinate Lien Parity Bonds. |

WM&H@ means Annual Deht Semce for all Oulstandmg :
Subordinate Lien Parity Bonds and all Subordinate Licn Parity Bonds authorized but unissued
- under a Subordinate Lien Resolution unless such unissued Subozdinaté_ Lien Parity Bonds are
authorized to provide pennanem financing in’ conncctiqn with the issuance of 5.hon-lam
obligations. | | ,

“Agg;_cgmml_c_g_mm“ means, &s of any date, the aggrcgﬁts amoumnt of Interest
Coverage determined with respect to all Notes then Qutstanding, including Notes thén proposed
to be issued, including ali Interest Periods then in effect. |

"Alternate Credit Facility” means & policy of municipal bond insurance, a letter of credit,
surety bond, line of credit, guarantee or other financial instrument or any combination of the
foregoing, which obiigates 2 third party to make payment or provide funds for ihe payment of
financial obligations of the Port, including but not limited to payment of the scheduled principai of
and interest on Notes. An Alternate Credit Facility may prdvide liquidity éupport only. A Credit
Facility may not be replaced except upon a date on which all Notes then outstanding are

scheduled to mature. All such Notes will be paid from the Letter of Credit currently in effect and
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such Letter of Credit will not be released until such draws are honored. There may be one or
more Alternate Credit Facilities outstanding at any time providing for the payment of the principal
of and interest on Notes.

"Annuai Debt Service" means the total amount of Debt Service for any series of
Subordinate Lien Parity Bonds Qutstanding 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 Notes of a

Series.

"Authorized Denominations” means $100,000 and any integral multiple of $5,000 in
excess thereof. |

"Available Revenue" means the Gross Revenue of the Port after providing for the
payments set forth in paragraphs First, Second, Third and Fourth of VSecti(.m 4.01(b) of this
resolution. - Notwithstanding the foregoing, the Port may elect to include other receipts {(eg,
passenger facility charges) at any time as additional security for any one or more series of
Subordinate Lien Parity Bonds | _

“"Balloon Maturity Bonds" means the Subordinate Lien Revenue Bonds, Series 1997, the |
Notes, the Reimbursemeni Note and any Future Subordinate Lien Parity Bonds which are so
designat.ed in the Subordinate Lien Resolution pursuant 10 which suclh Future Subordinate Lien
Parity Bonds are issued. Commercial paper (obligations with a maturity of not more than 270
days from the date of issuance) sﬁall be deemed to be Balloon Mafurity'BondS; _ '
| "Bank" means, initially, Bank of America National Trust and Savings Association, and
thareaﬂer; the issuer of any Alternate Credit Facility. _

| "Bage Period” means ahy consecutive {2-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 ihc beneficiul owner of all or a portion of a Note while the -
Note ig in fully immobilized form. - _ ' |

"Bond Coupsel” means a firm of lawyers nationally recognized and accepted as bond
counsel and so employed by the Pén for any purpose under this resoluiion applicable to the use of
that term.

"Bond Year” means the periad as defined in Section 1.148-1(b} of the Regulations 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, Washingion
or New York, New York or the city in which demands for payment are to be presented under the
Letter of Credit ere authorized or reqi:ired to remain closed and {b) on which the New York

Stock LExchauge is not closed.
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"Capital Appreciation Bonds" means Subordinate Lien Parity Bonds all or a portion of the
interest on which is compounded, accumulated and payable onlv upon redemption or on the
maturity date of such Subordinate Lien Parity 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 equai to their Accreted Value.

"Capital Fund - A" means the account by that name maintained in the office of the
Treasurer of the Port for the purpose of holding ceriain proceeds of the Series A Notes.

"Capital Fund - B" means the account by that name maintained in the office of the

Treasurer of the Port for the purpose of holding certain proceeds of the Series B Notes.

~ "Closing Date" means the date of initial issuance and delivery of the first Note
authenticated and delivered hereunder.

~ "Code" means the Internal Revenue Code of 1986, as it may be amended, as applicabie.
Any reference to a provision of the Code shall include the applicable regulations of the
Department of the Treasury promulgated or proposed with respect to such provision,

"Commission” means thé Commission which is the general govéming authdrity of the
Port, or any successor thereto as provided by law. _

"Computation Date” means the date selected by the Port to make arbitrage rebaté
computétio_nst '

"Compguiation Period" means the 'pi:riod between Computation Dates.

"Consultant” rmeans at any time an indcpéndem consultant nationaily recognized in marine
or aviation matters or an engineer or enginecring firm or other expert appointed by the Port to
perform the duties of the Consu'tant as re(juired by this resolution. For the purposes of delivering
any certificate required by Section4.04 hereof and making the calculation required by
Section 4.04 hereof, the .térm Consultant shall also inciude any independent national public
accounting firm appointed by the Port to make such calculation or to pmviﬁe such certificate or
nationally recognized financia! advisor appointed by the Port for purposes of making such
calculation. |

"Costs of Construction” means all costs paid or incurfed by the Port in connection with
the acquisition and construciion of c#pitai additions, improvements and betterments !6 and
extensions of the Facilities, and the placing of the same in operation, including, but without
limiting the generzlity of the foregoing, paying all or a portion of the interest on the series of
Subordinate Lien Parity Bonds or any portion thereof issued to finance or refinance the costs of
such improvements or to pay maturing Subordinate Lien Parity Bonds of such Series during the

pericd of construction of such improvements and for a period of time thereafier; paying amounts
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required to meet any reserve requirement for the fund or account established or maintained for
such series of Subordinate Lien Parity Bonds from the proceeds thereof; paying or reimbursing
the Poit or any fund thereof or any other person for expenses incident and properly allocable to
the acquisition and construction of said improvements and the placing of the same in operation;
and all other items of expense incident and properly allocable to the acquisition and construction
of said additions and improvements, the financing of the same and the placing of the same in
operation.
"Credit Facility" means the Letter of Credit or any Alternate Credit Facility then in effect.
"Date of Commercial Qperation" means the date upon which any Facilities are first ready
for normal continuous oneration 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.
“Dealer” means Lehman Brothers Inc. or any successor thereto pursuant to a Dealer
Agreement. _
" caler Agreement” means the agreement of that name between the Port and the Dealer.
"Debt Service” means, for any period of time,
(a)  with respect to aﬁy Oulsta-nding Original {ssue Discount Bonds or Capital
Appreciation Bonds which are not designated as Balloon Maturity Bonds in the Subordinate Lien
Resolution authorizing their issuance, the principai amount thereof equal to the Accreted Value
thereof maturing o scheduled for redemption in such periﬂd,rand fhe interest payable during such
_périod‘. ' |
(b)  with respect {0 2ny Outstanding Fixed Rate Bonds, an amount equal to
(1) the principal amount of such .Subordinate Lien Parity Bonds due or subject to mandatory
redemption during such period and for which no sinking fund instaliments have been established,
~ {2) the amount of any payments required 1o be made during such period into any sinking fund 7
established for the payment of any such Subordinate Lien Panty Bonds, plus (3) all int-erest
'ﬁayabla during such period on any such Subordinate Lien Parity Bonds Outstanding and with .
respect to Subordinate Lien Parity Bonds with mandatory sinking fund requirements, calculated
on the assumption that mandatory sinking fund instaliments will be applied to the redemption or
retirement of such Subordinate Lien Panty Bonds on the date specified in the Subordinate Lien
Resolution authorizing such Subordinate Lien Parity Bonds, |
(c}  with respect to all other series of Subordinate Lien Parity Bonds
Qutstanding. other than Fixed Rale Bonds, Original Issue Discouni Bonds or Capital
Appreciation Bonds, specifically including but not limited to Balloon Maturity Bonds and

Subordinate Lien Parity Bonds bearing vanable rates of interest, an amount for any period equal
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to the amount which would have been payable for principal and interest on such Subordinate Lien
Parity Bonds during such period computed on the assumption that the amount of Subordinate
Lien Parity Bonds Qutstanding as of the date of such computation would be amortized (i) in
accordance with the mandatory redemption provisions, if any, sst 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 computation
and ending 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 (i) at an interest rate equal to the yield
to maturity set forth in the 40-Bond Index in The Bond Buyer (or comparable publication or such
other similar index sclected 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 réquired by Section 4.04 hereof, then within ten
days of such certificate; and
(d)  with respect to Derivative Products (following the earlier of the date on

which the issuers of credit enhancements then in effect with respect to the Notes and the
Outstanding Subordinate Lien Parity Bonds and the requisite owners of Qutstanding Subordinate
Lien Bonds consent and the first date on which Outstanding Subordinate Lien Bonds are no |
longer Outstanding) the Port Payments required by contract to be paid to a Reciprocal Payor
under ahy existing Derivasive Product, offset by the Reciproca! Payment§ 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 bayment will be calculated at the
Estimated Average Derivative Rate prevaiiing during the remaining term of the Dérivﬁ_tive
Product. | |

| With respect to any Subordinate Lien Parity Bonds payable in other than U. S. Dol!afs,
Debt Service shall be calculated as provided in the Subdrdinate Lien Resélution authorizing the
issuance of such bonds. Debt Service shall be net of any interest funded out of Subordinate Lien
Parity Bond proceeds. Ffom. and after the earlier of the first date that the QOutstanding
Subordinate Lien Bonds are no longer Outstanding, and the da:é on which the Port receives the
consents of the issuers of the credit enhancements then in effect wnh respect to the Ouistanding
Subordinaie Liens Parity Bonds and the requisite Aown'ers of the Quistanding Subordinate Lien
Parity Bonds, Debt Sesvice also shall be net of any principal funded out of Subordinate Lien
Parity Bond proceeds and shall be net of any principal and/or interest ﬁmded from proceeds of
any Permitted Prior Lien Bonds or any other obligations thereafler issued for such purposes.
Debt Service shall include reimbursement obligations (and interest accruing thereon) owing to

providers of Credit Facilities to the extent authorizad in a Subordinate Lien Resolution.

iy N CMW2SS DOC $IAHD



"Derivative Facility” 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.

"Derivative Payment Date" means any date specified in the Derivative Product on which a
Port Payment is due and payable under ihe 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 1o the financial status of the Reciprocal
Payor; and

(a)  under which the Port 15 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 to be paid to the Port, on the same scheduled and specified
Derivative Payment Dates, the Reciprocal Payments; i.e., the contract must provide for net
payments; |

{b) for which the Po.n's obligations to make all or any portion of Port
Paynﬁe:its may be secured by a pledge of and lien on Revenuéé on an equal and ratable basis with
the Dutstandiﬁg Subordinate Lien Parity Bonds, | ,
| (c) | under which Reciprocal Payments are to be made directly into a bond fund
for OQuistanding Subordinaie Lien Parity Bonds;

(d)  for which t.he Port Payments are either specified to be one or more fixed
amounts or are determined according to n't‘énnula set forth in the ﬁerivative Product; and

| {e) for which the Reciprocal Payments are either specified te be one or more
fixed amounts or afe determined according to a formula set forth in the Derivative Product.

"DRenvative Produet Account” means the Dcriva!iv;e Product Account, if any, created and
established under S_e-ctioh 4 06(d) hereof _ '

."Dwmmyg“'mems the Exccutive Director or the Chief Financial
Officer of the Port or the Director of Finance and Budget of the Pbln (or the successor in function

“to such person(s) or such other person as may be directed from time to time by resolution of the

Commission.
A "Discharge” accurs on the date that all amounts due under the terms of a Note are actually
and unconditionally due if cash is available at the place of pnymem and no interest accrues with |
respect to the Note after such date. |
"Drawing" means a request for funds as specified in the Letter of Credit.

"DTLC" means The Depository Trust Company, New York, New York.
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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)  to the extent such vanable rate payments have been made for a
period of i2 months or more, the higher (in the case of variable rate Port Payments), or the lower
(in the case of variable rate Reciprocai Paymenis) of:

(A} the weighted average rate of interest applicable to such
payments during the immediately preceding 12-month period; or
(B) the rate applicable under the related Derivative Product as
of the date of determination; or
(i) to the extent such variable rate payments have not been made for a
period of 12 months or more, the most current actual rate used in calculzaiing such variable rate
.paym'ems;_ and
(b} as to any Derivative Products which have been authorized to be entered
into by the Port but have not yet been executed or become effective, the variable rate will ber
estimated by applying the variable rate formula specified in the countract to the most recently
~ published rate for the floating rate index or other equivalent specified in the Derivative Product as
the ba_sis upon which the variable rate will be determined, - _ |
provided that, when the variable rate 1o be used in a Derivative Product is specified as the rate or
rates applicable to ene or more specified maturit'ics' of Subordinate Lien Parity Bonds, the variable
rate or rates under the Derivative Product will be deemed to be the sgame rate or raies estimated
for the specified maturity or matun"tiés of the ép'cciﬁed Subérdinate Lien Parity ands, and
provided further that, if two or more Derivative Products each specify the same index and
formula tor determining and setting thcu' respective variable rates, on ihe same dates and for the
same periods of time, and with respect to identical derivative prmclpal amounts, all such
Derivative Products shall be deemed to have the same Estimated Average Derivative. Rate,
calculated in accordance with paragraphs (2)(i) and {(a){ii) of this definition and, where applicable,
with respect to the first of such Derivative Products to become effective.
“‘_E_x,pi_rglmngmg“ means the stated expiration date of the Letter of Credit, as such stated
expiration date may be extended in accosdance with the terms of the Letter of Credit
"Facilities" means all equipment and all property, real and personsl, or any interest therein,
whether improved or umimproved, now or hereafter (for as long as any Subordinate Lien Parity
Bonds of the Port shall be Outstanding) owned, opeiated, used, leased or managed by the Port

and which contribuie in some measure to its Gross Revenue.
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"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 permiited under the laws of the State
and this resolution and, if a Series of Notes has been issued on a tax-exempt basis will not impair
the exclusion of interest on a Note from gross income for federal income tax purposes (subject to
the inclusion of any exceptions contained in the opinion delivered upon original issuance of such
Note).

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

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

"Fitch” means Fitch Investors Service LLP, organized and existing under the laws of the
State of Delaware, its successors and their assigns, and, if such organization shali be dissolved or
. liquidated or éhail no longer perform the functions of a securities rating agency, "Fitch” shall be
deemed to refer to any other nationally recogniied securities rating agency (other than .S&P or
Moody's) designated by the Designate& Port Representative. _

"Further Advance Balance" has the meaning given such term in the Reimbursement
Agreement. . _

"MMQ_MQ"- -has the meaning given such term in the Reimbursement |
Agreement. |

"Future Subordinate Lien Panty Bonds" means those revenue bonds or other revenué
obligations which will be issued by the Port in the future with a lien on Net Revenues equal to the
lien thereon of the Notes, the Reimbursement Note and the Outstanding Subordinate Lien Bonds.

"Q_Qy_emmgm_gbljgmjgm" has thé meaning given to such term in RCW Chapter 39.53, as
the same may be amended from time to time; provided that such obligations are noncajlable and
a:e obligaticns issued or unconditionaily guaranteed by the United States of America.

"(iross Revenue" means all income and revenue derived by the Port from time 10 time
from any scurce whatsoever excent:

(a) the proceeds of any borrolwing' by the Port and the eamings thereon {other
than earnings on proceeds deposited in reserve funds),

{b)  income and revenue which may not legally be pledged for revenue bond

debt service,

-10. CMAISS DOG eming



{c) passenger facility charges, head taxes, federal grants or substitutes therefor
allocated to capital projects;

(d)  payments made under Credit Facilities issued to pay or secure the payment
of a particular series of Subordinate Lien Parity Bonds;

(e) proceeds of insurance or condemnation proceeds other than business
interruﬁtion insurance;

(f) income and revenue of the Port separately pledged and used by it to pay
and secure the payment of the principal of and interest on any issue or series of Special Revenue
Bonds of the Port issued to acquire, construct, equip, install or improve part or all of the
particular facilities from which such income and revenue are derived, provided that nothing in this
subparagraph (f) shall permit the withdrawal from Gross Revenue of any income or revenue
derived or to be derived by the Port from any income producing facility which shall have been
contributing to Gross Revenue prior to the issuance of such Special Revenue Bonds; and

(8) income from inves_tments irrevocably pledged to the payment of bonds
issued or to be refunded under any refunding bond plan of the Port.

- Notwithstanding the fnfegoing, the Port may elect to include other receipts (e.g., passenger
facility charges) at any time as additional securiiy for any one or mores series of obligations.
| "lnstruction” has the meaning given such term in Section 3.01 | |
"J_nmm_c_gmgg" means with respect to each Note, a dollar amount determined in
~ accordance with the following formula: 7. | |
| ((R X P) <365)) X (D + 15)
R = Interest Rate, applicable to such Note |
P = Principal amount of Notes bearing interest at such interest Rate
D = Duration (in days) of the Interest Perioti applicable to such Note _
"Interest Payment Date" means for each Note, the maturity date of suct_a.N'ow of, \&ith
respect to the Reimbursement Note, the dates specified therefor in the Reimbursement |
Agreement.. _
| "Interest Period” means the period of time beginning dn and including the date of issuance
to but excluding the maturity date for each Note, which péric-d shall be a period of at leasf one
day but not more than 270 Jdays, established pursuant 1o Section 2.08. |
“Interest Portion” raeans the dollar amount available to be drawn under the Credit Facility
then in effect to pa) interest on the Notes.

"Interest Rate" means the per annum interest rate for each Note determined pursuant to

Section 2.08.

"Letrer of Credit” means the irrevocable letter of credit issued by the Bank on the Closing
Date.
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"Letter of Representations” means the Blanket Issuer Letter of Representations between
DTC and the Port.

"Master Note" means each Note delivered to DTC to evidence one or morc Series of
Notes.

"Limit" means the maximum financial obligation of the Port evidenced by the
Reimbursement Note.

"Master Resolution” means Resolution Ne. 3059, as amended by Resolution Nos. 3214
and 3241 of the Commission, and as the same may be amended in the future in accordance with

its terms.

"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. |

"Moody's" means Moody's Investors Service, Inc, a corporation duly organized and |
existing under and by virtue of the laws of the State of Delaware, and its successors and assigns,
except that if such corporation shall be dissolved of liquidated or shall no longer perform the
functions of a securities rating agency, then the tenn "Moody's” shall be deemed to refer to any
other nationally recognized securifies ratmg agency (other than Fitch or S&P) selected by the
'Designa_ted Port Representative. _ |

"Net Procesds." when used with reference to the Notes, means the principal amount of the
Notes. | |

"M@;" means (ross Revenue less any part thereof that must be used to pay

| Opuratmg Expenses. | | |

Mgm_ﬁmmm" has the meaning gwen such term in Section 3. 05

"Note Registei" means the records mamtamed on behalf of the Port containing the name
and mailing address of each owner of the Notes or the nominee of such owner, and such other
information as the Registrar shall determine. | _ |

_93;3 means, collectively, the Series A Notes, the Sencs B Notes, the Series C Notes
and the Series D Notes. |

"Notice Parties” means the Pdrt. ihe Dealer, the Registrar and the Bank.

"Operating Expenses” means !h_e current expenses incurred for operation or maintenance
of the Facilities (other than Special Facilities), as defined under generally accepted accounting
principles, in effect from time to time, excluding any allowances for depreciation or amontization
or interest on any obligations of the Port incurred in connection with and payable from Gross
Revenue.

"Onginal Issue Discount Bonds™ means Subordinate Lien Parity Bonds which are sold at
an initial public offering price of less than 95% of their face value and which are specifically
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designated as Original 1ssue Discount Bonds in the Subordinate Lien Resolution authorizing their
issuance.
"Qutstanding,” when used as of a particular time with reference to Notes, means ail Notes

delivered hereunder except:

(a)  Notes canceled by the Registrar or surrendered to the Registrar for
cancellation;

(b)  Notes paid or deemed to have been paid within the meaning of this
resolution; and

(c)  Notes in lieu of or in substitution for which replacement Notes shall have
been executed by the Port and delivered by the Registrar hereunder.

" Notwithstanding the foregoing, the Reimbursement Note shall remain Qutstanding until
the Bank is paid all amounts due on such Reimbursement Note and the Letter of Credit has
expired and been terminated. _

"mu_tm_di_ng_slbg_r_@m Lien Bonds" means, collectively, the Port of Seattle,

- Washington, Suberdinate Lien Revenue Bonds, Series 1992 authorized to be issued by Resolution

No. 3112, as amended, and the Port of Seattle, Washington, Subordinate Lien_Revenu‘e Bonds,
Series 1997 authorized to be issued by Resolution No. 3238, as amended.
N "Participant” means (a) any person for which, from time to time, DTC effectuates book-
: entry transfers and pledges of sscuﬁties pursuant to _the book-entry system re’fefre& 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 r.elali,onship with a ﬁerson referred to in (a).
| "Payments” mean: |

(a)  Amounts actually or constmcti\}ely paid to acquire an investment.

(b)  In the case of an investment that isrﬁrst allocated 1o a Note or becomes
subject to a rebate requirement on a date after it is aciually acquired, the value of the investment
on the date that it is first allocated to the Notes. |

(c)  Inthe case of an investment that was allocated to a Note at the end of‘ the
preceding Computation Period, the value of that invesiment at the beginning of the Computation
Period. | | |

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

{e) Any Yield Reduction Payments.

"Permitted Prior Lien Bonds" means and includes the First Lien Bonds and any other
revenue bonds that may be tssued in the future at the discretion of the Port payable from Net

Revenues available after the payment of the amounis described in paragraphs First, Second, and
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Third of Section 4.01(b) of this resolution, all as permitied in Section 4.04(a) of this resolution.

All Permitted Prior Lien Bonds shall have liens on Net Revenues superior to the lien thereon of
the Subordinate Lien Parity Bonds.

"Person” means an individual, a corporation, a partnership, an association, a joint stock
company, 2 trust, an unincorporated organization, a governmental body or a political subdivision,
a municipal corporation, a public corporation or any other group or organization of individuals.

"Port" means the Port of Seattle, a municipa! corporation of the State of Washington, as
now or hereafter constituted, or the corporation, authority, board, body, commission, department
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 Payments" 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.

" 'rivg- te Person” means any natural person engaged in & trade or business or any trust,
estate, paﬁnership, association, company or corporation. |

f'EﬂMﬂ_LL@;“ means the use of property in a trade or business by a Private Person
if such use i§ other than as a member of the géneral public. Private Person Use includes
ownership of the property by the Private Person as well as other ar}angements that transfer to the
Private Person the actual or beneficial use of the property (such as a lease, management or
incentive payment contract or other special arrangement) in such a manner as 10 set the Private
Person apaﬁ from the general pubiic.l Use of property as a member of the general public includes
attendance by the Private Person at municipal meetings or business rental of property to the

Private Person on a day-to-day basis if the rental paid by such Private Persbn is the same as the
rentai baid by any Pri\;'ate Person who desires to rent the property. Use of property by nonprofit
community grou.ps or community recreational groups is not treated as _Pria)ate -Person Use it such
use i3 incidental to the governmertal uses of property, the property is made availablc_ for such .use
by all such community groups on an equal basis and such community groups are charged only a
de mim’mié fee to cover custodial expenses.

"Projects” means, collectively, the Series A Projects,. the Series B Projects and ihc
Series C Projects.

"Rale Determination Date” means the date on which the interest rate and maturity date for
a Mote (other than the Reimbursement Note) shall be determined.

"Rating Agency” means Fitch, Moody's or S&P.
"Rating Category" means the generic rating categories of a Rating Agency, without regard

to any refinement or gradation of such rating category by a numerical modifier or otherwise.
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"Rating Confirmation Notice" means a written notice from any Rating Agency then
miaintaining a rating with respect to the Notes confirming that the rating on the Notes will not be
lowered, withdrawn or suspended as a result of the action proposed to be taken.
"Rebate Amount” means the amount, if any, determined to be payable with respect to the
" Notes by the Port to the United States of America in accordance with Section 148(f) of the Code.
"Receipts” mean:
(a)  Amounts actually or constructively received with respect to an investment
such as earnings and return of principal.
(b) Inthe case of an investment thzat ceases to be allocated io a Note before its
disposttion or redemption date, the value of that investiment on the date it ceases to be allocated
to a Note.
(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.
“Record Date" means the ciose of business as of the day (whether or not a Business Day)
~ next preceding each Interest Payment Date.
"Reciprogal Payment" means any payment to be made to, or for the benefit of.. the Port
under a Derivative Product by the Reciprocal Payor. B

"Reciprocal Payor” means any bank or corpdratibn, pﬁrtnership or other eniity whose
guarantor matntains or who maintains for itself at least an A rating from each Raﬁng Agency then
thaintaining a rating on Outstanding Subordinate Lien Parity Bonds and which is a party to a
Derivative Pfodizct and which is obligated to make one or more Recip-rocal_Péymgms thereunder.

"Regist grqgj_,Qﬁugg“ means the person named as the registered owmer of 'ﬁ the on the
Note Register. For so long as the Notes are held- by a Securities Depository or its nominee, such
- Securities Depository shall be deemed to be the Registered Owner. ' |

"R@gg.gergd Owners' Trigtee” means the bank or ﬁnanclai wstitution selected by the
Regmtered Owners of the Notes pursuant to Section 4.07 hereof.

"Registrar” means the fiscal agency of the State of Washingion in either Seatile,
Washington, or New York, New York, for the purposes of (a) registering and autheriticating the
Noies, (b) maint_aihihg the Note Register, (c) paying interest on and principal of the Notes and
(d) drawing any amounts under any Credit Facility for the purpose of paying the interest on and 7
principal of any Notes. -

"Reimbursement Agreement” means the Letter of Credit Reimbursement Agreement dated |
as of the date of first issuance between the Port and the Bank and any other similar agreement
entered into in connection with the issuance of any Alternate Credit Facility and any and all

modifications, alterations, and amendments and supplements thereto.
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"Reimbursement Note" means the note delivered to the Bank pursuant to Section 4.01(d)

hereof and the Reimbursement Agreement.

"Repair and Renewat Fund" means the special fund authorized to be created pursuart to
Section 2(B) of the Master Resolution.

“Request” has the meaning given such term in Section 3.01.

"Revenue Fund" means, collectively, the Port's General Fund, Airport Development Fund
and any other fund established in the office of the Treasurer of the Port for the receipt of Gross
Revenues.

"Securities Depository” means any "clearing agency” registered under Section 17A of the
Securities Exchange Act of 1934, as amended.

"Series” shall réfer, as the context may require, to all Notes issued under the designation
Series A, Series B, Senes C or Series D or may refer to any set of Notes within such series issued
at the same time and separately identified.

"Series A Notes” means the Port of Seattle, Washington, Subordinate Lien Revenue Notes
{Tax-Exempt Cbmmercial Paper), Series A authorized by Seétion 2.02 of this resolution. |

"Series B Notes" means the Port of Seattlé, Washington, Subordinate Lien Revenue Notes
{Tax-Exempt Commercial Paper), Series B authorized by Section 2.02 of this resolution.

"Series C Notes" means tke Port of Seait!é, Washington, Subordinate Lien Revenue Notes
(Tax~£§xempt Commercial Paper), Series C authorized by Section 2.02 of this resolution.

"S_Qﬁgs__l)_ﬁgms" mehns the Port of Seatile, Washington, Subordinate Livn Revenue Notes
(Taxablé Commercial Paper), Series D authorized by Section 2.02 of this re#olution. '
| "§§[j§§_A__PLng§1§“ means those capitai improvement projects identified as part of the
Port's 1998 capital improvement plan as it appears in .the 1998 budget of the Port or any
subsequent capital improvement pian or program apnroved by the Commiss_xibn but including
therein only those facilities which may be financed with tax exempt governmental (not private
activity) obiigations. | _ |

"Series B_Projects” means those capital improvement projects identified on Exhibit A
attached hereto and incorporated by this reference herein as such Exhibit may _be amended or
suppiemented from time to time.

"Series C Projects” means the application of Working Capitﬁl as herein defined. -

“S&P" means Standard & Poor's Ratings Services, a Division of The McGraw-Hill
Companies, and its successors and assigris, except that if such corporation or division shall be
dissolved or liquidated or shall no longer perform the functions of a securities rating agency, then
the term "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;
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"Special Facilities” means particular facilities financed with the proceeds of Special
Reverue 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 Note Funds" means the Port of Seattle Subordinate Lien Note Funds

(Tax-Exempt Commercial Paper), created in the office of the Treasurer of the Port by authority

granted in Section 4.01 of this resolution.

"Subordinate Lien Parity Bonds" means the Outstanding Subordinate Lizn Bonds, the

Notes, the Reimbursement Note and any Future Subordinate Lien Parity Bonds.

"Subordinate Lien Parity Test" means, for so long as the Qutstanding Subordinate Lien
Bonds remain QOutstanding (or such earlier date as the issuers of credit enhancements then in
effect with respect to the Qutstanding Subordinate Lien Bonds and the owners of such Bonds
consent), Available Re.v_enue equal to or greater than two times Aggregate Annual Debt Service
and'thereaﬂer 1.5 times Aggregate Annual Debt Service.

"MWMQM has the meaning given such term in Section 4.05(a) of
this resolution. . | '

"Subordinate Lien Resolulions” means Resolution No. 3112, as amended, Resolution
No. 3238, as amended, this reéolutibn and any resolution of the éommission approved in the
future authorizing t_hé issuance of a series of Future Subordinate Lien Parity Bonds, as such
resolution(s) may thereafter be amended or supplemented.

"Sum" means the aggregate principal amount of Notes Qutstanding plus the balance then
outstanding under the Rexnbursement Note.

| "I;:m}iﬂg{igﬂ_p_al_g“ méans November i,2017.

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

"ﬂgﬂgjﬂgﬁgpﬁg," means money required by the Port to meet & temporary cash flow
deficit in one or more of the funds of the Port.

“*Working Capital Fund - C" means the account by that name maintained in the office of
the Treasurer of the Port for the purpose of holding certain proceeds of the Series C Notes.

"Yield Reduction Paymenis” mean payments made to the United States in the manner
permitted by Internal Revenue Service regulations that reduce the yield on invesiments.

Section 1.02. Interpretation In this resolution, unless the context otherwise requires:
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(a) The terms "hereby,” "hereof” "hereto,” “herein, “hereunder" and any
similar terms, as used in this resolution, refer 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 "heretofore" shall mean before, the date of this resolution;

{(b)  Words of the masculine gender shall mean and include correlative words of
the feminine and neuter genders and words importing the singular number shall mean and include
the plural number and vice versa,

(c) Words importing persons shall include firms, associations, partnerships
(including iimited partnerships), trusts, corporations and other legal entities, including public
bodies, as well a5 natural persons;

{d)  Any headings preceding the text of the several articles and Sections of this
resolution, and any table of contents or warginal notes appended to copies hereof, shall be solely
for convenience of reference and shall not constitute a part of this resolution, nor shal! they affect
its meaning, construciion or effect;

{e) Al references herein to "articles," "sections” and other subdivisions or
clauses are to the corresponding articles, sections, subdivisions or clauses hereof.

Q) Whenever any consent or direction is reqﬁited to be given by the Port, such
consent or direction shall be deemed given when given by thé Designated Port Representative or "
his or her designee; respectively, and all references herein to the Designated Port Representative
shall be deemed o include references to his or her designee, ﬁs the ca§e may be.

~ ARTICLE I, | |
* ISSUANCE, CONDITIONS AND TERMS OF NOTES
Section 2.01. Plan of Finance |

(a) Ser:‘és A Notes. The Port intends to undertake improvements within and as
a part of the Port's 1998 capital improvement plan as it ap_bears in the 1998 b_uciget of the Port. In
addition, the Commission, in the futute, may approve additional cepital improvement plans (the
| "Series A Projects”). The Port may at its option usc the Series A Note proceeds for any capital
© purpose so long as such use shall not cause any Serics.A Note to be considered a "private activity
bond.” The Costs of Construction of the Series A Projects are expected to be paid or reimbursed
irn part with the proceeds of the Series A Notes and the balance of the Costs of Construction of
the Series A Projects shall be paid from other available Port funds.

{b)  Series B Notes. The Port intends to undertake improveﬁlems to its manine
and airport facilities at the locations described on Exhibit A attached hereto and incorporated by
this reference herein as the same is amended by the Port from time w time {the "Series 1997B
Projects”). Notwithstanding the foregoing, the Port may at its option use the Series B Note

proceeds for other or additional capital purposes upon receipt of a Favorable Opinion of Bond
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Counsel. The Costs of Construction of the Series B Projects are expected to be paid or
reimbursed in part with the proceeds of the Series B Notes and the balance of the Costs of
Construction of the Series B Projects shall be paid from other available Port funds.

(¢)  Series C Notes. The Port intends to use proceeds of the Series 1997C
Notes for Working Capital (the "Series C Project").

(d) Series D Notes. The proceeds of the Series D Notes may be used for any
budgeted expenditure of the Port.

Section 2.02. Authorization of Notes; Terms.

(@)  Authorization. The Port is hereby authorized to borrow and reborrow
from time to time, and to issue Notes to evidence such borrowing or reborrowing, in an aggregate
principal amount outstanding at any time or from time to time that, together with the prircipal
amount of all other Notes then Outstanding, will not exceed $100,000,000 (subject to the further
limitations of Section 3.04), for the purpose of previding part of the funds necessary to pay or
reimburse the Poit for the Costs of Construction of the Projects, to refund maturing Notes and to
pay all costs incidental thereto and to the issuance of the Notes, including fees. The Notes shall
be designated "Port of Seattle, Washington Subordinate Lien Revem;e Notes (Tax-Exempt
Commercial Paper) followed by a series designation, Series A-[year], Series B-[year], or Series C-
[year]”, or ,"Poﬁ of Seattle, Washington Subordinate Lien Revenue Notes {Taxable Commercial
Paper), Series D-[year}", it being the intention that each Note issued for the purpose of financing
or refinancing a Series A Project shall be designated "A." with any additional designations as shall
be approved bjr the Dealer and Registrar from time to time; and each Note issued for the purpose
of financing or refinancing a Series B Project shall be designated "B,” with any additional
designations as shall be Approved by the Dealer and Registrar from time to time, and each Note
issued for the pﬁrpose of ﬁnancin'g or refinancing & Series € Project shall be designated "C.," with
any additional dcsignations as shall be approved by the Dealer and Registrar from time to time and
each Note whose interest is not excludable from gfoss income for federal incomej tax pufposes
shall be designated "D," with any additional designations as shall be approved by lhe Dealer and
Registrar from time to time. 7

(b)  Issuance; Interest; Dating. The Notes shall be issued in fully registered
form, shall be issued in Authorized Denominations within a Series, shall be numbered separately in
the manner and with any additional designation as the Registrar deems necessary for purposes of
identiﬁcaiion, shall be dated the date of their issuance and shall bear interest payﬁble at matunity,
determined from time to time as provided herein.

The Notes shall be issued at such times, be sold to such purchasers ai such prices, bear
interesi (calculated on the basis of a year of 365/366 days, as appropriate), mature on such

Business Days and otherwise have such terms and conditions as shali be determined by the

-19- | MW FSS 00C 7110



Designated Port Representative in concert with the Dealer and the Registrar in accordance with
the Dealer Agreements; provided, however, that (i) no Note shall be issued with a maturity date
later than (a) 270 days from its date of issuance, (b) five days prior to the stated expiration date of
the Credit Facility then in effect, or (c) the Termination Date, whichever is earliest, (i) no Note
shall be sold at a price other than par; and (iii) no Series C Note other than a Series C Note issued
to refund a maturing Series C Note if such new Series C Note wili mature prior to the date set
forth in such Favorable Opinion as the required maturity date may be delivered or offered by the
Dealer and designated as "tax-exempt” unless contemporaneously therewith the Dealer and Fiscai |
Agent receive an approving opinion of Bond Counsel to the effect that the interest thereon is
exempt from regular federal income taxation.

The principal amount of any Outstanding Notes that are paid on their maturity date from
the proceeds of other Notes issued cn such date shall not be considered Outstanding.

Section 2.03. Execution. The Notes shali be executed by the manual or facsimile

signatures of the President and Secretary of the Commission, and the ofﬁgial seal of the Port shall
be reproduced thereon. The validity of any Note so executed shall not be affected by the fact that
one or more of the officers whose signétures appear on such Note have ceased to hold office at
the time of issuance or authentication or at any time thereafter.
' Section 2.04. Authentication. No Notes shall be valid for any purpbse hereuhder until
the certificate of authentication printed thereon is duly executed by the manual signature of an
authorized signatory of the Registrar. Such authénxication shall be proof that the RegiSteréd
Os&ner is entitled to the benefit of the trusts hereby created. |

Section 2.05. Registration. The provision'sl of this Section 2.05 shall not be applicable to

the Reimbursement Note. ' |

| (8)  Registrar/Note Register. The Notes shall be issued only in registered form
as to both principal and interest. The Port hereby requests that the Treasurer of the Port appoint
the fiscal agency of the State of Washington as the Registrar for the Notes. The Port shall cause a
note register to be maintained by the Registrar. The Registrar may be removed at ahy time: at the
option of the Treasurer of the Port upon prior notice to the Registrar, the Port, the Dealer and the
Bank and a successor Registrar appointed by the Treasurer of the Port. Any successor Registrar
must be s commercial bank with trust powers or trust company. No resignation or removal of the
Registrar shall be effective until a successor shail ﬁave been appointed and until the successor
Registrar shall have accepted the duties of the Registrar hereunder, and the Credit Facility. shall
nave 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 Notes in-

‘accordance with the provisions of such Notes and this resolution and to carry out all of the
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Registrar's powers and duties under this resolution. The Registrar shall be responsible for its
representations contained in the Certificate of Authentication on the Notes.

The Registrar shall keep, or cause to be kept, at its principal corporate trust office,
sufficient books for the registration of the Notes which shall at all times be open to inspection by
the Port (the "Note Register").

(b)  Letter of Representations/Book-Entry System. In order to induce DTC to
accept the Notes as eligible for deposit at DTC, the Port has executed and delivered the Letter of
Representations. The Notes initially issued shall be held in fully immobilized form by DTC acting
as depository pursuant to the terms and conditions set forth in the Letter of Representations.

()  Port and Registrar Not Responsible for DTC. Neither the Port nor the
Registrar will have any responsibility or obligation to DTC participants or the persons for whom

they act as nominees with respect to the Notes in respect of the accuracy of any records
maintained by DTC or any DTC participant, the payment by DTC or any DTC participant of any
amount iﬁ respect of the principal or intereét on the Notes, any notice which is permitted or
required to be given to Registered Owners under this resolution (except suck notices as shall be
required to be given Sy the Port to the Registrar or to DTC), the selection by DTC or any DTC
participant of any person to receive payment in the event of a partial redemption of the Notes or
any consent given or other action taken by DTC as the Registered Owner.

(&)  DIC as Registered Owner. The Port and the Registrar, each in its
discretion, may deem and treat the Registered Owner as the absolute owner. thereof for ali
‘purp(')s.es, and neither the Port nor the Registrar shallr be affected by any notice to the contrary.
“Payment of any such Note sliall be made only as descrihed in this section Al such payments.
made as described in this section shali be valid and shall satisfy and discharge the liability of the
Port upon such Note to the extent of the amount or amounts 3o paid. The Port and the Registrar -
shall be entitled to treat DTC as the absolute owner of ali Notes for all purposes of this resolution
- and any applicable laws, notwithstanding any notice to the contrary received by the Registrar or l.
the Port. Neither the Port nor the Registrar will have 5ny responsibility or 'oblig_alien, legal or
otherwise, to any other party including DTC or its successor (or substitute depésitor_y or its

successor), except to the Registered Owners.

(e}  Use of DIC/Book-Entry System.

(1)  Notes Registered in the Name Designated by DTC. The Notes
butially shall be issued as a single Master Note for each Series in an equal amount to the
authorized aggregate principal amount of the Notes of such Series (each a "Master Note") and
shall be registered initially in the name of "CEDE & Co.," as nominee of DTC. The Notes so
registered shall be held in fully immobilized form by DTC as depository. Registered OWnetship of

such immobilized Notes, or any portions thereof, may not thereafter be transferred except (i) to

-21- CNNYZE6 DOC 970



any successor of DTC or its nominee, provided that any such successor shall be qualified under
any applicable laws to provide the service proposed to be provided by it; (i) to any substitute
depository appointed by the Board pursuant to subsection (2) below or such substitute
depository's successor; or {iii) to any person as provided in paragraph (4) below.

The Registrar has entered into a Certificate Agreement with DTC, which Agreement shall
be amended by the Registrar to include the Notes. The Certificate Agreement shall supplement
the provisions of this resolution with respect to the obligations and duties of the Registrar who
shall be bound thereby and shall perform its duties hereunder in accordance therewith.

(2)  Substitute Depository. Upon the resignation of DTC or its
successor (or any substitute depository or its successor) from its functions as depository or a
determination 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 depository. Any
such substiwte depository shall be qualified under any applicable laws to provide the services
proposed to be provided by it. |

(3)  Issuance of New Notes to Successor/Substitute Depository. In the
case of any transfer pursuant to clause (i) or (ii) of paragraph (e){1) above, the Registrar shall,
~ upon receipt éf all outstanding Notes, together wilh: a written request on behalf of the
Commission, issue a single new Master Note for each Series (;:f the Notes, registered in the name
of such siuccessor or such substitute depository, or their nominees, as the case may be, ail as
specified in such written request of the Commission. |

(4) . Termination of Bovk-Eniry System. In the event that (i) DTC or its
SUCCEessOr (dr substitute depository or its successor) resigns from its functions as depository. and
no substitute deposiiory can 'be obtained, or (it} the Commission determines that it is in thg best
_imcrestr of the beneficial owners of the Notes that they be able to obain Note certificates, the
owﬁership of Notes may then be transterred -m any person or entity as herein provided, and the
Notes shall no longer be held in fully immobilized form. The Commission shall deliver & written ‘
request to the Registrar, together with a supply of defmitive Notes, to issue Notes as herein
provided in any Authorized Denomination. Upon receipt of ﬂ! then Qutstanding Notes by the
Registrar tngether with a written request :on behalf of the Commission to the kegistrar, new
Notes shall be issued in such Authorized Denominations and registered in the names of such
persons as are requested in such written request.

(f) Registration Covenan?. The Port covenants that, uritil ali Notes have been

surrendered and canceled, it will maintain a system for recording the ownership of eaéh Note that

complies with the provisions of Section 149 of the Code.
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Section 2.06. Mutilated. Destroyed. Lost or Stolen Notes. In case any Note shall be lost,
stolen or destroyed, the Port may execute and the Registrar may authenticate and deliver a new
Note or Notes of like date 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 o said Registrar and Designated Pori Representative of the destruction
or loss of the original Note and of the ownership thereof, and (b) such additional security,
- indemnity or evidence as may be required by the Commission. No substitute Note shall be
furnished unless the applicant shall reunburse the Port and the Registrar for thﬁr respective
expenses in the furnishing thereof. Any such substitute Note so furnished shall be equally and

proportionately entitled to the security of this resolution with ail other Notes issued hereunder.

Section 2.07. 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 executed 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 instrument may be proved
by acknowledgment before a notary public or other officer empowered to take acknowledgmenis
or by an affidavit of a witness to such execution or by any other VmethOd satisfactory to the
Registrar. Any action by the Registered Owner of aiiy Note shall bind all future Registered
-Owners of the same Note or of any Note issued upon the exchange or registration of transfer
thereof in respect of anyihing done or suffered by fhe Port or the Regisirar in pursuance thereof.
~ ‘The Regjstrar and the Port may treat the Registered Owner of a Note as the absolute
owner thereof for all purposes, whether or not such Note shall be overdue, and the Regisirar and
the Port shall not be affscted by any knowiedge or notice to the contrary, and payment of the
principal of and interest on such Note shall be made only te such Registered Owner, ‘which
payments shall satisfy and discharge the liability of the Port with respect to such Note to the
extent of the sum or sums so paid. | | |
Section 2.08. Determination of Interest Rates.
(a)  Determination by Dealer. n accordance with the Dealer Agreement, the

Dealer shall determine an interest Rate and a maturity date (which must be a Business Day on or

prior to the Termination Date and no later than five days prior to the expiration of the Credit

Facility then in effect and not more than 270 days after the date of issuance for each Note) at such

rate and for such term as it deems advisable in order to minimize the net interest cost on the

Notes, taking into account prevailing market conditions, provided, however, that the foregoing

shall not prohibit the Dealer from establishing longer Inierest Periods (and at higher Interest

Rates) than are otherwise available at the time if the Dealer determines thai, taking into account

prevailing market conditions, a lower net interest cost on the Notes can be achieved over the

longer Interest Period. Notwithstanding the foregoing, the Dealer shall not establish anv Interest
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Period if, as a result of the selection of such Interest Period, the Aggregate interest Coverage
would be greater than the Interest Portion. The Dealer Agreement shall include a covenant by the
Dealer to comply with the limitations established by this resolution.
(b)  Interest Periods and Interest Rates.
(1) Any Note may accrue interest at an Interest Rate for an Interest
Period different from any other Note. Each Interest Period shall commence on a Business Day
and end on a day immediately preceding a Business Day. Interest on each Note shall be paid on
the day following its Interest Period. If the Notes are held in book-entry form, principal and
interest payments shall be distributed in accordance with the procedures of DTC then in effect. If
the Notes are no longer in book-entry orly form, then principal and interest shall be paid upon
presentation and surrender of each Note at the office of designated by the Registrar in New York
City. .
(2) Not later than 3:30 p.m., New York City time, on each Rate
Determination Date. the Dealer shail provide to the Regisfrar by telephonic or Electronic Means,
the principal amount, Series and interest rate for each Note sold. - The Registrar shall 6btain
CUSIP numbers for each Note for which an Interest Rate and Interest Period have been
determined on such date. | _ |
- Section 2.09. Interest Raie on Reimbursement Note. The Reimbursement Note shall
bear interest as set forth in the Reimbursement Agreement.

Section 2.10. Form of Notes. The Notes shall each be in substantially the ;‘ollowing form
and/or may be delivered to DTC and the Registrar _ir_\ -the form of a Master Note, with appropriate
or necessary insertions, depending upon the omissions and variations as permitted or r'cquiréd_
hereby. If the Notes are no longer held in uncertificated form, the form 6!’ Notes will be changed

to reflect the changes required in connection with the preparation of printed Notes,

No. R- o ' | . $100,000,000

UNITED STATES OF AMERICA

- PORT OF SEATTLE
SUBCRDINATE LIEN REVENUE NOTE _
[(TAX—EXFMPT COMMERCIAL PAPER)]{(TAXABLE COMMERCIAL PAPER)]
SERIES {AI{B)ICI{D] - [ycar of 1ssuance]

MATURITY DATE: Not later than November 1, 2017
REGISTERED OWNER:  CEDE & CO.
PRINCIPAL AMOUNT: TOGETHER WITH ALL OTHER NOTES OUTSTANDING
NOT EXCEEDING ONE HUNDRED MILLION AND NO/100
DOLLARS ($100,000,000)
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
specified ebove, the Principal Amount shown above or so much thereof as shall have been
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advanced hereunder and remain outstanding and to pay interest thereon, at the rate determined as
herein provided at the rates and from and on the dates shown in the records of the Port and the
Registrar. The principal and interest on this Note 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 of and interest on this Note are payable to the registered owner
hereof in immediately available funds or next day funds as shown on the books of the fiscal
agency of the State of Washington in New York, New York and Seattle, Washington (the
"Registrar"). Both principal of and interest on this Note shall be paid as provided in the Blanket
Issuer Letter of Representations (the "Letter of Representations”) between the State and The
Depository Trust Company ("DTC"). Capitalized terms used in this Note have the meanings
given such terms in Resolution No. 3255, as amended. of the Port Commission (the "Note
Resolution™). Interest on this Note shall accrue as provided in the Note Resolution.

The Port does hereby pledge and bind itself to set aside from such Gross Revenue, and to
pay into the Subordinate Lien Note Fund created therein the various amounts required by the
Note Resolution to be paid into and maintained in such Fund, all within the times provided by the
Note Resolution. :

The amounts so pledged to be paid out of Gross Revenue into the Subordinate Lien Note
Fund are hereby declared to be a first and prior lien and charge upon the Gross Revenue, subject
to the liens thereon of any Permitted Prior Lien Bonds and subject further to the Operating
Expenses of the Port and equal in rank 1o 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 1992 and Subordinaie Lien Revenue Bonds Series 1997 and any revenue
bonds of the Port hereafier issued on a parity with such bonds and the Notes of this issue.

The Port has further bound itself to maintain or cause to be maintained ali of its properties
and facilities which contribute in some measure 1o such Gross Revenue in good repair, working
oorder and condition, tc operate the same in an efficient manner and at & reasonable cost, and to
establish, maintain and collect rentals, tariffs, rates and charges in the operation of all of its
business for as long as any Notes 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,

_ Except as otherwise provided in the Note Resclution, this Note shali not be entitled to any
right or benefit under the Note Resolution, or be valid or become obligatory for any purpose, until
this Note 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 Note and the Notes
of this 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 Note and the Notes 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 lsw; that all acts,

conditions and things necessary to be done or performed by the Pont or to have happened
precedent to and in the execution and delivery of the Note Resolution have been done and
performed and have happened in regular and due form as required by law; that due provision has
oeen made for the payment of the principal of and premium, if any, and interest on this Note and
the Notes of this issue and that the issuance of this Note and the Notes of this issue does not
contravene or violate any constitutional or statutory limitation. '
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IN WITNESS WHEREOF, the Port of Seattle has caused this Note to be executed on
behalf of the State 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 Notes shall be in substantially the following form

and shall appear on each Note:
AUTHENTICATION CERTIFICATE

This Note is one of the Port of Seattle, Washington Subordinate Lien Revenue Notes,
Series [A}{B][C][D] - {year of issue] described in the within-mentioned Note Resolution.

WASHINGTON STATE FISCAL
AGENCY, as Registrar

By

Authén'zcd Signatory

Date of Authentication:

~ Section 2.1 l'. Defeasance. if money and/ot Government Obligﬂtions 'maturing_at such
tilﬁe(s) and beanng such ihterest to be earned thereon (without any reinvestment thereof) as will
brovide a series of payments which shall be sufficient together with any money initially deposited,
to provide for the payment of‘ the principal of, and interest on ail or a designated portion of the
Nptts.whc_:n due are set aside in a special fund (herein.sgftt‘._l-r called the "trust account”) to effect
such payment and are pledged irrevocably in accordance with a reﬁjnding or defeasance plan
adopted by the Port for the pﬁrpose of effecting such payment, then no further payments need be
made in the Subérdinate Lien Note Fund for the payment of the principal of and interest on such
Notes, the Registered Owners thereof shall cease to be enl,itléd to any lien, benefit or security of
this resclution, except the right to receive payment of the principal of and interest on such Notes
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 Notes shall no
longer be deemed to be Outstanding hereunder. Notwithstanding the foregoing, no defeasance of
Notes may be made unless the Port shall have received written notice from S&P 1o the effect that

the rating then in effect with respect to the Notes will not be withdrawn, reduced or suspended as

a result of the proposed defeasance.
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ARTICLE IIL
ISSUANCE; DELIVERY AND PAYMENT PROCEDURES
Section 3.01. Authorization and Delivery of Notes in Book-Entry Form. So long as the

Notes are held in bock-entry form by DTC or a successor depository, the Deater, as designated
agent for the Port or any Designated Port Representative, may from time to time, in accordance
with this resolution, submit to the Registrar a request regarding the issuance of Notes which shall
include the proposed date of 1ssuance, principal amount, maturity date, interest rate, information
regarding the purchaser(s) of interests in Notes and, if any Note is to be a Further Advance Note,
an identification of the principal amount that will be Further Advance Notes (the "Request”). A
copy of each Request shall be given 10 the Bank.

Upon receipt of a Request, the Registrar shall:

(a) prepare an instruction for DTC (the “Instructioﬁ") that sets forth the name,
address, and taxpayer identification number of the purchaser of an interest in the Notes, the date
of issuance, maturity, principal amount and interest rate cf such interest in Notes, and a CUSIP
number;

| (b)  deliver such Instruction to DTC in accordance with the Letter of
Representations and other applicable DTC procedures, and receive from DTC a confirmation that
such delivery was effected;

(¢) conﬁﬁn to the Port and the Dealer that delivery to DTC 'of each Instruction
has been made. | | _

All Requqsts given to thé Registrar shall be given by telephone (promptly confirmed in
writing), facsimile or othér written form. The Registrar shall have no duty to act in the absence of
writtefz instructions. o

If the Regislrar receives a Request by 12:30 p.m.r,' New York City time, on any Business
Day. it shall issue an Instruction 16 DTC by 1:00 p.m. on such Business Day. If the Registrar
receives a Request after 12:30 p.m. New York City time, it shall issue an Instruction to DTC by
1:00 p.m. on the next succeeding Business bay, | |

Section 3.02. Authorization and Delivery of Notes in Certificated Form. 1If at any time
the Notes are no longer held in book-entry form by DTC or a successor depository, and the Port
has determined pursuant to Section 2.05 of this resolution that the Notes should be issued in
certificated form, the Port shall provide the Registrar, at the Port's sole expense, a supply of Note
certificates in substantially the form set forth in this resolution, with the issue date, maturity date,
principal amount, interest rate and interest amount left blank. Such Note cenificates shall be

executed in accordance with this resolution and shall be held in safekeeping by the Registrar.
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The Dealer, as designated agent for the Port or any Designated Port Representative, may
from time to time, in accordance with this resolution, submit to the Registrar a Request regarding
the issuance of Notes in certificated form.

Upon receipt of such 2 Request, the Registrar shall:

(a)  withdraw the necessary number of Notes from safekeeping;

(b)  in accordance with the Request, complete each such Note as to the amount
of principal, the interest rate and interest amount, the issue date, the maturity date and registered
owner,

{¢)  authenticate each such Note by executing by manual or facsimile signature
the certificate of authentication thereon,

(d)  deliver, as provided herein, each such Note to the Dealer for delivery to the
purchaser specified in such instructions or to the consignee to or for the account of the purchaser

thereof, against receipt of payment to the Note Payment Account; and

{¢)  confirm to the Port and the Dealer delivery of such Notes.
Section 3.03. Reliange on Instructions. The Registrar shall incur no liability to the Port

or the Dealers in acting hereunder upon telephonic or other instructions contemplated hereby that

the Registrarr reasonably believed in good faith to have been given by a Dealer or an Designated

Port Representative. All telephonic instructions given pursuant to Sections 3.01 and 3.02 hereof
shall be prompily confirmed in writing to the Registrar.
Section 3.04. Limitation on lssuance.
The Registrar shall not be instructed to deliver any certificated Note thai:
| {8)  is not in a denomination of $I_00,0CO or an -integm! multiple of $5,000
above $100 000, or | |
(b) - has ﬁ maturity date that is later than the earlier of (1} 270 days from the
date of issuance of the Instruction, (i) five days prior to the stated e:kpiration date of the Credit
Facility then in Effect, or (iii) the Termination Date, nor shall the Registrar be instnucted to deliver
any Instruction with respect to Notes or any cettificated Note if, as a result of the delivery of such
Notes, the Aggregate Interest Coverage would be greater than the Interest Portion or the Sum
would be greater then the Limit. |
in addition, the Pori shall not inStruct the Dealer to market or the Registrar to issue any
Motes (other than Notes 1o refund maturing Notes) if the issuance of such Notes would result in
either (A) the Port’s failing 10 meet the Subordinate Licn Parity Test or (B) the Sum exceeding the
Limit. Prior to each issuance of any Notes, the Port shall confirm that, {taking into account such
issuance and the refunding of maturing Notes) the Aggregate Interest Coverage, after giving

effect to such issuance, will be less than the Interest Portion.
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Secticn 3.05. Note Payment Account; Draws on Letier of Credit.

(a)  The Registrar shall establish a special account to be used by the Registrar
for payment of Notes (the "Note Payment Account”). The Note Payment Account shall be held
by the Registrar in trust for the Registered Owners and Beneficial Owners of the Notes and, to the
extent described in Section 3.05(d) hereof, for the Bank. The Registrar shall not have a lien on
the Note Payment Account for the payment of any fees or expenses or other obligations owing to
the Registrar hereunder. The Note Payment Account shall be held uninvested by the Registrar.

(b)  The Registrar shall submit to the Bank a Drawing in accordance with the
terms of the Letter of Credit Reimbursement Agreement, in such form as is set forth in the Letter
of Credit, no later than 12:00 noon, New York City time, in order to draw thereunder an amount
that will be sufficient to pay the Notes (including principal and inierest) maturing on such date.
The Registrar shall deposit the amount of any such Drawing in the Note Payment Account and
apply the amount thereof in accordance with Section 3.06 hereof.

(¢y  On any day that Notes mature, if the amount of any Drawing received by
the Registrar pursuant to paragraph (b) above, together with any Note proceeds actually received
from the Dealer on such day pursuant to Section 3.08 hereof, exceeds the amount of principal and
interest paid with respect to the Notes maturing on such day, the Registrar shall promptly
distribute the excess first to the Port to the extent that the Port has issued Further Advance Notes
and then to the Bank to satisfy the Port's obligations under the Reimbursement Note.

(d)  if1he Registrar fails to receive a payment drawr under the Letter of Crédit. |
the Registfar will notify the Port of the amdunt of the deficiency, and the Port will remit an
amount sufficient to remedy the deficiency from the appropriate Subordinate Lien Note Fund, as
- approved in Section 4.01. There is no expectation that Port money and proceeds of a Drawing
will ever be on deposit at ihe same time in the Note Payment Account. If, for any reason, money
is received from the Bank and the Port, the Registrar is héreby; directed to ségrcgate and not
_ commingle the moneys. | |

Section 3.06. Payment of Matured Notes. _

(a)  So long as the Notes are held in bodk_—emry form, the Registrar will pay the
principal of and interest on matured Notes to DTC in accordanéc with the Letter of
Representations and other applicable DTC procedures. Such payments shall be made from and to
the extent that sufficient funds are available in the Note Payment Account for a given Series from
the foliowing sources in the foliowing order of priority: .

(i)  amounts received from a Drawing; and
(i)  proceeds of sale of Notes of the same Series; and

(i)  amounts received from the Port.
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The Registrar shall have no obligation to pay, at maturity, the amounts referred to in this
Section 3.06 unless sufficient funds have been received by the Registrar.

{(b)  The Registrar shall confirm in writing to a Designated Port Representative
and to the Dealer by 3:00 p.m., Mew York City time, on each Business Day prior to a day on
which Notes mature (i) the aggregate principal amount of Notes maturing on such day and the
interest due thereon and (ii) the aggregate principal of and the interest to accrue to maturity on all
Notes Qutstanding that mature after such day.

(¢)  The Port shall give the Dealer, the Bank and the Registrar notice at least
three Business Days prior to any date on which it wishes to increase or decrease the aggregate
principal amount of Notes Qutstanding.

Section 3.07. Bank Repayment Account. The Registrar shall establish a special account
to be used by the Registrar for payments to the Bank with respect to drawings under the Letter of
Credit (the "Bank Repayment Account”). The Bank Repayment Account shall be held by the
Registrar in trust for the benefit of the Bank untess the Bank fails to honor a Drawing, in which
case this account shall be held in trust for the benefit of the holders. The Registrar shall give
notice to the Port of any Note proceeds credited to the Bank Repayment Account pursuant to
Section 3.08 hereof and shall promptly pay such amdunts to the Bank. The Port shall have no
mterest in the Bank Repayment Account. |

Section 3.08. Qgh_mmmngg; ion of Note Proceeds. No later than 3:00 p.m,, New
York City time, cn the day that any Notes are issued hereunder, the Dealer shall deliver to the
Registrar the proceeds of sale of such Notes in immediately available funds. The Regi.étrar shall
apply proceeds from the sale of each Senes of Notes in the following order of priority:

(i) First, to the extent of any deficiency therein, as a result of a failure by the
Bank to honor a drawing under the Letter of Credit, credited to the'Note Payment Accouni for
the payment of Notes of the same- Series maturing on such date; |
- (i) Second, credirted to the Bank Repayment Account for the reimbursemem
of the Bank and satisfaction of the Post's obligations under the Reimbursement Note, except for
_the proceeds of Further Advance Notes which shall be paid to the Port; and |

(i)  Third, paid to the Port for deposit, as provided in Section 4.07 of this

resolution. |
ARTICLE 1V.
PAYMENT OF NOTES; DISPOSITION OF NOTE PROCEEDS

Section 4.01. Payment of Notes.

(a)  Subordinate Lien Note Fund. A special fund of the Port, to be designated '
the "Port of Seattle Subordinate Lien Note Fund (Commercial Paper)” (the "Subordinate Lien

Note Fund”) is hereby authorized to be created in the office of the Treasurer of the Port for the
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purpose of paying and securing the payment of the Notes of each Series and the Reimbursement
Note. The Subordinate Lien Note Fund shall be held separate and apart from all other funds and
accountis of the Port and shall be trust funds for the owners, from time to time, of the Note and
for the Bank with respect to the Reimbursement Note. At the option of the Designated Port
Representative, the Port may establish separate subaccounts within the Subordinate Lien Note
Fund for the purpose of paying separate Series of .Notes and/or the Reimbursement Note.

The Port hereby irrevocabiy obligates and binds itself for as long as any Notes or the
Reimbursement Nute remains outstanding to set aside and pay into the Subordinate Lien Note
Fund from Available Revenue or money in the Revenue Fund, on or prior to the respective dates
the same become due (and if such payment is made on the due date, cuch payment shall be made
in immediately availabie funds): |

(1)  Such amounts as are required to pay the interest scheduled to
become due on Outstanding Notes and the Reimbursement Nate; and

(2)  Such amounts as are required to pay maturing principal of
Outstanding Notes and the Reimbursement Note.

(&)  Priority of Use of Gross Revemue. The Port's Gross Revenue shall be
deposited in the Revenue Fund as collected. The Revenue Fund shail be held separate and apart
from all other funds and accounts of the Port, and the Gross Revenue deposited therein shail be
USed only for the following purposes and in the follo\_uing' order of pricrity:

Fitst, 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 Lien 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 into any reserve account(s) maintained
for First Lien Bonds to secure the payment of any First Lien Bonds:

Fough, to make all payments required to be made into any other revenue bond redemption
fund and debt service account or reserve account created sherein to bay and secure the payment of
the principal of, premiuin, if any, and interest on any revenué honds or other revenue obligations
of the Port having liens upon the Net Revenues and the money in the Revenue Fund junior and
inferior to the lien thereon for the payment of the principal of, premium, if any, and interest on any
First Lien-Bo.nds, but prior to the lien thereon of Subordinate Lien Parity Bonds;

Fifth, to make payments necessary to be paid into any bond fund or debt service account
created to pay the principal, interest and redemption premium, if any, coming due on Subaidinate
Lien Parity Bonds, including, but not limited to the Subordinate Lien Note Fund;

Sixth, to make all payments required to be made into the reserve account(s) securing

Subordinate Lien Parity Bonds, and
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Seventh, to make all payments required to be made into the Repair and Renewal Fund
under the terms of the Master Resolution, as the same may be amended from time to time, to
maintain any required balance therein; and

Eighth, to retire by redemption or purchase in the open market any outstanding revenue
bonds or other revenue obligations of the Port as authorized in the various resolutions of the
Commission aufhorizing 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 Notes and the Reithbursement Note and
the liens thereof created and established hereunder shall be obligations only of the Subordinate
Lien Note Funds hereinbefcre authorized to be created. The Notes and the Reimbursement Note
shall be payable solely from and secured solely by Available Revenue, and by the proceeds of
Notes and, in the case of the Notes, by drawings under the Credit Facility;, provided, however,
that any series of Fu'tul_'e Subordinate Lien Parity Bonds also may be payabie 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. Ouistandiﬁg
Subordinatc Lien Parity Bonds shall not be secured by the Letter of Credit. Funds drawn under
the Letter of Credit shall be held separatelv and not invested and shall not be available for
payments with respect to the Outstanding Subordinate Lieh-Pariiy Bonds and Future Subordinate
Lien Parity Bonds. | : |

From and after the time of issuance and delivery of the Notes and 50 long thereafier ag any
Note or the Reimbursement Note remains Cutstanding, the Port hereby irrevocably leigatés and
binds itself to set eside and pay into the Subordinate Lien Note Funds out of Available Revenue,
~onor prior to the date on whicl the interest on and principal .bf the No!es- and the Reimbursement
'Nom shall become due, the amount necessary to pay such principal and interest. |

Said amounts so pledged to be paid into the Subordinate Lien Note Funds are hereby
declared to be a prior lien ahd charge upon the Gross Revenue superior to all .ot-her charges of any
‘kind or nature whatsoever except for Operating Expensés and except for the lien on Gross
Revenue of the Permitted Prior Lien Bonds and except that the amounis so pledged are of equal
lien to the liens and charges on Gross Revenue of the Qutstanding Subordinate Lien Bonds and to
the lien and charge which may hereafier be made to pay and secure the payment of the principal of
arul interest on any Future Subvrdinate Lien Parity Bonds. |

The Notes and the Reimbursement Note 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 State of Washington, and no tax revenues of the Port may be used to pay the

principel of and interest on the Notes or the Reimbursement Note.
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(d)  Reimbursememt Note. The obligations of the Port under the
Reimbursement Agreement are evidenced by the "Reimbursement Note" issued by the Port
thereunder. The "Reimbursement Notie" is also secured by the Subordinate Lien Note Fund (but
not by moneys drawn under a Credit Facility), all in accordance with the Reimbursement
Agreemént. The payment obligations of the Port represented by the Reimbursement Note, and
subject to the limitation set forth in Section 5.03(b) hereof shall be included in any computation of
Debt Service.

Section 4.02. Use of Moneys in the Subordinate Lien Note Funds and Moneys Drawn

Under Credit Facility Money in the Subordinate Lien Note Funds shali be used solely for the
payment of the principal of and interest on, the Notes and the Reimbursement Note as the same
shali become due and payable.
Funds for the payment of the principal of and interest on the Notes shall be derived from
the foliowihg sources in the order of priority indicated:
(a) moneys drawn by the Registrar under ther Credit Facility for the payment of
the principal of or interest on the Notes, and
(b) proceeds from't_he sale of other Hotes of the same Series, and .
(¢}  payments made by the Port pursuant to Section 4.01 hereof
The Credit Facility shall be the obligation of the Bank to pay to the Registrar, in
accordance with the terms theréof, such amounts as shall be specified therein and available 10 be
drawn thereunder for the timely payment of the principal of and interest on the Notes required to

~ be made pursuant to, and in accordance with, the provisions of this resolution. Money drawn

under ihe Credit Facili_ty' by the Registrar shall be beld by the Registrar separate and apart and

shali 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 thereunder and reinstated in accordance

with the terms thereof. The Letter of Credit defivered on the Closing Date shall teﬁninate at -

3:30 p.m,, Seattle time on the day before the fifth anniversary of its date of issuance or sarlier
upon the occurrence of one of the events resulting in early termination specified therein or later if
extended as provided in the Reimbursement Agreement and Letter of Credit. A Credit Facility
may not be replaced except on a date on which ali then oﬁtstanding Notes are scheduled to
mature. |

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 {o the Expiration Date of the Letter
of Credit or Alterate Credit Facility, as the case may be.

Section 4.03. Enforcement of Rights. The Registered Owner of each of the Notes, the
Bank or a trustee for the Registered Owners of any of the Notes may by mandamus or other

appropriate proceeding require the transfer and payment of money as directed in this resolution.
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Section 4.04. Permitted Prior Lien Bonds and Future Subordinate Lien Parity Bonds

(a)  Permitted Prior Lien Bonds. As provided in the Master Resolution, the
Port reserves the right to issue from time to time one or more series of First Lien Bonds by means
of a Series Resolution (as such term is defined and required under the Master Resolution) for any
purpose 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, and for so long as the Outstanding Subordinate Lien Bonds remain outstanding,
subject to the further proviso (or until such date on which the Port receives consents of the issuers
of the credit enhancements then in effect with respect to the Qutstanding Subordinate Lien Bonds
and the requisite number of owners of the Outstanding Subordinate Lien Bonds), that the Port is
not in default of its obligations under this resolution or would be in default after giving effiect to
such issuance, the Port also reserves the right to issue obligations payable from Net Revenue
available after payment of the amounts described in paragraphs First through Third of
Section 4.01(b) of this resolution, and having lien(s) on such Net Revenues prior to the lien of the
Notes, the Qutstanding Subordinate Lien Bonds and the Reimbursement Note. Such obligations
shall be subjeci to such térms, conditions and covenants set forth in their respective authorizing
resolutiois.
| ~(b)  Future Subordinate Licn Parity Bonds - General I’rbﬁi&:’tms. The Port
hereby further covenants and agreeé wit_h ihe Bank and the Registered Owners of each of the
Notes for as long as any of the same or the Reimbursement Note remain Qutstanding that it will
not issue any Future Subor'dinate Lien Parity Bonds that constitute a charge aﬁd lien upoﬁ the
Available _Revenue equal to the lien thereon of the Notes or the Reimbursement Note, unless
(i} for as long as the Outstanding Subordinate Lien Bonds remain Qutstanding {(or until such date
on which the Port receives consents of the issuers of the credit enhancements then in effect witﬁ
respect t6 the Oﬁtstanding Suhor&inate Lien Bonds and the requisite number of owners of the
Outstnnding Subordinate Lien Bonds) at the time .of' the i&suancc‘ of such Future Subordinate Lien
Parity Bonds the Port is not in default under this resolution, and (ii) either of the conditions (1) or

(2) below is satisfied.

(1)  Cerificale Required. Uniess the Pori is able to meet the criteria set

forth in (2) below, a2 ceniﬁcaté shali be filed with the Port (as described in this subsection (b) or
subsection (¢) below) demonstrating fulfillment of the Subordinate Lien Parity Test,
(i) commencing with the first full fiscal year following the carlier of (A) the Date of Commercial
Operation of the Facilities to be financed with the proceeds of the Future Subordinate Lien Parity
Bonds or {(B) the date on which any portion of interest on the Future Subordinate Lien Panty
Bonds then being issued no longer will be paid from the proceeds of such Future Lien Parity

Bonds, and (i) for the following two fiscal years.
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A certificate may be delivered by the Port without a Consultant if the Available Revenue,
based upon the financial statements of the Port for the Base Period, corroborated by the certified
statements of the Division of Municipal Corporations of the State Auditor's office of the State of
Washington, or any successor to the duties thereof, or by an independent certified public
accounting firm for the Base Period, is sufficient such that the Subordinate Lien Parity Test will
be fulfilied (A) commencing with the first full fiscal year following the earlier of (i) the date of
Comimercial Operation of the Facilities to be financed with the proceeds of the Future Subordinafe
Lien Parity Bonds as reasonably estimated by the Port, or (ii) the date on which any portion of
interest on the Future Subordinate Lien Parity Bonds then being issued will not be paid from the
proceeds of such Future Subordinate Lien Parity Bonds and (B) for the following two fiscal years.
Except as provided in the foregoing paragraphs, compliance with the coverage requirements of
this Section 4.04 shail be demonstrated conclusively by a certificate of a 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 -Available Revenue
for the Base Period. in making such computations the Consultant shall make such adjustments as
he/she/it deems reasonable,

(2)  No Certificate Required. A certificate shall not be rcquired as a
~ condition to the issuance of Future Subordinate Lien Parity Bonds:
() il the Future Subordinate Lien Parily Bonds are being issued
for refunding purposes upon compliance with the provisions of subsection (c) of this section; or
(i) if the Future Subordinate Lien Paﬁty Bonds are being issued
to pay Costs of Construction of Facilitiea for which indebtedness has been issued previously 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 amount of indebtedness theretofore
issued for such Facilities and.réasonabl'y allocébie to the Facilities to be completed as. shown in a
written certificate of the Designated Port Represeniative, and there is delivered a Consultant’s
certificate stating that the nature and purpose of such Facilities hay not materially changed.
{€)  Future Subardinate Lien Parity Bonds For Refdnding Purposes. The Port
may tssue Future Subordirate Lien Parity Bonds for refunding purposes, as follows: |
| | (1)  Future Subordinate Lien Panity Bonds may be issued at any time for
the purpose of refunding (including by puschase) Subordinate Lien Parity Bonds including thersin
the Notes and the Reimbursement Note 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 1o acquire credit enhancement 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
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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 Subordinate Lien Parity Bonds which would have been Qutstanding
were such refunding not to occur.

(2)  Future Suberdinate Lien Parity Bonds may be issued at any time for
the purpose of refunding (including by purchase) any other obligations of the Port having 2 lien on
Available Revenue prior to the lien of the Notes, provided that such bonds are Permitted Prior
Lien Indebtedness, including amounts to pay principal thereof and redemption premium, if any,
and interest thereon to the date of redemption of such bonds (or purchase), any deposits to a
reserve account or to acquire credit enhancement and the expenses of issuing the Future
Subordinate Lien Parity Bonds to purchase or refund the same and of effecting such refunding
without a certificate.

| 3) Future Subordinate Lien Parity Bonds may be issued for the
ﬁurpose of refunding (including by purchase) at any time within one year prior to maturity any
bonds or notes of the Port having a lien on Available Revenue on a parity with or prior to the lien
- of the Notes, provided that such bonds are Permitted Prior Lien Indebtedness or Subordinate Lien
Parity Bonds, for the payment of which sufficient Available Revenue o? other money are not
available, without the requirement of a certificate pursuant to this section. |

(d)  liens Subordinate to Subordinate Lien: Parity Bonds. Nothing hercin
contained shail preven‘t the Port from issuing revenue bonds_ér other obligations which are a
charge upon the Available Revenue junior or inferior to the payments.r'cquired by this resolution
to be made out of such Avaiiable Revenue to pay and secure ihe payment of any Subordinate Lien
Panty Bonds including the Reimbursement Note.

Section 4.05. Covenants. The Port hereby makes the following covenants and agreés
with the owners and holders of each of the Notes for as long as any of the same remain
Outstanding and agrees with the Bank until such time as the Reimbursement Note is no longer
Outstanding and the Letter of VCredit has been terminated.

(a)  Subordinate Lien Rate Covenani  The Port will at all times establish,
maintain and collect rentals, tariffs; rates, fees, and charges in the operation of all of its business
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 Lien Bond Funds
and any other bond fund established or maintained for the benefit of Subordinate Lien Parity
Bonds then Outstanding and any other amounts due to the Bank and the issuers of credit

enhancement for Outstanding Subordinate Lien Parity Bonds but excluding from each of the
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foregoing, payments made from refunding debt and capitalized debt service (herein referred to as
the "Subordinate Lien Rate Covenant").

If the Available Revenue in any fiscal year is less than required to fulfill the Subordinate
Lien Rate Covenant, then the Port will retain a Consuitant to make recommendations as to
operations and the revision of schedules of rentals, tariffs, rates, fees and charges; and upon
receiving such recommendations or giving reasonable opportunity for such recommendations to
be made, the Commission, on the basis of such recommendations and other available information,
will establish rentais, tariffs, rates, fees and charges for scrvices and operations which will be
necessary to meet the Subordinate Lien Rate Covenant in the fiscal year during which such
adjustments are 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 4.05(a)
during such fiscal year, unless the Port fails to meet the Subordinate Lien Rate Covenant for two
consecutive fiscal years.

(6)  Performance of (.‘avetiant. 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 Notes and
the Reimbursement Note at the times and .places as provided in this resolution and in said Notes
and the Reimbursement Note provided and will at all times faithfully perform and observe any and
all covenants, undertakings and provisions contained in this resolution, in the Notes and the

Reimbursement Note.

(¢}  Maintenance of Faciiities. ‘The Port will at all times keep and maintain or

~cause to be kept or maintained all of the Facilities in gOod repair, \&'orking order and condition

and will at all times operate or cause to be operaied the same and the business or businesses in -
congaection therewith in an efficient bnanner and at a reasona&le cost. |

(d)  Sale or Condemnation of Projects. In the event that any Project or ;Sortion
thereof is sold by the Port or is condemned pursuant o ithe pewer of eminent domain, the Port
will apply the net proceeds of such sale or condemnation to other Facilities or 1o the retirement of
Permitted Prior Lien Bonds or .Subordinate Lien Parity Bonds then Outstanding.

(e)  [Iusurance of Facilities. The Port will keep or arrange to keep all Facilities
insured, if such insurance is obtainable at reasonable rates and upon reasonable conditions, against
such risks, in sucﬁ amounts, and with such deductibles as the Commission or the Designated Port
Representative shall deem necessadr.

') Insurarice Against Port Liability. The Port will at all times keep or
arrange to keep in full force and effect policies of public liabilities and property damage insurance
which will protect the Port against anyone claiming damages of any kind or nature, if such

insurance is obtainable at rezsonable rates and upon reasonable conditions, in such amounts and
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with such deductibles as the Commission or the Designated Port Representative shall deem
necessary.

(8) Maintenance of Buoks and Records. The Port will keep and maintain
proper books of account and accurate records of all of its revenue, including tax receipts, received
from any source whatsoever, and of all costs of administration and maintenance and operation of
all of its business that are in accordance with generally accepted accounting principles as i_n effect
from time to time. On cr before 120 days after each fiscal year the Port will prepare or cause to
be prepared an ope:ating statement of all of the business of the Port for such preceding fiscal ye#r.
Each such annual statement shall contain a statement in detail of the GGross Revenue, tax receipts,
expenses of administration, expenses of normal operation, 2xpenses 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 £inds and accounts of
the Port pentaining 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 cutstanding bonds
and other obligations payable from the Gross Revenue. Copies of such statements shall belplaced
on file in the main office of the Port and shali be open to inspection at any reasonatle time by the

“Bank and the owners of Subordinate Lien Parity Bonds. | |
Section 4.06. Derivative Products. The following shall be conditions precedent to the use
of any Derivative Product on a parity with Subordinate Lien Parity Bonds: - |

(@)  General Parity Tests.  The Derivative Product must sﬁu’sfy the |
reqﬁirements for Future Subordinate Lien Parity Bonﬁs described in Sections 4.04 of this
fesolution. | 7

(8 Opinion of Bond Counsel. The Port shall obtain an opinion of its bond
counsel on the due authorization and execution of such _Derivétive Product opining that the action
proposed to be taken by the Port is authorized or peﬁ'nitted by this !esolution_ or the applicable
provisions of any resolution authorizing Future Subordinate Lien Parity Bonds _and' is not
prohibited by tﬁe resolutions that authorized the issuance of the Quistanding Subordinate Lien
Bonds, as such resolutions may be amended or suppiemented from time to. time and will not
adversely affect the exclusion from gross income tBr federal income tax purposes of the interest

- onany Subofdinme Lien Parity Bonds then Qutstanding. | |

(cy  Payments. Each Derivative Product shall set forth the manner in which the
Pori Payments and Reciprocal Payments are to be calculated and a schedule of Derivativé
Payment Dates.

(dY  Supplemental Agreemenis to Govern Derivative Products.  Prior 10

entering intc a Derivative Product, the Commission shall adopt a resolution, which shall:
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(1)  create and establisk a Derivative Product Account or provide for
some other way to accouni for the use of a Dertvative Pioduct; establish general
provisions for the retention of Net Revenues in amounts sufficient to make, when due,
Pbrt Payments;

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

(3) set 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 connection with a Derivative Product; provided, howeve-, that
no amendment shall be made which permits a payment under a Derivative Product to constitute a
lien on Net Revenues superior to that of Subordinate Lien Parity Bonds (including the
Reimbursement Note) without the consent of the Bank unless such payment constitutes Permitted
Prior Lien Bonds and, provided, further, that termination payments under Derivative Producis
may not attain a panty lien with Subordinate Lien Parity Bonds {including the Reimbursement
Note). o | |

Section 4.07. Disposition of Note Proceeds. |

(8)  Series A Notes.  The proceeds of the Series.A Notes (other than proceeds
of Series A Notes issued to refund other Series A Notes or to pay the Reimbursemént the}_
specified from time to timé by the Designated Pcrt' Représemntive shall be paid into the Capital
Fund-A (hércinaﬁer authorized to be created}. &

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 Capital Fund, A" (the "Capital Fund-A"),

The money on deposit in the Capital Fund-A shall be utilized to pay or reimburse the Port for the

~ Costs of Construction of the Series A Projects and costs incidenta! thereto, and costs incurred in

connection with the issuance and sale of the Series A Notes, 10 the extent desigrated by the Port.
All or part of the proceeds of the Series A Notes may be temporarily invested in or with
such institutions of in such obligations as may now or hereafier be permitted 10 .port distncts of
the State of Washington by law which will mature prior to the date on which such money shail be
needed.
In the event that it shall not be possible or practicable to accomplish ali of the Series A

Projects, the Port may apply the proceeds of the Series A Notes to pay the costs of such portion
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thereof or such other projects as the Commission shali determine to be in the best interests of the
Port, subject to the limitations of Section 4.08 of this resolution.

Any part of the proceeds of the Series A Notes remaining in the Capital Fund-A afier all
costs referred to in this section have been paid may be used to acquire, construct, equip and make
other improvements to the Facilities of the Port subject to the limitations of Section 4.08 hereof
or may be transferred to the Subordinate Lien Note Fund for the uses and purposes therein
provided.

(b)  Series B Notes. The proceeds of the Series B Notes (other than proceeds
of refunding Series B Notes or to pay the Reimbursement Note) designated by the Port
representative from time to time shall be paid into ihe Capital Fund-B (hereinafter zuthorized to
be created).

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 Capital Fund, B" (the "Capital Fund-B").
The money on deposit in the Capital Fund-B shall be utilized to gay or reimburse the Port for the
Costs of Construction of the Series B Projects and costs incidental thereto, and costs incurred in
connection with the issuance and sale of the Series B Notes, to the extent designated by the Por't.r

All or part of the proceeds of the Series B Notes 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 St_ﬁte of Washington by law which will mature prior to the date on which such money shail be
needed. | |

In the event that it shall not be po-ssib!e or practicable to accomplish ail of the
Series l§9?B Projects, the Port may apply the proceeds of the. Series 1997B Note# 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 4..08 of this resolution. |

Any part of the proceeds of the Series 1997B Notes remaining in the Capital Fund-B aﬂer
ali costs referred to in this section have been paid may beruscd 1 achire, construct, equip and
make other improvements to the Facilities of the Pon.su'bject to the limitations of Section 4.08
hereof or may be transferred to the Subordinate Lien Note Fund for the uses and ;}urp‘oses therein
provided | |

(¢)  Series C Notes. The proceeds of the Series C Notes (other than the
proceeds of refunding Series C Notes or to pay the Reimbursement Note) designated by the
Designated Port Repigsentative from time to time shall be paid into the Working Capital Fund-
1997C (hereinafter authorized to be created). |

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 Working Capital thd. C” (the "Working
Capital Fund-C"). The money on deposit in the Working Capital Fund-C shali be utilized to pay
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or reimburse the Port for the Series C Project (Working Capital) and costs incidental thereto, and
costs incurred in connection withi the issuance and sale of the Series C Notes, to the extent
designated by the Port.

All or part of the proceeds of the Series C Notes 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 which will mature prior to the date on which such money shall be -

needed.

In the event that it shall not be possible or practicable to accomplish all of the Series C
Projects, the Port may apyly the proceeds of the Series C Notes 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 4.08 of this resolution.

Any part of the proceeds of the Series C Notes remaihing in the Working Capital Fund-C
after all cosis referred to in this section have bzen paid may be used to acquire, construct, equip
and make other improvements to the Facilities of the Port subject to the limitations of
Section 4.08 hereof or may be transferred to the Subordinhte Lien Note Fund for thé.uses and
purposes therein provided. | 7 |

| (d) ¢ eries D) Notes. The proceeds of the Series D Notes (other than the
probeeds of the refunding Series D Notes or the proceeds used to pay the Reimbursement Mote)
shall be deposited in any find of the Port and may be used for any budgeted eipenditure.
© Section 4.08. Tax Covenants |
(2) | Generul Tax Fxemption Covenant. Thé Commission -hereby covenants
that it wiii itot make any use of the proceeds of sale of the Notes if such Notes were issued a3
tax-exempt Notes or any other funds of the Port which ray be deemed to be proceeds of such
Notes pursuant to Section 148 of the Code which will cause thé Notes to be "arbitrage bonds”
“within the meaning of said section. The Commission will comply with the requircmenfs of
Section 148 of the Code (or any successor provision thereof applicable to the Notes) and the
applicable regulationis thereunder throughout the term of the Notes issued on a tax-exempt basis
and go long as anf obligation remains Outs(anding under or in respect of the Reimbumemém Note

if such obligation. arose in connection with a Drawing used to refinance said Notes. The Pornt

hereby further covenants that it will not take any action that would adversely affect the exclusion

from gross income for federal income tax purposes of interest on Notes intended to be tax-
exempt.
(b)  No Bank Qualification. The Series A Notes and the Series B Notes are

not be qualified tax-exempt obiigations pursuant 10 Secticn 265¢(b) of the Code for investment by

financial institutions.

-41- CMVW25S DOC amne

i =L e

A TR

g g



(c)  Arbitrage Rébare. The Port will pay to the United States of America in
- accordance with the provisions of this section (i) rebate installment payments which, when added
to the future value as of the Computation Date of all previous rebate payments made with respect
to the .Notes, equal at least 90% of the Rebate Amount with respect to the Notes, and (ii) a final
rebate payment in an amount which, when added to the future value of all previous rebate
payrﬁents made with respect to the Notes, equals 100% of the Rebate Amount.

As of any Computation Date, the Rebate Amount for the Notes is the excess of the future
value, as of such date, of all Receipts over the future value, as of such date, of all Payments.

The first rebate installment payment will be made for a Computation Date that is no later
than five years after the issue date of the Notes. Subsequent rebate installment payments will be
made for a Computation Date that is not iater than five years after the previous Computation Date

.for which rebate instaliment payment was made. Each rebate installment payment will be paid no
later than 60 days after the Computation Date to which the payment relates.

A final rebate payment will be paid within 60 days of the date the Noies are Discharged or
such other period as is permitted by Internal Revenue Service regulations.

Each paymient of a Rebate Amount ﬁrill be xﬁade to the Internal Revenue Service Center,
Philadelphia, Pennsylvania 19225 and will be accompanied by IRS Form 8038-T.

So long as any obligation remains Outstanding under or in respect of the Reimbursement

- Note, if such obligation arose in connection with a Dra\&ing used to refinance any tax-exempt
Notes, the Port will continue to comply with the terms of this Section 4.08(c).
d)y Useof l‘-‘mce_eds'.qf Series B Notes. | '
(1)  The Series B Projects include only facilities that are (A) directly
- related and essential to transferring pasﬁengerﬁ or cargo to or from airports, docks or wharves or
(B) functionally related and subordinate to such airports, docks or wharves.
| {2y The-i’cm will, at all times while the Seﬁeﬁ B Notes are outstanding,
be the owner of ail eleinems of the Series B Projects. if any portion of the Series B Projects is the
subject of a lease or management contraei with an entity other than a governmental unit, then the
lease or management contract must meet the'requiremenes of Section 142(bX 1 B) of the Code.
(3)  The Series B Projects shall ot include any:
(i) lodging facility,
(i)  retail facility (including food and beverage facilities) in
excess of a size necessary to serve passengers and employees,
(i)  retai! facility (other than parking) for passengers or the
general public located outside the airport or marine terminat,

(iv)  office building for persons who are not employees of a

governmental unit or the Port, or
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(v}  industral park or manufacturing facility that is to be used
for any private business use (within the meaning of Section 141(b}(6) of the Code). '

(4) Any element of the Series B Projects that is an office must be
located at the marine or airport facility, and no more than a de minimis amount of the functions
performed at such office may not be directly related to day-to-day operations of the marine or
airport facility. Any storage or training facilities included in the Series B Projects must be located
at the marine or airport facility and must be of a character and size commensurate with the
character and size of the marine or airport facility. |

(5)  Any ciements of the marine or airport projects that are functionally
related arid subordinate to the dock and wharf or airport will be of a character and size
commensurate with the character and size of the marine or airport facilities and include only
equipment needed to receive and discharge cargo ard passengers from a vessel or aircraft, related
storage, handling, office and passenger areas.

(6)  So long as any obligation remains outstanding under or in respect
of the Reimbursement Note, if such obligation arose in connection with a Drawing used to
refinance any SeriesB Notes, the Port will continue to comply with the terms of this
Section 4.08(d). | |

(e) Privdte Person Use Limitation for Notes. The Port covenants that for us
long as the Sefies A Notes or the Rcimbursemém Note are outstanding, it Mll not permit;
| §)) More than 10% of the Net Proceeds of the Series A Notes to be
used for any Private Person Use; and | | _
| (2) More than. 10% of the prin.cipal or interest payinents on the
Serieé A Notes in a Note Year to be direci!y or indirectly: (A) secured by any interest in property
used or to be used for any Private Person Use or secured by payments in respect of pmpérty used
~or to be used for any Private Person Use, or (B) derived fmm payments (whether ot not made to
the Port) in respect of property, or borrowed money, used or to be used for any Private Person
Use. 7 o
The Port further covenants that, ift _ _
~ {3)  More than five percent of the Net Proceeds of the Series A Notes
are to be used for any Private Person Use; and

(4  More than five percent of the principal or interest payments on the
Series A Notes in ¢ Bond Year are (under the terms of this resolution or any underlying
arrangement) directly or indirectly:

{A) secured by any interest in property used or to be used for
any Private Person Use or secured by payments in respect of property used or to be used for any

Private Person Use, or
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(B) derived from payments (whether or not made to the Port) in
respect of property, or borrowed money, used or to be used for any Private Person Use,
then, (i) any Private Person Use of the Series A Projects descnbed in subsection (3) hereof or
Private Person Use payments described in subsection (4) hereof that is in excess of the five
percent limitations described in such subsections (3) or (4) will be for a Private Person Use that is
related to the state or local governmenta! use of the Series A Projects, and (ji) any Private Person
Use will not exceed the amount of Net Proceeds of the Series A Notes used for the state or local
governmental use portion of the Series A Projects to which the Private Person Use of such
portion of the Series A Projects relates. The Pont further covenants that it will comply with any
limitations on the use of the Series A Projects by other than siate and local governmental users
that are necessary, in the opinion of its Bond Counsel, to preserve the exclusion from gross
income for federal income tax purposes of the interest on the Series A Notes. The covenants of
this Section 4. 08 are specified solely to assure the continued exclusion from gross income for
federal income tax purposes of the interest on the Series A Notcs
(5)  So long as any obligation remains outstanding under or .in respect
~of the ‘Reimbursement Note, if such obligation arose in connection with a Drawing used to
refinance any Series A Notes, the Port will continue to comply with the terms of | this
Section 4.08(e). |
| H Mudification of Tax Covenants. The covenants of this Sec!io:i_4.08 are
specified solely‘ to assure the continued exclusion from gross income for federal income tax
purposes of exemption from regular income taxation of the interest on the Notés. To that end,
the provisions of this Section 4.08 may be modified or efiminated without any requirement for
forma! amendment of this resolution .upon receipt of an oﬁinion of the Port's Bond Coungel that
such.modification or elimination will not adversely affect exclusion from gross income for fcderal.
income tax purposes of the tax exemption of interest on ﬁny Notes issued as ”tax»exempt;‘. |
Section 4.09. Qcmm_&g;mm, The'Port hereby finds and determines that the |
failure or refusal of the Port or any of its officers to perform the cové,nants and obligations of this
resolution will endanger the operation of the Facilities and the application of Gross Revenue and
such other honey, funds and securities to the purposes herein set forth. Any oﬁe 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 Notes or the
Reimbursement Note when the same shall become due and payable, '
(b)  The Port shall fail to make pa)'ments of any instaliment of interest on any

Notes or the Relmbursement and Note when the same shall become due and paysbie;
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(c) The Port shall defaclt in the observance or performance of any other
covenants, conditions, or agreements on the part of the Port contained in this resolution, and such
defauit shall have continued for a period of 90 days.

Upon the occurrence and continuation of a Default, the Bank shall be entitled to exercise,
on behalf of the Registered Owners, 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 remedies provided under this section. There shall be no waiver
of a Default hereunder with respect to the Notes unless the Registrar shall be assured that the
Credit Facility has been fuily reinstated.

Subject to provisions of the preceding paragrapt, upon the occurrence of a Default and so
iong as such Default shall not have been remedied, a Registered Owners' Trustee may be
appointed for the Notes by the owners of 51% in principal amount of the Qutstanding Notes by an
instrument or concurrent instruments in writing signed and acknowledged by such Registered
Owners or by their attoineys-in-fact duly authorized and delivered to such Registered Owners'
Trustee, notification thereof being given to the Port. Any Registered Owners' Trustee appointed
under the provisions of this Section shall be a bank or trust company organized under the laws of

a state or a national banking association. The fees and expenses of a Registered Owners' Trustee

shall be borne by the Registered Owners and not by the Port. The bank or trust company acting .

as & Registered Owners’ Trustee may be removed at any time, and a successor Registered Owners'
T’rﬁst_ec may be appointed by the oWners of a majority in principal amount of the Notes
Quistanding, by an.instrument or concurrent instruments in writing signed and acknowledged by
such Registered Owners or by their attorneys-in-fact duiy authorized.

The Regi&tcrcd Owners' Trustee appeinted in the manner herein provided, amf each
successor thereto, is hereby declared to be a trustee for the owners of all the Notes for which such
appointinent 18 made and is empowered 1o excrcise alf the rights and powers' herein conferred on
the Registered Owners' Trustee. 7

A Registered Owners' Trustee may upon the happening of a Default and during the
continuation thereof, take such steps and institute such suits, actions or other pfoceedings in s
own narne, or as trustee, all as it may deem appropriate for the prblection and enforcement of the
nights of Registered Owners 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 procesdings instituted by a Registered Owners' Trustee
hereunder shall be brought in its name as trustee for the Registered Owners and all such rights of
&ctions upon or under any of the Notes or the provisions of this resolution may be enforced by a

Registered Owners' Trustee without the possession of any of said Notes, and without the
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production of the same at any trial or proceedings relating thereto except where otherwise
required by law, and the respective owners of said Notes by taking and holding the same, shall be
conclusively deemed irrevocably to appoint a Registered Qwners' Trustee the true and lawful
trustee to the respective owners of said Notes, with authority to institute any such action, suit or
proceeding, to receive as trustee and deposit in trust any sums that become distributable on
account of said Notes; to execute any paper or documents for the receipt of such moreys, and to
do all acts with respect thereto that the Registered Owner himself might have done in person.
Nothing herein contained shall be deemed to authorize or empower any Registcred Owners'
Trustee to conseni to accept or adopt, on behaif of any owner of said Notes, any plan of
reorganization or adjustment affecting the said Notes or any right of any owner thereof, or to
authorize or empower the Registered Owners' Trustee to vote the claims of the owners thereof in
any receivership, insolvency, liquidation, bankruptcy, reorganization or other proceeding to which
the Port shall be a party.

No owner of any one or more of the Notes shall have any right to institute any action, suit
or proceedings at law.or in equity for the enforcement of the same, unless Default shali have
happened and be continuing, and uniess nu_-Registered Owners' Trustee has besn apnointed as
herein provided, but any remedy herein authorized to be exercised by a Registered Owners'

Trustee may be exercised individually by any Registered Owner, in his own name and on his own

heﬁalf or for the benefit of all Registered Owners, in the event no Registered Owners' Trustee _has'

been appointed, or with the consers of the Registered Owners' Trustee if such Registered OWner'sf

Trustee has been appointed; provided however, that nothing in this resolution or in the Notes shall

affect or 'impair the obligation of the Port which is absolute and unconditioral, to pay from

Available Revenue the prncipal of aad interest on sa.id Notes to the respective owners thereof at
the respective dﬁe dates !herein. specified, or affect or impair the right of action, which is absolute
and unconditional, of such owners to enforce such payments,

The remedies herein cdnf‘erred upon or reserved té the owners of the Notes and to a
Registered Owners' Trustee aré not intended to be exclusive of any other remedy or remedies, and
each and cvery 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 pnvileges
herein granted shall be exercised from time to time and confinued 30 long as and as often as the
occagion therefor may arise and no waiver of any default hereunder, whether by a Registered
Owners’ Trustee or by the owners of Notes, shall extend te or shall affect any subsequent default
or shall impair any rights or remedies consequent therzon. No delay or omission of the Registered
Gwners or of a Registered Owners' 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 therein.
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Upon any such waiver, such Default shall cease to exist, and any Default arising therefrom
shall be deemed to have been cured, for every purpose of this resolution; but no such waiver shall
extend to any subsequent or other default or impair any right consequent thereon.

If the Port has received a default notice in the form of Annex C to the Letter of Credit, the
Port shall notify the Dealer and shall cease issuing Notes and shall not instruct the Registrar to
authenticate any additional Notes. Upon receipt of a default notice, the Registrar shall notify the
Dealer and shall not authenticate and deliver any further Notes.

Section 4.10. Compliance with Parity Conditions. The Commission hereby finds and

determines as required by Section I7(b) of the Resolution No. 3112, as amended, and
Section 2.13 of the Resolution No. 3238, as amended, as follows: ‘
First: The Port is not and will not be in default at the time of issuance of the Notes of its
obligations under said Resolution No. 3112, as amended, and Resolution Ne. 3238, as amended,
and
Second: This Commission has been assured that prior to the Clusing Date, it will have on
hand a certificate from the Designated Port Representative {prepared as prescribed in
Section 17(b) of the Resolution No.3112 and Section213 of Resolution No.3238)
demonstrating fulfillment of thé Subordinate Lien Parity Test, commencing on the first full ﬁsﬁa]
| year following the éa_rlier of (1) the Date of Commercial Operation of the Projects or (2) the date
on which any portion of iniereét on the Wotes no longer will be paid from the proceeds thereof
and for the followirig two fiscal years. | | |
The fimitations éontained in the conditions provided in Section 17(b) of Resolutions
No. 3112 and Section 2.13 of Resolution No. 3238 hav'ing been complied with, the payments
required herein to be made oui of the Available Revenue to pay and secure the payment of the
principal of and interest on the Notes and the Rei.n.\bursement Note shall constitute a lien and
charge upon such Available Revenue equal in rank to the lien and charge thereon of' the
Qutstanding Subordinate Lien Bonds.
| ARTICLE V.
THE DEALER; THE REGISTRAR; SALE OF NOTES; EXECUTION OF
AGREEMENTS
Section 5.01. Appointment of Dealer The Port hereby approves the terms of and is
hereby authorizéd to enter into the Dealer Agréemem in the form attached as Exhibit B hereto.
The Dealer may at any time resign and be discharged of the duties and obligations created
by this resolution by giving the notice set forth in the Dealer Agreement. The Dealer may be
removed upon notise set forth in the Dealer Agreement at the direction of the Pori, by wriiten
notice to the Deaier, the Bank and the Regiétrar. Any successor Dealer shall be authorized by law

to perform all the duties set forth in this resolution.
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Section 5.02. Additional Duties of Registrar. The Registrar shall perform the duties
specified hereunder consistent with the terms of the Fiscal Agency Agreement and this resolution.

Section 5.03. Reimbursement Agreement.

(@)  The Port hereby approves the terms of and is hereby authorized to execute,
deliver and perform a Reimbursement Agreement, in substantially the form presented to this
Commission, with the Bank. Any successor Bank under the Reimbursement Agreement shall be
subject to approval by the Port and a successor may be made only on a date when all Notes are
scheduled to mature.

{(b)  The Designated Port Representative is hereby authorized and directed to
execute and deliver the Reimbursenient Note in an aggregate principal amount not to exceed
$107,671,233 to evidence its cbligations to reimburse the Bank for drawings made under the
Letter of Credit to pay the principal of and interest on maturing Notes.  The Reimbursement
Note shall bear interest, shall mature and shali otherwise have the terms and conditions set forth in
the Reimbursement Agreement.

Section 5.04.  Approval of Financing Documents. The Commission finds fhat enlering
into the Dealer Agreement and the Reimbursement Agreemeﬁt 18 in the Port’s best interest. The
Commission therefore authorizes ther execution of those &ocumems and of the Official Statement
by the Designated Port Representétive (with such changes to those documeits as may be
-approved by the Designated Port Reprcsemitive and are consistent with this resolutiqn) and the
performance by the Port of its obligations thereunder. |

| Section 5.05. Mmm The Designated Port Representative may, in his
or her discretion, without further action by the Commission, negotiate extensions of the
Expiration Date, and execute documents necessary to effect such changes. The Director of |
Finance - and Budget is hereby specificaily designated as an additional Designated Port
Representative for each Subordinate Lien Resolution.

Section 5.06.  Appointment of Successor to Dealer or Bank. The Commission authorizes
the Designated Port Represertative to appoint successor(s) 10 the Dealer {with the pridr written
consent of the Bank, which consém will not be unreasonably withheld), upon receipt of notice of
resignation Vfrom the Dealer The Commission additionally authorizes the Designated Port
Representative to remove the Dealer when, in the sole discretion of the Designated Port
Representative, such removal is deemed necessary 6r beneficial to the Port. In the event of such
resignation or removal, the Designated Port Represémn!.ive may negotiate a contract with, or
issue a request for proposals for, a successor Dealer, as nbpropriale. and execute a contract with
the successor so selected.

The Commission authorizes the Dusignated Port Representative to obtain an Alternate

Credit Facility (and to issue a new Reimbursement Note upon the surrender of an existing
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Reimbursement Note) when, in the sole discretion of the Designated Port Representative, such
replacement is deemed necessary or beneficial to the Port. In the event of such replacement, the
Designated Port Representative may negotiate a contract with, or issue a request for proposals
for, a new Bank and execute a contract with the new Bank so selected.
ARTICLE VL
MISCELLANEOUS

Section 6.01. Contract; Severability The covenants in this resolution and in the Notes

shall constitute a contract among the Port, the Registrar, the Bank and the Registered Owner of
each and every Note. If any one or more of the covenants or agreeméms provided in this
resolution to be performed on the part of the Port shall be declared by any ceurt of competent
jurisdiction and final appeal (if any appeal be taken) to be contrary to law, then such covenent or
c&enams, agreement or agreements, shall be null and void and shall be deemed separatle from
the remaining covenants and agreements in this resoiution and shall in no way affect the validity of
the other provisions of this resolution or of the Notes.

Section 6.02. Notice 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 Notes at their addresses appearing in the Note Register.

Section 6.03. Referances to Bank . Notwithstanding any provisions containedr hefein-to ‘
the contrary, after the expiration or termination of the Credit Facility and after all obiigalions
owed ta the Bank pursuant to the Reimbursement Agreement have been paid in full or discharged,
all refer_encesrto the Bank and the Credit Facility contained herein shall be null and void and of no
further force and effect. The Registrar shall not have- any lien on monéys received under the -
Credit Facility for payment of its fees and expenses, and the Registrar .shaﬂ not seek indemnity as
a condition to ?naking a drawing under the Credit Faci!ity,. making payments to then Registered
Owners of Notes. -

Section 6.04. Notices. AN written notices to be given hereunder {0 any N-o’ticé Party or
either Rating Agency shall be given by first-class mail, postage prepaid lo'_the party or parties
entitled thereto at the address set forth béiow, or at such other address a3 may be provided to the _

other parties hereinafter listed in writing from time to time, namely: |

The Pon: Port of Seattle
' Pier 69

2711 Alaskan Way
P. O Box 1209
Scattle, Washington 98111
Attention:.  Chief Financiat Officer
Telephone. (206) 728-3207
Telefax (206) 728-3203
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The Bank: Bank of America National Trust and Savings Association

Public Sector Banking

800 Fifth Avenue, Floor 34

P.O. Box 34662

Seattle, Washington 98104-1662

Attention: Mr. Alex Johnston, Vice President
Telephone: (206) 358-8938

Telefax:  (205) 358-8818

The Dealer: Lehman Brothers Inc.

Columbia Center, Suite 7101
701 Fifth Avenue

Scattle, Washington 98104
Telephone: (206) 344-5838
Telefax: (206) 233-2817

Lehman Brothers Inc.

Three World Financial Center, Eighth Floor

New York, New York 10285-0800

Attention:  Short Term Municipal Trading Desk
Telephone: {(212) 528-1011

Telefax: (212) 528-2129

Regisirar: The Bank of New York

101 Barclay Street, 21W

New York, Wew York 10286

Attention:  Corporate Trust Registrar Administration
Telephone: (212) 815-5466

Telefax: (212) 815-5393

Moody's: Moody's Investors Service, Inc.

S&P:

99 Church Strect
New York, New York 10007
Attention: Structusal Finance/LLOC Group

Standard & Poor's Ratings Services,
a Division of the McGraw Hill Companies
25 Broadway
New York, New York 10004 . ) ,
Attention:  Manager, Public Finance Depariment

Section 6.05. Notices to Rating Agencies. The Pert shall give immediate notice to each

Rating Agency then maintaining a rating on the Notes in the event:

(a)
®
()
{d)
(e)

The Dealer or the R.egisirar resigns or is replaced;
This resolution is amended or supplemented,

An Alternate Credit Facility is provided;

There has been a termination of the Note program; or

The Dealer Agreement, the Reimbursement Agreement or the Letter of

Credit is amended, supplemented, extended, terminated or expired or replaced.

Section 6.06. Amendments Without Registered Qwaers' Consent.  This resolution may

be amended or supplemented from time to time, without the consent of the Registered Owners by

a Supplemental Resolution adopted by the Commission for one or more of the following

purposes:
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(a) to add additionai covenants of the Commission or to surrender any right or
power herein conferred upon the Port; or
(b) to cure any ambiguity or to cure, correct or supplement any defective
(whether because of any inconsistency with any other provision hereof or otherwise) provision of
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
Owiners; or
(¢}  to provide or modify procedures permitting Registered Owners to utilize a
certificated system of registration for Notes; or
{d) to modify, alter, amend, supplement or restate this resolution in any and ali
respects necessary, desirable or appropriate in connection with the delivery of a letter of credit,
liquidity facility, standby note purchase agreement or other security or liquidity arrangement; or
| (e) to modify, alter, amend, supplement or restate this resolution in any and ail
respects necessary, desirable or appropriate in order to satisfy the requirements of any Rating
| Agency which may from time to time provide a rating on the Notes, or in order to obtain or refain
such rating on the Notes as is deeméd necessary by the Port; or
(D for any purpose, if such amendment becomes effective only on a date on
which all Notes are scheduled to mature. :

Section 6.07. Amendments With Registered Owners Consent.  This resolution may be
amended from time to time by a Supplemental Resolution approved by the Registered Owners of -
2 majority in aggregate principal amount of the Notes then Outstanding: provided, that (&) no
amendment shall be made which affects the righis_ of some but fewer than all of the Registered

Owners of the Outstanding Notes without the consent of the Registered Owners of a majority in

- aggregate principal amount of the Notes so affected, and (b) except as expressly authorized

hereunder, no amendment which alters the interest rates on any Notes, the maturity date or
Interest Payment Dates of any Notes withﬁut- the consent of the Régirstered Owners of all
Outstanding Notes affected thereby. o

© Section6.08 Amendments With Bank's Consent; Consent of Issuer of Credit Facility
Notwithstanding anything herein to ihe contrary, any amendment or supplement to this resolution
shall require the prior written consent of the Bank. If any Notes are secured by a Credit Facility,
the issuer of the Credit Facility shall be considered to be the Registered Owner of such Notes for

purposes of granting any consent to an amendment or supplement pursuant 1o Section 6.07

hereof.
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Section 6.09. 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
1™ day of Nlovesmbes 1997, and duly authenticated in open session by the signatures of the

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

Commissioners
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EXHIBIT A
DESCRIPTION OF SERIES B PROJECTS

(1)  Acquisition of approximately 90 acres of property and relocation of existing uses
in order to expand the existing terminal at Terminal 18, 2400 to 2900 11th Ave. S.W_, Seattle,
WA 98134, The properties are located on Harbor Island, which is bordered by Elliott Bay, the
East and West Waterways and Spokane Street. Construction and improvements on existing and
newly acquired portions at Terminal 18 which include, but are not limited to, environmental clean-
up, acquisition of new container cranes, repair and upgrade of existing cranes, dredging, apron
upgrades, preliminary planning and terminal construction at either the existing facility or the new
expansion area. The land will be owned by the Port of Seattle and, through operating leases, the
Terminal will be operated by Stevedoring Services of America.

{2)  Dock restoration, repair and replacement and other improvements and repairs to
docks, infrastructure, buildings and yard at Shilshole Bay Marina, 7001 Seaview Ave. N'W.,
Seattle, WA 98107, which is owned and operated by the Port.

(3)  Improvements to Terminal 91, 2001 W. Garfield St, Seattle, WA 98119, including
but not limited to berth and apron upgrade and infrastructure improvements including electrical
system upgrade. Terminal 91 is owned by the Port and operated by the Port and existing tenants.

(4)  Yard and building construction and improvements, access road construction, apron
construction and improvements and crane acquisition, repair and upgrades at Terminal 46, 401
Alaskan Way, Seattle, WA 98134. Terminal 46 is owned by the Port and will be leased to an
operator.

(5) Consiruchon and lmprovements for a maritime center at Pier 66, 2201 Alasken
Way, Seattle, WA 98121. Pier 66 is owned by the Port and operated by the Port and its tenants.

(6) Repa:r and replacement of pilings at Pier 48, 101 Alaskan Avenuge, &eattle WA
98104. Pier 48 is owned by the Port and operated by the Port and its tenants.

(N Créme repairs, upgrades and replacement at Terminal 25, 3225 East Marginal Way,
Seattle, WA 98134, which is owned by the Port and operated by the Port and its tenants.

(8)  Environmental clean-up and mitigation, traffic tnitigation, repasr, replacement and
construction of terminal infrastructure and facilities, demolition of some existing facilities, crane
acquisition, repair and upgrade at Terminal 30, 2715 East Marginal Way, Seattle, WA 98134,
Terminal 30 and owned by the Port and operated by its tenants. _

{(9)  Environmental clean-up and mitigation, construction and improvement of
container yard, building apron and terminal infrasiructure, crane acquisition, repait and upgrade at
Terminal 5, 3200 West Marginal Way, Seattie, WA 98106, Terminal $ is owned by the Port of
Seattle and operated by American President Lines.

(10) Repair and replacement of infrasiructure, docks and facilities at Fisherman’s
Tenminal, 1735 West Thurman Avenue, Scattle, WA 98119, Fisherman's Terminal i is owned by
the Port and operated by the Port and its tenants.

(11)  Repair, replacement and construction of docks, yard, building and infrastructure at
Terminai 106, 7 South Nevada Street, Seatile, WA 98134, Terminal 106 is owned by the Port
an operated by the Port and its tenants.

(12) Runway, apron, safety areas construction, repairs and improvements, girfield
infrastructure repairs and upgrades including lighting; noise matigation; Airport Terminal
construction, repairs and improvements; on-Airport niTastructure construction, repairs and
improvements at Scattie-Tacoma International Airport which is ownied and operated by the Port.
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EXHIBITB

PORT OF SEATTLE, WASHINGTON
COMMERCIAL PAPER DEALER AGREEMENT

Dated as of November 12, 1997

L.ehman Brothers Inc.
200 Vesey Street
New York, New York 10285

Ladies and Gentlemen:

PORT OF SEATTLE, WASHINGTON, a municipal corporation of the State of
Washington (the "Issuer"), proposes to issue from time to time its Commercial Paper Notes (as
defined below) and in connection therewith, is entering into this Dealer Agreement (the “Dealer
Agreement") with Lehman Brothers Inc., as dealer ("Dealer”) for such amount of the Commercial
Paper Notes as set forth on Schedule A hereto, which Schedule may be amended, supplemented
or modified by the Issuer at any time in its sole discretion.

Section 1. Definitions.

"Commercial Paper Notes" shall mean the Port of Seattle, Washington Subordinate Lien
Revenue Notes (Commercial Paper), Series A, Series B, Series C and Series D in an aggregate
authorized principal amount as determined by the Issuer fror time to time but not exceeding
$100,000,000, to be sold by the Dealer fro:m time to time and issued by the Issuer in one or more
series from time to time, in Authorized Denominations and with maturities of 270 days or less, in
the form of (i) certificated Notes or (i) book-entry obligations evidenced by a Master Note
substantiglly in the form set forth in to the Resolution and registercd in the name of DTC or its
nominee. :

*Credit Agreement” shall mean the Letter of Credit Reimbursement Agreement dated as of
November 1, 1997, between the Issuer and Bank of America Mational Trust and Savings
Association, d/b/a Seafirst Bank (the "Bank"), as such agreement may be modified, amended or
otherwise supplemented or replaced from time to time in accordance with the terms hereof.

7 “Resolution” shall mean Resolution Nn. 3255, as am~.ded, adopted by the Port -
Commissior on November i1, 1997, relating to the Commercial Paper Notes.

Terms used and not defired herein have the meanings given them in the Credit Agreement
or, if not defined therein, in the Resolution.

Seciion 2. issuance and Sale of Commercial Paper Notes.

Dealer hereby agrees to use its best efforts to solicit purchases of the Commercial Paper
Notes. The parties hereto agree that any Commercial Paper Notes purchased by Dealer or sold by
Dealer in a sale Dealer uses its best efforts to arrange will be purchased or sold by Dealer in
reliance upon the representations, warranties, covenants and agreements of the Issuer contained

herein or mede pursuant hereto and on the terms and conditions and in the manner provided
herein.

The Issuer hereby agrees to pay Desler a fee for each purchase of Commercial Paper
Notes by Dealer and for each sale of Commercial Paper Notes arranged by Dealer on behalf of the
lssuer, at a rate of seven basis poinis (07%) per annum for the Commercial Paper Notes
(computed on the average daily balance ouistanding on the basis of a 365 or 366 day vear, as
applicable) Such tee shall be payable by the Issuer quarterly in arvears, upon presentation of a
statement by Dealer, on the first day of January, April, July and October in each year,
commencing January {, 1998. The Issuer also agrees to pay to Dealer on the date hereof an initial
fee of $50.000 and to pay 10 Omick, Herrington & Sutcliffe LLP, counsel to the Dealer, upon
receipt of an invoice therefor, fees and expenses in the amount of $40,000.
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Pricing scales for the marketing of all Commercial Paper Notes shall be established by
consensus reached between the Issuer and the Dealer. Prior to any remarketing or refinancing of
any Qutstanding Commercial Paper Notes and prior to any proposed new issuance of Commercial
Paper Notes, the Dealer will contact the Authorized Representative to discuss and agree upon the
pricing scales for such marketing,

With respect to all Commercial Paper Notes marketed by Dealer or purchased for Dealer's
own account, Dealer will provide to the Issuer and to the Registrar and Paying Agent no later
than 12:30 P.M, New York City time, on the date the Commercial Paper Notes are to be issued
the principal amount and series of Commercial Paper Notes sold. This trade information wiil be
delivered to the Authorized Representative and to the Registrar and Paying Agent orally,
electronically or telephonicaily and by facsimile transmission.

Section 3. Representations and Warranties of the Issuer.
The Issuer represents and warrants that:

(a)  the Commercial Paper Notes have been duly authorized and, when issued
and delivered as provided in Resolution and when paid for, will be duly and validly issued and
delivered and wili constitute legal, valid and binding obligations of the Issuer, enforceabie against
the Issuer in accordance with their terms, except to the extent enforceability may be limited by the
Issuer's bankruptcy, insolvency, reorganization or other similar laws affecting creditors' rights
generally, and by general equitable principles, regardiess of wheiher such enforceability is
considered in a proceeding in equity or at law;

{b) the Issuer is duly orgasized and validly existing as a2 municipal corporation
of the State of Washington (the "State") and under the Constitution and laws of the State, and has
all requisite power and authority to execute, deliver and perform its obligations under this Dealer
Agreement, the Credit Agreement, the Resolution, the Commercial Paper Notes and any other
agreements executed and delivered by the Issuer in conaection with the issuance of the
Commercial Paper Notes (the "Financing Documents");

{c)  the Resolution has been adopted and the other Financing Documents have
been duly authonzed, executed and delivered by the Issuer and constitute legal, valid and binding
‘obligations of the Issuer, enforceable against the Issuzr in accordance with their terms, except to
the extent enforceability may be limited by the Issuer's bankruptcy, insolvency, reorganization or
other similar iaws affecting creditors' rights generally and by general equitable principles,
regardless of whether such enforceability is considered in a proceeding in equity or at law,

(d}  there are no consents, authorizations or approvals of, or filings with, any
federal or state government authority (other than the Issuer) required in connection with the
issuance or sae by the Issuer of the Commercial Paper Notes or the performance of its obligations
thereunder or under the Financing Documents, sxcept as may be required by state securities laws
and those that have already been obtained or made;

(e)  the execution, delivery and performance by the issuer of the Commercial
Paper Notes and the Financing Documents does not result in a breach or violation of, conflict
with, or constitute a default under any law, regulation, order, judgment, agreement, resolution or -

instrument 1o which the Issuer is a party or by which the Issuer or any of its property is bound;
and _

) each delivery of Commercial Paper Notes to Dealer shall be deemed a
representation and warranty by the Issuer, as of the date thereof, that (i) the Commercial Paper
Notes issued on such date have been duly authorized, issued and delivered and, upon payment
therefor, will constitute legal, valid and binding obligations of the Issuer; enforceable against the
Issuer in accordance with their terms, and (ii) the representations and warranties of the Issuer set
forth in paragraphs (a) through (e) of this Section 3 are true and correct as if made on such date.

Section 4. Covenants and Agreements of the lssuer.

The Issuer covenants and agrees that it:
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(a) will give Dealer notice forthwith of the occurrence of (i) any Default under
the Resolution or any Event of Default under the Credit Agreement or (ii) any event that, with
notice or lapse of time or both, will to the knowledge of the Issuer become a Default or an Event

of Default if, in any case set forth in (ii) that requires notice, such notice has been received by the
Issuer,

(b)  will comply with the requirements set forth in the Resolution and will
provide Dealer with any notices or instructions required by Sections 2.02, 2.05, 2.08, 3.01, 3.02,
3.04, 3.05 and 3.06 of the Resolution;

{(c)  The Issuer will give Dealer notice of any proposed amendment to or
modification of the Financing Documents prior to the effective date thereof,

(d)  will provide to Dzaler copies of the Issuer’s most recent audited finrancial
statements. The Issuer further agrees to notify Dealer promptly upon the occurrence of any event
that would render any material fact disclosed in any financial or other report or document
provided by the Issuer hereunder untrue or misleading in any material respect;

(e)  will not sell Commercial Paper Noies to Dealer or in sales arranged by
Dealer hereunder in the event that opinions of Counse! delivered in connection with the initial
issuance of the Commercial Paper Notes have been withdrawn, adversely modified or retracted,

6} will take all action within its control necessary to maintain the exclusion of
interest on the Commercial Paper Notes (other than Series D Notes) from the gross income of the
holders thereof for federal income tax purposes; and

(g)  will notify Dealer of the proposed replacement or substitution of any Credit
Facility or Liquidity Facility and of any modification of the terms of any Credit Facility or
Ligudity Facility. .

Secticn 5. Conditions Precedent.

(2) At or promptly following the execution of this Dealer Agreement and as a
condition precedent to any obligations of Dealer hereunder, the Issuer shall furnish or cause to be
furnished to Dealer the following documents, in form and substance satisfactory to Dealer:

(i} certified copies of the Resolution and documents |
authonzing the execution and delwery of this Dealer Agreement;

(i)  an opinion of Preston; Gates & Ellis LLP, bond counse! to
the Issuer, substantially in the form atiached as Appendix A 10 the Dealer’s Memorandum for the
Commercial Paper Notes and addressed to the Dealer,

“(ili)  an opinion of the General Counsel of the Issuer, addressed
10 the Dealer and substantially in the form theretofore approved by Dealer,

{iv)  an opinion of counsel to the Bank, addressed to the Dealer
and substantially in the form theretofore approved by Dealer, and a certificate of the Bank to the
effect that the information contained in the Deater Memorandum concerning the Bank is true and
correct; and

(v) il other pertinent legal documents customarily contained in
& closing transcript provided by bond counsel

{n Prior to the issuance of any Commercial Paper Notes, Series C and as a
condition precedent to any of Dealer’s obligations in respect of the Commercial Paper Notes,
Senes C, the Issuer shall deliver or cause to be delivered to Dealer an opinion of Preston, Gates &
Ellis LLP &= to such Commercial Paper Notes, substantially in the form theretofore approved by
Dealer and if the Credit Agreement and/or the Letter of Credit is modified in cornection
therewith, opinions of the General Counsel of the Issuer and of counsel to the Bank relating to

such notifications, each addressed to Dealer and in substantially the form theretofore approved by
Dealer.
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(¢c) Prior to the substitution for the Credit Facility then in effect of (i) any
Liquidity Facility or (ii) any Credit Facility that is not a direct-pay letter of credit covering
payments of al! principal and interest on the Commercial Paper Notes, the Issuer shall deliver to
the Dealer (A) in such quantities as Dealer may request, conformed copies of the Issuer's official
statement or other disclosure document relating to the Commercial Paper Notes, and from time to
time shall amend or supplement such official statement or other disclosure document, such that
the official statement or other disclosure document, as theretofore amended or supplemented,
does not contain any statement or information that is untrue or incorrect in any matertal respect
and does not omit any statement or information which should be contained therein for the purpose
for which it is to be used or which is necessary to make the statements and information contained
therein, in light of the circumstancez uader which they were made, not misleading in any material
respect; and (B) a cenrtificate of the chief financial officer of the Issuer to the effect of the
foregoing,.

Section 6. Miscellaneous.

(a)  The representations and warranties of the Issuer contained herein shali
survive the deliverv of the Commercial Paper Notes and shall remain in full force and effect,
regardiess of any termination or cancellation of this Dealer Agreement or any investigation made
by or on behalf of uny party hereto.

()  All notices required under the terms and provisions hereof shall be in
writing, given in person, by mail (postage prepaid), or by telex or telecopier, and any such notice
shall be effective when received at the address specified below (or at such other address as such
recipient may designate from time to time by notice to the other party):

Port of Seattle, Washington " Lehman Brothers Inc.

2711 Alaskan Way _ 3 World Financial Center

Seattle, Washington 98121 New York, NY 10285-2000
Attention; Mr. Daniel R. Thomas Attention: Short-term Finance Desk
Telephone No. (206) 728-3262 Telephone No. (212) 528-1022

Fax No. (206) 728.3754 " Fax No. (212) 528-2129

(c‘j The obligations of the Issuer under this Dealer Agreement shall be
governed by and construed in accordance with the laws of the State of Washington, and the

obligations of Dealer shall be governed and construed in accordance with the laws of ithe State of
New York. '

| (d)  The terms of this Dealer Agreement shall not be waived, altered, modified,
~ amended or supplemented in any manner whatsoever except by written instrument signed by each
of the pariies hereto. _ '

Section?.  Term imd Termination of Dealer Agreement.

‘This Dealer Agreement may be cancelled by Dealer or by the Issuer at any time upon
written notice. To be effective, such written notice must be given no less than 30 days prior to
such cancellation date if cancelled by the Issuer and, except as provided below, no less than
30 days prior to such cancellation if cancelied by Dealer.

The Dealer

(A)  shall suspend its efforts to arrange sales of the Commercial Paper -
Notes, upon the receipt of notice of the occurrence of an event of default under either the
Resolution or the Credit Agreement; and

(B) may suspend its efforts to arrange sales of the Commercial Paper
Notes, immediately upon the occurrence of any of the following events, which suspension shall
continue 3o long as the situation continues to exst:

(1)  suspension or matesial limitation in trading in securities generally on
the New York Stock Exchange;
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(2) & general moraterium on commercial banking activities in New
York is declared by either federal or New York State authorities;

(3)  the engagement by the United States in hostilities or the escalation
of hostilities if the effect, in the Dealer's judgment, makes it impractical or
inadvisable to proceed with the solicitation of offers to purchase the Commercial
Paper Notes;

(4)  legislation shall be introduced by commitiee, by amendment or
otherwise, in, or be enacted by, the House of Representatives or the Senate of the
Congress of the United States, or a decision by a court of the United States shall

~ be rendered, or a stop order, ruling, regulation or official statement by, or on
behalf of, the United States Securities and Exchange Commission (the "SEC") or
other governmental agency having jurisdiction of the subject matter shall be made
or proposed, to the effect that the offering or sale of obligations of the general
character of the Commercial Paper Notes, as contemplated hereby, is or would be
in violation of any provision of the Securities Act of 1933, as amended (the
"Securities Act") and as then in effect, or the Securitics Exchange Act ¢f 1934, as .
amended (the "Exchange Act") and as then in effect, or the Trust Indenture Act of
1939, as amended (the "Trust Indenture Act”) and as then in effect, or with the
purpose or effect of otherwise prohibiting the offering or sale of obligations of the
general character of the Commercial Paper Notes, or the Commercia! Paper Notes,
as contemplated hereby;

(5)  any event shall occur or information shall become known, which, in
Dealer's reasonable opinion, makes untrue, incorrect or misleading in any material
respect any statement or information contained in the disclosure documents
provided to the Dealer in connection with the performance of its duties hereunder,
or causes such documents to contain an untrue, incorrect or misieading statement
of a material fact or to omit to state a material fact required to be stated therein or
necessary to make the statements made therein, in light of the circumstances under
which they were made, not misleading, '

(6)  any governmental authority shall impuse, as to the Commercial
Paper Notes, or obligations of the general character of the Commercial Paper
Notes, any material restrictions not now in force, or increase materially those now
in force, which, in Dealer's judgment, matenally affects the marketabzhty of the
Commercial Paper Notes, :

(7)  any of the representations and warranties of the lIssuer made
hereunder shall not have been true and correct on the date made; or

(8)  the issuer fails f0 observe any of the covenants or agreements made
herein or the Issuer is no longer a municipal corporation under the laws of the
State of Washington (the "State”) or no longer has the authority to, or does not
perform and observe, the covenants and agreements on nts part contained in this
Agreement or the Resolution.

If Dealer suspends its marketing efforts, it shall immediately notify the 1ssuer, the Bank
and the Registrar. When Dealer has determined that the situation that caused the suspension has
been rectified or no longer applies, Deater shall give written notice to the Issuer, the Registrar and
the Bank that it will resume soliciting purchases of the Commercial Paper Notes.

Section 8. Covenants of the Dealer.

The Dealer hereby covenants to comply with the limitations set forth in the Resolution as
limitations 1o be complied with by the Dealer and hereby further covenants that upon receipt by
the Dealer of notice from the Registrar or from the Bank to the effect that an Event of Default
under the Credit Agreement has occurred and that the Bank has delivered to the Registrar a
notice in the form of Annex C to the Leiter of Credit, the Dealer will cease its efforts to arrange
for the sale of any Commercial Paper Notes.
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This Dealer Agreement may be executed in several counterparts, which together shall
constitute one and the same instrument.

PORT OF SEATTLE, WASHINGTON

Designated Port Representative
Accepted and Agreed:

LEHMAN BROTHERS INC.

Richard B. King
Senior Vice President
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Schedule A

PORT OF SEATTLE, WASHINGTON
COMMERCIAL PAPER NOTES

Series A Series B Series C Series D
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CERTIFICATE

1, the undersigned, Secretary of the Port Commission (the "Commission”) of the Port of
Seattle, Washington (the "Port"), DO HEREBY CERTIFY:

I That the attached resolution numbered 32585, as amended (the "Resolution"), is a
true and correct copy of a resolution of the Port, as finally adopted at a meeting of the
Comh\ission held on the ”_Ii!day of M 1997, and duly recorded in my office.

2. That said meeting was duly convened and held in all respects in accordance with
iaw, and to the extent required by law, due and proper notice of such meeting was given, that a
quorum of the Commission was present throughout the meeting and a legally sufficient number of
members of the Commission voted in the proper manner for the adoption of said Resclution; that
all other requirements and proceedings incident to the proper adoption of said Rasolution have
been duly fulfilled, carried out and otherwise observed, and that | am authorized to execute this

certificate.

IN WITNESS WHEREOF, | have hereunto set my hand this {/#) day of

N__Mbﬂ" 1997,

Secretary
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