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

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

and

WHEREAS, the Port has authorized the issuance of revenue bonds in one or more series
pursuant to Resolution No. 3059, adcpted on February 2, 1990, as amended by Resolution
No. 3214, adopted on March 26, 1996 and Resolution No. 3241, adopted on April 8, 1997 (the

A RESOLUTION of the Port Commission of the Port of Seattle,
‘Washington, authorizing the sale and issuance of revenue bonds in
one or more series in the aggregate principal amount of not to
exceed $190,000,000 for the purpose of financing additions and
improvements to its propertics and to accessways and other
properties related thereto; fixing the forms and terms for such
bonds, and authorizing and approving the sale of such bonds

RESOLUTION NO. 3271, AS AMENDED

pursuant to a forward delivery bond purchase contract.

"Master Resolution"), and

WHEREAS, the Port has issued and currently has outstanding sixteen series of revenue

bonds pursuant to the Master Resolution, as follows;

Currently
Resolution Date of Original Outstanding Final

Number Issue Principal Amt. {12/2/97) Maturity Dates

3060 21790  (A) $ 66,240,49205  $ 40,290,492.05 12/1/14
3060 2190 - (B) 59,969,771 35 57,229,771 .35 12/1/14
3060 2190 (C) 24,805,000.00 15,250,000.00 12/1/05
3111 411192 (A)  25,450,000.00 20,545,000,00 1147
I} 4/1/92  (B)  115,440,000.00 93,510,000.00 AN
3120 293 (A) 21,655,000.00 7,995,000.00 4/1/00
3120 U193 (B) 60,750,000.00 28,455,000.00 11/1/01
3160 11113 (C) 21,170,000.00 8,930,000.00 1/1/9%
3155 2/1/94  (A) 27,135,000.00 25,900,000.00 124111
3155 2194 (B) 50,000,000.00 50,000,000.00 5/1/19
3155 2/1/94 (C) 51,755,000.00 42,570,000.00 - TH09
3196 9N/95 (A)  .26,345,000.00 . 15,860,000.00 21101
32158 4/1/96  (A) 31,820,000.00 31,820,000.00 9/1/2}
3215 4/1/96 (B)  74,520,000.00 74,520,000.00 5117
3242 51197 (A} 120,.375,000.060 120,375,060.00 10/1/22.
3242 511197  (B) 19,985,000.00 10/1/08

{the "Outsianding First Lien Bonds"), and

WHEREAS, the Master Resolution permits the Port to issue its revenue bonds having a

lien on Net Revenues (as such term is defined in the Master Resolution) on a parity with and/or

19,985,000.00

subordinate to the lien thereon of the Quistanding First Lien ands; and

WHEREAS, the Port has issued and currently has outstanding or has authorized to be

outstanding series of revenue bonds having a subordinate lien on Net Revenues, as follows:



Currently
Resolution Date of Original Qutstanding Final
Number Issue Principal Amt. (12/2/97) Maturity Dates
3112 4/1/92 $ 27,500,000 $ 25,145,000 8/1/17
3238 3/26/97 108,830,000 108,830,000 9/1/22
3255 11/12/97 100,000,000 Commercial Paper

(the "Outstanding Subordinate Lien Bonds"); and

WHEREAS, each of the resolutions authorizing the issuance of the Outstanding
Subordinate Lien Bonds permits the Port to issue revenue obligations with liens on Net Revenues
senior to, on a parity with or subordinate to the lien thereon of the Qutstanding Subordinate Lien
Bonds; and

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

WHEREAS, it is necessary that the form and terms of such revenue bonds of each series
be fixed in accordance with the terms and provisions of the Bond Purchase Contract hereinafier
 authorized; and 7 |

WHEREAS, it is deemed necessary and desirable that such series of bonds be sold
“pursuant to negotiated sale as hereia provided; .

NOW, THEREFORE, BE IT RESOLVED BY THE PORT COMMISSION OF THE
PORT OF SEATTLE, WASHINGTON, as follows: '

Section 1. - Definitions. Thi following terms shall have the following meanings in this
resolution: _

"Aggreted Value" means (1) with respect to any Capital A__pprecial_ion Bonds, as of ahy
date of calculation, the sum of the amount set forth in the resolution authorizing a series of Parity.
Bonds as ther amount reprcsén_ting the initial principai amount of such Parity Bonds plus the
interest accumulated, compounded and unpaid thereon as of the most recent comhounding' date,
or (2) with respect to Original Issue Discount Bonds, as of the date of calculation, the amount
representing the initial public offering price of such Parity Bonds plus the amount of discounted
principal which has accreted since the date of issue. In each case the Accreted Value shall be
determined in accordance with the provisions of the resolution authorizing the issuance of such
Panity Bonds. | |

"Aggrezate Annyal Debt Service” means Annual Debt Service for all Quistanding Parity
Bonds and all Parity Bonds authorized but unissued under a resolution uniess such Parity Bonds
are authorized to provide permanent financing in connection with the issuance of shoit-term
obligations.

"Anpua) Debt Service® means the total amount of Debt Service for any Parity Bond or

series of Parity Bonds in any fiscal year or Base Period.
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"Arbitrage Certificate” means the certificate of that named executed and delivered by the
Port at the time of issuance and delivery of the Bonds. 7

"Balioon Maturity Bonds" means the any Parity Bonds which are so designated in the
resolution pursuant to which such Parity Bonds are issued. Commercial paper (obligations with a
maturity of' not more than 270 days from the date of issuance) shall be deemed to be Balloon
Maturity Bonds.

"Base Pericd” means any consecutive 12-month period selected by the Port out of the 30-
month period next preceding the date of issuance of an additionai Series of Parity Bonds.

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

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

"Bond Fund" means the bond fund asuthorized by Section 7(a) of this resolution to be
created in the office of‘ the Treasurer prior to the Settlement Date for the Bonds of cach Senes.

"Bond Purchase Contract” means the Forward Delivery Bond Purchase Cohtraét dated
this date between the Port and the Purchaser. | _

"Bongs" means, collcctively, all revenue bonds authorized to be issued in Section 3 of this
resolution. | |

"Bond Register” méans the records maintained on behalf of the Port céntaining the name
and mailing address of each owner of the Eonds or the nominee of such owner, and such other
information as the Registrar shall determine. | ‘

"Bond Year" means, for each Series of ﬁonds, each one4year period that ends on the date
selected by the Port. The first and last Bond Years may be short periods. If no day is selected by
the Port before the ear}ie_r of the final maturity date of the Bonds of a Series or the date that is five
years afier the date of issuance of the Bonds of such Series, Bond Years will end on each
anniversary of the date of issize and on the final maturity date of the Bonds of each Series.

"Capital Appreciation Bonds" means Parity Bonds all or a portion of the interest on which
is compoundid, accumulated and payable only upon redemption or on the maturity date of such
Bonds. If so provided in the reso}ution authonzing their issuance, Parity Bonds may be deemed
to be Capital Appreciation Bonds for only a portion of their term.  On the date on which Parity
Bonds rio longer are Capital Appreciation Bonds, they shall be deemed Quistanding in a principal
amount equal to their Accreted Value

"Code" means the Internal Revenue Code of 1986, as amended, and shall include all
applicabie regulations and rulings relating thereto.
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"Commission" means the Commission of the Port, or any successor thereto as p:oﬁded by
law.

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

"Computation Period" means the period between Computation Dates.

"Construction Account” means the account to be created by the Port prior to the issuance
of each Series of the Bonds for the purpose of helding proceeds of the Series other than proceeds,
if any, deposited into the Reserve Account.

"Consultant” means at any time an independent consultant nationally recogmized in marine
or aviation matters or an engineer or engineering firm or other expert appointed by the Port to
perform the duties of the Consultant as required by this resolution. For the purposes of delivering
any certificate required by Section S of this resolution and making the calculation required by
Section 5 of this resolution, the term Consultant shall also include any independent national public
accounting firm appointed by the Port to make such calculation or to provide such certificate or
nationally recognized financial advisor appointed by the Port for purposes of making such
calculation. ' .'

"Costs of Construction” means all costs paid or incurred by the Port in connéczion with
the acquisition and construction of capital additions, improvements and betterments to and
extensions of the Facilities,. and the placing of the same in operation, induding, but without
limiting the generality of the foregoing, paying all or g'portion of the interest on the Parity Bonds
or any portion thereof issued to finance the costs of such improvements dunng the period of
construction of such improvéments, and for a peniod of time thereafter, paying amounts required
to meet any reserve requirement for the fund or accéum established or maintained for such Paﬁ'ly
Bonds from the proceeds thereof, paying or reimbursing the Port or any fund thereof or any other
person for expenses, including planning, permitiing and design expenses, incident and p_mper!y
allocable 1o the acquisition and construciion of said improvements arrto'acqu,irinrg and prepanng
the site thereof and the placing of the same in operation; and all other items of expense incident
and properly allocable to the acquisition and construction of said additions and improvements, the
financing of the same and the placing of the same in operation.

"Credit Facility” means a policy of municipai bond 'msurancé, a letter of credit, surety
bond, line of credit, guarantee, standby purchase agreemem or other financial instrument which
obligates a third party to make payment or provide funds for the payment of financial obligations
of the Port, including but not limited to payment of the principal of, interest on or purchase price
of Parity Bonds or meeting reserve requirements therefor.

"Date of Commercial Operation" means the date upon which any Facilities are first ready

for normal continuous operation or, if portions of the Facilities are placed in normal continuous
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operation at different times, shall mean the midpoint of the dates of continuous operation of all
portions of such Facilities, as estimated by the Port or, if used with reference to Facilities to be
acquired, shall mean the date on which such acquisition is final.
"Debt Service" means, for any period of time,

{a)  with respect to any Qutstanding Original Issue Discount Bonds or Capital
Appreciation Bonds which are not designated as Balloon Maturity Bonds in the resolution
authorizing their issuance, the principal amount thereof equal to the Accreted Value thereof
maturing or scheduled for redemption in such period, and the interest payable during such period,

(b)  with respect to any Outstanding Fixed Rate Bonds, an amount equal to
(1) the principal amount df such 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 to be made during such period into any sinking fund established for the
payment of any such Parity Bonds, plus (3) all interest payable during such period on any such
Parity Bonds Outstanding and with respect to Panty Bondé with mandatory sinking fund
requirements, @wlaled on the assumption that mandatory sinking fund instaliments will be
applied to the redemption or retirement of such Panty Bonds on the date specified in the
resolution authorizing such Panty Bonds;

(©) with respect to all other series of Parity Bonds Ouistanding, ‘oth.er than
Fixed Rate Bonds, Orig'mal Issue Discount Bonds or Capital Appreciation Bonds, specifically
including but not limited to Balloon Maturity Bonds and Parity Bonds bearing variable rates of
interest, an amount for any period equal to the amount which would have been payable for
principal and interest on such Parity Bonds during such period computed on the assumption that
the amount of Parity Bonds Outstanding as of the date of such computaaioﬁ_ would be amortized
(1) in accordance with the mandatory redemption provisions, if im_y, set forth in the resofution
authorizing the issuance of such Parity Bonds, or if mandatory redemption provisions are not -
provided, during a period é.ommencing on the date of comput_alion and ending on the date 30
years after the date of issuance to provide for essentially level annuaj debt service of principal and
interest over such period and (ii) at an interest rate equal to the yield to maturity set forth in the
40-Bond Index published in the edition of The Bond Buyer {or comparable publication or such
other similar index selected by the Port with the approval of the Consultant, if applicﬁble) selected
'by the Port and published within ten days prior to the date of calculation or, if such calculation is
being made in connection with the certificate required by Section 20 hereof, then within ten days
of the date of such certificate; and

(d)  with respect to Derivative Products, the Port Payments required by
contract to be paid to a Reciprocal Payor under any existing Derivative Product, offset by the

Reciprocal Payments during the same period during the relevant period, on the assumption that if
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any such payment is not fixed at the time of execution of the Derivative Product, the amount of
such payment will be calculated at the Estimated Average Denvative Rate prevailing during the
remaining term of the Derivative Product; provided, however, that the computation of Debt
Service for First Lien Parity Bonds may not teke Port Payments into account until the
Gutstanding First Lien Bonds are no longer Qutstanding or until the requisite consents of owners
of the QOutstanding First Lien Bonds are received, and the computation of Debt Service for
Subordinate Lien-I Parity Bonds issued prior to April 1997 may not take Port Payments into
account until the earlier of (A) the date on which the issuers of credit enhancements then in effect
with respect to the Outstanding Subordinate Lien-1 Parity Bonds onginaily issued prior to
April 1997 and the requisite owners of Qutstanding Subordinate Lien-1 Bonds issued prior to
April 1997 conseni and (B} the first date on which OQutstanding Subordinate Lien-I1 Bonds are no
longer Qutstanding.

With respect to any Parity Bonds payable ir: other than U. S. Dollars, Debt Service shail
be calculated as provided in the resolution authorizing the issuance of such Parity Bonds.

Debt Service shall be net of any interest funded out of Parity Bond pr_oceeds or the
proceeds of other fuinds or indebtedness. _

Debt Service computed for First Lien Parity Bonds also shall be net of any principal
| funded out of bond proceeds following tﬁe date on which Quistanding First Lien Bonds are no |
tonger Outstanding or until the fequisite- consents of owners of the Outstanding First Lien Bonds
are received.

7 Debt Service computed for Subordinate Lien-1 Parity Bonds issued prior to April 1957
| also shall be ﬁet of any principal funded out of Subordinate Lien-1 Parity Bond proceeds and shall
be net of any principal and/or ‘interast funded from proceeds of any Permitted Prior Lien Bonds or
any other obligations thereafter issued for such purposes commencing on the eardier of (A) the
date on which ihe issuers of credit enhancements then in effect with respect to the Quistanding |
'Subordl-nate Lien-1 Parity Bonds oniginally issued prior to March 1997 and the requisite ownérs of
Outstanding Subordinate Lien-1 Bonds issued prior to Apﬁl 1997 consent &nd {B) the first date on
which Outstanding Subordinate lLien-l Bonds are no longer Qutstanding.

Debt Service with respect to Second Lien Bonds and Subordinate Lien-Ii Parity Bonds
also shall be net of any principal funded out of Subordinate Lien-1 Parity Bond proceeds and shall
be net of any principal an/or interest funded from procezds of any Permitted Prior Lien Bonds or
any other obligations thereafter issued for such purposes.

Debt Service shall include reimbursement obligations to providers of Credit Facilities to
the extent such reimbursement obligations are outstanding or as otherwise authorized in a

resolution
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"Default”, with respect to the First Lien Bonds, has the meaning given such term in
Section 14(c) of this resolution and with respect to the other Series of Bonds, has the fneaning
given such term in Section 24 of this resoiution

"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 the Derivative Product.
"Derivative Product” means a written contract or agreement between the Port and a

Reciprocal Payor, which provides that the Port’s obligations thereunder will be conditioned on the

absence of: (i) a failure by the Reciprocal Payor to make any payment required thereunder when
due and payable, and (ii) a defauit thereunder with respect to the financial status of the Reciprocal
Payor, and | |
(a)  under which the Port is obligated to pay. on one or more scheduled and
specified Derivative Pavment 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
Dérivative Payment Dateé, the Reciprocal Payments, ie., the contract must provide for net
payments;,
~(b)  for which -the Port's obligations to meke all or any portion of Pornt
Payments ﬁay* be secured by & piedge'of andr lien on Revenues on an equal and ratable basis with
the Outstanding Pariiy, Bonds, - _
{c) undér which Recip_ro_cal Paymé_nts are to be made directly into a bend fund
for Qutstanding Parity Bonds; -
(d) for which the Port Payments are either specified to be one or more fixed
amounts or are determined according to a formula set forth in the Denvative Product; and
(e)  for which the Reciprocal Payments are cither specified to be one or more
fixed mnunts or are determined according to & formula set forth in the Derivative Product.
"mﬂmﬁgﬁmme“ means the Deri#axive Product Account, if any, crested and
estabiished under Section 20 hereof |

"Deuignated Pori Representative” means the Executive Director,, chief financial officer of

the Port, the Director of Finance or such other person as may be directed from time to time by

resolution of the Commission.
"Discharge” occurs on the date that all amounts due under the terms of an Qutstanding
Bond is actuaily and unconditionally due if cash is available at the place of payment, and no

interest accrues with respect o such Bond after such date.
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"DTC" means The Depository Trust Company, New York, New York, a limited purpose
trust company organized under the laws of the State of New York, as depository for the Bonds of
each Series pursuant to Section 6 hereof. |

"Estimated Average Derivative Rate” means:

(a8)  asto the variable rate payments to be made by a party under any Derivative
Product,

(i)  to the extent such variable rate payments have been made for a
period of 12 months or more, the higher (in the case of variable rate Port Payments), or the lower.
(in the case of variable rate Reciprocal Payments) of: _

(A) the weighted average rate of interest applicable to such
payments during the immediately preceding 12-month period; cr
(B)  the rate applicable under the related Derivative Product as
of the date of determination; or
(ii) to the exient such variable mte- payments have not been made for a
period of 12 months or more, the most current actuxl rate used in calculating such variable rate
paymemé; and |
(b) as to any Derivative Products which hive been authorized to be entered
into by the Port but have not yét been executed or become effective, the variab&‘e. rate will be |
estimated by applying the variable rate formula specified in ihe contract to the inost recently
published rate for the ﬂbating rate index or other equivalent specified in the Derivative Product és
| the basis upo.n which the variable rate will be determined,
provided that, when the variable rate to be used in a Derivative Product is specified as the rate or
rates applicable to one or more specified maturities of Parity Bonds, the variable rate or rates
under the Derivative Product will be deemed to be the same rate or rates estimated for the
specified matunty or m#turities of the specified Parity Bonds, énd provided further that, if two or
more Derivat.ivc_l’roducts each specify the same index and formula for determining and setting
their respective variable rates, on the same dates, and for the same periods of time, and with
respect to identical derivative principal amounts, all such Dernvative Products sh'a!i- bc deemed to
have thg same Estimated Average De‘rivativé- Rate, calcuiated in accordance with paragraphs
(a)(i) and (a)(ii) of this definition and, where spplicable, with respect to the first of such
Derivative Products to become.eﬂective.

“Fagilities" means ail equipment and all property, real and personal, or any interest therein,
whether impreved or unimproved, now or hereafter (for as fong as; any Parity Bonds of the Pon
shall be Qutstanding) owned, operated, used, leased or managed by the Pert and which contribute

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 permitted under the laws of the State
and under applicable reso!ution§ of the Commission, including this resolution and wili not impair
the exclusion of interest on a Bond from gross income for federal income tax purposes (subject to
the inclusion of any exceptions contained in the opinion delivered upon original issuance of such
Bond).

"First Lien Bonds" means the Bonds of any Series ideﬁtiﬁed as "First Lien Parity Bonds"
in the Notification with respect to such Series.

"First Lien Parity Bonds” means the Qutstanding First Lien Bonds identified in ihe fourth
recital to this resolution, the First Lien Bonds and any bonds issued by the Port in the future under
a "Series Resoluticn” (as defined in the Master Resolution) and pursuant to the Master Resolution
which provides that such bonds shall be on a parity of lién with other series of First Lien bonds, as
provided in Section 5 of the Master Resolution.

| "First Lien Parity Test” means Net Revenues equai to or greater than 135% of Aggregate
Annual Debt Service with respect to al! First Lien Parity Bonds. |

"ﬁmm“ means Net Revenues in each ﬁécal year at least equal to the
gre:i_ter of (i) 135% of the amounts required in such fiscal year 10 be paid as scheduled debt
service (principal and interest) on First Lien Parity Bonds, or (i) amounts required to be |
deposited during such fiscal year from Net Revenues into bond funds and reserve funds |
establ_ished-for First Lien Parity Bonds and into the Repair an;l Renewal Fund, but excluding from
each of the foregoing, payments made from refunding debt and capitalized-'debt service.

"Fixed Rate Bonds” means those Parity Boﬁds mﬁer than Capitai Appreciation Bonds,
Original Issue'Discou_nt Bonds or Bé.lloon Maturity Bonds issued under a resolﬁtion in which the
rate of interest on such Parity Bonds is fixed and determinable through their final matusity 6r fora
specified period of time. [If so provided in the resolution authorizing their issuance, Parity Bonds -
may be deemed to be Fixed Rate Bonds for only a portion of their term. |

"Government Obligations” has the meaning given such term in RCW Ch. 39.53, as now or
hereafter amended.

"Giross Revenue" means all income and revenue derived by the Port from time to time
from any source whatsoever except:
(1) | the proceeds of any borrowing by the Port and the earnings thereon (other
than earnings on proceeds deposited in reserve funds),
(2)  income and revenue which may not legally be pledged for revenue bond

debt service,

(3)  passenger facility charges, head taxes, federal grants or substitutes therefor

allocated to capital projects;
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(4)  payments made under Credit Facilities issued to pay or secure the' payment
of a particular series of Parity Bonds;

(5) proceeds of insurance or condemmnation proceeds other than business
interruption insurance;

(6) 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 (6) 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

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

Notwithstanding the foregoing, the Port may elect to include other receipts (e.g., passenger
facility charges) at any time as additiona! security or additional Gross Revenue for any one or
mores series of obligations

"lnsurance Commitment" means the commitment for ihe issuance of the Insurance Policy
or Policies to be issued by the Insurer. | | |

| "Insurance Policy” means the policy of municipal bond insurance délivered by the Insurer
" at the timé of issuance and delivery of a Series of ﬁond‘s. |

"Insurer” means a municipal bond insurance company issuing one or more Insurance
Policies with respect to the Bonds of a Series..

"Mmmmgm", with respect to a Series, means e{ach March 1 and Seplémbcr 1,
commencing on the first March 1 or Scﬁtember 1 that is at least five months after the Settlement
Date for such Series. |

"Letter of Representations” means a blanket issuer !etterrof representations from the Port
to DTC, dated August 28, 1995.

"Mﬂg}g;__&ﬁgiu_ﬁgn“ means Resolution No. 3059, as amended, of the Commission adopted
on Febmary 2, 1990, as amended by Resolution No. 3214, adopted on March 26, 1996 and
Resoluticn No. 3241, adopted on April &, 1997

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

"MSRB" means the Municipal Securities Rulemaking Board or any successor to its

functions.
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"Net Procecds,” when used with reference to & Series of Bonds, means the principal
amount of such Series of Bonds, plus accrued interest and original issue premium, if any, and less
original issue discount and proceeds, if any, deposited in such Reserve Account.

"Net Revenues” means Gross Revenue fess any part thereof that must be used to pay
Operating Expenses.

"Notification" means the notice and election of the Port referred to in Section 2(b) of the
Bond Purchase Contract.

"NRMSIR" means a nationally recognized municipal securities information repository for
purposes of the Rule.

"QOperating Expenses” means the current expenses incurred for operation or maintenance
of the Facilities {other than Special Faciiities), as defined under generally accepted accounting
principles, in effect from time to time, excluding any al!owané.es for depreciation or afnortization
or interest on any obligations of the Port incurred in connection with and payable from Gross.
Revenue.

"Qriginal Issue Discount Bonds" means Parity Ronds which are sold at an initial public
offering price of less than 95% of their face value and which are specificaily designated as Original
Issue Discount Bonds ix the resolution suthorizing their issuance. |

"Qmmdmg” means, as of any date, any Parity Bonds theretofore issued except such
Panty Bonds deemed 1o be no longer Outstanding as provided in the resolution authormng the
issuance thereof

Mng_h;ﬂm&gndg means thc bonds identified ir the recitals to this resolutmn
. as ”Outvandmg First Lien Bonds."

MMM&LMQ_QM" means the bonds tdennﬁed in the recitals to this
resolution as *Qutstanding Subordinate-I Lien Bonds." |

"Paying Agent” shall mean any person, firm, amciétion, corporation or public body as
designated and appointed from t.in.te to time by resolution of the Commission or by a Series
Resolution to act as paying agemt for one or more series of Bonds.

”_gmy_ﬂgmis means any bonds currenily outstanding or 1ssued in the future that have a
lien on Net Revenues on a parity with the lien of the Bonds of a Series. Used in the context of the -
Master Resolution, the term "Parity Bonds” refers only to those bonds having a parity of lien with
~ the First Lien Bonds. In the context of this resolution, the term "Parity Bonds" may refer to First
Lien Parity Bonds or Second Lien Parity Bonds or Subordinate Lien-l1 Parity Bonds or
Subordinate Lien-11 Parity Bonds.

"Payments” means:

(&)  Amounts actually or constructively paid to acquire an investment.
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{b) In the case of an investment that is first ailocated to the Bonds or becomes
subject to a rebate requirement on a date after it is actually acquired, the value of the investment
at the beginning of the Computation Period.

| {<) In the case of an investment that was allocated to the Bonds at the end of
the preceding Computation Period, the value of that investment at the beginning of the
Computation Period.

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

(e} Any Yield Reduction Payments.

"Permisted Prior Lien Bonds” means: |

(a) with res;}ect to the Second Lien Bonds, only First Lien Parity Bonds;

(b) with respect to the Subordinate Lien-1 Bonds, the First Lien Parity Bonds,
the Second Lien Parity Bonds and any other revenue bonds that may be issuqd in the future at .the
discretion of the Port payab!e from Net Revenues available after the payment of the amounts
descnbed in paragraphs First, through Fifth cf Section 15 of this resolution, all as pemntwd in
Section 20 of this resoluuon

| (c)  with i'espcct to the Subordinate L;en«!l Bonds, the First Lien Pamy Bonds,
the Second Lien Parity Bonds, Subordinate Llen-l Parity Bonds and any other revenue bonds that
may be issued in the future at the discretion of the Port payable from Net Revenues available afier
the payment of the amounts described in paragraphs First, lhrough Eightb of Section 15 of this
rcsoluuon all as permitted in Section 20 of this resoiution.

All Permitied Prior Lien Bonds with respect to the Subordinate Lien-I Bonds shall have
liens on Net Revenues superior to the lier: thereon of the Subordinate Lien-] Parity Bonds.

All Permitted Prior Lien Bonds with respect to the Siubordinate Lien-11 Bonds shall have
liens on Net Revenues superior to the lien thereon of the Subordinate Lien-1I Parity Bonds, and
no Permitted Prior Lien Bonds may be issued having a lien on Net Revenues subordinate to the
lien thereon of the Subordinate Lien-1 Parity Bonds, but prior t0 the lien thereon of Subordinaic
Lien-11 Parity Bonds. |

All Permitted Prior Lien Bonds with respect to the Second Lien Bonds shall have liens on
Net Revenues superior to the lien thereon of the Second Lien Parity Bonds, and no Permitted
Prior Lien Bonds may be issued having a lien on Net Revenues subordinate to the lien thereon of
the First Lien Parity Bonds, but priof to the lien thereon of Second Lien Parity Bonds.

“Port” means the Port of Seattle, a municipal corporation of the State of Washington, as

now or hereafter constituted, or the corporation, authority, board, body, commission, department
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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.

"Private Person” means any natural person engaged in a trade or business or any trust,
estate, partnership, association, company or corporation.

"Private Person Use" means the use of property in a trade or business by a Private Persoﬁ
if such use is other than as a member of the general public. Private Person Use includes
ownership of the property by the Private Person as well as other arrangements 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 to set the Private
Person apart from the general public. Use of property as  member of the general public includes
attendance by the Private Person at municipal meetings or business rental of property to thé
~ Private Person on a day-to-day basis if the rental paid by such Private Person is the same as the
rental paid by any Private Person who desires to rent the property. Use of property by nonprofit
community groups or community recreational groups is not treated as Private Person Use if such '
use is incidental to the governmental uses of propeny, the property is made available for such_ﬁse
by all such community groups on an equal ﬁasis and such community groups are chargéd only a
de minimis fee 1o cover custodial expenses. | _ | |

"Projecis” means, collectively, t.hé ScriesrA ?fojccts and the Series B Projects.

"Purchaser” means Goldman, Sachs & Co. | |

nghﬂ;ﬂ_!_nmm" means any non-cancellabie municipal bond - insurance policy or
surety bord issued by any insurance company licensed to conduct an insurahce business in any
state of the United States (or by 2 service corporation acting on behalf of ont or more such
insurance companies) (i} which insurance company or companies, as of the time of issuance of
such policy or surety bond, are rated in one of the two highest Rating Categories by one or more
of the Rating Agencies for unsecured debt or insurance underwriting or claims paying ability or
(i1) by issuing its policies causes obligations insured thereby to be rated in one of the iwo highest
Rating Categories by one or more of the Rating Agencies. _ _

"Qualificd Letter of Credit” means any irrevocable letter of credit 1ssued by a financial
institution, which institution maintains an office, agency or branch in the United States and as of
the time of issuance of such letter of credit, is rated in one of the two highes: Rating Categorties
by one or more of the Rating Agencies.

"Rating_Agencies” means Moody's Investors Service or its successors and assigns,

Standard & Poor’s Ratings Service or its successors and assigns, Fitch IBCA or its successors and
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assigns and/or such other securities rating agency selected by the Port to provide a rating with
respect to a series of Parity Bonds, or any portion thereof, which Rating Agency, as of the
applicable date, shall have assigned a rating to any series of Parity Bonds or any portion thereof.
"Rating Category" means a generic rating category of the Rating Agency, without regard
to any refinement or gradation of such rating category by a numerical modifier or otherwise.
"Rebatable Arbitrage" means the payment obligations of the Port calculated as provided in
the Arbitrage Certificate and Section 10(c) of this resolution.
“R_gﬁjm" mean:;

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

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

{©) In the case of an investment that is held at the end of any Computation
rPen'od, the value of that investment at the end of the Computation Period.

"Reciprocai Payment” means any payment to be made to, or for the benefit of, the Port
under a Derivative Product by the Reciprocal Payor. |
_"gmp_rw" means any bank or corporation, parinership br other entity whose

guarantor maintains or who maintains for iiself at least an A rating from each Rating. Agency then

maintaining a rating on Outstanding Parity Bonds and which is a party to a Derivative Product - -

and which is obligated to make one or more Reciprocal Pafmems thereunder.

"Registered Owner" means tie person named as the registered owner of a Bond on the
Bond Register. For 5o long as the Bonds are held by a Sécurilies Dépository OF i3 nbminee, such
Securities Depository shall be deemed to be the Registered Owner. | '

B_qumr_cﬂ QOwners' Trustee” means the bank or financial mstatuuon se!emed by the

Registered Owners of Bonds pursuant to Section 24 hereof or pursuant to the Master Resolution
or pursuant to any other resolution authorizing the issuance of Outstanding Subordinate Lien-
Bonds. |

"Registrar” means, collectively, the fiscal agency of the State of Washington in Seattle,
Washington, and New York, New York, appointed by the Treasurer for the purposes of
registenng and authenticating the Bonds, maintaining the Bond Register and effecting transfer of
ownership of the Bonds. The term "Registrar® shall include any successor to the fiscal xgency, if
any, hereinafter appointed by the Treasurer.

"Repair and Renewal Fund" means the special furd autharized to be created pursuant to

Section 2 of the Master Resolution,
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"Reserve Account” means the special account authorized to be created pursuant te
Section 7(b) of this resolution prior each Seitlement Date.

"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.

"Ruie” means Rule 15¢2-12 adopted by the SEC under the Securities Exchange Act of
1934, as the same may be amended from time to time.

"SEC" means the Securities and Exchange Commission.

"Second Lien Bonds" means the Bonds of any Series identified as "Second Lien 'Bonds" in
the Notification with respect to such Series.

"Second Lien Parity Bonds" means the Second Lien Bonds and any bonds issued in the
future cn a parity therewith.

"Second_Ljen Parity Test" means Net Revenues equal to or greater than 115% of
Aggregate Annual Debt Service with respect to all Second Lien Parity Bonds and First Lien Parity
| Bonds. | |
| “Wmﬁm&uﬂm" means Net Revenﬁes in each fisczl year at least equal to

i 15% of the amounts required to be .deposited dtiring such fiscal year from Net Revenues into the
bond funds for the Second Lien Bonds and any other bond fund established or maintained for the
beneﬁt of First Lien Parity Bonds, Second Lien Parify Bonds then Outs'tandin'g.and any other
amounts due to issuers of credit enhancement for Second Lien Parity Bonds but excluding from
each of the foregoing, payments méde from refunding debt and capitalized debt servicé

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

"Serjes" means any separﬂte series of Bonds issued pursuant to this resolution. A Serics
of Bonds may be First Lien Bonds, Second Lien Bonds, Subordinate-I Lien Bonds or

Subordinate-11 Lien Bonds.

“S_g;igs_a___gmim" means those capital improvement projects or ponions' thereof
identified as part of the Port's 1998 capital imprbvemem plan as it appears in the 1998 budget of
the Port or any subsequent capital improvement plan or program approved by the Commission but

including therein only those facilities which may be financed with tax exempt governmental (not
private activity) obligations. |

"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 and may include additiona! capital purposes upon receipt of a

Favorable Opinion of Bond Counsel.
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"Settlement Date" means the date of initial issuance and delivery of each Sen'és of the
Bonds.

*SID" means any public or private repository or entity designated by the State of
Washington as the state repository for the purposes of the Rule and recognized as such by the
SEC. As of the date of adoption of this resolution, there is no such state repository.

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

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

"Subordinate_Lien-1 Bonds" means the Bonds of any Series identified as "Subordinate
Lien-I Bonds" in the Noiification with respect to such Seres.

"Subordinate Lien-] Available Revenue” means the Gross Revenue of the Port after
providing for the payments set forth in paragraphs First through Sixth of Section 5 of this
resolution. Notwithstanding the foregoing, the Port may elect to include other reéeipts (eg.,
passénger fac%iity -chargcs) at 'any time as additional security for any one or more series of
Subordinatc Lien-1 Parity Bonds . |

'M&Lm&mm;“ means the Onitstanding Subordinéte Lien-1 Bonds, the
- - Subordinate Lien-1 Bonds and any bonds issued in the future on a bafity therewith. pursuant to
the Subordinate Lien-I Resolutions | , ,

| "Subordinate Lien-1 Parity Test" means, for so long as the Qutstanding Subordinate Lien-I
Bonds issued prior to April 1997 remain Outsﬁanding (or such earlier date as the issuers of credit
enhanéemenls then in effect ia(ith respect to such Ouxstanding Subordinate Lien-1 Bonds and the
requisite owners of such Outstanding Subordinate Lien-1 Bonds consent), Subordinate Lien-I
Available Revenue equal 10 or greater than two times Aggregate. Annual Debt Service with
respect to all Subordinate Lien-1 Parity Boﬁds and ihereaﬁer 1.5 times Aggregate Annual Debt
Service with respect to al! Subordinate Lien-1 Parity Bonds. -

“Subordinate Lien-1 Rate Covenant® means Subordinate Lien-I Available Revenue in each
fiscal year at ieast equal to the amounts required to be deposited during such fiscal year from Net
Revenues into the bond funds for the Subordinate Lien-I Bonds and any other bond fund
established or maintained for the benefit of Subordinate Lien-1 Parity Bonds then Quistanding and
any other amounts due to issuers of credit enhancement for Subordinate Lien-I Parity Bonds but
excluding from each of the foregoing, payments made from refunding debt and capitalized deby

servige
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"Subordinate Lien-I Resolutions” mesns Resolution Nos. 3112, 3238 and 3255 of the
Commission. _

"Subordinate Lien-1! Availasble Revenue” means the Gross Revenue of the Port after
providing for the payments set forth in paragraphs First through Eighth of Section 1S of this
resolution. Notwithstanding the foregoing, the Port may elect to include other receipts (e.g.,
passenger facility charges) at any time as additional security for any one or more series of
Subordinate Lien-II Panty Bonds.

"Subordinaie Lien-11 Bonds" means the Bonds of any Series identified as "Subordinate
Lien-I1 Bonds" in the Notification with respect to such Series.

"Subordinate Lien-1I Parity Bonds" means the Subordinate Lien-1I Bonds and any bonds
issued in the future on a parity therewith,

"Subordinate Lien-l1 Parity Test” means Subordinate Lien-II Available Revenue equal to
or greater than Aggregate Annual Debt Service with respect to all Subordinate Lien-II Parity .
Bonds.

"Subordinate Lien-1l Rate Covenant" means Subordinate Lien-11 Available Revenue in
each fiscal year at least equal to the amounts required to be deposi_téd during such fiscal year from
Net Revenues into the bond funds for the Subordinate Lien-1i Bonds and any other bond fund
established or maintained for the benefit of Subordi_nate Lien-H Parity Bonds then Qutstanding

and any other amounts due 1o issuers of credit enhancement for Subordinate Lien-11 Parity Bonds
'7 but excluding from each of the foregoing, pajmeﬁts made fl'rom'reﬁmding debt and capitalized
debt service . , |

'M@MWBW" means with respect to each Series of
Subordinate Lien-il Parity Bonds, an amount io be determined at the time of issuance of each
Series of Subordinate Lien-1I Perity Bonds, | | |

"Term Bonds® means the Bonds of any Series identiﬁéd as "Term Bonds" i_n the final
official statement with respect thereto. | _ |

"Treasurer” means the King County Finance Depariment, as ex oﬂicm treasurer of the
Port, or any successor té the functions of the Treasut_‘ér.

“Mﬁjﬂ_ugjgwymg" mean payments made to the United States in the manner
peiteitted by Internal Revenué Service regulations that reduce the yield on investments.

Rules of Interpretation. In this resolution, unless the cantext otherwise requires:

(@)  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;
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(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 limited partnerships), trusts, corporations and other legal entities, including public
bodies, as well as natural persons;

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

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

® Whenever any consent or direction is required to be given by the Port, such
consent or direction shall be deemed given when given by the Designated Port Representative or
his or her designee, respectively, and all references herein to the Designated Port Representative
shall be deemed to include references to his or her designee, as the case may be, 7
| Secticn. 2. Plan of Finance. * The Port intends to'ut;denaké improvements'
within and as a part of the Port's 1998 capital improvement plan as Vit appears in the 1998 budget |
of the Port. In addition, the Commission, in the future, may approve additional capital
improvement plans (the "Series A Projccls“). The Port also imen.dsrto undertake imprdvemgms_ )

to its marine and airport fucilities 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 to time (the
"Series 1997B Projects”). Each Notification from the Port shall identify whether the Port intends
to finance Séries A Projects or Series B Projecté. The Port may at its option use the proceeds of
a Series of Bonds issued to ﬁnancé Series A Projects for any capital purpose 8o long as such use
shall né: cause any Bond of such Sevies to be considered a ".private activity bond." In addition,
the Port may at its option use the proceeds of a Series of Bonds issued to finance Series B
Projects for other capital purposes i:pon receipt of a Favorable Opinion of Bond Counssl,

Section3.  Authorization of Bonds

(ai Asithorization. The Pori i3 hereby authorized to borrow from time to time,
and to issue Bonds in one or more Series to evidence such borrowing, in an aggregate principal
amount outstanding at any time or from time to time that, together with the principal amount of
all other Bonds then Outstanding, will not exceed $190,000,000 (subject to the further limitatio:is
of Section 21), for the purpose of providing part of the funds necessary to pay or reimburse the
Port for the Costs of Construction of the Projects, and to pay sl costs incidental thereto and to

the issuance of the Bonds, including fees and to pay costs and termination arncunts associsted
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with the Bond Purchase Contract. The Bonds of each Series shall be designated "Port of Scattle,
Washington Revenue Bonds, followed by a series designation, including a lien designation, and
such other designations as shall be approved by the Designated Port Representative for use in the
official statement with respect to cach Series.

| (b)  Issuance; Interest; Dating. The Bonds of each Series shall be issued in
fully registered form, shall be issued in the denomination of $5,000 or integral multiples thereof
within a maturity, shall be numbered separately in the manner and with any additional designation
as the Registrar decms necessary for purposes of identification, shall be dated the Settiement Date
for such Series and shail mature or be subject to mandatory redemption, in principal amounts
specified in Schedule I of the Bond Purchase Contract and bear interest payable on each Interest
Payment Date at the interest rates for such Series specified in Schedule I of the Bond Purchase
Contract, all subject to thé adjustments provided for in Section 4(b)(ii) of the Bond Purchase
Contract.

The Bonds of each Series shall be obligations only of the Bond Fund and Reserve
Account, if any, established for such Series and shall be payable and secured as provided herein.
The Bonds do not constitute an indebtedness of the Port within the meaning of the constitutional
provisions and limitations of the State of Washington. |

| (a)  Optional Redemption. The Bonds of each Series shall be subject io
optional redeﬁnption as set forth in Part E of Schedule 1 of the Bond Purchase Contract.
| ()  Mandatory Redempiion. The Purchaser may desigﬁate one or more
maturities of the Bonds of each Series as Term Bonds subject to mandstory redemiption at par on
the principal payment dates otherwise designated for such Series in Schedule 1 of the Bond
Purchase Contract. | |
(c) Purchase of Bonds fér Retirement. The Pont reserves the right to use at
any time any surplus Gross Revenue available after providing for the payment of all debf service
with respect to Parity Bonds and required deposits into the Reserve Account, if any, and the
Repair and Renewal Fund, if any, to purchase for retirement any of the Bonds offered to the Port
at any price déeme_d reasonable to the Port's Clﬁef Financial Officer. |
(dY  Effect of Ontional Redemption/Purchase. To the extent that the Port shall
have optionally redeemed or purchased any Term Bonds since the last scheduled mandatory
redemption of such Term Bonds, the Port may reduce the principal amount of the Term Bonds o
be redeemed in like aggregate principal amount. Such reduction may be applied in the year
specified by the Designated Port Representative. |
(e}  Selection of Bonds for Redemption. As long as the Bonds of a Series are
heid in book-entry only form, the maturities to be redeemed shall be selecied by the Port and,
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within a maturity, the selection of Bonds of such series to be redeemed shall be made in
accordance with the operational arrangements in effect at DTC. If the Bonds are no longer held
in uncertificated form, the selection of such Bonds to be redeemed shall be made as provided in
this subsection (¢). If the Port redeems at any one time fewer than all of the Bonds having the
same series and maturity date, the particular Bonds or portions of Bonds of such Series and
maturity to be redeemed shall be selected by lot (or in such other manner determined by the
Registrar) in increments of $5,600. In the case of a Bond of a denominaticn greater than $5,000,
the Port and Registrar shall treat each Bond as representing such number of separate Bonds each
of the denomination of $5,000 as is obtained by dividing the actual principal amount of such Bond
by $5,000. In the event that only a nortion of the principal sum of a Bond is redeemed, upon
surrender of the such Bond at the principal office of the Registrai_' there shall be issued to the
Registered Owner, without charge therefor, for the then unredeemed balance of the principa! sum
thereof, at the option of the Registered Owner, a Bond or Bonds of like Series, maturity and
interest rate in any of the denominations herein authorized.
()  Natice of Redemption

(i)  Official Notice Unless waived by any owner of Bonds to be
redeemed, official notice of any such redemption (which aotice, in the case of - an optional
redeinption, shall state that redemption is conditioned by the Registrar on the receipt of sufficient
funds for rédemption) shall be given by the Registrar on behalf of the Port by mailing a copy of an
ofﬁciaﬁ redemptioﬁ notice by first class mail at least 30 days and not more than 6C days prior to
the date fixed for redemption to the Registered Owner of the Bond or Bonds of the S_erics'to be
redeemed at the address shown on the Register or at such other address as is furnished in writing
by suck llegistered Owner to the Registrar,
All official notices of redemption shall be dated and shall state:

(A)  the redemption date,

(B)  the redemption price,

(C) if fewer than ail Outstanding Bonds of a Series are to be
redcemed, the identification by series and maturity {and, in the case of partial redemption, the
respective principal amourits) of the Bonds of such Series to be redeemed, |

(D) that on the redemption date, provided that in the case of
optional redemption the full amount of the redemption price is on deposit therefor, the redemption
price will become due and payable upon each such Bond or portion thereof called for redemption,
and that interest thereon shall cease to accrue from and after said date,

(E) in the case of optional redemption, that such notice may
be revoked by the Port; and
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(F)  the place where such Bonds ate to be surrendered for
payment of the redemption price, which place of payment shall be the principal office of the
Registrar.

Unless the Port has revoked a the notice of redemption, on or prior to any redemption
date, the Treasurer shall deposit with the Registrar an amount of money sufficient to pay the
redemption price of all the Bonds or portions of Bonds which are tc be redeemed on that date.

Failure 10 give notice as to redemption of any Bond or' any defect in such notice shall not
invalidate redemption of any other Bond.

Notwithstanding the foregoing, if the Bonds are then held in book-entry only foﬁn, notice
of redemption shall be given only in accordance with the operational arrangements then effect at
DTC but not less than thirty (30) days prior to the date of redemption.

(ii) Effect or Notice: Bonds Dye. Official notice of redemption having
been given as aforesaid, the Bonds or portions of Bonds so to be redeemed shall, on the
redemption date (unless in the case of optional redemption the Port shall have revoked its notice
‘o_r shall have failed to niaké the payment of the redemption price), become due and payable at the
redemption price thcr;:in specified, and fiom and efter such date such Bonds or portions of Bonds
shall cease to bear interest. Upon surrender of such Bonc_ls for redemption in accordance with
said noiice, such Bonds shall be paid by the Registrar at the redemption price. Installments of
interest due on,br'_ prior 10 a mandatory redemption date shall be payable as herein provided for

-paymem of interest. Upon s‘ﬁrrender for any partial redemption of any Bond, there shall be
prcparéd for the Registered OQvner a new Bond or Bonds of the same series and maturity in the
aggregate amount of the unpaid principal. All Bonds which have been redeemcd shall be canceled
and destroyed by the Registrar and shall not be reissued. ' |

(iii) Additional Notice. In addition to the foregoing notice, further
notice shall be given by the Port as set out below, but no defect in said firther notice nor any
faiiure to give all or any portion of such further notice shait in any manner defeat the effectiveness
of a call for redemption if notice thereof is given as above prescribed. Each further notice of
redemption given hereunder shail contain the information required above for an official notice of
redemption plus {A) the CUSIP numbers of all Bonds being redeemed; (B) the date of issue of the
Bonds as originally issued; (C) the rate of interest borme by each Bond being redeemed; (D) the
wmaturity date of cach Bond being redeemed; and (E) any other descriptive information needed to
identify accurately the Bonds being redeemed. Each further notice of redemption may be sent at
least 35 days before the redemption date to the Insurer and to each NRMSIR, the SID, if any, and
to the Purchaser or to its business successors, if any, and to such persons (including secuities

repositories who customarily at the time receive notices of redemption in accordance with rules
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promuigated by the SEC) and with such additional information as the Registrar deem appropriate,
but such mailings shall not be a condition precedent to the redemption of such Bonds.

@iv) Use of CUSIP Numbers. Upon the payment of the redemption
price of Bonds being redeemed, each check or other transfer of funds issued for such purpose
shall bear the CUSIP number identifying, by raturity and series, the Bonds being redeemed with
the proceeds of such check or other transfer.

{v) Amendment of Notice Provigions. The foregoing notice provisions
of this Section 4, including but not limited to the information to be inciuded in redemption notices
and the persons designated to receive notices, may be amended by additions, deletions and
changes in order to maintain compliance with duly promulgated regulations and recommendations
regarding notices of redemption of municipal securitics.

Section S. | Place and Medium of Payment. The principal of, premium, if any, and
interest on the Bonds shall be payable in lawful money of the United States of America. Interest
on the Bonds shall be calculated on the basis of 2 360-day year (tweive 30-day months). For so
long as all Bonds of a Series are in fully immobilized form, suck payiments of principal and interest
thereon shall be made as provided in the operational arrangements of DTC as referred to in the
Lctter of Representa'tions.r | , , _

In the event that the Bonds are no langer in fully inmobilized form, interest on the Bonds
shali be paid by check or draft mailed (or by wire transfer to a Registered Mer of such Bonds of
a _Serieé in aggregate principat amount of $1,0600,000 or more who so requests) to the Registered
Owners of the Bonds at the addresses for such Registered. Ownérs appearing on the B_ond
Register on the 15th day of the month preceding the interest payment date. Principgl and
premum, if any, of the Bonds shali be payable upon presentation and surrender of such Bdﬁds by
the Registered Owners at the principal office of theVRegistrar. | |

(a)  Registrar/Bond Regisier. The Port hercby requests that the Treasurer
appoint the fiscal agency of the State of Wishington as the Registrar for the Bonds. The Port
shall cause a bond register to be maintained by the Registrar. So long as any Bonds remain
Outstandi.ng, the Registrar shall make all necessary provisions to permit the exchange and
regisiration of transfer of Bonds at its principal corpdrate trust office. The Registrar may be
removed at any time 4t the option of the Treasurer upon prior notice to the Registrar, the Insurer,
DTC, each NRMSIR and SID, if any, and a successor Registrar appointed by the Treasurer. No
resignation or removal of the Registrar shall be effective until a successor shall have been
appointed and until the successor Regisirar shall have accepted the duties of the Registrar
hereunder. The Registrar is authorized, on behalf of the Port, 10 authenticate and deliver Bonds

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

(b)  Registered Ownership. The Port and the Registrar, each in its discretion,
may deem and treat the Registered Owner of each Bond as the absolute owner thereof for all
purposes (except for purposes of any undertaking for ongoing disclosure), and neither the Port
nor the Registrar shall be affected by any notice to the contrary. Payment of any such Bond shall
be made only as described in Section 5 hereof, but such Bond may be transferred as herein
provided. All such payments made as described in Section 5 shall be valid and shall satisfy and

discharge the liability of the Port upon such Bond to the extent of the amount or amounts so paid.

{c)  DIC Acceptance/Letter of Representations. To induce DTC to accept the

Bonds as eligible for deposit at DTC, the Port has executed and delivered to DTC a Letter of
Representations. '

Neither the Port nor the Registrar will have any sesponsibility or obligation to DTC
participants or the p&mns for whom they act as nominees (or any successor deposiiory) with

respect to the Bonds in respect of the accuracy of any records raintained by DTC (or any

successor depository) or any DTC participant, the payment by DTC (ot any successor depository) _

or any DTC participant of any amount in respect of the principal of or interest on Bonds, any
notice which is permitted or required to be given to Registered Owners under this resolution
{except such notices as shall be required to Vbe given by the Port to the Regisitar or td DTC (or
any successor depository) ), or any consent giwven or other action'ta}_ccn by DTC (or aﬁy sucéessor

depository) as the Registered Owner. For so long as any Bond§ are held in fully tmmobilized

form hereunder, DTC or its succcssor'depusimry'shali be deemed to be the Registered Owner for |

all purposes hereunder, and all references herein to the Registered Owaers shall mean DTC (or
any successor depaository) or its nominee and shall not mean the owners of any beaeficial itterest
iri such Bqnds. o |
If 2ny Bond shall be duly presented for payment and funds have not been duly provided by
the Port on such applicabie date, then interest shall continue to accrue thereafter on the unpaid
principal thereof at the rate stated on such Bond umii such Bond is paid.
(d)  Use of Depusitory. | _ |
(i)  The Bornds shall be regisiered initially in the name of "Cede & Co.",
as nominee of DTC, with one Bond matuning on each of the maturity dates for each series §f the
Bonds in a denomination corresponding to the total principal therein designated to mature on such
date. Registered ownership of such immobilized Bonds, or "any ponions .lhmeof. may. not
' thereafter be transferred except (A) to 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, (B)to any substitute depository appointed by the Commissicn pursuant to
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subsection (i) below or such substitute depository's successor; or (C) to any person as provided
in subsection (iv) below.

(i) 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 to discontinue 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 substitute depository shall be qualified undér any applicable laws to provide
the services proposed to be provided by it.

(iii) In the case of any transfer pursuant to clause (A) or (B) of
subsection (i) above, the Registrar shall, upon receipt of all Outstanding Bonds- of such Series,
together with a written request on behalf of the Commission, issue a single new Bond for each
maturity of the Bonds of such Series then Qutstanding, registered in the name of such successor
or such substitute depository, or their nominees, as the case may be, all as specified in such
written request of the Commission.

(iv) In the event that (A) DTC or its successor (or ;wbstit_ule depository
or its successor) resigns from its functions as depository, and no substitute depository can be
obtained, or (B) the Commission determines that it is in the best interest of the beneﬁcia;l'owners
of the Bonds that such owners be able to obtain such bonds in the form‘ of Bond céttiﬁcat_es. the
ownership of such Bonds may then be transferred to any person or entity as herein provided, and
shall no longer be held in fully immobilized form. The Commission shall defiver a written request
to the Registrar, together with a supply of definitive Bonds, to issue Bonds as herein provided in
any authorized denomination. Upon receipt by the Registrar of all then Outstanding Bonds
togethér With a written request on behalf of the Commission to the Registrar, new Bonds shail be
issued in the appropriate denomihations and series and registered in the names of such persons as

are requested in such written request.

(e) Registra!ion of Transfer of Ownership or Exchange; Change in

Denominations. The transfer of any Bond may be registered and Bonds may be exchanged, but |

no transfer of any such Bond shalt be valid unless such Bond is surrendered to the Registrar with
the assignment form appearing on such Series 1998 Bond duly executed 'by the Register_cd‘Owner
or such Registered Owﬁ.er's duiy authorized agent in a manner satisfactory to the Registrar. Upon
such surrender, the Registrar shall cancel the surrendered Bond and shall authenticate and deliver,
without charge to tﬁe Registered Owner or transferee therefor, 5 new Bond (or Bonds at the
option of the new Registered Owner) of the same Series, date, maturity and interest raie and for

the same aggregate principal amount in any authorized denomination, naming as Registered

Owner the person or persons listed as the assignee on the assignment form appearing on the

surrendered Bond, in exchange for such surrendered and canceled Bond. Any Bond may be
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surrendered to the Registrar and exchanged, without charge, for an equal aggregate principal
amount of Bonds of the same date, Series, maturity and interest rate, in any authorized
denomination or denominations. The Regisirar shall not be cbligated to register the transfer or to
exchange any Bond during the 15 days preceding the date any such Bond is to be redeemed.

® Registrar's Ownership of Bonds. The Registrar may become the
Registered Owner of any Bond with the same rights it would have if it were not the Registrar, and
to the extent permitied by law, may act as depository for and permit any of its officers or directors
to act as member of, or in any other capacity with respect to, any committee formed to protect the
right of the Registered Owners of Bonds.

| (8)  Registration Covenant. The Port covenants that, until all Bonds have been
surrendered and canceled, it will maintain a system for recording the ownership of each Bond that
complies with the provisions of Section 149 of the Caode. |
Section?.  Bond Fund and Reserve Account.

()  Bond Fund On or prior to each Settlement Date for a Series, the Port
shali establish in the office of the Treasurer a special fund (each, a "Bond Fund”) for the purpose
of paying and securing the payment of the Series of Bonds to be issued on such Settlement Date.
Each Bonﬂ Fund shall be held separate and apart from all other finds and accounts of the Port

and shall be a trust fund for the owners, from t:me to time, of the Bonds of such Series.

The Port hereby irrevocably obligates and binds itself for so long as any Bonds remain '

Outstanding to set aside and pay into the Bond Fund from Net Revenues or money in the |

Revenue Fund, on or prior to the respective dates on whick the same become due:

{A)  such amounts as are required to pay the interest scheduled

to become due and redemption premium, if any, on OQutstanding Bonds of the Seres

payable from such Bond Fund; and

(B}  such amounts as are required to pay maturing principal or

principal being redeemed of Outstanding Bonds of the Series payabie from such Bond

Fund. '
| {b)  Reserve Account. If the payment of the principal of and interest on the
‘Bonds of any Series are 1o be secured by a reserve account, the Port shall establish in the office of
the Treasurer on or before the Settlement Date for such Series a separate reserve account for such

Series (each a "Reserve Account”). |

Any Bond reserve requirement may be maintained by deposits of cash, a Qua]iﬁed Letter
of Credit or Qualified Insurance, or a combination of the foregoing. To the extent that the Pornt
obtains a Qualified Letter of Credit or Qualified Insurance in substitution for cash or securities in

the respective Reserve Account, all or & portion of the money on hand in such
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shall be transferred to the fund or account, specified by the Designated Port Representative within
the limitaticns permitted by Section 10(c) of this resolution. In computing the amount on hand in
each Reserve Account, Qualified Insurance and/or a Qualified Letter of Credit shall be valued at
the face amount thereof, and all other obligations purchased as an investment of moneys therein
shall be valued at cost. As used herein, the term "cash” shall include U.S. currency, cash
equivalents and evidences thereof, including demand deposits, certified or cashier's check; and-the
deposit to the Reserve Account may be satisfied by the transfer of qualified investments to such
account.

If the balance on hand in any Reserve Account is sufficient to satisfy the minimum balance
required therein, interest eamings shall be applied as provided in the following sentences.
Whenever there is a sufficient amount in the Bond Fund and the Reserve Account for 2 Series to
pay the principal of, preniium, if any, and interest on all Qutstanding Bonds of such Series, the
money in the Reserve Account may be used to pay such principal and interest. So long as the
money left remaining on deposit in the Reserve Account is equal to the minimum balance required
therein, money in a Reserve Account may be transferred to the fund or account specified by the
Designated Port Representative within the limitations permitted by Section 10 of this resolution.
The Port also may transfer out of a Reserve Account any nioney required in order to prevent any

Bonds from becoming "arbitrage'bonds" under the Code. o

If a deficiency in a Bond Fund shall occﬁr, such deficiency shall be made up from the
Reserve Account, if any, for ;wch. Series by the withdrawhl of cash therefrom for that purpose and
by the sale or redemption of obligations held in the Account, in such amounts as wili providé_cash |

~ in the Reserve Account sufficient to make up any such deficiency with respect to the Bonds, and |
i a deficiency still exists immediately prior to an interest payment date and after the withdrawa! of -
cash, the Port shall then draw from any Qualified Letter of Credit or Qualified Insurance for the
Bonds in sufficient amount to make up the deficiency. Such draw shall be made at such times ahd
under such conditions as the agreement for such Qualified Letter of Credit or such Qualified
Insurance shail provide. Reimbursement may be made to the issuer of any Qualified Letter of
Credit for a Series in accordance with the reimbursement agreement related thereto, and after
:haking necessary provision for the payments required to'be made in Section 2 of the Master
Resolution and Section 15 of this resolution. if the f’on shall have failed to make aﬁy payment
required to be made under such reimbursement agreement for the Bonds, the issuer shall be
entitled to exercise all remedies avaiable at law or under this resolution; provided, however, that
no acceleration of the Bonds shall be permitted, and ne remedies which adversely affect
Registered Owners of Parity Bonds shall be permitted. Any deficiency created in a Reserve
Account by reason of any such withdrawal shali be made up within one year from Qualified

Insurance or a Qualified Letter of Credit or out of Net Revenues (or out of any other moneys on

*26‘ ' CAMWIXG DOC YN¥L



hand legally available for such purpose) (in 12 equal instaliments) after making necessary
provision for the payments required to be made into the Bond Fund for such Series within such
year.

In making the payments and credits to a Reserve Account required by this Section 7(b), to
the extent that the Port has obtained Qualified Insurance or a Qualified Letter of Credit for
specific amounts required pursuant to this section to be paid out of the Reserve Account such
amounts so covered by Qualified Insurance or a Qualified Letter of Credit shall be credited
against the amounts required to be maintained in the Reserve Account by this Section 7(b) to the
extent that such payments and credits to be made are to be made or insured by an ‘insurance
company, or are to be made or guaranteed by a letter of credit from a financial institution. In the
- event of termination of a Qualified Letter of Credit or if the issuer of the Qualified Insurance or
the Qualified Letter of Credit shall be insolvent or no ionger in existence, a reserve requirement
| shall be satisfied (A} within one year of the insolvency or incapacity, but no later than the date of
cancellation, with other Qualified Insurance or another Qualified Letier of Credit, or (B) within
three yeass (in three equal installments) after the insolvency of the issuer of a Quéliﬁed Letter of
Credit or Qualified ln;xurance or termination of a Qualified Letter of Credit, out of Net Revenues
(or out of other money on hand and legally available for such purpose) after making nécessary
provisions for the payments required to be made into the Bond Fund for such Series. _

(¢)  Pledge and Lien. The Bonds and the liens thereof greated and esxabiished |
hereunder shall be obiigatioﬁs only of the respective Bond Funds hereinbefore authorized to be
created. The First Lien Bonds shal! be pnyabié solely from ind secured solely by Net Revenues,
and net revenues are hereby pledged to the payment of First Licn Bonds on a paﬁty'with ail other
First Lien Parity Bonds. The Second Lien Boads shall be payable 'sdely from and secured sclely
by Gross Revenue available after paymem of the obligations dcscribeé in paragraphs Firsi through
Third of Section 15 hereof, and such revenues are hereby pledged to the payment of Second Lien
Bonds on a parity with all other Second Lien Parity Bonds. The Subordinate Lien-! Bonds shat!
be payabie solely ﬁom and secured s_alel'y' Sy Subordinate Lien-l Available Revenue, and
Subordinate Lien-1 Available Revenue is hereby pledged to the payment of Subordinate Lien-
Boads on a patity with all other Subordinate Lien-1 Parity Bonds. The Subordinate Lien-11 Bonds
shall be payable solsly from and secured solely by Subordinate Lien-Il Availabie Revenue, and
Subordinate Lien-11 Available Revenue are hereby piedged to the payment of Subordinate Lien-11
Bonds on a parity with all other Subordinate Lien-il Parity Bonds. Notwithstanding the
foregoing, any Series of Bonds also may be secured by one or more Credit Facilities.

The Bonds shall not in any manner or to any exient constitute general obligations

of the Port or of the State of Washington, or of any political subdivision of the State of
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Washington, and no tax revenues of the Port may be used to pay the principal of and int.erest on
the Bonds.

(1)  First Lien Bonds. Said amounts so pledged to be paid into each
Bond Fund for First Lien Bonds and the Reserve Account therefor, if any, are hereby declared to
be an equal and prior lien and charge upon the Gross Revenue superior to all other charges of any
kind or nature whaisoever, except for Operating Expenses and.except that the amounts so
pledged are of equal lien to the lien and charge thereon of the Outstanding First Lien Bonds, and
to any lien and charge thereon which may hereafter be made to pay and secure the payment of the
principal of, premium, if any, and interest on any First Lien Parity Bonds hereafter issued.

()  Second Lien Bonds. Said amounts so pledged o be paid
into the Bond Fund(s) for Second Lien Bonds are hereby declared to be & prior lien and charge
upon the Gross Revenue superior to all other charges of any kind or nature whatsoeve: except for
Overating Expenses and except for the fier on Gross Revenue of the Permitied Prior Lien Bonds
and except that the amounts so pledged are of equal lien to the liens and charges on Gross -
Revenue which may hereafter be made td pay and secure the payment of the principal of and -
interest on any Second Lien Parity Bonds hereafter issued. |

(3)  Subordinate Lien-1I Bonds. ~ Said amounts so piedged 10
be paid into the Bond Fund(s) for Subordinate Lien-1 Bonds are hereby declared to be a prior lien
and charge upon the ‘Gross Revenue cuperior te all other charges of -any kind or nature
whatsoever except for Operating Expenses aﬁd except for the lien on Gross Revenue of the _
Permitted Prior Lien Bonds and except that the amounts so pledged are of eqﬁii lien to the liens
and charges on Gross Revenue of the Cutstanding Subordinate Lien-1 Bonds and to the lien and
charge which may hereaiter be made to pay and secure the pﬁyment of the principal of and interest
on any Subordinate Lien-] Parity Bond§ hereafter issued.

(4)  Subordinate Lien-11 Bonds. Said amounts so pledged 10
be paid into the Bond Fund(s) for Subordinate Lien-11 Bonds are hereby declared to be & prior
lien am;! charge upon the Gross Revenue superior to all other charges of any kind or nature
whatsoever except for Operating Expenses and except for the lien on Gross Revenue of the
Permitted Prior Lien Bonds and except that the amounts so piedged are of equal lien to the liens
and charges on Gross Revenue which may hereafter be made to pay and secure the payment of the
principal of and interest on any Subordinate Lien-I! Parity Bonds hereafter issued.

(d)  Use of Excess Money. Money in any Bond Fund not needed to pay the
interest or principal and interest next coming due on any Ouistanding Bonds psyable from such
Bond Fund or to maintain required reserves therefor mry be nsed to purchase or redeem and

retice Bonds of such Series.  Money in each Bond Fund and Rererve Accouni and money in the
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Revenue Fund of the Port may be invested in any investments legal for port districts; subject to
the limitations set forth in Section 10 hereof.

Section 8. Disposition of the Proceeds of Sale of Bonds The proceeds of sale of each
Series of Bonds shall be applied as follows:

(i) A sum equal to a reserve requirement for such Series, if applicable,
shall be deposited in a Reserve Account,
(i) All or a portion of the premium cost for the Insurance Policy for the
Bonds designated by the Designated Port Representative, shall be paid from the proceeds of the
Bonds on the date of issuance and delivery of the Bends; and
(iii) The remainder of the proceeds of the Bonds shall be paid into the
Construction Account (hereinafter authorized to be created).

The Treasurer, at the direction of the Port, may create a special fund or account of the
Port for one or more Series of the Bonds (each, a "Construction Account”). The money on
deposit in a Construction Account shall be utilized to pay costs of the Projects and costs
inctdental thereto, and costs incurred in connection with the issuance and sale of the Bonds,
including termination amount and cther costs under the Bond Purchase Contract, to the extent
designated by the Port.

All or part of the proceeds of the Bonds may be temporarily invested in or with such
institutions or in such obligations as may now or hereafter be permit,led to pori 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 hccomplish all of the Projects, the
Port may apply the proceeds of the Bonds to pay -the costs of such portion thereof or such other
projects as the Commission shall determine to be in the best interests of the Port, subject to the
himitations of Section 10 of this resolution. |

~ Any part of the proceeds of the Bonds of any Series remaining in the Construction
“Account after 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 10 hereof or may be transferred to the Bond Fund or the Reserve Account |
for such Series for the uses and purposes therein provided.

Section 9. Defeasance. In the event that money and/or nencallable Govermment
Obligations maturing or having guarantced redemption prices at the option of the owner at such
tisne or times and bearing interest to be earned thereon in amounts (together with such money, if
any) sufficient to redeem and retire part or all of any Bonds of a Series in accordance with their
terms, are hereafter wrevocably set aside in a special account and pledged to effect such

redemption and retirement, and, if such Bonds are to be redeemed prior to maturity, irrevocable
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notice, or instructions to give notice of such redemption has been delivered to the Regisirar, then
no further payments need be made into the Bond Fund for such Series or any account therein for
the payment of the principal of, premium, if any, and interest on the Bonds of a Series so provided
for and such Bonds shall then cease {0 be entitled to any lien, benefit or security of this resolution,
except the right to receive the funds so set aside and pledged and notices of early redemption, if
any, and such Bonds shall no longer be deemed to be Qutstanding hereunder, or under any
resolution authorizing the issuance of bonds or other indebtedness of the Port.

Within 45 days of any defeasance of Bonds, the Port shall provide notice of defeasance of
Bonds to Registered Owners of Bonds being defeased, to the Insurer and to each NRMSIR and
SID, if any, in accordance with any agreement for ongoing disclosure.

Section 10. Tax Covenants. The Port covenants that it will not tai;e or permit to be
taken on its behalf any action that would adversely affect the exemption from federal income
taxation of the interest on the Bonds and will take or require to be taken such acts as may
reasonably be within its ability and as may from time to timé be required under applicable law to
continue the exemptmn from federai income taxation of the interest on the Ronds.

(a)  Arbitrage Covenant. Without limiting the generality of the foregomg, the

Port covenants that it will not take any action or fail to take any action with respect to the

- proceeds of sale of the Bonds'or any other funds of the Port which may be deemed to be proceeds

of the Bonds pursuant to Section 148 of the Code and the regulations promulgated thereunder

which, if such use had been réasonably expected on the dates of delivery of the Bonds to the‘

initial purchasers thereof, would have cause_{l the Bonds as "arbitrage bonds” within the meaning
of such térm as used in Section 148 of the Code. _
The Port represents that it has not been notified of any iisting or proposed listing by the
internal Revenue Service to the effect that it is an issuer whose arb_itrage certifications may not be
relied upon. The Port will comply with the requirements of Section 148 of the Code and the
applicable regulations thereunder thronghout the term of the Bonds. ‘ |
(b)  Rebatable Arbitrage.

(i) General Rule. The Port will pay to the United States of America in
accordance with the provisions of this Section 10(b): (A} rebate installment payments which,
whén added to the future value as of the Computation Date of all previcus rebate payments made
with respect to the Bonds of each Series, equal at least 90% of the Rebatable Arbitrage with
respect 1o the Bonds, and (B) a final rebate payment in an amount which, .when édded to the

future value of all previous rebate payments made with respect to the Bonds, equals 100% of the'
Rebatable Arbitrage.
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(ii) Computation of Rebatable Arbitrage. As of any Computation Date,

the Rebatable Arbitrage for the Bonds is the excess of the future value, as of such date, of ait
Receipts over the future value, as of such date, of all Payments.

(iii) Payment Procedure. (A) The first rebate installment payment shall
be made for a Computation Date that is no later than five years after the issue date of the Bonds.
Subsequent rebate instaliment payments shall be made for a Computation Date that is not iater
than five years after the previous Computation Date for which rebate installment payment was
made. Each rebate installment payment shall be paid no later than 60 days after the Computation
Date to which the payment relates.

{B) A final rebate payment shall be paid within 60 days of the
date the Bonds are Discharged or such other peried as is permitted by Internal Revenue Service
regulations. _

(C) | Each payment of Rebatable Arbitrage shall be made to the
Internal Revenue Service Center, Philadeiphia, Pennsylvania 19445 and shall be accompahied by
IRS Form 8038-T. | |

(¢}  Private Person Use Limitation for Certain Bonds. The Port covenants
that for as long as the Bonds issued to finance Series A Proj.ects ("Governmental Bonds") are
outstanding, it will not perrhit: _
Q) More than 10% of the Net Proceeds of the G_overnmental Bondsto
be uséd for any Private Person Use; and 7 |
| (ii) More than 10% of the principal or interest payments on the
Governmenta! Bonds in a Bond Year to be dircétiy or i_ndiréctly; (A) secured by any interest in
probeny used or 1o be used .for any Private Person Use or securéd by p#yments in respect of
 ptoperty used or to be used for any Private Person Use. or (B) deﬁved from payments (whcther
or not made to the Port) in‘respect of property, or horrowed money, used or to be used for &ny
Private Person Use. | |
The Port further covenants that, if: 7
(iii) More than five pevcent of the Net Proceeds of the Governmenta!
Bonds are to be used for any Private Person Use;, and
(iv)  More than ﬁ§e percent of the principal or interest payments on the
Governmental Bonds in a Bond Year are (under the terms of this resolution or any underlying
arrangement) direcuy 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 f‘or any
Private Person Use, or (B) derived from payments (whether or not made to the Port) in respect of
property, or borrowed moaey, used or to be used for any Private Person Use, then, (1) any

Private Person Use of the projects described in subsection (iii) hereof or Private Person Use
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payments described in subsection (iv) hereof that is in excess of the five percent limitations

described in such subsections (iii) or (iv) wili be for a Private Person Use that is related to the

state or local governmental use of the respective Series A Project, and (2) any Private Person Use

will not exceed the amount of Net Proceeds of the Governimental Bonds used for the state or local

governmental use portion of the project to which the Private Person Use of such portion of the
Series A Project relates. _

(d)  Use of Proceeds of the Bonds for Series B Projects. The Series B Projects

(1)  The Series B Projects include only facilities that are (A) directly

related and essential to transferring passengers or cargo to or from airports, docks or wharves or

(B) functionally related and subordinate to such airports, docks or wharves.

(2)  The Port will, at ali times while the Bonds issued to finance

Series B Projects ("Exempt Facility Bonds") are outstanding, be the owner of all elements of the
Series B Projects. If any portion of the Series B Projects is the subject of a lease or management
contract with an eniity other than a governmental unit, then the lease or management contract
must meet the requirements of Section 142{b){1}(B) of the Code.
(3)  The Series B Projects shall not include any:
(i) lodging facility,
(i) - retail facility (including focd and beverage facilities) in

excess of a size necessary to serve passengers and employees,

Gy retail facd:ty (other than parking) for passengers or the

g:.neral pubhc located outsude the airport or maring terminal,

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

governmental unit or the Port, or -

for any private busmcss use {within the meaning of Section 141(b}(5) of the Code)

{4)  Any clement of the Series B Projects that is an office must be
located at the marine or airport facility, and no more then a de minimis imount of the functions
performed at such office may not be direét!y reiated to day-1o-day operations of the marine or
airport facility. Any storage or training facilities included in the Séﬂ'es B Projects must be located
at the marihe 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 elements of the marine or airport projects that are functionally
related and subordinate to the dock and wharf or airport will be of a character and size
commensurate with the character and size of the manine or airport facilities and include only
equipment needed to receive and discharge cargo and passengers from a vessel or aircraft, related

storage, handling, office and passenger areas.
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(e)  Modification of Tax Covenanis. The covenants of this Section 10 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 Bonds. To that end,
the provisions of this Section 10 may be modified or eliminated without any requirement for
formal amendment of this resolution .upon receipt of a Favorable Opinton of Bond Counsel that
such modification or elimination will not adversely affect exclusion from gross income for federal
income tax purposes of the tax exemption of interest on any Bonds issued as "tax-exempt”.

Section 11.  Lost, Stolen, Mutilated or Destroyed Bonds. In case any Bond or Bonds
shall be lost, stolen, mutilated or destroyed, the Registrar may execute and deliver a new Bond or
Bonds of like Series, date, number and tenor to the Registered Owner thereof upon the owner's
paying the expenses and charges of the Port in connection therewith and upor his‘her filing with
the Port evidence satisf‘actery to the Port that such Bond was actually lost, stolen or destroyed
and of his/her ownership thereof, and upon furnishing the Port with indemnity satisfactory to the
Port. | ‘

Section 12.  Forms of Bonds and Registration Cettificate.©  The Bonds shail be in

substantially the following form:
[Insert Insurance Rider, if any]

UNITED STATES OF AMERICA
NO. | $

. STATE OF WASHINGTON
PORT OF SEATTLE

KEVENUE BOND, SERIES __
Maturity Date: | : CUS!P. No.
Interest Rate:
Registered Owner:
Principal Amount:

THE PORT OF SEATTLE, a municipal corporation organized and existing under and by
virtue of the laws of the State of Washington (the "Port"), promises 1o pay to the Registered
Owner identified above, or registered assigns, on the Maturity Date identified above, solely from
the special fund of the Port known as the "Port of Seartle Revenue Bond Fund, Series " (the
"Bond Fund") created by Resolution No. __ of the Port Commission, as smended (together
with Resolution No. . as amended, most recently by Resolution No. | heremafter
coliectively referred to as the "Bond Resolution™) the Principal Amount indicated above and to
pay interest thereon from the Bond Fund from ), , or the most recent date to
which interest has been paid or duly provided for or until payment of this bond at the Interest
Rate set forth above, payable semiannually on the first days of each March and September,
beginning on 1, . The principal of, premium, if any, and interest on this bond are
payable in lawful money of the United States of America. Interest shall be paid as provided in the
Blanket Issuer Letter of Representations (the "[etter of Representations®) by the Port 1o The
Depository Trust Company ("DTC"). Principal shall be paid as provided in the Letter of
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Representations to the Registered Owner or assigns upon presentation and surrender of this bond
at the principal office of the fiscal agency of the State of Washington in either Seattle,
Washington, or New York, New York (coliectively the "Registrar”). Capitalized terms used in
this bond which are not specifically defined have the meanings given such terms in the Bond
Resolution.

This bond is one of a series of bonds of the Port in the aggregate principal amount of
$ of like date, tenor and effect, except as to number, amount, rate of interest and date of
maturity and is issued pursuant to the Bond Resolution to finance addisions and improvements to
its properties and facilities.

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

Redemption Periods Redemption Prices
i, through 1, %
1, and thereafter %

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

~ Redemption Year Redemption Amount
3

* Maturity

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

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

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

The Port does hereby pledge and bind itself to set aside from Gross Revenue afier
payment of Operating Expenses, and to pay into the Bond Fund and the Reserve Account the
various amounts required by the Bond Resolution to be paid into and maintained in said Funds all
within the times provided by said Bond Resolution.

Said amounts so pledged to be paid out of Gross Revenue into the Bond Fund and
Reserve Account are hereby declared to be a first and prior lien and charge upon the Gross
Revenue, subject to payment of the Operating Expenses of the Port and equal in rank to the lien
and charge upon such Gross Revenue of the amounts required to pay and secure the payment of
the [Permitted Prior Lien Bonds], Outstanding _ , and any revenue bonds of
the Port hereafter issued on a parity with the bonds of this issue.
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The Port has further bound itself to maintain or cause to be maintained all of its properties
and facilities which contribute in some measure to such Gross Revenue in good repair, working
order and condition, to operate the same in an efficient manner and at a 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 bonds of this issue are outstanding that it will make available, for the
payment of the principal thereof and interest thereon as the same shall become due, Net Revenues
(as the same are defined in the Bond Resolution) in an amount equal to or greater than the

Rate Covenant.

This bond shall not be valid or become obiigatory for aliy purpose or be entitied to any
secunty or benefit under the Bond Resolution until the Centificate of Authentication kereon shall
have been manually sigred by or on behalf of the Registrar.

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

IN WITIWESS WHEREOF, the Port of Seattle, Washington, has caused this bond to be
executed by the manual or facsimile signatures of the President and Secretary of the Port
Commission, and the corporate seal of the Port to be impressed or a facsimile thereof imprinted
hereon as of the 1st day of

PORT OF SEATTLE, WASHINGTON

By fyf
President, Port Commission

ATTEST:
fsd .

- Secretary, Port Commission

- King Couniy Comptroller's Reference No.
CERTIFICATE OF AUTHENTICATION

Date of Authentication:

This bond is one of the bonds described in the within mentioned Bond Resolution and is
one of the . Revenue Bonds, Series of the Port of Seattle, Washington, dated
: 1, : .

WASHINGTON STATE FISCAL
AGENCY, Registrar

By

Authorized Signer

In the event any Bonds are no longer in fully immobilized forﬁ, the form of such Bonds
may be modified to conform te printing requirements and the terms of this resolution.

Section 13, Execution. The Bonds shall be executed on behalf of the Port with the
manual or facsimile signature of the President of its Commission, shall be attested by the manual
or facsimile signature of the Secretary thereof and shall have the seal of the Port impressed or a
facsimile thereof imprinted thereon.

Only such Bonds as shall bear thereon a Centificate of Authentication in the form

nereinbefore recited, manually executed by the Registrar, shall be valid or obligatory for any
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purpose or entitled to the benefits of this resolution. Such Certificate of Authentication shali be
conclusive evidence that the Bonds so authenticated have been duly executed, authenticated and
delivered hereunder and are entitied to the benefits of this resolution.

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

Section 14 First Lien Bond Covenants; Additional Covenant, Defaults and Remedies.
The provisions of this Section 14 shall be for the exclusive benefit of the Registered Owners of
the First Lien Bonds. |

(a) Incorporatfon of Master Resolution. With respect to each Series of First
Lien Bonds, the te_rins of this resolution shall be considered to be a Series Resolution for such
Series. The Port hereby covenants for the benefit of each Registered Owner of First Lien Bonds

- that it will observe and perform the First Lien Rate Covenant and each additional covenant set
forth in Section 7 of the Master Resolution. | |

| {(b)  Disposal of 'lnca}ne Propertics. In the event of voluntary or involuntary
sale, lease, or other conveyance, transfer or dispoaal of all or substantially all of the marine or
aviation praperties; assets or fucilities, the Port shall require that contemporaneously with such
-disposition. there shall be paid into a special fund a sum which shall be sufficient to defease all
First Lien Bonds then Oﬁsstanding;' provided, however, that such defeasance will not be required
s0 long as the Port of Seattle maintains primary responsibility for the mmgemem and operation
of the affected facilities and provided further that ail Gross Revenue from such facilities continues
to be pledged to all First Lien Bonds then Outstanding.

(c)  Defoulis and Remedies. The Port hereby finds and determines that
the failure or refusal of the Port or any of its officers to perform the covenants and obligations of
this resolution will endanger the operation of the Facilities and the application of Gross Revenue
and such other moneys, funds and securities to the purposes herein set foith. Any one or more of
the following shall constitute a Default under this resolution:

(1)  The Port shall fail to make payment of the principal of anj First
Lien Bond when the same shall become due and payable whether by maturity or scheduled

redemption prior 10 maturity, or
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(2)  The Port shal! fail to make payments of any instaliment of interest
on any First Lien Bond when the same shall become due and payable; or
(3)  The Port shall default in the observance or performance of any
other covenants other than conditions, or agreements on the part of the Port contained in any
agreement for ongoing disclosure, and such default shall have continued for a period of 90 days.
In determining whether a payment default has occurred or whether a payment on ihe First
Lien Bonds has been made under this resolution, no effect shall be given to payments made under
the Insurance Policy. Upon the occurrence and continuation of any Default, the Registered
Owmers of the First Lien Bonds shall be entitled to exercise the remedies specified in Section 20
of the Master Resolution; but only with respect to the particular Series in Default. Such remedies
are hereby incorporated by this reference herein for the benefit of the First Lien Bonds.
| Section 15  Revenue Fund, Flow of Fungs The Port's Gross Revenue shall be

deposited in the Revenue Fund as collected. The Revenue Fund shall be held separate ar.d apart

from all other funds and accounts of the Port, and the Gross Revenue deposited therein shall be
used only for the foilowing purposes and in the fo!lowing order of priority:;

Eirst, to puy Operating-Expense; not paid from other sources;

Second, to make all payments, including sinking fund payments, requiréd to b2 made into
the debt service account(s) within any redempiion fund maintained for First Lien Parity Bonds te
pay the pﬁncipal of and interest and premium, if any, on any First Lien Parity Bonds; |

Third, to make all payments requised to be made into any reserve account(s) maintained
for First Lien Parity Bonds to secure the payinent of arry First Lien Parity Bonds, |

Founb, to make all payments, including sinking fund payments, required to be made into
the debt service account(s) within any redemption fund maintained for Second Lien Parity Bonds
10 pay the principal of and interest and premium, if any, 6n any Second Lien Parity Bonds,

Eilth, to make all payments required to be made into any reserve account(s) maintained .for
Second Lien Parity Bonds to secure the payment of any Second Lien Parity Bonds,

Sixth. to make ell payments required to be made into any other revenue bond redemption
fund and debt service account or resarve account created therein to pay and secure th_e payment of
the principal of, premium, if any, and interest on any revenuz bonds 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
Secend Lien Parity Bonds, but prior to the lizn thereon of Subordinate Lien-I Parity Bonds;

seventh, to make paymems 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

Subordinate Lien-1 Parity Bonds,
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Eighth, to make all payments required to be made into the reserve account(s) securing
Subordinate Lien-1 Parity Bonds, and

‘Ninth, to make payments necessary to be paid intc any bond fund or debt service account
created to pay the principal, interest and redemption premium, if any, coming due on Subordinate
Lien-II Parity Bongs,

Tenth, to make all payments required to be made into the reserve account(s) securing
Subordinate Lien-11 Parity Bonds; and

Eléventh, 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

Twelfth, 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'resolution.s of the
Commission authorizing their issuancé or to make necessary additions, betterments,
improvements and repairs to or extension and replacements of the Facilities, or any other lawful
Port purposes. | :

Section 16 Covenants For Subordinate lLien-1 Bonds The Port hereby makes the
folowing covenants and agrees with the owners and holders of cach‘.bf the Subordinste Lien-1
Bonds for as long as any of ithe same remain Outst'aﬁding. |

{(8)  Rare Covenant. The Port will at all times establish, maintain and collect
rentals, tanffs, rates, fees, and charges in the ope_mibﬁ of alt of its business that wil_lrproduce
Subordinate Lien-1 Available Revénue in each fiscal year at least equal o -the Subordihaté Lien-1

Rate Covenant. | | |
| If the Subordinate Lien-1 Available Revenue in any fiscal year is less than required 1o fulfill
the Subordinate Lien-1 Rate Covenant, then the Port will retain a Consultant 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 othes
available information, will establish rentals, tariffs, rates, fees and char‘ges' for services and
operations which will be necessary to meet the Subordinate Lien-f Rate Covenant in the fiscel
year during which such adjustments are made. If the Commission has taken the sigps sat forth in
this paragraph and the Subordinate Lien-i Available Reévenue in the fiscal year in which
adjustments are made nevertheless is not sufficient to meet the Subordinate Lien-I Rate Covenant,
there shall be no default under this Section 16 during such fiscal year, unless the Port fails 1o meet
the Subordinate Lien-1 Rate Covenant for two consecutive fiscal years.
) Performance of Covenant. The Port will duly and punciually pay or cause
to be paid out of the Bond Fund for each Series of Subordinate Lien-1 Bonds the principal of and
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interest an the Subordinate Lien-i Bonds at the times and places as provided in this resolution and
in said Subordinate Lien-1 Bonds provided and wili at all times faithfully perform and observe any
and all covenants, undertakings and provisions contained in this resolution, in the Subordinate
Lien-1 Bonds.

(c¢)  Maintenancz of Facilities. The Port will at all times keep and maintain or
cause 1o be kept or maintained all of the Facilities in good repair, working order and condition
and will at all times operate or cause to be operated the same and the business or businesses in
connection therewith in an efficient manner and at a reasonable cost.

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

(e}  Inmsurance 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 such amounts, and with such deductibles as the Commission or the Designated Port |
Representative shall d;:em necessary. |

{f)  Insurance Against Port Liability. The Port will at all times keep or
arrange to keep in full force and effect policies of public Iiaﬁilities and property damage insurance
which will protect the Port against ﬁhyone claiming da.mégcs of any kind or nature, if such
insurance is obtaingbie at reasonablé rates and upon reasonable conditions, in such ahwunts and
with such deductibles as the Commission or the Designated Port Representative shall deem
necessary. | -

(8) Maintenance of Books and Records. The Port will keep and maintain
proper books of account and accurate records of ail of its revenue, including tix receipts, received
from any source whatsoever, and of all costs of administration and maintenance and operation of
all uf its business that are in accordancé with generally accepted accounting principles as in effect
from time tb time. On or before 120 days after each fiscal year the Port will prepare or cause to
be prepared an operating Qtatement of all of the business of the Port for such preceding fiscal year.
Each such annual stalement shall contzin a statement in detail of the Gross Revenue, tax receipts,
expenses of administration, expenses of normal operation, expenses of norrﬁal and éxtraordimry
maintenance and repair, and expenditures for capital purposes of the Port for such fisca! year and
shall contsin a statement as of the end of such year showing the status of all funds and accounts of
the Port pertaining to the operation of its business and the status of all of the funds and accounts
created by various resolutions of the Commission authorizing the issuance of outstanding bonds

and other obligations payable from the Gross Revenue. Copies of such statements shall be placed
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on file in the main office of the Port and shall be open to inspection at any reasonable tirr;e by the
Bank and the owners of Subordinate Lien-1 Parity Bonds.

Section 17. Covenants For Second Lien Bonds. The Pont hereby makes the following
covenants and agrees with the owners and holders of each of the Second Lien Bonds for as long
as any of the same remain Outstanding.

(a)  Rate Covenant. 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 Net
Revenues in each fiscal year at least equal to the Second Lien Rate Covenant.

If the Net Revenues in any fiscal year is less than required to fulfill the Second Lien Rate
Covenant, then the Port will retain a Consultant to make recommendations as to operatiors 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
rentals, tariffs, rates, fees and charges for services and operations which will be necessary to meet
the Second 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 Net.Revcnues in the fiscal year
in which adjustments are made nevertheless is not sufficient to meet the Second Lien Rate
Covenant, there shall be no default under this Section ]'fduring such fiscal year, unless the Port
fails to meet the Second Lien Rate Covenant for two consecutive fiscal years:
| {b) Perj’w_'mance of Covenant. The Port will duiy and punctually pay o cause
to be paid out of the Bond Fund for each Series of Second Lien Bonds the principal of and
iterest on the Second Lien Bonds at the times and places as provided in this resolution and in
said Second Lien Bonds provided and will at all times faithfully perform and observe any and all-
covenants, undertakings and provisions contained in this resolution, in the Se.cond Lien Bonds.

| (c)  Maintenance of Facifities. The Port will a1 all timeé keep and maintain or
cause to be kept or maintained al! of the Facilities in good repair, working order and condition
and will at all times operate or cause to be operated the seme and the business or businesses in
* connection therewiih in an efficient manner and at a reasonable cost.

(d)y  Sale or Condemnation of Projects. In the event that any Project or pertion
thereof is sold by the Port or is condemned pursﬁant to the power of eminent domain, the Port
will apply the net proceeds of such sale or condemnation tn other Facilities or to the retirement of
Permitted Prior Lien Bonds or Second Lien Parity Bonds then Qutstanding.

(e)  Insurance 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 such amounts, and with such deductibles as the Commission or the Designated Port

Representstive shall deem necessary.
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{f)  Insurance Against Port Liability. The Port will at all times keep or
arrange to keep in fuil 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 reasonable rates and upon reasonable conditions, in such amounts and
with such deductibles as the Commission or the Designated Port Representative shall deem
necessary.

(8) Maintenance of Books and Records. The Port will keep and maintain
proper beoks of account and accurate records of all of ifs 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 gererally accepted accounting principles as in effect
from time to time. On or before 120 days after each fiscal year the Port will prepare or cause to
be prepared an operating statement of all of the business of the Port for such preceding fiscal year.
Each such annual statement shall contain a statement in detail of the Gross Revenue, tax receipts, .
expenses of administration, expenses of normal operation. expenses of niormal and extraordinary
maintenance and repair, and expenditures for capital purposes of the Port for such fiscal year and
shall contain a statement as of the end of such year showing the status of all funds and accounts of
the Port pertaining to the operation of its business and the status of all of the funds and accounts
created by various resolutions of the Commission authonzing the issuance of outstanding bonds
and other obiigaﬁons, payable from fhe Gross Revenue. Copies of such statements sha!l be placed
on file in the main office of the Port and shall be open to inspection at any reasonable time by the
owners of Second Lien Parity Bonds. |

Prior 1o the Settlement Date for the first Series ‘of Second Lien Bonds, the foregoing
covenanis may be altered by the Port in anj.r respect wnh the pricr consent of the Purchaser.

' Section 18.  Covenants For Subordinate Lien-l Bonds. The Port hereby makes the
following covenants and agrccs with the owners and holders of each of the Subordinate Lien-1
Bonds for s long as any of the same remain Qutstanding. |

(3)  Rate Covenant. The Port will ét all times estadblish, maintain and collect
rentaly, tanfis, rates, fees, and chargés in the operation 6f all of its business that will produce
Subordinate Lien-11 Available Revenue in cach fiscal year at least equal to the Subordinate Lien-1
Raie Covenant.

If the Subordinate Lien-11 Available Revenue in any fiscal year is less than required to
fulfill the Subordinate Lien-II Rate Covenant, then ihe Port will retain a Consultant 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 rscommendations and other

available information, will estsblish rentals, tanffs, rates, fees and charges for services and
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operations which will be necessary to meet the Subordinate Lien-II 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 Subordinate Lien-II Available Revenue in the fiscal year in which
adjustments are made nevertheless is not sufficient to meet the Subordinate Lien-1 Rate Covenant,
there shall be no default under this Section 18 during such fiscal year, uniess the Port fails to meet
the Subordinate Lien-I1 Rate Covenant for two consecutive fiscal years.

(b}  Performance of Covenant. The Port will duly and punctually pay or cause
to be paid out of the Bond Fund for each Series of Subordinate Lien-11 Bonds the principal of and
interest on the Subordinate Lien-11 Bonds at the times and places as provided in this resolution
and in said Subordinate Lien-II Bonds provided and vill at all times faithfully perform and
observe any and all covenants, undertakings and provisions contained in this resolution, in the
Subordinate Lien-1I Bonds. |

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

(d)  Sale cr Condemnaticn of Projects. In the event that any Project or portion

thereof is sold by the Port or is condemned pursuant to the power of eminent domain, the Port

will apply the net proceeds of such sale or condemnation to other Facilities or to the retirement of

- Permitted Prior Lien Bonds or Subordinate Lien-11 Parity Bonds then Qutsianding,

{e) Insurance of Facilities. The Port will keep or arvange to keep all Facilities -

insured, if such insurance is obt_ainablg at reasonsble rates aixd upon reasonable conditions, against
such 7isks, in such amounte, and with such deductibles as the Commission or the Designated Port
Represemativé shall deewmn necessary. |

() Insurance Against Port L:‘ébﬂity. The Port will at ali times keep or
arrange 1o keep in full force and effect policies of public liabilities and property damage ingarance
which will protect the Port ag:inst anyone claiming dmages‘of any kind or nature, if such
insurance is obtainable at reasonable rates and upon r&mnnblc conditions, in such amounts and
with such deductibles as the Commussion or the Designated Port Representative shali deem
necessacy, o

(8)  Maintenance of Books and Records. The Port will keep and maintain
proper books of account and accurate records of all of its revenue, inciuding tax receipts, received
from any source whatsoever, and of all cozts of administration and waintenance #nd operation of
all of its business that are in accordance with generally sccepted accounting principles as in effect
from iime to time. On or before 120 days after each fiscal year the Port will prepare or cause to

be prepared an operating statemnent of al of the business of the Port for such preceding fiscal year.
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Each such annual statement shall contain a statement in detail of the Gross Revenue,.tax receipts,
expenses of administration, expenses of normal operation, expenses of normal and extraordinary
maintenance and repair, and expenditures for capital purposes of the Pori for such fiscal year and
shall contain a statement as of the end of such year showing the status of ali funds and accounts of
the Port pertaining to the operation of its business and the status of all of the funds and accounts
created by various resolutions of the Commission authorizing the issuance of outstanding bonds
and other obligations payable from the Gross Revenue. Copies of such statements shall be placed
on file in the main office of the Port and shall be open to inspection at any reasonable time by the
owners of Subordinate Lien-1 Parity Bonds.

Prior to the Settlement Date for the first Series of Subordinate Lien-II Bonds, the

| foregoing covenants may be altered by the Port in any respect with the prior consent of the
Purchaser.

Section 19 Derivative Products. ~ The following shall be conditions precedent to the
use of any Derivative Product on a parity with Subordinate Lien-1 Parity Bonds, Subordinate
Lien-11 Parity Bonds or Second Lien Parity Bond#:

(@)  General Parity Tesis. The Derivative Product must satisfy the.
requirements for Subordinate Lien-l'Pﬁrity Bonds, Subordinate Lieﬁ—ll Parity Bénds or Second
Lien Parity Bonds, as the case may be, ali as described in Section 2C of this resolution.

(t)  Opinion of Bond Counsel. ‘The Port shall obtain an opinion of its bond
counsel on the due authorization and exeéu!ion of such Derivative Product opining that the action 7
proposed to be taken by the Port is authorized or-permitted by this resolution or the applicable:
provisions of any resolution authorizing Subordinate Lien-1 Parity Bonds, Sésbordina!e_ Lien-1l
Parity Bonds o.r Second Lien Parity Bonds and is not prohibited by the resolutions that authorized
the ié.suance of the Qutstanding Subordinate Lien-1 Bonds, as such resolutions may be amended or
supplemented from time to time and will not adversely aifect the exclusion from gross income fbr
federal income tax purposes of the interest on aﬁy Subordinate Lien-1 Parity Bonds, Subordinate
Lien-1I Parity Bonds or Second iLien Bonds then Qutstanding.

(c)  Payments. Each Derivative Product shall set forth the manner in which the |
Pon Payments and Reciprocal Payments are to be calculated and & schedule of Derivative
Payment Dates.

()  Supplemental Agreements -:o Govern Derivative Froducts. Prior fo
entering into 3 Derivative Product, the Commission shall adopt a resohation, which shalt-

(1) create and establish 2 Derivative Product Account or provide for
some oOther way to account for the use of a2 Derivative Product; establish gsaneral

provisions for the retention of Net Revenues in amounts sufficient to make, when due,

Port Payments;
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(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-l Parity Bonds, Subordinate Lien-l1I Panity Bonds or
Second Lien Parity Bonds may be delivered in connection with any Denvative Product. This
resolution may be amended in the future to reflect the lien position and priority of any payments
made in connzction with a Derivative Product; provided, however, that no amendment shail be
made which permits a payment under a Derivative Product to constitute a lien on Net Revenues
superior to that of Subordinate Lien-I Parity Bonds without the consent of the issuer of a Credit
. Facility with respect to such Subordinate Lien-I Parity Bonds unless such payment constitutes
Permitted Prior Lien Bonds and, provided, further, that termination payments under Denivative
Products may not attain a parity lien with Subordinate Lien-I Parity Bonds, Subordinaté Lien—lE
Parity Bonds or Second Lien Bonds, as the case may be.

| (a) Pernfit!ed Prior Lien Bonds. The Port hereby reserves ﬁw 'right. 10 i35ue
Permitted Prior Lien Bonds. Such obligations shall be subject to such terms, conditions .and -
covenants set forth iﬁ their respective authorizing resolutions.

(by )"irst‘ Lien Parity Bonds. =~ As prbvided in the Master Resolutioﬁ; the
Port reserves the right to issue from time to time one or more seric# of First Lien Bonds by means 7
of a Series Resojution {as such term is deﬁned and required under the Master Resoluli-:_m) 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.

(c)  Subordinate Lien-I Parfty Bonds.  The Port hereby covenants with the
Registered Owners of each of the Subordinate Lien-I Parity Bonds for as long as any of the same
remain Qutstanding that it wall not issue any additional -Subordina'le Lien-1 Parity Bonds that
constitute 2 charge and lien upon the Subordinate Lien-1 Available Rcveﬁuc equal to the lien
thereon of the Subordinate Lien-1 Bords except upon compliance with the conditions for the
issuance of such Subordinate Lien-! Parity Bonds specified in Section 4.04 of Resolution
No. 3255, as amended, which conditions are herein incorporated by reference.

' (d)  Future Subordinate Lien-1I Parity Bonds - General Provisions. The Port

hereby further covenants and agrees with the Registered Owners of each of the Subordinate Lien-
11 Bonds for as long as any of the same remain Outstanding that it will not issue any additional

Subordinate Lien-11 Parity Bonds that constitute a charge and lien upon the Subordinate Lien-il
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Available Revenue equal to the lien thereon of the Subordinate Lien-I Parity Bonds, unless either
of the conditions (1) or (2) below is satisfied.

(1)  Centificate Required. Unless the Port is able to meet the criteria set
forth in (2) below, a certificate shall be filed with the Port (as described in this subsection {(d) or
subsection (¢) below) demonstrating fulfillment of the Subordinate Lien-Il Parity Test,
(i) commencing with the first full fiscal year following the earlier of (A) the Date of Commercial
Operation of the Facilities to be financed with the proceeds of the proposed Suliordinate Lien-il
Parity Bonds or (B) the date on which any portion of interest on the proposed Subordinate Lien-
II Parity Bonds then being issued no longer will be paid from the proceeds of such .proposed
Subordinate Lien-II Parity Bonds, and (ii) for the following two fiscal years.

A centificate may be delivered by the Port without a Consultant if the Subordinate Lien-1i
Available Revenue, based upon the ﬁnaﬁcial 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 td the duties thereof, or by an

_independent certified public accounting firm for the Base Period, is sufficient such that the
Subordinate Lien-II l"arity Test will be fulfilled (A) commencing with the first full fiscal year
foilowing the earlier of (i) the date of Commercial Operation of the Factlities to be financed with
the proceeds of the proposed Subordinate Lien-I1 Parity Bonds as rezsonably estimated by the
Port, or (i) the date on which any portion of interest on the proposed Subordinate Lien—\llr Panty
Bonds then being issued will not be paid from the proceeds of such propoﬁed Subordinate Lien-ﬂ
Parity Bonds and (B) for the following two fiscal yzars. Except as provided in- the foregding
p&mgraphs, compliance with the coverage requirements of this Section 20(d} shall be
demonstrated conclusively by a certificate ofa Consultant.

In making the computations of Subordinate Lien-11 Available Revenue for the ﬁurposa of
centifying compliance with the Subordinate Lien-1I Parity Test, the Consultant shall use as a basis
the Subordinate Lien;ll Available Revenue for the Bm Period. In making such computations the
Consultant shall make such adjustments as he/she/it deems reasonable.

| (2) Np_ggmﬁmm A certificate shall not be required as a
condition 1o the issuance of Subordinate Lien-II Parity Bonds: |

()  if the proposed Subordinate Lien-11 Parity Bonds are being
issued for refunding purposes upon compliance with the provisions of subsection (e) of this
‘section; of |

(i)  if the proposed Subordinate Lien-11 Parity Bonds are being
issued to pay Costs of Construction of Facilities for which indebtedness has been issued
previously and the principa! 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
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theretofore issued for such Facilities and reasonably allocable to the Facilities to be coml;ieted s
shown in a written certificate of the Designated Port Representative, and there is delivered a
Consultant's certificate stating that the nature and purpose of such Facilities has not materiaily
changed.

{e)  Future Subordinate Lien-Il Pariiy Bonds For Refunding Purposes. The
Port may issue Subordinate Lien-I1 Parity Bonds for refunding purposes, as follows:

(1)  Subordinate Lien-II Parity Bonds may be issued at any time for the
purpose of refuncing (including by purchase) Subordinate Lien-11 Parity Bonds including therein
the Subordinate Lien-II Bonds including amounts to pay principal thereof and redemption
premium, if any, and interest thereon to the date of redemption (or purchase), any deposits to a
reserve account or o acquire credit enhancement and the expenses of issning the proposed
Subordinate Lien-II Parity Bonds to purchase or refund the same and of effecting such refunding
upon delivery of a certificate as provided in subsection (d)(1) above. VSuch refunding Subordinate
Licn-11 Parity Bonds also may be issued without a certificate if the Maximum Annual Debt
Service on all Suboi'dinatg Lien-11 Parity Bonds to be Outstanding after the issuance of the
feﬁmding Subordinate Lien-1i Parity Bonds shall not be greater than the Maximum Annual Debt
Service on the Subordinate Lien-1l -Parity. Bonds which would have been Outstanding were such
refunding not to occur. _ |
o (2)  Future Subordinate Lien Parity Bonds may be issued at any time for

the purpose of refunding (including by purchase) any other obhgations of the Port having alien on
| Subordin,ate. Lien-11 Available Revenue prior to the lien of the Subordinate Lien-11 Bonds,
~ provided that Sucii Eom:s are Penﬁned Prior Lien Bonds, including amounts to pay principal
thereof and redemption premium, if any, and interest thereon to the date of redemption of such
bonds (or ptﬁrchase);_any deposits to a reserve account or 1o acquire credit enhancement and the
- expenses of issuing the Subordinate Lien-1 Parity Bonds to purchase or refund the same and of
effecting such refunding without a cestificate.- _

(B Subo_rdinate.l.ien-ll Parity Bonds may be issued for the purpose of
refunding (indluding by purchase) at any time within one year prior to maturity any bonds or notes
of the Port having & lien on Subordinate Lien-I1 Available Revenue on a parity with or prior to the |
lien of the Subordinate Lien-11 Bonds, provided that such bonds are Permitted Prior Lien Bonds
or Subordinate Lien-II Parity Bonds, for the payment of which sufficient Subordinate Lien-11
Available Revenue or other money are not available, without the requirement of a certificate
pursuant to this section. |

H Liens Subordinate to Subcrdinate Lien-!l Parity Bonds. Nothing herein
contained shall prevent the Port from issuing revenue bonds or other obligations which are a

charge upon the Subordinate Lien-il Available Revenue junior or inferior to the payments
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required by this resolution to be made out of such Subordinate Lien-iI Available Revenue to pay
and secure the payment of any Subordinate Lien-{I Parity Bonds.

{g)  Future Second Lien Parity Bonds - General Provisions. The Port hereby
further covenants and agrees with the Registered Owners of each of the Second Lien Bonds for as
long as any of the same remain Outstanding that it will not issue any additional Second Lien Panity
Bonds that constitute a charge and lien upon the Gross Revenue available after payment of the
costs described in Section 15, paragraphs First through Third equal to the lien thereon of the
Second Lien Parity Bonds, unless sither of the conditions (1) or (2) below is satisfied.

(1)  Centificate Required. Uniess the Port is able to meet the criteria set
forth in (2) below, a certificate shall be filed with the Port (as described in this subsection (g) or
subsection (h) below) demonstrating fulfiliment of the Second Lien Pasity Test, (i) commencing
with the first full fiscal year following the earlier of (A) the Date of Commercial Operation of the
Facilities to be financed with the proceeds of the proposed Second Lien Parity Bonds or (B) the
date on which any portion of interest on the proposed Second Lien Parity Bonds then being issued
no longer will be paid from the proceeds of such proposed Second Lien Parity Bonds, and (ii) for
the following two fiscal years.

A certificate may be delivered by the Port without a Consultant if the Net Revenues, based
upon the i’sﬁancial statements of the Port for the Base Period, corroborated by the certified
statements of the Division of Municipal Corporations of the State Auditor’s oftice of the State of
Washington, or any successor to the duties thereof, or by an independent centified ﬁublic
accounting firm for the Base Period, is'sufﬁciem such that the Second Lien Parity Test Will be
fulfilled (A) commencing with the first full fiscal year following the earlier of (i) the date of
‘Commercial Operation of the Facilities to be ﬁnaﬂc:d with the prbceeds of the proposed Second
Lien Parity Bonds as re#sonabiy estimated by therPon,. br (i1) the date on. which any portion of
interest on thé proﬁosed Second Limi Parity Bonds then being issued will not be paid from the
proceeds of such proposed Second Lien Parity Bonds and (B) for the following two fiscal years.
Except as provided in the foregoing paragraphs, compliance with the co#emge requirements of
this Section 20(g) shall be demonstrated conclusively by 2 certificate of & Consultant.

In making the computations of Net Revenues for the purpose of ccﬁifying compliance
with the Second Lien'Parity Test, the Consultant shall use as & basis the Net Revenues for the
‘Base Period. In making such computations the Consultant shali make such adjusiments as
he/she/it deems reasonable.

() No Cerificate Required. A certificate shall not be required as &
condition to the issuance of Second Lien Parity Bonds:

(i)  if the proposed Second Lien Parity Bonds are being issued

for refunding purposes upon compliance with the provisions of subsection (h) of this section; or
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(ii)  if the proposed Second Lien Parity Bonds are being issued
to pay Costs of Construction of Facilities 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 reasonably allocable to the Facilities to be completed as shown in a
written certificate of the Designated Port Representative, and there is delivered a Consultant's
centificate stating that the nature and purpose of such Facilities has not materially changed.

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

(1)  Second Lien Panty Bonds may be issued at any time for the
purpose of refunding (including by purchase) Second Lien Parity Bonds including therein the
Second Lien Bonds including amounts to pay principal thereof and redemption premium, if any,
and interest thereon to the date of redemption (or purchase), any deposits to a reserve account or
to acquire credit enhancement and the expenses of issuing the proposed Second Lien Parity Bonds
to purchase or refund the same and of effecting such refunding upon delivery of a certificate as
provided in subsection,(g)(l) above. Such refunding Second lLien Parity _Boﬁds also may be
1ssued without a certificate if the Maximum Anhual Debt Service on al! Second Lien Parity Bonds
to be Outstanding after the issuance of the refunding Second Lien Pm_-itj Bonds shall not be
greﬁter than the Maximum Annual Debt Service on the Second Lien Panty Bonds which would
have been Outstanding were such refinding not to oceur. |

{2)  Future Subordinate Lien Parity Bonds may be isszied at any time for
- the purpose of refunding (inélﬁding by purchase) any other cbligations of the Port having a lien on
~ Gross Revenue available after payment of the cbsts described in Section 15, paragraphs First
through Third, prior to tﬁe fien of the Second Lien Bonds, provided that such bonds are Permitted
Prior Lien Bonds, including amouﬁts to ﬁéy principal thereof and redemption premium, if any, and
interest thereon to the date of redemption of Such bonds (or purchase), any deposits 10 & reserve
account or 10 acquire credit enhancement and the expenies of issuing the Second Lien Panty
Bonds to purchasé or refund the same and of effecting such refunding without a cestificate. |

| (3)  Second Lien Parity Bonds may be issued for the purposs 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 Gross Revenue available after payment of the costs described in
Section 15, paragraphs First thréugh Third, on a panty with or pricr to the lien of the Second
Lien Bonds, provided that such bonds are Permitted Prior Lien Bonds or Second Lien Parity
Bonds, for the payment of which sufficient Gross Revenue available after payment of the costs
described in Section 15, paragraphs Firgt through Third, or other money are not availabie, without

the requirement of a certificate pursuant to this section.
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(1) Liens Subordinate to Second Lien Parity Bonds. The following
reservation of rights by the Port is made with respect to the owners and holders of the Second
Lien Bonds. Nothing herein contained shall constitute a limitation or prevent the Port from
issuing revenue bonds or other obligations which are a charge upon the Net Revenues junior or -
inferior to the payments required by this resolution to be made out of such Net Revenues to pay
and secure the payment of any Second Lien Parity Bonds. |

) Amendments. Prior to the Settlement Date for the first Series of
Subordinate Lien-II Bonds, the covenants set forth in subsections (d) through (f) may be altered
by the Port in any respect with the prior consent of the Purchaser. Prior to the Settlement Date
for the first Series of Second Lien Bonds, the covenants set forth in subsections (g) through (i)
may be altered by the Port in any respect with the prior consent of the Purchaser.

Section21.  Sale of Bonds. The Bonds shall be sold by negotiated sale to Goldman,
Sachs & Co. (the "Purchaser") under the terms of a Forward Delivery Bond Purchase Contract,
dated this date (the "Bond Purchase Contract”). The Bond Purchase Contract is hereby
approved, and the Designated Port Representative is hereby authorized and directed to execute
the Bond Purchase Contract. |

Prior to the issuance of each Series of Bords, the Port will deliver a written notification to
the Purchaser as provided in Section 2(b) of the Bond Purchase Contract which identifies the 'li_en
status of the proposed Series and identifies the issuer of the Credit Facility, if any, for the Series;
provided, however, that First Lien Bonds may be issued without a Crédi_t Facility (i) if at the time
such First Lien Bonds are -issued such First Lien Bonds are rated "AA," "AA-" or "Aa3" or
higher by Fitch IBCA, inc., Standard & Poor's Rating Services or Moody's Rating Services,
respectively or (i) the Purchaser consents. Thereafter, the pi'oper.oﬂiéials of the Port including
the Designated Port Representative, are authorized and directed to undertake all action necessary .
for the prompt execution and delivery of the Series of Bonds to the Purchaser thereof and further
to execute all closing certificates and documents required to effect the closing and delivery of the
Bonds in accordance with the terms of the Bond Purchase Contract. -

The Deéignated Port Representative is authorized to rati(’j; and to approve for purposes of
the Ruie, on behalf of the Port, the final official statement (each'a "Final Official Statement®) {and
any prelfiminary official statement {cach a "Preliminary Official Statement")) relating io the
issuance and sale of each Series of Bonds and the distribution of the Bonds ‘of such Series
pursuant thereto with such changes, if any, as may be deemed by himvher 1o be appropriate In
addition, prior to each Settlement Date, the Port shall enter into an undenaking for ongoing
disclosure in form and substance approved by the Purchaser and sufficient, in the opinion of the
Purchaser, to comply with Rule 15¢2-12 of the United States Securities and Exchange

Commission
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Section22. Compliance with Parity Conditions. The Commission hereby finds and

deteﬁ'nines as required by Section 5 of the Master Resolution, as follows:

First: The Port has not been in defauit of its covenant under Section 7(a) of the Master
Resolution for the immediately preceding fiscal year {1996), and

Second: This Commiission has been assured that prior to the issuance and delivery of the
First Lien Bonds of each Series, it will have on hand a certificate from the Designated Port
Representative (prepared as prescribed in subsection 5(b) or 5(c) of the Master Resolution)
demonstrating fulfillment of the First Lien Coverage Requirement, commencing on the first full
fiscal year following the earlier of (1) the Date of Commercial Operation of the Facilities to be
financed with the proceeds of the First Lien Bonds or (2) the date on which any portion of interest
on the First Lien Bonds no longer will be paid from the proceeds thereof, and for the following
two fiscal years.

The limitations contained in the conditions provided in Sections 5 and 6 of the Master
" Resolution having been complied with, the payments required herein to be made out of ihe Net
Revenues to pay and secure the payment of the principal of, premium, if any, and interzst on the
First Lien Bonds shall constitute a lien and charge upon such Net Revenues equal in rank 1o the
lien and charge thereon bf the Qutstanding First Lien Bonds. |

The Commission hereby finds and determines as required by Section I?(b) of the
Resolution No. 3112, as amended, Section 2.13 of the Resolution No. 3238, as amended, and
~ Section 4.04 of Resolution No. 3255, as amended, as follows:

First: The Port is not and will not be in default at the time'of issuance of each Series of
Subordinate Lien-1 Bonds of its obligations under said Resolution No. 3112, as .amended,
Resolution No. 3238, as amended and Resolution No 3255, as amended, and

Second: This Commission has been assured that prior to the Settlement Date for each
Series of Subordinate Lien-1 Bonds, it will have on hand a certificate from the Designated Port
Representative (prepared as prescribed in Section 17(b) of the Resolution No. 3112, Section 2.13
of’ Resolution No. 3238 and Section 4.04 of Resolution No. 3255, as amended) demonstrating -
ﬁalﬁllment of the Subordinate Lien-1 Parity Test, comme_ncing on the first full fiscal year following
the earlier of (1) the Date of Commercial Operation of the Projects being financed with the Series
of Subordinate Li.en*l Bonds or (2) the date on which any portion of interest on the Series of
Subordinate Lien-i Bonds no longer will be paid from the proceeds thereof and for the following
two fiscal years.

The I_imitations contained in the conditions provided in Section 17(b) of Resclutions
No. 3112 and Section 2.13 of Resolution No. 3238 and Section 4.64 of Resolution No. 3255, as
amended, having been complied with, the payments required herein to be made out of the

Subordinate Lien-1 Available Revenue to pay and secure the payment of the principal of and
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interest on the Subordinate Lien-1 Bonds shall constitute a lien and charge upon such Subordinate
Lien-1 Available Revenue equal in rank to the lien and charge thereon of the Qutstanding
Subordinate Lien-1 Bords.

Section 23.  Insurance Policies, Provisions Relating to Insurer. The Port may solicit
proposals for one or more commitments on terms acceptable to the Designated Port
Representative (each, an "Insurance Commitment™) for the issuance of a policy of municipal bond
insurance (each an "Insurance Policy") with respect to each Series of the Bonds. The execution
of the Insurance Commitment and delivery of the same to the Insurer by the Designated Port
Representative is hercby ratified and approved. The issuance of the Bonds shall bé made in
accordance with the Insurance Commitment, with only those changes that shall have been agreed
upon by the Insurer and the Port which agreement may be presumed upon the issuance and
delivery of the Insurance Policy and the remittance by the Port of the premium to the Insurer for
such Insurance Policy. To that end, the Designated Port Representative is hereby further
authorized to deliver such certificates and additional documentation as shall be necessary to
cémpty with the agreed upon terms of the Insurance Commitment.

Section 24, | Qgﬁmggmm The Port hereby finds and determines that the failure
or refusal of the Port or any of its officers to perform the covenants and obligations of this
resolution will e.ndanger the operation of the Facilities and the application of Gross Revenue and
such other money, funds and securities to the purpéses herein set forth. Any one or more of the ‘
_following shall constitute a Dét‘au_lt under this resolution, subject to the limitation set forth in the
following sentence: | _ o 7
| (a)  The Port shall fail to make 'paym;em of the principal of the Bonds of any
Series when the same shell bccoﬁte due and payable; ' |

(b))  The Port shall fail to make payments of any installment of interest on the
Bonds of any Series when the same shall become due and payable; |

()  The Port shall default in the observance or performance of any other

covenants, conditions, or agreememts on the part of the Port contained in this resoiution
(specifically excluding any covenant or agreement in any undertaking for ongoing disclosure), and
such default shal! have continued for a period of 90 days.
The existence of 2 Default with respect to any Series shall not constitute 8 Default with respect to
any other Senes that is not otherwise in Defauit, i.e., the provisions of this resolution are not
intended to permit any automatic cross-default among Series.

Upon the occurrence of a Default with respect to a Senes and so long as such Defauit
shall not have been remedied, a Kegistered Owners' Trustee may be appointed for the Bonds of
such Series by the owners of 51% in principal amount of the Outstanding Bonds of such Series by

an instrument of concurrent instruments in writing signed and acknowledged by such Registered
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Owners or by their attorneys-in-fact duly authorized and delivered to such Registered éwners'
Trustee, notification therecf 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 a Registered Owners' Trustee may be removed at any time, and a successor Registered Owners'
Trustee may be appointed by the owners of a majority in principal amount of the Bonds of the
Series in Default then Outstanding, by an instrument or concurrent instruments in writing signed
and acknowledged by such Registered Owners or by their attorneys-in-fact duly authorized.

The Registered Owners' Trustee appointed in the manner herein provided, and each
successor thereto, is hereby declared to be a trustee for the owners of ali the Bonds of the Series
for which such appointment is made and is empowered to exercise all the rights and powers herein
conferred on the Registered Owners' Trustee.

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 proceedings in its
own name, oF as trustee, ail as it may deem appropriate for the protection 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 proceedings instituted by a Ragistered Owners' Trustee
hercunder shall be brought in its name as trustee for tﬁe Registered Ovéners and all such nghts of
action upon or under any of the Bonds of the Series in default or the provisions of this resolution

~may be enforced by a Registered Owners’ Trust.ee without the possession of any of said Bonds, |
and without the production of the same at any trial or proceedings relating lheretlo except where
otherwis¢ required by law, and the respective owners of said Bonds by taking and holding the
same, shall be conclusively deemed irrcvobably to appoint a Régistered Owmers' Trustee the true _'
and lawful trustee 1o the respective .owncrs of said Bonds, with authority to.institute any such
action, suit or procesding, to receive as trustee and deposit in trust any sums tha'l' become
distributable on account of said Bonds; to cxecﬁte any paper or documents for the receipt of such
moneys, and to do all acts with respect thereto that the Regisiered Owner himself might have
done in person. Nothing herein comained shall be deemed to authorize or empower any
Registered Owners' Trustee w' consent to accept or adopt, on behalf of any owner of said Bonds,
any plan of reorganization or adjusiment affecting the said Bonds or any right of any owner
thereof, or to authorize or empower the Registered Owners' Trustee 1o vote the claims of the
owners thereof in any receivership, insolvency, liquidation, bankruptcy, reorganization or other

proceeding to which the Port shall be & party.
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No owner of any one or more of the Bonds shall have any right to institute any action, suit
or proceedings at law or in equity for the enforcement of the same, unless Default shall have
happened and be continuing, and unless no Registered Owners' Trustee has been appointed 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
behalf or for the benefit of all Registered Owners, in the event no Registered Owners' Trustee has
been appointed, or with the consent of the Registered Owners' Trustee if such Registered Owners'
Trustee has been appointed; provided however, that nothing in this resolution or in the Bonds
shall affect or impair the obligation of the Port which is absolute and unconditional, to pay from
Net Revenues, Subordinate Lien I Available Revenue or Subordinate Lien Il Available Revenue,
as the case may be, the principal of and interest on Bonds secured by such revenues to the
respective owners thereof at the respective due dates therein specified, or affect or impair the
right of action, which is absolute and unconditional, of such owners to enforce such payments.

The remedies herein conferred upon or reserved to the owners of the Bonds and to a
Registered Owners' Trustee are not intended to be exclusive of any other remedy or remedies, and
each and every such remedy shall be cumulative and shall be in addition to every other remedy
given hereunder or now or hereaﬂef existing at law or in e-quity, or by statute. The privileges
herein granted shall be exercised from time to tfme and continued 30 long as and as often as the
occasion therefor may arise ,an-d no waiver of any default hereunder, whether by a Registered
Owners' Trustee or by the owners of Bonds, shall extend o or shall affect any sdbsequent default
or shall impair any rights or remedies consequent thereon No delay or omission of the Repistered
Owners or of a Registered Owners' Tmstee to t:xefcisé any right or power ﬁccming upon any
defauit shall impair any such right or power or shall be construed to be a waiver of any such
default or acquisscence therein. |

Upon any such waiver, such Default shall cea:e 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 defauh or impair any right consequent thereén. :

Section 25.  Amendments, Supplements. (¢)  First Lien Bonds. With
respect to First Lien Bonds, this resolution may be amernded at any time in accordance with the
limitations set forth in the Master Resolution.

(b)  Other Amendments; Supplements.  With respect to other Senes of Bonds

{other than First Lien Bonds), the provisions of this subsection (b) shall apply with respect to
amendments and supplements to this resolution.

(1) Amendments Without Registered Qwners' Consent This resclution

may be amended or supplemented from time to time, without the consent of the Registered
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Owners by a Supplemental Resolution adopted be the Commission for one or more of the
following purposes:
(A) to add additional 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 guestions arising under this resolution,
provided such action shall not impair the security hereof or adversely affect the Registered
Owners; or
(C) to provide or modify procedures permitting Registered
Owners to utilize a certificated system of registration for one or more Series of Bonds; 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 cf a letter of credit, liquidity facility, standby note purchase agreement"or' other security
or liquidity arrangement, provided that such amendment will not adversely affect the security for
outstanding bonds of the same lien pasition; or _
| (E) to modify, al:er; amend, supplement or resi#te this
resolution in any and all respects necessary, desirable or appropriate in order to satisfy the
requirements of any Rating Agency which may from time to time providé a rating on one or more
Series of the Bonds, or in order to obtain or retain such rating on a Series of Bonds as is deemed
- necessary by the Port. _ , _ _ 7
() Amendments With Registered Qwners Consent. Wich respect to
Second Lien Bonds, Subordinate Lien-! Bonds, and Subordinate Lien-11 Bonds, this rego!ution
may be amended from time to time by a Supplemental Resolution approved by the Registered
Owners of a majority in aggregate principal amount of the Second Lien Parity Bonds, Subordinate
Lien-1 Parity Bonds or Subordinate Lien-I! Parity Bonds, as the case may be, then Outstahding;
provided, that {A) no amendment shall be made which affects the rights of some but fewer than ali
of the Registered Owners of the Outstanding Second Lien Parity Bonds, Subordinate Lisn-1
Parity Bonds or Subordinate Lien-1t Parity Bonds, as the case may be, without the consent of the
Registered Owners of a majority in aggregate principal amount of the Bonds so affected, and
(B) except as expressly authorized hereunder, no amendment which alters thé interest rates on any
Outstanding Second Lien Panty Bonds, Subordinate Lien-I Parity Bords or Subordinate Lien-11
Parity Bonds, as the case may be, the maturity dates or Interest Payment Dates of any

Outstanding Second Lien Parity Bonds, Subordinate Lien-1 Parity Bonds or Subordinate Lien-i}
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Parity Bonds, as the case may be, without the consent of the Registered Owners of all
Qutstanding Bonds affected thereby.

(3) Amendments With Consent of Issuers of Credit Facility.
Notwithstanding anything in this subsection (b) to the contrary, any amendment or supplement to
this resolution shall require the prior written consent of the issuers of Credit Facilities. In
addition, to the extent that any Series of Bonds is secured by a Credit Facility, the issuer of the
Credit Facility shall be considered as the Registered Owner for purposes of granting consents
required or permitted to be obtained under this resolution.

Section 26,  Severability. If any one or more of the covenants or agreements provided
in this resolution to be performed on the part of the Port shall be declared by any court of
competent jurisdiction to be contrary to law, then such covenant or covenants, agreement o
agreements, shall be null and void and shail be deemed separable from the remgining covenants
and agreements in this resolution and shall in no way affect the validity of the other provisions of
this resolution or of any Bonds.

Section27.  Effective Date.  This resolution shall be effective immediately upon its
adoption

ADOPTED by the Port Commission of the Port of Scattle at a [specnal][regular] meetmg
thereof, held tiustv_’d day of MM_, 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.

P TOF SEATTLE, WAS%GTON

~.-—a-‘-—r
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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, site preparation, acquisition of new container cranes, repair and upgrade of existing cranes,
dredging, apron upgrades, preliminary planning and terminal construction at and around the
existing facility and 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. NW.,
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 inchsding 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 98i34. Terminal 46 is owned by the Port and will be ieased to one or
more operators. |

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

: (6)  Repsir and replacemesnt of pilings at Pier 48, 101 Alaskan Avenue, Seattle, WA
98104. Pier 48 is owned by the Port and operated by the Port and its tenants.

(7Y Crane repairs, upgrades and replacement at Terminal 25, 3223 East Marginal Way,
Seattle, WA 98134, which is owned by the Post and operated by the Port and its tenants.

(8)  Environmental clean-up and mitigation, traffic mitigation, repair, 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 is owned by the Port and operated by its tenants.

(9)  Environmental c!can-up and mitigation, construction and improvement of
container yard, building apron and terminal infrastructure, crane acquisition, repair and upgrade at
Terminal 5, 3200 West Marginal Way, Seattle, WA 98106. Terminal 5 is owned by the Pon of
Seattie and operated by American President Lines.

(10} Repair and replacemem of infrastructure, docks and facilities at Fisherman’e
Terminal, 1735 West Thurman Avenue, Seattle, WA 98119 Fisherman's Terminal 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
. Terminal 106, 7 South Nevada Street, Seattle, WA 98134 Terminal 106 is owned b) the Port
and operated by the Port and its tenants.

(12) Runway, apron, safety areas constructicn, repairs and improvements; airfield
infrastructure repairs and upgrades including lighting; noise mitigation, Airport Terminal
construction, repairs and improvements, on-Airport infrastructure construction, repairs and
improvements at Seattie-Tacoma Intemational Airport which is owned and operated by the Port.
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port thidd aay of _December 1097

CERTIFICATE

1, the undersigned, Secretary of the Port Commission (the "Commission”) of the Port of
Seattle, Washington (the "Port"), DO HEREBY CERTIFY: 7

1. That the aitached resolution numbered 3271, as amended {the "Resolution”), is a
true and comrect copy of & resolution of the Pori, as finally adopted at a meeting of the
Commission held on th@ day of M 1997, and duly recorded in my office.

2 That said meeting was duly convened and held in sl respects in accordance with
law, and to the extent required by law, due and proper nbtice of such meeting was given; that a
quorum of the Commission was present throughout the meeting and a legatly sufficient humber of
members of the Commission voted in the proper manner for the adoption of said Resolution;, that
all other requirements and proceedings incident to the proper adoption of said Resolution have
been duly fulflled, carried out and otherwise observed, and that 1 am authorized to execute this
certificate.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the official scal of the




