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SERIES RESOLUTION

PORT OF SEATTLE, WASHINGTON

RESOLUTION NO 3275, AS AMENDED

A RESOLUTION of the Port Commuission of the Port of Seattle,
Washington, authonzing the sale and issuance of Revenue
Refunding Bonds, Senes 1998A of the Port in the principal arnount
of $73,180,000 for the purpose of refunding certain outstanding
revenue bonds of the Port, fixing the date, forms, terms, and
matunties for such bonds, authorizing the sale of such bonds,
providing for ongoing disclosure, approving an escrow agreement
and appointing an escrow agent

ADOPTED- /nﬂy 7 , 1998

Prepared by

PRESTON GATES & ELLISLLP
Seattle, Washington
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RESOLUTION NO 3275, AS AMENDED

A RESOLUTION of the Port Commussion of the Port of Seattle,
Washington, authonzing the sale and issuance of Revenue
Refunding Bonds, Series 1998A of the Port in the pnncipal amount
of $73,180,000 for the purpose of refunding certain outstanding
revenue bonds of the Port, fixing the date, forms, terms, and
matunties for such bonds; authorizing the sale of such bonds,
providing for ongoing disclosure, approving an escrow agreement
and appointing an escrow agent

WHEREAS, the Port of Seattle (the "Port") has 1ssued and has outstanding a senes of
semior lien revenue bonds designated as "Revenue Bonds, Series 1990A" under date of
February 1, 1990 pursuant to Resolution No 3060, as amended, maturing on December 1 of the

following years 1n the following principal amounts

Matunty Years Principal Amounts Interest Rates
1998 $ 500,000 6 70%
1999 535,000 680
2000 575,000 690
2003 17,635,000 720
2009 12,555,000 7 40
2011 10,375,000 750
2014 18,420,000 600

{the "Senes 1990A Bonds") , and

WHEREAS, Resolution No 3060, as amended, authonzes the defeasance and redemption
of the outstanding 1990A Bonds maturing on December 1, 2003 at a price of 102% of par on
December 1, 2000 and the 1990A Bonds maturing on December 1, 2014 at a price of 100% of
par on December 1, 2000; and

WHEREAS, the Port has 1ssued and has outstanding a senes of senior hien revenue bonds
dewignaied as "Revenue Bonds, Seres 1990B" under date of February 1, 1990 pursuant to
Resolution No 3060, as amended, matuning on December 1 of the following years i the

following principal amounts

Matunty Years Prncipal Amounts Interest Rates
1998 $ 455,000 6.90%
1999 485,000 700
2000 520,000 710
2003 15,965,000 7.40
2009 11,365,000 760
20it 9,390,000 770
2014 16,675,000 6 00

(the “Series 1990B Bonds™) ; and

WHEREAS, Resolution No 3060, as amended, authonzes the defeasance and redemption
of the outstanding 1990B Bonds maturing between December 1, 2003 and December 1, 2011 ata



price of 102% of par on December 1, 2000 and the 1990B Bonds maturing on December 1, 2014
at a price of 100% of par on December 1, 2000, and

WHEREAS, the Port has 1ssued and has outstanding a series of semor lien revenue bonds
designated as "Revenue Bonds, Senes 1992A" under date of Apnl 1, 1992 pursuant to
Resolution No 3111, as amended, matuning on November | of the following years n the

following principal amounts

Matunty Years Principal Amounts Interest Rates
1998 $ 1,125,000 5 60%
1999 1,190,000 575
2000 1,260,000 5%
2001 1,335,000 6 00
2002 600,000 610
2003 635,000 620
2004 675,000 630
2005 720,000 640
2006 770,000 640
2010 3,700,000 625
2017 8,535,000 625

(the "Senes 1992A Bonds") , and

WHEREAS, Resolution No 3111, as amended authonzes the defeasance and redemption
of the outstanding 1992A Bonds matunng on November i, 2006 and November 1, 2010 at a
price of 102% of par on November1,2002, and the 1992A Bonds matunng on
November 1, 2017 at a pnice of 101% of par on November 1, 2002, and

WHEREAS, the Port has issued and has outstanding a senes of senior Lien revenue bonds
designated as "Revenue Bonds, Series 1992B" under date of Apnll, 1992 pursuant to
Resolution No 3111, as amended, maturing on November 1 of the following years in the

following principal amounts

Maturity Years Principal Amounts Interest Rates
1998 $ 5,030,000 5 70%
1999 5,310,000 590
2000 5,630,000 600
2001 5,970,000 610
2002 2,675,000 6 30
2003 2,850,000 6 40
2004 3,025,000 6 50
2005 3,230,000 6 50
2006 3,430,000 6 50
2010 16,095,000 670
2017 40,265,000 6 00

{the "Senes 19928 Bonds"), and
WHEREAS, Resolution No 3111, as amended authonzes the defeasance and redemption
of the outstanding 1992B Bonds matuning on November 1, 2006 znd November 1, 2010 at a
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price of 102% of par on November 1,2002, and the 1992B Bonds maturing on
November 1, 2017 at a price of 101% of par on November 1, 2002, and

WHEREAS, the Port has authorized the 1ssuance of revenue bonds m one or more series
pursuant to Resolution No 3059, adopted on February 2, 1990 and most recently amended by
Resolution No 3241, adopted on Apnl 8, 1996 (the "Master Resolution”); and

WHEREAS, the Port has 1ssued and currently has outstanding sixteen senies of revenue

bonds pursuant to the Master Resolution, as follows

Currently
Resolution Date of Onginal Outstanding Final
Number Issue Principal Amt (2/28/98) Matunty Dates

3060 2/1/90  (A) § 6624049205 $ 40290492 12/1/14
3060 2/1/90 (B) 59,969,771 35 57,229,771 12/1/14
3060 2/1190 (C) 24,805,000 00 15,250,000 12/1/05
3111 4/1/92  (A) 25,450,000.00 20,545,000 11117
3111 4/1/92 (B) 115,440.000 00 93,510,000 11/1/17
3120 2/1193  (A) 21,655,000.00 7,905,000 4/1/00
3120 21193 (B) 60,750,000.00 28,455,000 11/1/01
3155 2/1/94  (A) 27,135,000 00 8,930,000 12/1/11
3155 2/1/94 (B) 50,060,000 00 25,900,000 5/1/19
3155 2/194 (O) 51,755,000 00 50,060,000 7/1/09
3158 11/1/93 (C) 21,170,000 00 42,570,000 1/1/99
3196 9/1/95  (A) 26,345,000 00 12,755,000 2/1/0%
3215 4/1/96 (A) 31,820,600 00 31,820,000 a/1/21
3215 4/1/96 (B) 74,520,000 00 74,520,000 9/1/17
3242 41197 (A) 120,375,000 G0 120,375,000 101722
3242 4/1/97 (B) 19,985,000 00 15,985,000 10/1/03

{the "Outstanding Senior Bonds"), and

WHEREAS, each of the resolutions authonzing the issuance of the Qutstanding Sentor
Bonds permts the Port to issue 1ts revenue bonds having a lien on Net Revenues (as such term 13
defined in the Master Resolution) on a parity with the hien thereon of the Qutstanding Senior
Bonds: and

WHEREAS, the Port has determuined that such conditions will be met, and

WHEREAS, the Port Commussion has recetved and reviewed a plan to refund the 1990A
Bonds maturing on December i, 2003 and December 2014 (the "1990A Refunded Bonds") and
the 1992A Bonds matunng on November 1, 2006, November 1, 2010 and November 1, 2017 (the
"1992A Retunded Bonds") (the 1990A Refunded Bonds and the 1992A Refunded Bonds being
referred to herein as the "Refunded Bonds"), and

WHEREAS, the net interesi rate bome by the Refunded Bonds 1s higher than the net
interest rate which would be borne by refunding bonds if sold on this date, and

WHEREAS, 1t 1s necessary that the date, form, terms and maturities of such revenue
bonds be fixed and that the lien thereof on the Net Revenues of the Port be established as heren
provided, and
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WHEREAS, 1t is deemed necessary and desirable that such series of bonds be sold
pursuant to negotiated sale as herein provided,

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

Section 1 Defimtions Unless otherwise defined herein, the terms used in this Senes
Resolution, including the preamble hereto, which are defined in the Master Resolution shall have
the meanings set forth in the Master Resolution In addition, the following terms shali have the
following meanings 1n this Senes Resolution

"Annual Disclosure Report" has the meaning given such term in Section 18(b) of this

Series Resolution

"Beneficial Owner" means any person that has or shares the power, directly or indirectly,

to make investment decisions concerming ownership of any Senies 1998A Bonds (inciuding
persons holding Series 1998A Bonds through nominees, depositonies or other intermed:aries)

"Bond Purchase Contract” means the Bond Purchase Contract dated this date among the

Port and the Underwriters
"Code" means the Internal Revenue Code of 1986, as amended, and shall include ail
apphicable regulations and ruhngs relating thereto

"Credit Facihity” means a policy of municipal bond insurance, a letter of credit, surety

bond, hine of credit, guarantee, standby purchase agreement or other financial instrument which
otlhigates a third party to make payment or provide funds for the payment of finarcial obligations
of the Pori, including but not limsted o payment of the pnincipal of, interest on or purchase price
of Bonds or meeting reserve requirements therefor.

"Default” has the meaming given such term in Section 15 of this Senes Resolution

"DTC" means The Depository Trust Company, New York, New York, a ltmsted purpose
tust company organized under the laws of the Staie of New York, as depository for the
Series 1998A Bonds pursuant to Section § hereof

"Escrow Agent” means US Bank Trust National Association, a national banking

association

"Escrow Agreement" means the Escrow Deposit Agreement dated as of the date of the

closing and delivery of the Seres 1998A Bonds between the Port and the Escrow Agent,
substantially in the form attached hereto as Exhibit A and icorporated by this reference

"Future Panity Bonds" means those revenue bonds or other revenue obligations which

will be 1ssued by the Port in the future as Parity Bonds

"Government Obligations" has the meaning given such term i RCW Ch 39.53, as now

or hereafter amended

—
h

o il A I




“Letter of Representations" means the blanket issuer letter of representations from the

Port to DTC, dated August 28, 1995

"Master Resolution” means Resolutton No 3059, as amended, of the Commission

adopted cn February 2, 1990, as most recently amended by Resolution No 3214, adopted on
March 26, 1996 and Resolution No 3241, adopted on Apnil 8, 1997

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

"Municipal Bond Insurance Commitment" means the commitment for the issuance of the

Municipal Bond Insurance Policy issued by the Municipal Bond Insurer under date of April 28,
1998

"Municipal Bond Insurance Policy" means the policy of mumcipal bond insurance

dehivered by the Municipal Bond Insurer at the ime of 1ssuance and delivery of the Sertes 1998A
Bonds.

“mMunicipal Bond Insurer" means Financial Guaranty Insurance Company, a New York

stock insurance company, or any successor thereto, as issuer of the Municipal Bond Insurance
Policy with respect to the Senies 1998A Bonds

"Net Proceeds,” when used with reference to Senes 1998A Bonds, means the principal
amount of such Senes 1998A Bonds, plus accrued interest and onginal issue premium, 1if any,
and less onginal 1ssue discount, if any, and proceeds, tf any. deposited n the Senes 1998A
Reserve Fund,

"NRMSIR" means a nationally recognized mumcipal securities information repository for

purposes of the Rule

"1990A Bonds" means the outstanding series of senior lien revenue bonds of the Port
designated as "Revenue Bonds, Sertes 1990A" dated February 1, 1990, issued pursuant to
Resolution No 3060, as amended, and maturing on December 1 of the following years in the

following principal amounts.

Matunty Years Pnincipal Amounts fnterest Rates
1998 $ 500,000 6 70%
1999 535,000 6 80
2060 575,000 690
2003 17,635,000 720
2009 12,555,000 7.40
2011 10,375,000 7.50
2014 18,420,000 6 00

"1990A Refunded Bonds" means the 1990A Bonds maturing on December 1, 2003 and

December 20i4.

~5- CMWIR DO SA0808



"1990B Bonds" means the outstanding series of senior lien revenue bonds of the Port

designated as “Revenue Bonds, Series 1990B" dated February 1, 1990, 1ssued pursuant to

Resolution No 3060, as amended, and maturning on December 1 of the following years in the

following pnincipal amounts

Matunity Years Principal Amounts Inierest Rates
’ 1998 $ 455,000 6 90%
1999 485,000 700
2000 520.000 710
2003 15,965,000 740
2009 11,36.,200 7 60
2011 9,390,000 770
2014 16,675,000 6 00

. "19908 Refunded Bonds" means the following principal amounts of the 1990B Bonds

maturing in the following years

Years Principal Amounts
2003 3 4,880,000
2009 3,475,000
2011 2,865,000
2014 5,080,000

"1992A Bonds" means the outstanding series of senior lien revenue bonds designated as

. "Revenue Bonds, Senes 1992A" dated Apnl 1, 1992, 1ssued pursuant to Resolution No 3111, as

amended, and matunng on November 1 of the following years 1n the following principal

. amounts
Matunty Years Principali Amounts Interest Rates

1998 $ 1,125,000 5 60%
1999 1,190,000 575
2000 1,260,000 590
2001 1,335,000 6 00
2002 600,000 610
2003 635,000 620
2004 675,000 630
2005 720,000 6 40
2006 770,000 640

p 2010 3,700,000 625

’ 2017 8,535,000 6 25

o "1992A Refunded Bonds" means the 1992A Bonds matunng on November 1, 2006,

) November 1, 2010 and November 1, 2017

"1992B Bonds" means the outstanding series of senior licn revenue bonds designated as

"Revenue Bonds, Series 1992B" dated Apnl 1, 1992, 1ssued pursuant to Resolution No 3111, as

.



amended, and maturing on November 1 of the following years in the following principal

amounts
Maturity Years Principal Amounts Interest Rates
1998 $ 1,125,000 5 60%
1999 1,190,000 575
2000 1,260,000 5.90
2001 1,335,000 6 00
2002 600,000 610
2003 635,000 620
2004 675,000 630
2005 720,000 6 40
2006 770,600 6 40
2010 3,700,000 6 25
2017 8,535,000 6 25

"1992B Refunded Bonds" means the following principai amounts of the 1992B Bonds

matunpg n the following years

Years Principal Amounts
2006 $ 255,000
2010 1,185,000
2017 2,935,600

"Qutstanding Semor Bonds" means the Port's Revenue Bonds, Senes 1990A, Revenue

Bonds, Senes 1990B and Revenue Bonds, Series 1990C, issued pursuant to Resolution
No 3060, as amended, the Revenue Bonds, Senes 1992A and Senes 1992B, 1ssued pursuant to
Resolutron No 3111, as amended, Revenue Refunding Bonds, Sertes 1993A and Senes 1993B,
1ssued pursuant to the Resolution No 3120, Revenue Refunding Bonds, Sernes 1993C, 1ssued
pursuant to Resolution No 3160, Revenue Refuading Bonds, Senes 1994A, Revenue Bonds,
Series 19948, and Revenue Refunding Bonds, Senes 1994C issued pursuant to Resolution
No 3155, as amended, Revenue Refunding Bonds, Senes 1995A i1ssued pursuant to Resolution
No 3196, as amended. Revenue Bonds, Senies 1996A and Seres 19968 1ssued pursuant to
Resolution No 3215, as amended, and Revenue Bonds, Series 1997A and Senes 19978 issued
pursuant to Resolution No 3242, as amended

"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 Pnivate Person

if such use 1s 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 pubhic  Use of property as a member of the general public includes

-7 CHOAS 00G 960808



attendance by the Private Person at municipal meetings or business rental of property to the
Private Person on a day-to-day basis if the rental paid by such Private Person 1s the same as the
rental paid by any Private Person who desires to rent the property Use of property by nonprofit
community groups or commurity recreational groups 1s not treated as Private Person Use 1f such
use 1s incidental to the governmental uses of property, the property ts made available for such use
by all such community groups on an equal basis and such community groups are charged only a
de mimmus fee to cover custodial expenses

"Qualified Insurance” means any non-cancellable municipal bond insurance policy or

surety bond 1ssued by any insurance company hicensed to conduct an insurance business in any
state of the United States (or by a service corporation acting on behalf of one or more such
msurance companies) (1) which insurance company or companies, as of th: time of i1ssuance 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 undervmting or claims paying ability or
(1) by 1ssuing its policies causes obligations 1nsured thereby to be rated in one of the two highest
Rating Categories by one or more of the Rating Agencies

"Qualified Letter of Credit" means any irrevocabie 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 1ssuance of such letter of credit, is rated 1n one of the two highest Rating Categones
by one or more of the Rating Agencies
"Rating Category" means a genenc rating category of the Raung Agency, without regard
to any refinement or gradation of such rating category by a2 numerical modifier or otherwise
"Refunded Bond Resolutions" means Resolution No 3060, as amended, and Resolution

No 3111, as amended, of the Poit

"Refunded Bonds" means the 1990A Refunded Bonds and the 1992A Refunded Bonds

"Refunding Account” means a special account designated as the "Refunding Account,

1998", created pursuant to Section 9(a) hereof

"Registered Owner” means the person named as the registered owner of a Senes 1998A
Bond in the Bond Regsster

"Registrar” means, collectively, the fiscal agency of the State of Washington n Seautle,
Washington, and New York, New York, appointed by the Treasurer for the purposes of
registening and authenticating the Series 1998A Bonds, mamtaining the Bond Register and
effecting transfer of ownership of the Senies 1998A Bonds The term "Registrar” shall include
any successor to the fiscal agency, if any, heremafter appointed by the Treasurer

"Rule" means Rule 15¢2-12(b)(5) adopted by the SEC under the Securities Exchange Act
of 1934, as the same may be amended from time to time

"SFC" means the Securtties and Exchange Commission
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"Series 1998A Bond Fund" means the Port of Seattle Revenue Refunding Bond Fund,

Sertes 1998A created in the office of the Treasurer by Section 7 of this Series Resolution

"Series 1998A Bonds" means the Port of Seattle, Washington, Revenue Refunding

Bonds, Sertes 1998A, authonized to be 1ssued by Section 3 of this Senes Resolution

"Series 1998A Reserve Fund” means the fund of that name created by Section 7(b) of this

Series Resolution

"Series 1998A Reserve Fund Requirement” mieans $2,977,380 61

"SID" means any public or private repository or enuty designated by the State of
Washington as the state repository for the purposes of the Rule and recogmzed as such by the
SEC As of the date of adoption of this Series Resolution, there 1s no such state repository

"Surety Bond" means the surety bond issued by ihe Surety Bond Issuet on the date of
1issuance of the Senies 1998A Bonds for the purpose of satisfying the Senies 1998 A Reserve Fund
Requirement

"Surety Bond Agreement” means the Agreement between the Port and the Surety Bond

Issuer with respect to the Surety Bond

"Surety Bond Issuer” means Ambac Assurance Corporation, a Wisconsin Stock

Assurance Company

"Term Bonds" means the Senes 1998A Bonds maturing on June 1, 2017

"I reasurer” means the King County Finance Department, as ex officio treasurer of the
Port, or any successor to the functions of the Treasurer.

"Underwrniters" mean, collectively, PaineWebber Incorporated, Goldman, Sachs & Co,
Lehman Brothers Inc, Artemus Capital Group, Inc and Siebert Brandford Shark & Co, a
Division of Muniel Siebert & Co

Words importing ihe singular number include the plural number and vice versa

Section 2 Authonzation of Senes 1998A Bonds The Port shall issue the

Senes 1998A Bonds 1n the pnncipal amount of $73,180,000 for the purpose of refunding the
Refunded Bonds and to pay ali costs incidental thereto and to the issuance of the Senies 1998A
Bonds, including all or a portton of the Insurance Policy premium

Section 3 Bond Detaiis The Senes 1998A Bonds shall be designated as "Port of

Seatile, Washington, Revenue Refunding Bonds, Series 1998A," shall be registered as to both
principal and interest and shall be numbered separately in the manner and with any additional
designation as the Registrar deems necessary for purposes of identification, shall be dated
May i, 1998, shall be in the denomination of $5,000 each or any integral multiple of $5,000,
shall bear interest at the following per annum rates, from May !, 1998 until the Seres 1998A

Bonds bearing such interest have been paid or their payment duly provided for, payable



semiannually on the first days of each June and December, beginming on December 1, 1998 and

shall mature 1n the following amounts on June 1 of the following years

Matunty Dates

(June 1) Principal Amounts Interest Rates
1999 $ 505,000 4 000%
2000 525,000 4,000
2001 3,950,000 4.750
2002 10,025,000 5000
2003 10,480,000 5000
2004 595,600 4 400
2005 615,000 4 500
2006 1,690,000 4 600
2007 1,825,000 5000
2008 1,950,000 5375
2009 2,075,000 5250
2010 2,795,000 5250
2011 2,880,000 5250
2012 9,000,000 5.375
2013 9,465,000 5375
2014 9,985,000 5125
2017 4,820,000 5000

The Sertes 1998A Bonds shall be obligations only of the Sernies 1998A Bond Fund and
the Senes 1998A Reserve Fund created hereunder and shall be payable and secured as provided
herein  The Senes 1998A Bonds do not constitute an indebtedness of the Port wathin the
meaning of the constitutional provisions and limitations of the State of Washington.

Section 4 Redemption and Purchase

(a) Optional Redemption The Senes 1998A Bonds are subject to redemption
on and afier June 1, 2008 1n whole or in past at any tme, with matunties to be selected by the

Port, at the following prices, expressed as a percentage of par, plus accrued interest {o the date of

redemption
Redemption Dates Redemption Prices
June 1, 2008 through May 31, 2009 101%
June [, 2009 and thereafter 100%

(b)  Mandatory Redemption Unless previously redeemed pursuant to the
foregoing optional redemption provisions, the Series 1998A Term Bonds stated to mature on
June 1, 2017 are subject to mandatory redemption on June 1 of the following years in the

following principal amounts, at a price of par.

Redemption Dates Amounts
2015 $ 1,525,000
2016 1,610,000
2017+ 1,685,000

¢ Matunty
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(¢)  Purchase of Series 19984 Bonds for Retirement The Port reserves the
right to use at any time any surplus Gross Revenue available after providing for the payments
required by paragraph First through Fifth of Section 2(a) of the Master Resolution to purchase
for retirement any of the Series 1998A Bonds offered to the Port at any price deemed reasonable
to the Port's Chief Financial Officer

(d)  Effect of Optional 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 to
be redeemed 1n like aggregate pnincipal amount  Such reduction may be applied in the year
specified by the Designated Port Representative

(€)  Selection of Series 19984 Bonds for Redemption. As long as the
Series 1998A Bonds are held i book-entry only form, the maturities to be redeecmed shall be
selected by the Port and, within a matunty, the selection of Senies 1998A Bonds to be redeemed
shall be made n accordance with the operational arrangements in effect at DTC If the
Series 1998A Bonds are no longer held 1n uncerisficated form, the selection of such Series 1998A
Bonds to be redeemed shall be made as provided in this subsection (d) If the Port redeems at
any one time fewer than all of the Series 1998A Bonds having the same matunity date, the
particular Senies 1998A Bonds or pertions of Series 1998A Bonds of such matunty to be
redeemed shall be selected by lot (or in such other manner determined by the Regstrar) in
increments of $5,000 In the case of a Senies 1998A Bond of a denomination greater than
$5,000, the Port and Registrar shall treat each Senes 1998A Bond as representing such number
of separate Series 1998A Bonds each of the denomunation of $5,000 as is obtained by dividing
the actual principal amount of such Senes 1998A Bond by $5,000 In the event that only a
portion of the pnncipal sum of a Series 1998A Bond is redeemed, upon surrender of iie such
Series 1998A Bond at the principal office of the Registrar there shall be 1ssued to the Registered
Owner, without charge therefor, for the then unredeemed balance of the principal sum thereof, at
the option of the Registered Owner, a Senes 1998A Bond of hke matunty and interest rate in any
of the denominations herein authonzed

H Notice of Redemption

(1) Official Notice Unless waived by any owner of Senes 1998A

Bonds to be redeemed, official notice of any such redemption (which notice, in the case of an
ophional redemption, shall state that redemption 13 conditioned by the Registrar en the receipt of
sufticient funds for redemption) shall be given by the Registrar on behalf of the Port by mailing a
copy of an official redemption notice by first class mail at least 30 days and not more than

60 days prior to the date fixed for redemption to the Regisiered Owner of the Senes 1998A
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Bonds to be redeemed at the address shown on the Register or at such other address as 1s
furished in wnting by such Registered Owner to the Registrar
All official notices of redemption shall be dated and shall state

(A)  the redemption date,

(B} the redemption pnice,

(C)  if fewer than all Qutstanding Senes 1998A Bonds are to be
redeemed, the 1dentification by matunty (and, in the case of partial redemption, the respective
principal amounts) of the Series 1998A Bonds to be redeemed,

(D) 1that 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 Series 1998A Bond or portion
thereof called for redemption, and that interesi thereon shall cease to accrue from and after said
date, and

(E) the place where such Senes 1998A Bonds are 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 Series 1998A Bonds or portions of Seres 1998A Bonds which are to
be redeemed on that date

Failure 10 give notice as to redemption of any Series 1998A Bond or any defect n such
notice shal! not invalidate redemption of any other Series 1998A Bond

Notwithstanding the foregoing, if the Senes 1998A Bonds are then held in book-entry
only form, nolice of redemption shall be given only in accordance with the operational
arrangements then effect at DTC but not iess than 30 days prior to the date of redemption

(n) Effect of Notice, Bonds Due  Offictal notice of redemption having

been given as aforesmid, the Senes 1998A Bonds or portions of Series 1998A Bonds so to be
redeemed shall, on the redemption date (unless 1n the case of optional redemption the Port shall
defauit i the payment of the redemption price), become due and payable at the redemption price
therein specified, and from and after such date such Senes 1998A Bonds or portions of
Senes 1998A Bonds shall cease to bear interest. Upon surrender of such Series 1998A Bonds for
redemption 1n accordance with said notice, such Bonds shall be paid by the Reg:strar at the
redemption price  Instaliments of interest due on or prior to a mandatory redemption date shall
be payable as herein provided for payment of interest  Upon surrender for any partial redemption
of any Senies 1998A Bond, there shall be prepared for the Registered Owner a new Series 1998A

Bond of the same matunty n the aggregate amount of the unpaid principal All Sertes 1998A
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Bonds which have been redeemed shall be canceled and destroyed by the Registrar and shall not

be reissued

(n) Additional Notice. In addiuon to the foregoing notice, further

notice shall be given by the Port as set out below, but no defect in said further notice nor any
fallure to give all or any portion of such further notice shall in any manner defeat the
effectiveness of a call for redemption if notice thereof 1s given as above prescnbed Each further
notice of redemption given hereunder shall contain the information required above for an official
notice of redemption plus (A) the CUSIP numbers of all Series 1998A Bonds being redeemed,
(B) the date of 1ssue of the Senes 1998A Bonds as onginally 1ssued, (C) the rate of interest bome
by each Senes 1998A Bond being redeemed; (D) the matunity date of each Serizs 1998A Bond
bemng redeemed, and (E) any other descriptive information needed to identfy accurately the
Senies 1998A Bonds being redeemed Each further notice of redemption may be sent at least
35 days before the redemption date to the Muntcipal Bond Insurer and to each NRMSIR, the
SID, 1if any, and to the Underwrniters or to their business successors, 1f any and te such Persons
(including secunties repositones who customarily at the time receive notices of redemption 1n
accordance with rules promulgated 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 Senes 1998A Bonds

(1v) Use of CUSIP Numbers. Upen the payment of the redemption

price of Senes 1998A Bonds being redeemed, 2ach check or other tiansfer of funds 1ssued for
such purpose shall bear the CUSIP number identifying, by matunty, the Senes 1998A Bonds
being redeemed with the proceeds of such check or other transfer

V) Amendment of Notice Provisions  The foregoing notice provisions

of this Section 4, including but not limited to the information to be inciuded 1n redemption
notices and the persons designated to receive notices, may be amended by additions, deletions
and changes in order to mamntain comphance with duly promulgated regulations and
recommendations regarding notices of redemption of municipai securities

Section 5 Place and Medium of Payment The pnncipal of, premium, if any, and

interest on the Series 1998A Bonds shall be payable in lawfui money of the United States of
Amernica Interest on the Series [998A Bonds shall be calculaied on the basis of a 360-day year
(twelve 30-day months) For so long as all Senes 1998A Bonds are n fully snmobilized form,
such payments of principal and nterest thereon shall be made as provided i the operattonal
arrangements of DTC as referred to in the Letter of Representations

In the event that the Scnes 1998A Bonds are no longer in fully immobilized form,
interest on the Series 1998A Bonds shall be paid by check or draft matled (or by wire transter,

without transfer fee, to a Registered Owner of such Senes 1998A Bonds in aggregate principal

.
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amount of $1,000,000 or more who so requests) to the Registered Owners of the Senies 1998A
Bonds at the addresses for such Registered Owners appearing on the Bond Register on the
15th day of the month preceding the interest payment date Principal and premium, if any, of the
Series 1998A Bonds shall be payable upon presentation and surrender of such Senes 1998A
Bonds by the Registered Owners at the principal office of the Registrar
Section 6 Registration

(a) Registrar/Bond Register The Port hereby requests that the Treasurer
appoint the fiscal agency of the State of Washington as the Regstrar for the Series 1998A Bonds
The Port shall cause a bond register to be maintamed by the Registrar So long as any
Sertes 1998A Bonds remain Outstanding, the Registrar shall make all necessary provisions to
permit the exchange and registration of transfer of Sertes 1998A Bonds at its principal corporate
trust office The Registrar may be removed at any time at the option of the Treasurer upon prior
notice to the Registrar, the Municipal Bond Insurer, DTC, sach NRMSIR and the SID, if any,
and a successor Registrar appointed by the Treasurer No resignation or removal of the Regstrar
shall be effective until a successor shali have been appoimnted and until the successor Registrar
shall have accepted the duties of the Registrar hereunder The Registrar is authorized, on behalf
of the Port, to authenticate and deliver Series 1998A Bonds transferred or exchanged n
accordance with the provisions of such Senes 1998A Bonds and this Series Resolution and to
carry out all of the Registrar's powers and duties under this Senes Resolution  The Registrar
shall be responsible for its representations contamned n the Certificate of Authentication on the
Senies 1998A Bonds

(b) Registered Ownership. The Port and the Registrar, each n its discretion,
may deem and treat the Registered Owner of each Series 1998A Bond as the absolute owner
thereof for all purposes (except as provided 1n Section 18 of this Senes Resolution), and neither
the Port nor the Registrar shail be affected by any notice to the contrary Payment of any such
Senes 1998A Bond shall be made only as described in Section 5 hereof, but such Series 1998A
Bond may be transferred as herein provided Al such payments made as descnbed n Section 5
shall be vahd and shall satisfy and discharge the hability of the Port upon such Series 1998A
Bond to the extent of the amount or amounts so paid

(©) DTC Acceptance/Letter of Represenmtations To induce DTC to accept the
Senes 1998A Bonds as ehigible for deposit at D1C, the Port has executed and delivered to DIC
the Letter of Representations

Netther the Port nor the Registrar will have any responsibility or obligation to DTC

participants or the persons for whom they act as nominees (or any successor depository) with
respect to the Sertes 1998A Bonds in respect of the accuracy of any records maintained by DTC
(or any successor depository) or any DTC participant, the payment by DTC (or any successor
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depository) or any DTC participant of any amount in respect of the principal of or nterest on
Series 1998A Bonds, any notice which is permitted or required to be given to Registered Owners
under this Series Resolution (except such notices as shall be required to be given by the Port to
the Registrar or to DTC (or any successor depository)), or any consent given or other action
taken by DTC (or any successor depository) as the Registered Owner For so long as any
Series 1998A Bonds are held in fully immcbilized form hereunder, DTC or its successor
depository shall be deemed to be the Registered Owner for all purposes hereunder, and all
references herein to the Registered Owners shall mean DTC (or any successor depository) or its
nomunee and shall not mean the owners of any beneficial interest in such Sernes 1998A Bonds.

If any Series 1998A Bond shall be duly presented for payment and funds have not been
duly provided by the Port on such applicable date, then interest shall continue to accrue thereafter
on the unpaid principal thereof at the rate siated on such Series 1998A Bond until such
Senes 1998A Bond 1s paid

(d) Use of Depository
(i) The Sertes 1998A Bonds shall be registered imtially 1n the name of
"Cede & Co", as nominee of DTC, with one Series 199%A Bond maturing on each of the
matunity dates for the Senies 1998A Bonds in a denomination corresponding to the tetal principal
therein designated to mature on such date  Registered ownership of such immobihized
Senes 1998A Bonds, or any portions thereof, may not thereafter be transferred except (A) to any
successor of DTC or its nonunee, provided that any such successor shall be guahfied under any
apphicable laws to provide the service proposed to be provided by 1it, (B)to any substitute
depository appointed by the Commission pursuant to subsection (n) below or such substitute
depository's successor, or (C) to any person as provided in subsection (v} below
() Upon the resignation of DTC or #s successor (or any substitute
depository or its successor) from its functions as depository or a determenation by the
Commisston 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 under any applicable laws to
provide the services propased to be provided by 1t
() In the case of any transfer pursuant to clause (A) or (B) of
subsection (1) above, the Registrar shall, upon receipi of all Outstanding Senes 1998A Bonds,
together with a written reguest on behalf of the Commussion, 1ssue a singie new Series 1998A
Bond for each matunty of the Senies 1998A Bonds then Qutstanding, registered 1 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
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(1v) In the event that (A) DTC or its successor {or substitute depository
or s successor) resigns from its functions as depository, and no substitute depository can be
obtained, or (B) the Commusston determines that it 1s in the best interest of the beneficial owners
of the Senes 1998A Bonds that such owners be able to obtan such bonds in the form of
Series 1998A Bond certificates, the ownership of such Senes 1998A Bonds may then be
transferred to any person or entity as herein provided, and shall no longer be held m fully
immobihzed form The Commussion shall deliver a written request to the Registrar, together
with a supply of definttive Senes 1998A Bonds, to 1ssue Series 1998A Bonds as herein provided
in any authorized denomination Upon receipt by the Registrar of ali then Outstanding
Series 1998A Bonds together with a wntten request on behalf of the Commussion to the
Registrar, new Series 1998A Bonds shall be issued in the appropnate denominations and
registered 1n the names of such persons as are requested 1n such written request

(e) Registration of Transfer of Ownership or Exchange, Change in
Denominations The transfer of any Series 1998A Bond may be registered and Senes 1998A
Bonds may be exchanged, but no transfer of any such Series 1998A Bond shall be valid unless
such Series 1998A Bond 1s surrendered to the Registrar with the assignment form appeanng on
such Senes 1998 Bond duly executed by the Registered Owner or such Registered Owner's duly
authonzed agent in a manner satisfactory to the Registrar  Upon such surrender, the Registrar
shall cancel the surrendered Senes 1998A Bond and shall authenticate and deliver, without
charge to the Registered Owner or iransferee therefor, a new Seres 1998A Bond (or
Senes 1598A Bonds at the option of the new Registered Owner) of the same date, matunty and
interest rate and for the same aggregate principal amount n any authorized dencrmnation,
naming as Registered Owner the person or persons listed as the assignee on the azsignment form
appeanng on the surrendered Senes 1998A Bond, in exchange for such surrendered and canceled
Series 1998A Bond. Any Senes 1998A Bond may be surrendered to the Registrar and
exchanged, without charge, for an equal aggregate principal amount of Series 1998A Bonds of
the same date, matunty and interest rate, in any authonzed denomination or denominations The
Regstrar shall not be obligated to register the 'ransfer or to exchange any Senes 1998A Bond
dunng the 15 days preceding the date any such Senes 1998A Bond 1s to be redeemed

§3] Regustrar's Ownership of Series 19984 Bonds The Registrar may become
the Registered Owner of any Senes 1998A Bond with the same rights it would have 1f 1t were not
the Registrar, and to the extent permitted 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 commuitee

formed to protect the nght of the Registered Owners of Series 1998A Bonds
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(g) Registration Covenant The Port covenants that, until all Senies 1998A
Bonds have been surrendered and canceled, 1t will maintain a system for recording the ownership
of each Senes 1998A Bond that complies with the provisions of Section 149 of the Code

Section 7 Bond Fund and Reserve Fund

(a) Series 19984 Bond Fund A special fund of the Port designated the "Port
of Seattle Revenue Refunding Bond Fund, Senes 1998A" (the "Series 1998A Bond Fund") 1s
hereby authorized to be created in the office of the Treasurer for the purpose of paying and
securing the payment of the Series 1998A Bonds The Series 1998A Bond Fund shall be held
separate and apart from all other funds and accounts of the Port and shall be a trust fund for the
owners, from time to time, of the Senies 1998A Bonds

The Port hereby irrevocably oblhigates and binds itself for so long as any Senes 1998A
Bonds remain Outstanding (o set aside and pay into the Senes 1998A Bond Fund from Net
Revenues or money in the Revenue Fund, on or prior to the respective dates on which the same
become due

(1}  such amounts as are requuired to pay the interest scheduled
to become due and redemption premium, if any, on Outsianding Sertes 1998A Bonds,
and

{2) such amounts as are required to pay matunng principal or
pnncipal being redeemed of Outstanding Seres 1998A Bonds

(b) Series 19984 Reserve Fund. A Senes 1998A Reserve lund (the
"Series 1998A Reserve Fund") 1s hereby authorized to be created for the purposs of securing the
payment of the principal of, premium, 1f any, and interest on the Series 1998A Bonds,

The Port hereby covenants and agrees that on the date of issuance of the Senies 1998A
Bonds, it will cause the Surety Bond Issuer to deliver the Surety Bond in an amount equal to the
sum of $2,977,380 61 in the Series 1998A Reserve Fund n satisfaction of the Senes 1998A
Reserve Fund Requirement  The Designated Port Representative 1s hereby authonzed to execute
and deliver a Guaranty Agreement with the Surety Bond Issuer substantially in the form of
Exhibit I to the commitment dated April 24, 1998, from the Surety Bond Insurer

The Senes 1998A Reserve Fund Requirement may be mamntained by deposits of cash, a
Quahfied Letter of Credit or Quahfied Insurance, or a combmation of the foregoing To the
extent that the Port obtains a Qualified Letter of Credit or Qualified Insurance 1n substt* ..on for
cash or securities in the Series 1998A Reserve Fund, all or a portion of the money on hand n the
Series 1998A Reserve Fund shall be transferred to the fund or account, specified by the
Designated Port Representative within the limitattons permitted by Section 11(c) of this Series
Resolutton  In computing the amount on hand in the Senes 1998A Reserve Fund, Qualified
Insurance and/or a Quahified Letter of Credit shall be valued at the face amount thereof, and all
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other cbhgations 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 cashser's check, and the deposit to the Series 1998A
Reserve Fund may be satisfied by the transfer of qualificd investments to such account

If the balance on hand in the Senes 1998A Reserve Fund 1s sufficient to satisfy the
Series 1998A Reserve Fund Requirement, interest earnings shall be applied as provided n the
following sentences Whenever there 1s a sufficient amount in the Series 1998A Bond Fund and
the Series 1998A Reserve Fund to pay the principal of, premium, 1if any, and interest on all
Outstanding Series 1998A Bonds, the money 1n the Senes 1998A Reserve Fund may be used to
pay such pnincipal and interest So long as the money left remaning on deposit 1n the
Senes 1998A Reserve Fund 1s equal to the Senes 1998A Reserve Fund Requirement, money in
the Series 1998A Reserve Fund may be transferred to the fund or account specified by the
Designated Port Representative within the hmitations permitted by Section 11 of this Seres
Resolution The Port also may transfer out of the Senes 1998A Reserve Fund any money
required in order to prevent any Series 1998A Bonds from becoming "arbiirage bonds" under the
Code

If a deficiency in the Series 1998A Bond Fund chali occur, such deficiency shall be made
up from the Sertes 1998A Reserve Fund by the withdrawal of cash therefrom for that purpose
and by the sale or redemption of obligations held 1n the Sernies 1998A Reserve Fund, in such
amounts as will provide cash in ithe Series 1998A Reserve Fund sufficient to make up any such
deficiency with respect to the Series 1998A Bonds, and if a deficiency shill exisis immediately
prior to an interest payment date and cfter the withdrawal of cash, the Port shall then draw from
any Qualified Letter of Credit or Qualified Insurance for the Series 1998A Bonds in sufficient
amount to make up the deficiency Such draw shall be made at such times and under such
condittons as the agreement for such Qualified Letter of Credit or such Quahfied Insurance shall
provide Reimbursement may be made to the issuer of any Qualified Letter of Credit in
accordance with the reimbursement agreement related thereto, and after making necessary

provision for the payments required to be made in paragraphs First and Second of Section 2(a) of

the Master Resolution, If the Port shall have failed to make any payment required to be made
under such reimbursement egreement for the Senies 1998A Bonds, the 1ssuer shall be entitled to
exercise all remedies available at 1aw or under this Senes Resolution, provided, however, that no
acceleration of the Series 1998A Bonds shall be permitted, and no remedies which adversely
affect Registered Owners of the Senes 1998A Bonds shall be permitied  Any deficiency created
mn the Senes 1998A Reserve Fund by reason of any such withdrawal shall be made up within one
year from Qualified Insurance or a Quahfied Letter of Credit or out of Net Revenues (or out of

any other moneys on hand legally availabie for such purpose) (in 12 equal monthiy instaliments)
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after making necessary provision for the payments required to be made nto the Senies 1998A
Bond Fund or Senies 1998A Reserve Bond Fund, as the case may be, within such year
In making the payments and credits to the Series 1998A Reserve Fund required by this
Section 7(c), to the extent that the Port has obtained Qualified Insurance or a Quahified Letter of
Credit for specific amounts required pursuant to this section to be paid out of the Serics 1998A
Reserve Fund 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 Senies 1998A Reserve
Fund by this Section 7(c) 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 longer in
existence, the Series 1998A Reserve Fund Requirement shall be satisfied (A) within one year of
the nsolvency or incapacity, but no later than the date of cancellation, with other Quahfied
Insurance oi another Quahfied Letter of Credit, or (B) within three vears (in three equal annuai
installments) after the mnsolvency of the issuer of a Qualified Letter of TCredit or Qualified
Insurance 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 necessary provisions for the
payments required to be made into the Series 1998A Bond Fund
(c) Pledge and Lien Said amounts so pledged to be paid into the
Series 1998A Bond Fund and the Series 1998A Reserve Fund are hereby deciared to be an equal
and prior lien and charge upon the Gross Revenue supenor to all other charges of any kind or
nature whatsoever, except for Operating Expenses and except that the amounts so pledged are of
equal hen to the hen and charge thereon of the Outstanding Sentor Bonds, and ic any lien and
charge thereon which may hereafiter be made to pay and secure the payment of the pnncipal of,
premium, :f any, and interest on any Future Panty Bonds
(d)  Use of Excess Money Money in the Series 1998A Bond Fund not needed
to pay the interest or principal and 1nterest next coming due on any Ouistanding Senes 1998A
Bonds or to mamtain required reserves therefor may be used to purchase or redeem and retire
Series 1998A Bonds within the himiutations provided :n Section 2 of the Master Resolution
Money 1n the Series 1998A Bond Fund and the Series 1998A Reserve Fund and money m the
Revenue Fund of the Port may be invested 1n any investments legal for port distncts; subject to
the limitations set forth in Section 11 hereof
(e) Provisions Relating to Surety Bond Issuer
(1) Any provision of this Series Resolution expressly recognizing or
granting nights n or to Surety Bond Issuer may not be amended i any manner which affects the

rights of Surety Bond Issuer hereunder without the prior wnitten consent of Surety Bond Issuer
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(n)  Unless otherwise provided in this Senes Resolution, Surety Bond
Issuer consent shall be required 1n addition to Registered Owner consent, when required, for the
following purposes (1) execution and dehvery of any supplemental resolution or any
amendment, supplement or change to or modification of the resolution, and (1ij initiation or
approval of any action not described 1n (1) above which requires Registered Owner’s consent

H Information to be Given to Surety Bond Issuer

(1) While the Surety Bond 1s 1n effect, the Port, as appropriate, shall
furnish to Surety Bond Issuer

(A) as soon as practicable after the filing thereof, a copy of any
financial statement of the Port and a copy of any audit and annual report of the Port,

(B) acopy of any notice to be given to the Registered Owners
of the Series 1998A Bonds and any certificate rendered pursuant to this resoiution relating to the
secunty for the Senes 1998A Bonds, and

(C)  such additional information 1t may reasonably request

(1)  The Port will permit Surety Bond Issuer to discuss the affairs,
finances and accounts of the Port or any information Surety Bond Issuer may reasonably request
regarding the security for the Bonds with appropnate officers of the Surcty Bond Issuer The
Port will permmut Surety Bond Issuer to have access to and to make copies of all books and records
relating to the Senes 1998A Bonds at any reasonable time

(1))  Notwithstanding any other provision of this Series Resokition, the
Registrar shall immediately notify Surety Bond Issuer 1f at any time there are nsufficient
moneys to make any payments of pnncipal and interest as required and immediately upon the
occurrence of (1) any event of default hereunder or {(n) any payment default under any related
security agreement

(iv)  To the extent that the Port has entered nto a continuing disclosure
agreement with respect to the bonds, Surety Bond Issuer shali be included as party to be notified

(g)  Payment Procedure Pursuant to the Surety Bond

(1) As long as the Surety Bond shall be in full force and zffect, the
Port and Registrar, if appropriate, agree to comply with the following provisions:

(A) In the event and to the extent that moneys on deposit in the
Series 1998A Bond Fund plus all amounts on deposit m and credited to the Senes 1998A
Reserve Fun n excess of the amount of the Surety Bond, are insufficient to pay the amount of
principal and nterest coming due, then upon the later of (i) one (1) day after receipt by the
General Counsel of Surety Bond Issuer of a demand for payment 1n the form attached to the
Surety Bond as Attachment 1 (the “Demand for Payment”), duly executed bv the Registrar

certifying that payment due under the Senes Resolution has not been made to the Paying Agent,
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or (1) the payment date of the Obligations as specified in the Demand for Payment presented by
the Registrar to the General Counsel of the Surety Bond Issuer will make a deposit of funds in an
account with the Registrar of amount which are then due to the Registrar under the Series
Resolution (as specified in the Demand for Payment} up to but not 1n excess of the Surety Bond
Coverage, as defined m the Suret: Bond, provided, however, that in the event that the amount on
deposit n, or credited to, the Senes 1958A Reserve Fund, in addition to the amount available
under the Surety Bond, includes amounts available under a letter of credit, insurance policy,
surety bond or other such funding mstrument (the “Additional Funding Instrument”), draws on
the Surety Bond and the Additional Funding Instrument shall be made on a pro rata basis to fund
the insufficiency

(B) the Registrar shall, after submitting to Surety Bond Issuer
the Demand for Payment as provided 1n (a) above, make available to Surety Bond Issuer records
relating to the Funds and Accounts maintained under this Series Resolution

{C)  the Registrar shall, upon receipt of moneys received from
the draw on the Surety Bond, as specified in the Demand for Payment, credit the Series 1998A
Reserve Fund to the exient of the moneys received pursuant to such Demand

Section 8 Defeasance In the event that money and/er noncallable Government

Obligations maturing or having guaranieed redemption prices at the cption of the owner at such
time or times and bearing interest to be earmed thereon tn amounts (together with such money, 1of
any) sufficient to redeem and retire part or all of any Seres 1998A Bonds in accordance with
thewr terms, are hereafier irrevocably sct aside 15 8 specin! accourt and pledged to effect such
redemption and retirement, and, if such Series 1998A Bonds are to be redeemed prior to
matunty, trrevocable notice, or instructions to give notice of such redemption has been delivered
to the Regustrar, then no further payments need be made into the Series 1998A Bond Fund or any
account theremn for the paymert of the pnincipal of, prermium, if any, and interest on the
Series 1998A Bonds so provided tor and such Series 1998A Bonds shal! then cease to be entitled
to any hen, benefit or security of thts Senes Resolution, except the right to receive the funds so
set astde and pledged and notices of early redemption, 1f any, and such Series 1998A Bonds shall
no longer be deemed to be Ouistanding hereunder, or under any resolution authorizing the
issuance of bonds or other indebtedness of the Port

Within 45 days of any defeasance of Series 1998A Bonds, the Port shall provide notice of
defeasance of Senies 1998A Bonds to Registered Owners of Serics 1998A Bonds being defeased,
1o the Municipal Bond Insurer and to cach NRMSIR and SID, if any, in accordance with

Section 18
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Secuon9.  Refunding Procedures

(a) Creation of Refunding Account, 1998 A special account designated as the
"Refunding Account, 1998" 1s hereby authorized to be created in the Senes 1998A Bond Fund
which Account is to be drawn upon for the sole purpose of paying the principal of and interest on
the Refunded Bonds
(by  Application of Series 19984 Bond Proceeds A portion of the net proceeds
of sale of the Senies 1998A Bonds (exclusive of accrued interest thereon, which shall be paid into
the Senes 1998A Bond Fund and used to pay a portion of the interest on the Senies 1998A Bonds
on December 1, 1998 and proceeds aliocated to costs of 1ssuance which shall be remitted to the
Port directly) shall be credited to the Refunding Account, 1998
{¢}  The premium cost for the Surety Bond for the Series 1998A Bonds,
designated by the Designated Port Representative, shall be paid from the proceeds of the Senes
1998A Bonds on the date of 1ssuance and delivery of the Scnies 1998A Bonds, and
(d)  Defeasance of 1998 Refunded Bonds Money n the Refunding Account,
1998, together with funds that may be deposited by the Port, shall be used immedately upon
receipt thereof to defease the Refunded Bonds and discharge the other obligations of the Port
relating thereto under the Refunded Bond Resolutions by providing for the paymemt of the
principal of and interest thereon as herewnafter set forth 1n ihis section
(¢)  Acguired Obligations The Controiler of the Port 1s hereby authonzed to
deposit into the Refunding Account, 1998 a portion of the proceeds of the Senes 1998A Bonds
that are required to provide a cash balance and to defease the Refunded Bonds. The Port shall
defease the Refunded Bonds and discharge such obligations by the use of money in the
Refunding Account, 1998 to purchase certain Goverrmenti Obligations (which obligations so
purchased, are herein called "Acquired Obligations”), bearing such :nterest and maturing as to
principal and interest in such amounts and at such times which, together with any necessary
beginning cash balance, will provide for the payment of
(1) the interest on the 1990A Refunded Bonds as such becomes due on
and before December |, 2000,
(n)  the pnce of redemption of the 1990A Refunded Bonds (102% for
the 2003 matunty and 100% for the 2014 matunty) on December |, 2000,
{n)  the interest on the 1992A Refunded Bonds as such becomes due on
and before November 1, 2002, and
(iv)  the pnce of redemption of the 1992A Refunded Bonrds (102% for
the 2006 and 2010 matunties and 101% for the 2017 matunty) on November 1, 2002
(f)  Appomtment of Escrow Agent The Port hereby appoints the corporate

trust department of U.S. Bank Trust National Association, a nattonal banking association, as the

-22- (MW DOC 0008



S, ®

Escrow Agent for the Refunded Bonds (the "Escrow Agent") Beginming cash balances, if any,
and the Acquired Obligations shall be deposited irrevocably with the Escrow Agent i an amount
sufficient to defease and redeem the Refunded Bonds n accordance with this Section 9 and
Section 10 of this Senes Resolution

Section 10  Redemption of Refunded Bonds The Commission hereby irrevocably

calls the 1990A Refunded Bonds for redemption on December 1, 2000 and the 1992A Refunded
Bonds for redemption on November 1, 2002 in accordance with the provisions of Section 4 of
Resolution No 3060 and Section 4 of Resolution No 3111, authorizing the redemption and
retirement of the Refunded Bonds prior to their fixed matunities

Said defeasance and call for redemption of the Refunded Bonds shall be urevocable after
the final estabhshment of the Refunding Account, 1998 and delivery of the Acquired Obhgations
descnibed in Section 9(b) to the Escrow Agent

Further, upon the defeasance of the Refunded Bonds, any money remaimng in the Port's
Reserve Account in the Bond Redemgption Fund and all sub-accounts therein mamtamed for the
Refunded Bonds may be transferred to any fund designated by the Port

The Escrow Agent is hereby authonzed and directed to provide for the giving of notice of
the redemption of the Refunded Bonds in accordance with the terms of the Escrow Agreement
(heremnafier authorized) The Controller of the Port 1s authonzed and requested to provide
whatever assistance 18 necessary to accomplish such redemption and the giving of notice
therefor The costs of maihing of such notice shall be an expense of ihe Port

The Escrow Agent is hereby authonzed and directed to pay to the fiscal agency or
agencies of the State of Washington, sums sufticient to pay, when due, the payments specified 1n
Section 9(d) of this Series Resolution. All such sums shall be paid from the moneys and
Acqured Obligations deposited with said Escrow Agent pursuant to the previous section of this
Series Resolution, and the income therefrom and proceeds thereof

The Port will take such actions as are found necessary to ascerta:n that all necessary and
proper fees, compensation and expenses of the Escrow Agent for the Refunded Bonds shall be
paid when due The Designated Port Representative 1s authonzed and directed to execute and
dehiver the Escrow Agreement to the Escrow Agent when the provisions thereof have been fixed
and determined for each closing and delivery of the Series 1998A Bonds. Such Escrow
Agreement shall be substanually in the form of Exhibit A attached to this Series Resolution and
by this reference hereby made a part of this Senes Resolution

Section 11 Tax Covenants The Port covenants that it will not take 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 Senies 1998A Donds and will take or require to be taken such acts

as may reasonably be within its abihly and as may from time to time be required under
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applicable law to continue the exemption from federal income taxation of the interest on the
Serses 1998A Bonds
()  Arburage Covenant Without limting the generality of the foregoing, 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 Senies 1998A Bonds or any other funds of the Port which may be deemed
to be proceeds of the Series 1998A Bonds pursuant to Section 148 of the Code and the
regulations promulgated thereunder which, if such use had been reasonably expected on the dates
of delivery of the Senes 1998A Bonds to the imitial purchasers thereof, would have caused the
Series 1998A Bonds as "arbitrage bonds" within the meaning of such term as used in Section 148
of the Code
The Port represents that 1t has not been notified of any listing or proposed listing by the
Internal Revenue Service to the effect that it 1s an 1ssuer whose arbitrage certifications may not
be relied upon The Port wall comply with the requireinents of Section 148 of the Code and the
applicable regulations thereunder throughout the term of the Series 1998A Bonds
(b)  Private Person Use Limiutation for Series 19984 Bonds. The Pont
covenants that for as long as the Senes 1998A Bonds are outstanding, 1t will not permit
(1) More than 10% of the Net Proceeds of the Senes 1998A Bonds to
be uged for any Pnivate Person Use, and
(1) More than 10% of the principal or nterest payments on the
Senes 1998A Bonds in a Bond Year to be directly or indirectly: (A) secured by anry interest in
property used or to be used for any Private Person Use or secured by pavments in respect of
property used or to be used for any Pnivate Person Use, or (B) denved frem payments (whether
or not made to the Port) in respect of property, or borrowed money, used or to be used for any
Private Person Use
The Port further covenants that, if
(1) More than five percent of the Net Proceeds of the Series 1998A
Bonds are to be used for any Private Person Use, and
(v) More than five percent of the principal or interest payments on the
Senes 1998A Bonds in a Bond Year are (under the terms of this Series Resolution or any
underlying arrangement) directly or indirectly. (A) secured by any interest in property used or to
be used for any Private Person Use or secured by payments in respect of property used or to be
used for any Private Person Use, or (B) denved from payments (whether or not made to the Port)
in respect of property, or borrowed money, used or to be used for any Private Person Use, then,
(1) any Private Person Use of the projects described in subsection (1) hereof or Private Person
Use payments descnibed in subsection (1v) hereof that are 1n excess of the five percent himitations

described 1n such subsections (ii1) or (1v) will be for a Prnivate Person Use that is related to the
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state or local governmental use of the Project, and (2) any Private Person Use will not exceed the
amount of Net Proceeds of the Series 1998A Bonds used for the state or local governmental use
portion of the project to which the Private Person Use of such portion of the Projects relates The
Port further covenants that it will comply with any limitations on the use of the projects by other
than state and local governmental users that are necessary, in the opimon of 1ts bond counsel, 10
preserve the tax exemption of the interest on the Senes 1998A Bonds The covenants of this
section are specified solely to assure the continued exemption from regular income taxation of
the interest on the Senes 1998A Bonds

(c) Modification of Tax Covenants The covenants of this section are
specified solely to assure the continued exemption from 1egular income taxation of the nterest
on the Series 1998A Bonds To that end, the provisions of this section may be modified or
elimnated without any requirement for formal amendment thereof upon receipt of an opimon of
the Port's bond counsel that such modification or ehmination will not adversely affect the tax
exemption of interest on any Senies 1998A Bonds

Section 12 Lost, Stolen, Mutilated or Destroyed Senes 1998A Bonds. In case any

Series 1998A Bond or Senies 1998A Bonds shail be lost, stolen. mutilated or destroyed, the
Registrar may execute and deliver a new Senes 1998A Bond or Series 1998A Bonds of like 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 upon histher filing with the Port evidence
sahisfactory to the Port that such Sertes 1998A Bond was actually lost, stolen or destroyed
(including the presentation of a mutilated Bond) and of histher ownership thereof, and upon
furmishing the Pert with indemmity satisfactory to the Port

Section 13 Forms of Senes 1998A Bonds and Registration Certificate

(8)  Sertes 19984 Bonds The Sentes 1998A Bonds shall be in substantially the

following form

FGIC

Financtal Guaranty Insurance Company (“Financial Guaranty™) has issued a
policy containing the following provisions with respect to the Port of Seattle
Revenue Refunding Bonds, Senes 1998A (the “Bonds”), such policy being on file
at the principal oftice of the Bond Registrar, as paying agent (the “Paymng
Agent”)

Financial Guaranty hereby unconditionally and irrevocably agrecs to pay for
disbursement to the Bondholders that portion of the principal of and nterest on
the Bonds which is then due for payment and which the 1ssuer of the Bonds (the
“Issuer”) shall have faled to provide Due for payment means, with respect to the
principal, the stated maturity date thereof, or the date on which the same shall
have been duly called for mandatory sinking fund redemption, and does not refer
to any earhier date on which the payment of principal of the Bonds is due by
reason of call for redemption (other than mandatory sinking fund redemption),
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acceleration or other advancement of maturity, and with respect to interest, the
stated date for payment of such interest

Upon receipt of telephonic or telegraphic notice, subsequenily confirmed in
writing, or written notice by registered or certified mail, from a Bondholder or the
Paying Agent to Financial Guaranty that the required payment of principal or
interest has not been made by the Issuer to the Paying Agent, Financial Guaranty
on the due date of such payment or within one business day afier receipt of notice
of such nonpayment, whichever 1s later, will make a deposit of funds, mn an
account with State Street Bank and Trust Company, N A, or 1ts successor as 1ts
agent (the “Fiscal Agent”), sufficient to make the portion of such payment not
paid by the Issuer Upon presentation to the Fiscal Agent of evidence satisfactory
to 1t of the Bondholder’s nght to receive such payment and any appropnate
instruments of assignment required to vest all of such Bondholder’s nght to such
payment in Financial Guaranty, the Fiscal Agent will disburse such amount to the
Bondholder

As used herein the term “Bondholder” means the person other than the Issuer who
at the ume of nonpayment of a Bond 1s entitled under the terms of such Bond to
payment thereof

The policy 1s non-cancelable for any reason

FINANCIAL GUARANTY INSURANCE COMPANY

UNITED STATES OF AMERICA
NO 5
STATE OF WASHINGTON
PORT OF SEATTLE
REVENUE REFUNDING BOND, SERIES 1998A

Maturnity Date: CUSIP No
Interest Rate

Registered Owner

Principal Amount.

THE PORT OF SEATTLE, a muntcipal corporation orgamzed and existing under and by
virtue of the laws of the State of Washington (the "Port"), promises to pay to the Registered
Owner 1dentified above, or registered assigns, on the Matunty Date 1dentified above, solely from
the special fund of the Port known as the "Port of Seattie Revenue Refundirg Bond Fund,
Senes 199BA" (the "Senies 1998A Bond Fund") created by Resolution No 3275 as amended of
the Port Commussion, as amended (together with Resolution No 3059, as amended, most
recently by Resolution No 3241, as amended, heremnafler collectively referred to as the "Bond
Resolution”) the Prncipal Amount indicated above and to pay interest thereon from the
Series 1998A Bond Fund from May 1, 1998, or the most recent date to which interest has been
pa.d or duly provided for or until payment of this bond at the Interest Rate set forth above,
payable semmannually on the firstdays of each June and December, beginming on
December 1, 1998 The principal of, premium, 1f any, and interest on this bond are payable in
lawful money of the Umted States of Amenca Interest shall be paid as provided in the Blanket
Issuer Letter of Representations (the "Letter of Representations”) by the Port to The Depository
Trust Company ("DTC") Principal shall be paid as provided in the Letter of Representations to
the Registered Owner or assigns upon presentation and surrender of this bond at the principal
office of the fiscal agency of the State of Washington in either Seattle, Washington, or New
York, New York {collectively the "Registrar") Capitahized terms used in this bond which are
not specifically defined have the meanings given such terms in the Bond Resolution
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This bond 1s one of a series of bonds of the Port 1n the aggregate principal amount of
$73,180,000, of like date, tenor and effect, except as to number, amount, rate of interest and date
of matunty and 1s issued pursuant to the Bond Resolution to refund certain outstanding revenue
bonds of the Port

The bonds of this 1ssue matunng on and after June 1, 2009 shall be subject to optional
redemption 1n advance of their scheduled matunity on and after June 1, 2008 \n whole or 1n part
on any date at the following prices, expressed as a percentage of par, plus accrued interest to the
date of redemption

Redemption Penods Redemption Prices
June 1, 2008 through May 31, 2009 101%
June 1, 2009 and thereafter 100%

Unless redeemed pursuant to the foregoing optional redemption provisions, the bonds
maturing on June 1, 2017 shall be redeemed by the Port on December 1 of the following years in
the foilowing principal amounts at a price of par plus accrued interest to the date of redemption

Redemption Dates Amounts
2015 $ 1,525,000
2016 1,610.000
2017+ ! 685,000

* Final Matunty

The bonds of this series are not private activity bonds The bonds of this senes are not
"quahified tax exempt obligations" ehigible for invesiment by financial institutions within the
meanting of Section 265(b) of the Internal Revenue Code of 1986, as amended

So long as this bond is held by DTC or its noininee, the manner of selection of bords of
this 1ssue within a matunty for redemption and transfer of bonds and the provision of notice of
redemption shall be governed by the Letter of Representations and DTC's operational
arrangements  The Port and Registrar shall deem the person i whose name this bond is
registercd to be the absolute owner hereof for the purpose of recerving payment of the principal
of, premium, 1f any, and ntercst on the bord and for any and all other purposes whatsoever

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

The Port does hereby pledge and bind itself to set aside from Gross Revenue after
payment of Operating Expenses, and to pay wnto the Senies 1998A Bond Fund and the
Series 1998A Reserve Fund the vansus amounts required by the Bond Resolution to be paid into
and mamntained 10 said Funds, all within the tiunes provided by said Bond Resolution

Said amounts so pledged to be paid out of Gross Revenue into the Series 1998A Bond
Fund and Senes 19984 Reserve Fund are hereby declared to be a first and pnor lien and charge
upon the Gross Revenue, subject to payment of the Operating Expenses of the Port and equal 1n
rank to the lien and charge upon such Gross Revenue of the amounts required to pay and secure
the payment of the Qutstanding Senior Bonds and any revenue bonds of the Post hereafier issued
on a panty with the bonds of this 1ssue

The Port has further bound tseif to mantain all of 1ts properties and facihties 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, tanffs, rates and charges in the operation of all of its business for as long as any
bonds of this 1ssue 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.
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This bond shall not be valid or become obligatory for any purpose or be entitled to any
security or benefit under the Bond Resolution until the Certificate of Authentication hereon shall
have been manually signed by or on behalf of the Registrar

It 1s hereby certified and declared that this bond and the bonds of this 1ssue are 1ssued
pursuant to and in strict compliance with the Constitution and laws of the State of Washington
and resolutions of the Port and that all acts, conditions and things required to be done precedent
to and in the 1ssuance of this bond have happened, been done and performed

IN WITNESS 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
Commussion, and the corporate seal of the Port to be impressed or a facsimile thereof impninted
hereon as of the 1st day of May, 1998

PORT OF SEATTLE, WASHINGTON

By Is/
President, Port Coimanissston

ATTEST

/s/
Secretary, Port Commission

King County Comptroller’s Reference No

CERTIFICATE OF AUTHENCATION

Date of Authentication

This bond 18 one of the bonds described 1n the within mentioned Bond Resolution and 1s
one of the Revenue Refunding Bonds, Series 1998A of the Port of Seattle, Washington, dated
May 1, 1998

WASHINGTON STATE FISCAL
ACUENCY, Registrar

By

Authonzed Signer
In the event any Senes 1998A Bonds are no longer n fully immobilized form, the form
of such Bonds may be modified to conform to printing requirements and the terms of this Seres

Resolutton

Section 14 Execution The Senes 1998A Bonds shall be executed on behalf of the

Port with the manual or facsimile signature of the President of its Commussion, shall be attested
by the manual or facsimile signature of the Secretary thereof and shall have the seal of the Port
impressed or a facstmile thereof imprinted thereon,

Only such Series 1998A Bonds as shall bear thereon a Certificate of Authenuication in the
form hereinbefore recited, manuaily executed by the Registrar, shall be valid or obligatory for

any purpose or entitled to the benefits of this Senes Resolution  Such Certificate of
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Authentication shall be conclusive evidence that the Series 1998A Bonds so authenticated have
been duly executed, authenticated and delivered hereunder and are entitled to the benefits of this
Senies Resolution,

in case either of the officers of the Port who shali have executed the Sernies 1998A Bonds
shall cease to be such officer or officers of the Port before the Senes 1998A Bonds so signed
shall have been authenticated or dehvered by the Registrar, or 1ssued by the Port, such
Senes 1998A Bonds may nevertheless be authenticated, delivered and 1ssued and upon such
authentication, delivery and 1ssuance, shall be as binding upon the Port as though those who
ssigned the same had continued to be such officers ¢ the Port  Any Senes 1998A Bond may also
be signed and attested on behalf of the Port by such persons as at the actual date of execution of
such Series 1998A Bond shall be the proper officers of the Port although at the original date of
such Senes 1998A Bond any such person shall not have been such officer

Section 15 Additional Covenant, Defaults and Remed;es

(@)  Dusposal of Income Properties In the event of voluntary or involuntary
sale, lease, or other conveyance, transfer or disposal of all or substantially all of the manne or
aviation properties, assets or facilities, the Port shall require that contermporanevusly with such
disposition, there shali be paid into a special fund a sum which shall be sufficient to defease all
Bonds then Outstanding, provided, however, that such defeasance will not be required so long as
the Port of Seattle maintains piimany responstbility for the management and operation of the
affected facilities and provided further that all Gross Revenue from such facilities continues to be
pledged to all Bonds then Outstanding

(b}  Defaults und 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
Series Resolutton will endanger the operation of the Facilities and the apphcation of Gross
Revenue and such other moneys, funds and securities to the purposes herein set forth Any one
or more of the following shall constitute a Defauit under this Series Resolution

(1)  The Port shall fail to make paymemt of the principal of any
Series 1998A Bond when the same shail become due and payable whether by matunty or
scheduled redemption prior to matunty; or

(2)  The Port shall fuil to make payments of any installment of interest
on any Series 1998A Bond when the same shall become due and payable, or

(3)  The Port shall default 1n the observance or performance of any
other covenants other than conditions, or agreements on the part of the Port contained in
Section 15 of this Series Resolution, and such default shall have continued for a penod of
90 days.
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In determining whether a payment default has occurred or whether a payment on the
Series 1998A Bonds has been made under this Series Resclution, no effect shall be given to
payments made under the Insurance Policy Upon the occurrence and continuation of any
Default, the Registered Owners of the Senies 1998A Bonds shall be entitled to exercise the
remedies specified in Sectton 20 of the Master Resolution, but only with respect to the
Series 1998A Bonds

Section 16  Sale of Bonds The Series 1998A Bonds shall be sold by negotiated sale

to PaineWebber Incorporated, Goldman, Sachs & Co, Lehman Brothers Inc , Arterms Capital
Group, Inc and Siebert Brandford Shank & Co, a Division of Munel Siebert & Co
(collectively, the "Underwriters") under the terms of a Bond Purchase Contract, dated this date
(the "Bond Purchase Contract") The Bond Purchase Contract 1s hereby approved, and the
Designated Port Representative 1s hereby authorized and directed to execute the Bond Purchase
Contract Upon the adoption of this Senes Resolution, the proper officials of ihe Port including
the Designated Port Representative, are authonzed and directed to undertake all action necessary
for the prompt execution and delivery of the Senies 1998A Bonds to the Underwniters thereof and
further to execute all closing ceruficates and documents required to effect the closing and
delivery of the Series 1998A Bonds 1n accordance with the terms of the Bond Purchase Contract

The Designated Port Representaiive 1s authorized to ratify and to approve for purposes of
the Rule, on behalf of the Port, the Official Staternent (and any Prehminary Official Statement)
relating to the issuance and sale of the Seres 1998A Bonds and the distrtbution of the
Senes 1998A Bonds pursuant thereto with such changes, 1f any, as may be deemed by him/her to
be approprnate

Section 17  Comphance with Panty Conditions The Commussion hereby finds and

determines as required by Section 5 of the Master Resolution, as follows

First The Port has not been in default of 1ts covenant under Section 7 of the Master
Resolution for the immediately preceding fiscal year (1997), and

Second The Sernes 1998A Bonds are being 1ssued for refunding purposes

The limiations contained in the conditions provided i Sections 5 and 6 of the Master
Resolution having been complied with, the payments required herein to be made out of the Net
Revenues to pay and secure the payment of the principal of, premium, if any, and interest on the
Series 1998A Bonds shall constitute a Tien and charge upon such Net Revenues equal in rank to
the lien and charge thereon of the Outstanding Semor Bonds

Section 18.  Undertaking to Provide Ongoing Disclosure

(a) Contract/Undertaking  This section constitutes the Port's wniten
undertaking for the benefit of the Beneficial Owners of the Senes 1998A Bonds tn order to assist

the Underwnters in complying with of the Rule

-30- CMNIRS DOC sa0ane

FA Byt T

To st

o

“ta

b TN g

L
k]




(b)  Financial Statements/Operating Data
(1)  Annual Disclosure Report  The Port covenants and agrees that
not later than s1x months after the end of each fiscal year (the "Submission Date"), commencing
June 30, 1999 for the fiscal year ending December 31, 1998, the Port shall provide or cause to be
provided to each NRMSIR and to the SID, if any, an annual report (the "Annual Disclosure
Report") that 1s consistent with the requirements of part (2) of this subsectton (b) The Annual
Disclosure Report may be submitted as a single document or as separate documents comprising a
package and may inciude by reference other information as provided n part (2) of this
subsection (b), provided that any annual financial statements (as defined tn RCW 43.09 200)
may be submutted separately from the balance of the Annual Disclosure Report and later than the
Subnussion Date 1f such Audited Financial Statements are not available by the Submisston Date
If the Port's tiscal year changes, the Port shali give notice of such change 1» the same manner as
notice 1s to be given of the occurrence of an event histed in subsection 18(c) hercof, and if for any
fiscal year the Port does not furmish an Annual Disclosure Report to the NRMSIRs and to the
SID, 1f any, by the Submission Date, the Port shall send to each WRMSIR and to the MSRB
notice of its farlure to furnish such repont
(2) Content of Annual Disclosure Reports. The Port's Annual
Disclosure Report shall contain or include by reference the foilowing
(A)  Audited financial statements Audited financial statements,
except that if any audited finaacial statements are not available by the Submission Date, the
Annual Disclosure Report shall contain unauditad financial statements in a format simular to the
audited financial statements most recently prepared for the Pont, and the Port's audited financial
statements shall be filed in the same manner as the Annual Disclosure Report when and if they
become available
(B) Tax levy Updated versions of the type of information
contained 1n the final Official Statement in the charts entiiled "Port of Seattle Recent Tax Levy
Activity” and "Port of Seattle Tax Collection Record 1993-1997 "
(C)  Awiation Updated versions of the type of information
contained in the final Official Statement-
) in the charts entitied "Seattle-Tacoma International
Awrport Pnimary Domestic Ongin and Destinaion Markets" but only to the extent such
information 1s provided to the Port by Back Information Services or by another third-party prior
to the Submtssion Date, "Seattle-Tacoma Iaternational Awport Annual Enplanements
1988-1997." "Seattle-Tacoma International Airport Enplanement Market Share by Aurhine
1993-1997;" "Seattle-Tacoma International Awrport Landed Waights of Top Ten Passenger
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Cammers 1993-1997 Landed Weights,” and "Port of Seattle Aviation Division Operating
Statement 1993-1997.,"

(n) relating to (A) the number of total operations for the
year and (B) the number of domestic and foreign all-cargo carners that provide air-cargo service
to the Airport and the number of metric tons of enplaned and deplaned cargo at the Airport each
year, and

(m) relating to any change i the method of charging for
use of Airport facilities

(D) Marine Division  Updated versions of the type of
information contained 1n the final Official Statement in the charts entitled "Port of Seattle
International Conta:ner Volumes (1992-1997)," "Seattle Harbor Top Ten Foreign Trade Partners
Total Exports and Imports (1996)," and "West Coast Ports International Containenzed Trade
1992-1996" but only to the extent such mformation 1s provided to the Port by a third party prnior
to the Submission Date, "Major Marine Terminal Agreements,” and "Port of Seattle Manne
Division Operating Statement 1993-1997" and updated versions of the type of operating data
relating to the value and type of goods imported and expoited through the Port, but oaly to the
extent information as to the value of such goods 1s provided to the Port by the US Customs
Bureau prior to the Subrmission Date "

(E)  Other Financial Informution Updated versions of the type
of historical financial information and operating data contained in the final Official Statement
(1) under the heading "Managemem Discussion of Historical Financial Results 1993-1997 and
(1) 1 the chart entitled "Port of Seaitle Historical Debt Service Coverage (in thousands) for the
Years Ended December 31, 1993-1997 "

Any or all of the items listed above may be included by specific reference to other
documents, including official statements of debt 1ssues of the Port, or of any related entity, that
have been subrmtted to each of the NRMSIRs and the SID, if any, or to the SEC  If the
document included by reference 1s a final official statement, it must be available from the
Mumcipal Securtties Rulemaking Board [he Port shall 1dentfy clearly each document so
inciuded by reference

If not provided as pari of the annual financial information discussed above, the Port shall
provide the Port's audited annual financial statements prepared in accordance with regulanons
prescribed by the State auditor pursuant to the statute cited above (or any successor statutes)
when and 1f available to each then existing NRMSIR and the SID, 1if any

(<) Material Events The Port agrees to provide or cause to be provided, in a
timely manner, to the SID, 1f any, and to each NRMSIR or to the MSRB notice of the occurrence

of any of the following events with respect to the Serics 1998A Bonds, 1f matenal
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. Principal and interest payment delinquencies;

. Non-payment related defaults,

. Unscheduled draws on debt service reserves reflecting financial
difficulties,

. Unscheduied draws on credit enhancements reflecting financial
difficulties,

. Substitution of credit or hiquidity providers, or their fatlure to perform,

J Adverse tax opinions or events affecting the tax-exempt status of the
Series 1998A Bonds,

. Modifications to rights of owners,

. Optional, contingent or unscheduled Senies 1998A Bond calls other than

scheduled sinking fund redemptions for which notice 13 given pursuant to
Exchange Act Release 34-23856,

. Defeasances,

. Release, substitution or sale of property securing the repayment of the
Senes 1998A Bonds, and

. Rating changes
Solely for purposes of information, but without mtending to modify this agreement, with
respect to the notice regarding property secuning the repayment of the Senes 1998A Bonds, the
Port will state in its Prehiminary and Final Official Statements that there is no property secunng
the repayment of the Series 1998A Bonds The Port shall promptly detersnine whether the events
descnibed above are matenal

(d) Notice Upon Failure to Provide Financial Data. The Port aprees to
provide or cause to be provided, 1n a imely manner, to each NRMSIR or to the MSRB and to the
SID, if any, notice of its failure to provide the annual financial information described n
subsection (b) above on or pnior to the date set forth 1n subsection (b) above.

(€) Termnation/Modification  The Port's obligations to provide annual
financial information and notices of matenial events shall terminate upon the legal defeasance (if
notice of such defeasance s given as provided above) or payment mn full of all of the
Senes 1998A Bonds. This section, or any provision hereof, shall be null and void 1f the Port
(1) obtains an opinion of nationally recogmzed bond counsel to the effect that those portions of
the Ruie which require this section, or any such provision, have been repealed retroactively or
otherwise do not apply to the Series 1998A Bonds; and {2) noufies each then existing NRMSIR
and the SID, 1f any, of such optauon and the cancellation of this section. Notwithstanding any
ather proviston of this Senies Resolutton, the Port may amend this Section I8 and any provision

of this Section 18 may be waived, in accordance with the Rule
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in the event of any amendment of or waiver of a provision of this Section 18, the Port

shall describe such amendment in the next Annual Disclosure Report, and shall include, as
applicable, a narrative explanation of the reason for the amendment or waiver and 1ts impact on
the type (or 1n the case of a change of accounting principles, on the presentation) of financial
information or operating data being presented by the Port In addition, 1f the amendment relates
to the accounting principles to be followed in prepanng financial statements, (1) notice of such
change shall be given in the same manner as for a matenal event under Subsection (¢), and
(1) the Annual Disclosure Report for the year in which the change is made should present a
companison (:n narrative form and also, if feastble, in quantitative form) between the financial
statements as prepared on the basis of the new accounting principles and those prepared on the
basis of the former accounting principles

(D Registered Owner's and Beneficial Owners' Remedies Under this Section
A Registered Owner's and the Beneficial Owners' nght 1o enforce the provisions of this section
shall be limited to a night io obtain specific enforcement of the Port’s obhigations hereunder, and
any failure by the Port to comply with the provisions of this undertaking shall not be a default
with respect to the Series 1998A Bonds under this Senes Resolution

()  Additional Information Nothing n this Section 18 shall be deemed to
prevent the Port from disseminating any other information, using the means of dissemmnation set
forth 1n this Section 18 or any other means of communication, or including any cther information
in any Annual Disclosure Report or notice of occurrence of a matenal event, in addition to that
which 1s required by this Section 18 If the Port chooses to include any information in any
Annual Disclosure Report or notice of the cccurrence of 8 matenal event in addition to that
specifically required by this Section 18, the Port shali have no obligation under this Senes
Resclution to update such tnformation or to include it in any future Annual Disclosure Report or
notice of occuirence of a matenal event

Section 19  Mumcipal Bond Insurance Policy, Provisions Relating to Municipal Bond

Insurer The Port has received a commtment dated April 28, 1998 (the "Municipal Bond
Insurance Commutment") for the issuance of a policy of mumcipal bond nsurance (each an
"Mumcipal Bond Insurance Policy") with respect to the Senes 1998A Bonds The execution and
dehivery of the same to the Mumcipal Bond Insurer by the Designated Port Representative s
hereby ratified and approved The 1ssuance of the Senes 1998A Bonds shall be made in
accordance with the Municipal Bond Insurance Commitment, with only those changes that shall
have been agreed upon by the Mumicipal Bond insurer and the Port which agreement may be
presumed upon the issuance and dehivery of the Municipal Bond Insurance Pohcy and the
remittance by the Port of the premium to the Muntcipal Bond Inzurer for such Municipal Bond

Insurance Pohicy To that end, the Designated Port Representative is hereby further authonzed to
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deliver such certificates and additional documentation as shall be necessary to comply with the
agreed upon terms of the Muntcipal Bond Insurance Commitment

(a) investment Guidelines 1f the Port has not adopted an investment policy
that has been approved n writing by the Municipal Bond Insurer permitting the waiver of the
following notification requirement, the Port shall provide notice to the Mumicipal Bond Insurer
within 30 days after the release of its annual year-end audit if the total dollar amount of Port
funds invested in invesiments not meeting the minimum investment criteria set forth 1n the
Insurance Commutment (Exhibit E thereto) exceeds 25% of the Port's Nzt Revenues for such
fiscal year

(b)  Information Reporting The Municipal Bond Insurer shall be provided
with the following information by the Port

(1) Within 120 days after the end of each of fiscal year, a budget for
the new yvear, annual audited financial statements and, if not presented in the audited financial
statements, a statement of the net revenues pledged to the payment of Series 1998A Bonds in
each such fiscal year,

(1) Official statement or other disclosure, if any, prepared n
connection with the 1ssuance of additional indehtedness by the Port whether or not on a panty
with the Series 1998A Bonds within 30 days of the sale thereof,

(1) Notice of any draw upon or deficiency due to market fluctuation in
the amount, if any, on deposit in the Senes 1998A Reserve Fund,

(1v) Notice of the redemption, other than mandatory sinking fund
redemption, of any Series 1998A Bonds, or of any advance refunding of Senes 1998A Bonds,
mcluding the senes, pnncipal amount, maturities and CUSIP numbers thereof,

v) Simultanecusly with the delivery of the annual audited financial
statements,

(A)  Annual traffic data, wcluding number of enplanements/
deplanements and number of airlines operating and percentage of enplanements/deplanements
allocabie to each such arrhine,

{B) Number and names of airlines that maintain maintenance
facihities at Seattle -Tacoma International Awport,

(C)  Curent landing fee rates ($/1000 pounds),

(DY  Current terminal space rental rate ($/square foot); and

(E) Expansion amd improvement projects planned or
undertaken since the last reposting date; and

{v1)  Such additional information as the Municipal Bond Insurer may

reasonably reguest from time to time
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The foregoing information reporting requirements may be modified as to time of receipt and
content by agreement between the Mumcipal Bond Insurer and the Port from time to time.

()  Amendments or Supplements Any amendment to the Master Resolution,
other than an amendment or supplement relating to the issuance of Future Panity Bonds, shall be
subject to the prior written consent of the Municipal Bond Insurer for so long as the Insurance
Policies rematn 1n full force and effect and the Municipal Bond Insurer i1s not in default
thereunder Notice of any such amendment to the Master Resolution and a copy thereof also shall
be provided to the Rating Agencies then maintaming a rating on the Series 1998A Bonds at least
15 days prior to its execution or adoption The Mumcipal Bond Insurer shall receive a transcript
of all proceeding relating to the execution of any such amendment or supplement

(d)  Payments Under Insurance Policies

(3] If, on thurd day preceding any interest payment date for the
Senes 1998A Bonds, esther the Port or the Registrar shal! have knowledge that sufficient funds
will not be available on such upcoming interest payment date to pay all pnncipal of and interest
on such Senies 1998A Bonds coming due on such date, the Registrar shall notify the Municipal
Bond Insurer and State Street Bank and Trust Company, N A, New York, New York or its
successor as fiscai agent for the Municipal Bond Insurer {(the "Fiscal Agent™) immedately (and
in any event shall notfy the Mumcipal Bond Insurer and "Fiscal Agent" ymmediately upon the
occurrence of a payment default) of the amount of such deficiency. If, by said interest payment
date, the Port has not provided the amount of such deficiency, the Registrar shall simultaneously
make available to the Mumcipal Bond Insurer and o the "Fiscal Agent" the registration books
for the Series 1998A Bonds maintamned by the Registrar. In addition:

(A) The Registrar shall provide the Mumcipal Bond Insurer
with a hst of Registered Owners entitled to receive pnncipal or interest payments from the
Muniuipal Bond Insurer under the ierms of the applicable Insurance Policy and shail make
arrangements for the Municipal Bond Insurer and its "Fiscal Agent" (1) to maii checks or drafts
10 Registered Owners entitled to recerve full or partial interest payments from the Municipal
Bond Insurer and (2) to pay pnincipal of the Senes 1998A Bonds surrendered to the Fiscal Agent
by the Registered Owners entitled 10 receive full or partial pnincipal payments from the
Municipal Bond Insurer, and

(By The Registrar shall. at the time 1t makes the registration
books available to the Municipal Bond Insurer pursuant to (A) above, notify the Registered
Owners entitled to recetve the payment of pnincipal of or interest on the Series 1998A Bonds
from the Municipal Bond Insurer (1) as to the fact of such entitiement, (2) that the Municipal
Bond insurer will remut to them all or part of the interest payments conung due subject to e

termis of the respective Insurance Policy, (3) that, excepi as provided in paragraph (i1) below, in
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the event that any Registered Owner is entitled to receive full payment of principal from the
Municipal Bond Insurer, such Registered Owner must tender his Series 1998A Bond with the
instrument of transfer 1 the form provided on the Senes 1998A Bond executed in the name of
the Municipal Bond Insurer, and (4) that, except as provided in paragraph (11) below, in the event
that such Registered Owner 1s entitled to recerve partizl payment of principal from the Municipal
Bond Insurer, such Registered Owner must tender his Senes 1998A Bond for payment first to the
Registrar, which shail note on such Senes 1998A Bond the portion of principal paid by the
Registrar, and then, with an acceptable form of assignment executed in the name of the
Municipal Bond Insurer, to the "Fiscal Agent”, which wili then pay the unpaid portion of
principal to the Registered Owner subject to the terms of the respective Insurance Policy

(n) In the event that the Registrar has notice that any payment oi
principal of or tnterest on a Senies 1998A Bond has been recovered fiormn a Registered Owner
pursuant to the United States Bankruptcy Code by a trustee in bankruptcy 1n accordance with the
final, nonappealable order of a court having competent junisd:ction, the Register shall, at the time
it provides notice to the Municipai Bond Insurer, noufy all Registered Owners that :n the event
that any Registered Owner's payment 18 so recovered, such Registered Owner will be entitled to
payment from the Municipal Bond Insurer to the extent of such recovery, and the Registrar shall
furmish to the Municipal Bond Insurer its records evidencing the paymenis of pnncipal of and
interest on the Series 1998A Bonds which have been made by the Registrar and subsequently
recovered from Registered Owners, and the dates on which such payments were made

{mn) The Municipal Bond Insurer shall, to the extent it makes payment
of principal of or interest on the Senes 1998A Bonds, become subrogated 10 the rights of the
reciptents of such payments in accordence with the terms of the respective Insurance Policies
and, to evidence such subrogation, (A)in the case of subrogation as to clams for past due
interest, the Registrar shall note the Mumcipal Bond Insurer's nights as subrogee on the
registration books mamntamed by the Registrar upon receipt from the Municipal Bond Insurer of
proof of the payment of interest thereon to the Registered Owners of such Series 1998A Bonds
and (B) in the case of cubrogation as to claims for past due principal, the Registrar shall note the
Mumcipal Bond Insurer's nights as subrogee on the registrat:on books for the Series 1998A
Bonds maintairied by the Registrar upon receipt of proof of the payment of pnncipal thereof to
the Registered Owners of such Senes 1998A Bonds Notwithstanding anything in this Senes
Resolution or the Series 1998A Bonds to the contrary, the Registrar shall make payment of such
past due interest and past due principal directly to the Munmicipal Bond Insurer to the extent that

the Mun:cipal Bond Insurer ts a subrogee with respect thereto
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(e)  Notice Addresses . For purposes of delivering notices to the Municipal
Bond Insurer and the "Fiscal Agent” required by this Senes Resolution, notices may be delivered
by first class mail to the following

Municipal Bond Insurer Financial Guaranty Insurance Company
115 Broadway
New York, New York 10006
Attention' General Counsel

Fiscal Agent” State Street Bank and Trust Company, N.A
61 Broadway
New York, New York 10006
Attention Corporate Trust Department

The foregoing notice addresses may be changed by delivery of a wnitten notice to the Port
and the Registrar from the Municipal Bond Insurer and/or the "Fiscal Agent”.

Secion 20  Severability. If any one or more of the covenants or agreements provided

in this Senes 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 covenani or covenants, agreement or
agreements, shall be null and void and shall be deemed separable from the remaining covenants
and agreements in this Senes Resolution and shali in no wav affect the validity of the other
provisions of this Series Resolution or of any Parity Bonds

Section 21  Effective Date This Seiies Resolunion shall be effective immediatcly

upon its adoption

ADOPTED by the Port Commussion of the Port of Sesttle at a special meeting thereof,
held this 71& day of &‘my , 1998, and duly authenticated in open session by the
signatures of the commissioners voting in favor thereof and the seal of the commission duly

affixed

PORT OF SEATTLE, WASHINGTON

g S rni

Y

Chr SV,

Commussioners
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EXHIBIT A

TO RESOLUTION NO. 3275, AS AMENDED
FORM OF ESCROW AGREEMENT

Escrow DEPOSIT AGREEMENT
PORT OF SEATTLE

Revenue Refunding Bonds
Series 1998A

THIS ESCROW DEPOSIT AGREEMENT, dated as of the 2nd day of June,
1998, (herein, together with any amendments or supplements hereto, called the "Agreement") 1s
entered into by and between the PORT OF SEATTLE (herein called the "Port") and {J S Bank
Trust National Association, a national hanking association, as escrow agent (herein, together
with any successor sn such capacity, called the "Escrow Agent") The notice addresses of the
Port and the Escrow Agent are shown on Exhibit A attached hereto and made a part hereof

WITNESSETH:

WHEREAS, the Port herctofore has i1ssued and there presently remain
outstanding the obhigations described 1n Exhibit B attached hereto (the "Refunded Bonds"), and

WHEREAS, pursuant to Resolution No 3275, as amended, adopted on .
1998 (the "Series Resolution"), the Port has determined to 1ssue its Revenue Refunding Bonds,
Series 1998A (the "Refunding Bonds") for the purpose of providing funds to pay the costs of
refunding the Refunded Bonds, and

WHEREAS, the terms of the Senes Resolution provide that the Refunding Bonds
shall be 1ssued and delivered on this date, and

WHEREAS, the Escrow Agent has reviewed the Series Resolution and this
Agreement, and 18 willing to serve as Escrow Agent hereunder

WHEREAS, pursuant to the Senes Resolution, rertain of the Refunded Bonds
have been designated for redemption prior to their scheduted maturity dates and, after provision
is made for such redemption, the Refunded Bonds wili come due 1n such years, bear inicrest at
such rates, and be payable at such times and in such amounts as are set forth in Exhibit C
attached hereto and made a part hereof, and

WHEREAS, when Escrowed Securities for the Refunded Bonds have been
depostied with the Escrow Agent for the payment of all prnincipal and interest of the Refunded
Bonds when due, then the Refunded Bonds shall no longer be regarded as outstanding except for
the purpose of receiving payment from the funds provided for such purpose, and

WHEREAS, the Series Resolution authonzes the Port to 1ssue refunding bonds
and to deposit the proceeds from the sale thereof, and any other avatiable funds or resources,
directly with the Escrow Agent for any of the Refunded Bonds, and such deposit, 1f made before
such payment dates and 1n sufficient amounts, shall constitute the discharge and final payment of
the Refunded Bonds, and

WHEREAS, the Senes Resolution further authorizes the Port to enter into an
escrow agreement with the Escrow Agent with respect to the safekeeping, investment,
adminstrauon end disposition of any such deposit, upon such terms and conditions as the Port
and the Escrow Agent may agree, and

WHEREAS, the issuance, sale, and dehivery of the Refunding Bonds have been
duly authonized to be 1ssued, sold, and delivered for the purpose of obtaining the funds required
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to provide for the payment of the principal of, interest on and redemption premium (if any) on
the Refunding Bonds when due as shown on Exhibit C attached hereto, and

WHEREAS, the Port desires that, concurrently with the delivery of each senes of
the Refunding Bonds to the purchasers thereof, certain proceeds of the Refunding Bonds,
together with certain other available funds of the Port, shall be applied to purchase certain direct
obligations of the United States of Amenica heremnafter defined as the "Escrowed Securities” for
deposit to the credit of the Escrow Fund created pursuant to the terms of this Agreement and to
establish a beginming cash balance (1f needed) in such Escrow Fund, and

WHEREAS, the Escrowed Securities shall mature and the interest thereon shall
be payable at such times and tn such amounts so as to provide moneys which, together with cash
balances from time to time ¢n deposit in the Escrow Fund, will be sufficient to pay interest on
the Refunded Bonds as 1t accrues and becomes payable and the principal of and redemption
premium on the Refunded Bonds as 1t becomes due and payable, and

WHEREAS, to facihitate the receipt and transfer of proceeds of the Escrowed
Securities, parucularly those in book entry form, the Port desires to establish the Escrow Fund at
the principal corporate trust office of the Escrow Agent, and

WHEREAS, the Escrow Agent 1s a party to tms Agreement to acknowledge its
acceptance of the terms and provisions hereof,

NOW, THEREFORE, 1n constderation of the mutual undertakings, promises and
agreements herein contained, the sufficiency of which hereby are acknowledged, and to secure
the full and timely payment of principal of and the interest and redemption premium (if any) on
the Refunded Bonds, the Port and the Escrow Agent mutuaily undertake, promse and agree for
themselves and their respective representatives and successors, s follows

Article 1.

Section 1.1, Definitions.

Unless the context clearly indicates otherwise, the following terms shall have the
meanings assigned to them below when they arc used tn this Agreement

"Escrow Fund” means the fund created by this Agreement to be established, held
and administered by the Escrow Agent pursuant to the provisions of this Agreement.

"Escrowed Secunties" means the noncallable Government Obligations described
mn Exhibit D attached to this Agreement, or cash or other noncallable obligations substituted
therefor pursuant to Section 4.3 of this Agreement

"Government Obligations” means direct, noncallable (a) United States Treasury
Obligations, (b) Umted States Treasury Obligations - State and Local Govemment Senes,
(c) non-prepayable obligations which are unconditionally guaranteed as to full and timely
payment of principal and inierest by the United States of Amenca or (dj REFCORP debt
oblhigations unconditionally guaranteed by the United States

"Paymg Agent" means the fiscal agency of the State of Washington, as the paying
agent for the Refunded Bonds

Section 1.2. Other Definitions.
The terms "Agreement”, "Port", "Escrow Agent”, "Senes Resolution”,

"Venfication Report", "Refunded Bonds", and "Refunding Bonds" when they are used in this
Agreement, shall have the meanings assigned to them 1n the preamble to this Agreement
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Section 1.3. Interpretations,

The titles and headings of the articles and sections of this Agreement have been
inserted for convenience and reference only and are not to be constdered a part hereof and shall
not in any way modify or restrict the terms hereof. This Agreement and all of the terms and
provisions hereof shall be hberally construed to effect the purposes set forth herein and to
achieve the intended purpose of providing for the refunding of the Refunded Bonds in
accordance with applicable law

Article 2. Deposit of Funds and Escrowed Securities
Section 2.1. Deposits in the Escrow Fund.

Concurrenily with the sale and delivery of the Refunding Bonds, the Port shall
deposit, or cause to be depostted, with the Escrow Agent, for deposit 1n the Escrow Fund, the
funds and Escrowed Secunties described in Exhibit D attached hereto, and the Escrow Agent
shall. upon the receipt thereof, acknowledge such receipt to the Port in writing

Article 3. Creation and Operation of Escrow Fund
Section 3.I. Escrow Fund.

The Escrow Agent has created on its books a special trust fund and wrevocable
escrow (the "Escrow Fund") The Escrow Agent hereby agrees that upon receipt thereof it will
deposit to the credit of the Escrow Fund sufficient funds to purchase the Escrowed Securities
descnibed 1n Exhibit "D" attached hereto  Such deposit, all proceeds therefrom, and all cash
balances from time to time on deposit therein (a) shall be the property of the Escrow Fund,
(b) shall be apphied only i strict confornuty with the terms and conditions of this Agreement,
and (c) are hereby irrevocably pledged to the payment of the principal of and interest and
redermption premium on the Refunded Bonds, which payment shall be made by timely transfers
ot such amounts at such times as are provided for in Section 3 2 hereof When the final transfers
have been made for the payment of such principal of and interest on the Refi:uded Bonds, any
balance then remaiming in the Escrow Fund shall be transferred to the Port, and the Escrow
Agent shall thereupon be discharged from any furthei duties hereunder

Section 3.2. Payment of Principal and Interest.

Fhe Escrow Agent s hereby irrevocably instructed to transfer to the Payig Agent
from the cash balances from time to time on deposit in the Escrow Fund, the amounts required to
pay the principal of the Refunded Bonds at their respective redemption or maturity dates and
interest thereon to such maturity or redemption dates together with any redemption premium 1n
the amounts and at the tmes shown in Exhibit C attached hereto

Sectien 3.3.  Sufficiency of Eserow Fund.

The Port tepresents that, based upon the information provided in the Venfication
Repont from , the successive receipts of the pnncipal of and interest on
the Escrowed Securiies will assure that the cash balance on deposit from time to ume 1n the
Escrow Fund will be at all imes sufficient to provide moneys for transfer to the Paying Agent at
the times and in the amounts requtred to pay the interest on the Refunded Bonds as such interest
comes due and the pnncipal of the Refunded Bonds as the Refunded Bonds mature and/or are
paid on an optional redemption date prior to matunty and any redemption premisum payable upon
the optional redemption of the Refunded Bonds, all as more fully set forth in Exhibit E attached
herete 1f, for any reason, at any time, the cash balances on deposit or scheduled to be on deposit
i the Escrow Fund shall be insufficient to transfer the amounts required by the Paying Agent to
make the paymenis set forth in Section 3 2. hereof, the Pon shall ttimely deposit in the Escrow
Fund, from any funds that are lawfully availeble therefor, additional funds in the amounts
required to make such paymenis Notice of any such insufficiency shall be given promptly as
hereinafter provided, but the Escrow Agent shall not in any manner be responsible for any
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insuffictency of funds in the Escrow Fund or the Port's failure to make additional deposits
thereto.

Section 3.4. Trust Fund.

The Escrow Agent shall hold at all times the Escrow Fund, the Escrowed
Secunties and all other assets of the Escrow Fund, wholly segregated from all other funds and
securities on deposit with the Escrow Agent, it shall never allow the Escrowed Securities or any
other assets of the Escrow Fund to be commingled with any other funds or securties of the
Escrow Agent, and 1t shall hold and dispose of the assets of the Escrow Fund only as set forth
herein The Escrowed Secunties and other assets of the Escrow Fund shall always be maintained
by the Escrow Agent as trust funds for the benefit of the owners of the Refunded Bonds, and a
special account thereof shall at all times be maintained on the books of the Escrow Agent The
owners of the Refunded Bonds shall be entitled to the same preferred claim and first lien upon
the Escrowed Securities, the proceeds thereof, and all other assets of the Escrow Fund to which
they are entitled as owners of the Refunded Bonds The amounts received by the Escrow Agent
under this Agreement shall not be considered as a banking deposit by the Port, and the Escrow
Agent shall have no right to title with respect thereto except as a trustee and Escrow Agent under
the terms of this Agreement The amounis received by the Escrow Agent under this Agreement
shall not be subject to warrants, drafts or checks drawn by the Port or, except to the extent
expressly herein provided, by the Paying Agent.

Article 4, Limitation on Investments
Section 4.1. Investments.

Except for the imtial mvesiment w the Escrowed Secunities, and except as
provided in Section 4 2 hereof, the Escrow Agent shall rot have any power or duty to mvest or
reinvest any money held hereunder, or t¢ make subsuitutions of the Escrowed Secunties, or to
sell, transfer, or otherwise dispose of the Escrowed Secunties

Section 4.2. Substitution of Securities.

At the wntten request of the Port, and upon comvhance with the conditions
hereinafter stated, the Escrow Agent shall utihze cash balances 1n the Escrow Fund, or sell,
transfer, otherwise dispose of or request the redemption of the Escrowed Secunties and apply the
proceeds therefrom to purchase or Government Obhgations which do not permat the redemption
ihereof at the option of the obligor, and 1n connection therewith the Port reserves the right to call
for redemption prior to maturity any of the Refunded Bonds to the extent permitied by their
authonzing resotution and escrow venfication Any such transaction may be effected by the
Escrow Agent only if the Escrow Agent shall have received the unqualified wntten legal opinion
of nationally recogmzed bond counsel or tax counsel to the effect that such transaction will not
cause any of the Refunding Bonds or Refunded Bonds to be an "arbitrage bond" within the
meaning of Section 148 of the Internal Revenue Code of 1986, as amended or, if applicable,
Section 103(c) of the Internai Revenue Code of 1954, as amended.

Article 5. Application of Cash Balances
Section 5.1. In General.
Except as provided 1in Section 3 2 and 4 2 hereof, no withdrawals, transfers, or
reinvestment shall be made of cash balances in the Escrow Fund Cash balances shall be held by

the Ezcrow Agent in U S currency and as cash balances as shown on the books and records of
the Escrow Agent and shal! not be reinvested by the Escrow Agent
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Article 6. Redemption of Refunded Bonds.
Section 6.1. Call for Redemption,

The Port hereby irrevocably calls the 1990A Refunded Bonds for redemption on
December 1, 2000, and the 1992 Refunded Bonds for redemption on December 1, 2002

Section 6.2. Noiics of Redemption,

The Escrow Agent agrees to deliver notices of the redemption and defeasance of the Refunded
Bonds pursuant to the terms of the Refunded Bonds and in substantially the forms attached
hereto as Appendices A-1 through A-6, and as described on said Appendices A-1 through A-6, to
the Paying Agent for distnbution by the Paying Agent as described therein  The notices of
defeasance shall be given immediately following the execution of this Agreement, and the
notices of redemption shall be given n accordance with Resolution Nos 3060 and 31il
authorizing the issuance of the Refunded Bonds The Escrow Agent hereby certifies that
provision satisfactory and acceptable tc the Escrow Agent has been made for the giving of
notices of redemption of the Refunded Bonds The cost of publication of the notices will be paid
by the Port

Section 6.3. Records.

The Escrow Agent will keep books of record and account in which complete and
accurate entries shall be made of all transactions relating io the receipts, disbursements,
allocations and application of the money and Escrowed Securities deposited to the Escrow Fund
and all proceeds thereof, and such beoks shali be available for inspection during business hours
and after reasonable notice

Section 6.4. Reports.

While this Agreement remains in effect, the Escrow Agent shall prepare and send
to the Port a wntten report summarizing ail transactions relating to the Escrow Fund dunng the
preceding year, including, without limitation, credits to the Escrow Fund as a result of interest
payments on or maturities of the Escrowed Sccuriites and transfers from the Escrow Fund for
payments on the Refunded Bonds or othcrwise, together with a detailed statement of all
Fscrowed Secunties and the cash balance on deposit in the Escrow Fund as of the end of such
period

Article 7. Concerning the Escrow Agent
Section 7.1. Representations.

The Escrow Agent hereby represents that it has all necessary power and authonty
to enter into this Agreement and undertake the obligations and responsibilities imposed upon 1t
herein, and that 1t vail carry out all of its obligations hereunder

Section 7.2. Limitation on Liability,

The habiltty of the Escrow Agent to transfer funds for the payment of the
principal of and interest on the Refunded Bonds shall be limited to the proceeds of the Escrowed
Securiies and the cash balances from t.me to time on deposit mn the Escrow Fund
Notwithstanding any provision contained herein to the contrary, the Escrow Agent shall have no
hability whatsoever for the insufficiency of funds from time to tme tn the Escrow Fund or any
farlure of the obligors of the Escrowed Securities to make tmely payment thereon, except for the
abligation to notify the Port promptly of any such occurrence

The recitals herewn and in the proceedings authonzing the Refunding Bonds shall

be taken as the statements of the Port and shall not be considered as made by, or imposing any
obligation: or hability upon, the Escrow Agent.
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The Escrow Agent 1s not a party to the proceedings authorizing the Refunding
Bounds or the Refunded Bonds and is not responsible for nor bound by any of the provisions
thereof {except to the extent that the Escrow Agent may be a place of payment and payng agent
and/or a paying agent/registrar therefor) In its capacity as Escrow Agent, 1t 1s agreed that the
Escrow Agent need look only to the terms and provisions of this Agreement

The Escrow Agent makes no representations as to the value, conditions or
sufficiency of the Escrow Fund, or any part thereof, or as to the title of the Port thereto, or as to
the secunty afforded thereby or hereby, and the Escrow Agent shall not incur any hability or
responsibihity in respect to any of such matters

It 1s the ntention of the parties hereto that the Escrow Agent shall never be
required to use or advance 1ts own funds or otherwise incur personal financial liability i the
performance of any of its duties or the exercise of any of its nghts and powers hereunder

The Escrow Agent shall not be hable for any action taken or neglected 1o be taken
by it 1n good faith in any exercise of reascnable care and behieved by 1t to be within the discretion
or power conferred upon it by this Agreement, nor shall the Escrow Agent be responsible for the
consequences of any error of judgment, and the Escrow Agent shall not be answerable except for
118 own action, neglect or default, nor for any ioss unless the same shall have been through its
neghgence or want of good faith

Unless 1t 15 specifically otherwise provided herein, the Escrow Agent has no duty
to determine or inquire into the happenming or occurrence of any event or contingency or the
performance or failure of performance of the Port with respect to arrangements or contracts with
others, with the Escrow Agent's sole duty hereunder being to safeguard the Escrow Fund, to
dispose of and deliver the same 1n accordance with this Agreement If. however, the Escrow
Agent 1s called upon by the terms of this Agreement to determune the occurrence of any event or
contingency, the Escrow Agent shall be obligated, 1n making such deiermination, only to
exercise reasonable care and diligence, and n event of error i making such determination the
Escrow Agent shall be liable only for its own misconduct or 1ts neghgence In determining the
occurrence of any such event or contingency the Escrow Agent may reguest from the Port or any
other person such reasonable additsonal evidence as the Escrow Agent in its discretion may deem
necessary to determine any fact relating o the occurrence of such event or contingency., and 1
this connection may make inquines of, and consult with, among others, the Port at any time

Section 7.3. Compensation.

The Port shall pay to the Escrow Agent fees for performuing the services hereunder
and for the expenses incurred or to be ncurred by the Escrow Agent in the administration of this
Agreement pursuant to the terms of the Fee Schedule attached hereto as Appendix B The
Escrow Agent hereby agrees that in no event shall 1t ever assert any claim or hien agamst the
Escrow Fund for any fees for its services, whether regular or extraordinary, as Escrow Agent, or
in any other capacity, or for reimbursement for any of its expenses as Escrow Agent or i any
other capacity

Section 7.4. Successor Escrow Agents.

If at any time the Escrow Agent or its legal successor or successors should
become unable, through operation or law or otherwise, to act as escrow agent hereunder, or if its
property and affairs shall be taken under the control of any state or {ederal court or administrative
body because of insolvency or bankruptcy or for any other reason, a vacancy shall forthwith exist
in the office of Escrow Agent hereunder In such event the Port, by appropnate action, promptly
shall appoint an Escrow Agent to fill such vacancy. If no successor Escrow Agent shall have
been appointed by the Port within 60 days, a successor may be appointed by the owners of a
majonty in pnncipal amount of the Refunded Bonds then outstanding by an instrument or
instruments 1n wriing filed with the Port, signed by such owners or by thewr duly authenized
attorneys-in-fact  1f, i a proper case, no appomnument of a successor Escrow Agent shalt be
made pursuant to the foregoing provisions of this section within 60 days after a vacancy shall
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have occurred, the owner of any Senior Lien Bond may apply to any court of competent
Jurisdiction to appoint a successor Escrow Agent. Such court may thereupon, after such notice. 1f
any, as it may deem proper, prescribe and appoint a successor Escrow Agent

Any successor Escrow Agent shall be a corporation orgamized and doing business
under the laws of the United States or the State of Washington, authorized under such laws to
exercise corporate trust powers, having its principal office and place of business 1n the State of
Washington, having a combined capital and surplus of at least $25,000,000 and subject to the
supervision or examination by federal or state authonty

Any successor Escrow Agent shall execute, acknowledge and deliver to the Port
and the Fscrow Agent an instrument accepting such appomtment hereunder, and the Escrow
Agent shall execute and dehiver an instrument transfernng to such successor Escrow Agent,
subject to the terms of this Agreement, all the nghts, powers and trusts of the Escrow Agent
hereunder Upon the request of any such successor Escrow Agent, the Port shall execute any and
all instruments i wnting for more fully and certainly vesting in and confirming to such
successor Escrow Agent all such rights, powers and duties.

The obligations assurned by the Escrow Agent pursuant to this Agreement may be
transferred by the Escrow Agent to a successor Escrow Agent if (a) the requirements of this
Section 7.4 are satisfied, (b) the successor Escrow Agent has assumed all the obligations of the
Escrow Agent under this Agreement, and (c) all of the Escrowed Sccunties and money held by
the Escrow Agent pursuant to this Agreement have been duly transferred to such successor
Escrow Agent

Article 8. Miscellaneous
Section 8.1. Notice.

Any notice, authorization, request, or demand reguired or permitted to be given
hercunder shall be in writing and shall be deemed to have been duly givenr when mailed by
registered or certified mail, postage prepaid addressed o the Port or the Escrow Agent at the
address shown on Exhibit A attached hereto. The United States Post Office registered or
certified mail receipt showing delivery of the aforesaid shall be conclusive evidence of the date
and fact of delivery Any party hereto may change the address to which notices are to be
delivered by giving to the other parties not less than ten (10) days prior notice thereof

Section 8.2. Termination of Responsibilities.

Upon the taking of all the actions as described herein by the Escrow Agent, the
Escrow Agent shall have no further obhgations or responsibilities hereunder to the Port, the
owners of the Refunded Bonds or to any other person ot persons in connection with this
Agreement,

Section 8.3. Binding Agreement.

This Agreement shall be binding upon the Port and the Escrow Agent and their
respective successors and legal representatives, and shall 1nure solely to the benefit of the owners
of the Refunded Bonds, the Port, the Escrow Agent and their respective successors and legal
representatives

Section 8.4.  Severability.

In case any one or more of the provisions contained in this Agreement shali for
any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegahty
or unenforceability shall not affect any other provisions of this Agreement, but this Agreement
shali he construed as 1f such invahd or illegal or unenforceable provision had never been
contained herein
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Section 8.5. Washington Law Governs.

This Agreement shall be governed exclusively by the provisions hereof and by the
applicable laws of the State of Washington.

Section 8.6. Time of the Essence.

Time shall be of the essence in the performance of obligations from time to time
imposed upon the Escrow Agent by this Agreement

Section 8.7. Amendments.

This Agreement shall not be amended except to cure any ambiguity or formal
defect or omission 1n this Agreement. No amendment shall be effective unless the same shall be
in writing and signed by the parties thereto. No such amendment shall adversely affect the nghts
of the holders of the Refunded Bonds No such amendment shall be made withoui first receiving
written confirmation from the rating agencies, (if any) which have rated the Refunded Bonds that
such admimstrative changes will not result 1n a withdrawal or reduction of its rating then
assigned to the Refunded Bonds. If thus Agreement is amended, prior written notice and copies
of the proposed changes shall be given to the rating agencies which have rated the Refunded
Bonds

EXECUTED as of the date fiist writien above

PORT OF SEATTLE

Chaef Financial Officer

U.S, BANK TRUST NATIONAL

ASSOCIATION
Authorized Officer

Exhibit A - Addresses of the Port and the Escrow Agent
Exhibit B - Description of the Refunded Bonds
Exhibit C - Scheduie of Debt Service on Refunded Bonds
Exhibit D - Description of Beginning Cash Deposit (if any) and Escrowed Secunties
Exhibit E - Escrow Fund Cash Flow
Appendix A - Notices of Redemption and defeasance
Appendix B - Fee Schedule
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EXHIBIT A
Addresses of the Port, Treasurer and Escrow

Port:

Port of Seattle

P O. Box 1209

Seattle, WA 98111

Attention' Chief Financial Officer
Treasurer:

King County Office of Finance

County Administration Building

500 Fourth Avenue, Sixth Floor

Seattle, WA 98104

Attention. Cash Management Supervisor

Escrow Agent:

Attention. Corporate Trust

A-A-1
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EXHIBIT B

Description of the Refunded Bonds

1990A Bonds
Maturity Years Principal Amounts Interest Rates
2003 $17,635,000 720%
2014 18,420,000 600
1990B Bonds
Matunty Years Principal Amounts Interest Rates
2003 $4,800,000 7.40%
2009 3,475,000 7.60
2011 2,865,000 71.70
2014 5,080,000 600
1992A Bonds
Matunty Years Principal Amounts Interest Rates
2006 $ 770,000 6 40%
2010 3,700,000 623
2017 8,535.000 625
1992B Bonds
Matunty Years Principal Amounts Interest Rates
2006 $ 255000 6 50%
2010 1,185,000 6.70
2017 2,935,000 6 00
A-B-1 CIMNI DOC
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Date of Deposit:
1 Cash-§

IL Other Obligations

Principal
Description Amount Rate

Yield

EXHIBIT D
Escrow Deposit

Senes 1998A Bonds

Price

Cont

Accrued

Interest

Total Cest

%%
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Escrow Fund Cash Flow ?

Net :

Escrow Escrow Excess Excess v

Date Requirement Receipts Receipts Balance

£

3
¥

Escrow Receipt Detail

Net Escrow :

Date Principal Interest Roltovers Receipts -
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APPENDIX A-1
Notice of Redemption’

PORT OF SEATTLE, REVENUE BONDS, SERIES 199A

NOTICE IS HEREBY GIiVEN that the Port of Seattle has called for redemption on
December 1, 2000, all of its then outstanding Revenue Bonds, Senes 1990A maturing on
December 1,2003 and December 1, 2014 (the "Bonds"). The Bonds maturing on
December 1, 2003 will be redeemed at a price of 102 percent (102%) of their principal amount,
plus interest accrued to December 1, 2000, and the Bonds maturing on December 1, 2014 wili be
redeemed at a price of 1Y) percent (100%) of their principal amount, plus interest accrued to
December 1, 2000 Interest on all Bonds or portions thereof which are redeemed shall cease to
accrue on December 1, 2000 The redemption price of the Bonds is payable on presentation and
surrender of the Bonds at the office of*

The Bank of New York Wells Fargo Bank, National Association
Fiscal Agency Department Corporate Trust Department

Ground Floor -or- 14th Floor - M/S 257

101 Barclay Street 929 Third Avenue

7 East Seattle, WA 98104

New York, NY 10286

The following Bonds are being redeemed

Matunty Year Principal Interest CUSIP
(December 1) Amount Rates Nos.
2003 $17,635,000 720% 735388VCl
2014 18,420,000 6.00 735388VF4
By Order of the Port of Seattle

The Bank of New York, as Paying Agent

Dated

* Thus notice shull be given in accordance with the operational arrangements then in effect at the
Depository Trust Company
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APPENDIX A-2
Notice of Redemption’

PORT OF SEATTLE, REVENUE BONDS, SERIES 19908

NOTICE IS HEREBY GIVEN that the Port of Seattle has called for redemption on
December 1, 2000, $4,800,000 of its then outstanding Revenue Bonds, Serics 1990B (the
“1990B Bonds™) maturing on December 1, 2003, $3,420,000 of the 1990B Bonds maturing on
December 1, 2009, $2,820,000 of the 1990B Bonds maturing on December 1, 201 and
$5,010,0600 of the 1990B Bonds maturing on December 1, 2014 (the "Bonds") The Bonds
maturing on December 1, 2003 through December 1, 2011 will be redeemed at 2 pnce of
102 percent (102%) of their principal amount, plus interest accrued to December 1, 2000, and the
Bonds maturing on December 1, 2014 will be redeemed at a price of 100 percent (100%) of their
prmncipal amount, plus interest accrued to December 1, 2000 Interest on all Bonds or portions
thereof which are redeemed shall cease to accrue on December 1, 2000. The redemption price of
the Bonds 1s payable on presentation and surrender of the Bonds at the office of

The Bank of Nens York Wells Fargo Bank, National Association
Fiscal Agency Department Corporate Trust Depariment

Ground Floor -or- 14th Floor - M/S 257

101 Barclay Street 999 Third Avenue

7 East Seattle, WA 98104

New York, NY 10286

The following Bonds are being redeemed-

Matunty Year Principal Interest CUSIP
(December 1) Amount Rates Nos.
2003 $4,800,000 7.40% 735388VDY9
2009 3,420,000 7 60 735388VI6
2011 2,820,600 7.70 735388VLI1
2014 5,010,000 6 00 735388VG2
By Order of the Part of Seattle

The Bank of New Yorlk, as Paying Agent

Dated"

" This notice shall be given in accordance with the operational arrangements then i effect at the
Depository Trust Company

Page | - Appendix A-2 AL DOC
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APPENDIX A-3
Notice of Redemption’

PORT OF SEATTLE, REVENUE BONDS, SERIES 1992A

NOTICE IS HEREBY GIVEN that the Port of Seattle has called for redemption on
November 1, 2002, all of its then outstanding Revenue Bonds, Senes 1992A matunng on
November 1, 2006, November 1,2010 and November 1,2017 (the "Bonds”) The Bonds
maturing on November 1, 2006 and November 1, 2010 will be redeemed at a price of 102 percent
(102%) of their principal amount, plus interest accrued to November 1, 2002, and the Bonds
maturing on November 1, 2017 will be redeemed at a price of 101 percent (101%) of their
principal amount, plus interest accrued to November 1, 2002, Interest on all Bonds or portions
thereof which are redeemed shall cease to accrue on November 1, 2002 The redemption price of
the Bonds 1s payable on presentation and surrender of the Bonds at the office of

The Bank of New York Wells Fargo Bank, National Association
Fiscal Agency Deparument Corporate Trust Department

Ground Floor -0f- 14th Floor - M/S 257

101 Barclay Street 999 Third Avenue

7 East Seattle, WA 98104

New York, NY 14286

The following Bonds are being redesmed

Matunty Year Principal Interest CusIp
(November 1) Amount Rates Nos
2006 $ 770,000 6 40% 735388XF2
2010 3,700,000 625 735388XM4
2017 8,535,000 625 735388XM
By Order of the Port of Seattle

The Bank of New York, as Paying Agent

Dated

* This notice shail be given in accordance with the operationa! ammangements then in effect at the
Deposttory Trust Company.
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APPENDIX A4
Notice of Redemption’

PORT OF SEATTLE, REVENUE BONDS, SERIES 1992B

NOTICE 1S HEREBY GIVEN that the Port of Seattle has called for redemption on
November 1, 2002, $245,000 of its then outstanding Revenue Bonds, Senes 1992B (the “1992B
Bonds™) maturing on November 1, 2006, $1,135,000 of the 1992B Bonds maturing on
November 1,2010 and $2,835,000 of the 1992B Bonds matunng on November 1,2017
(the "Bonds") The Bonds maturing on November 1,2006 and November 1, 2010 will be
redeemed at a price of 102 percent (102%) of their principal amount, plus interest accrued to
November 1, 2002, and the Bonds maturing on November 1, 2017 will be redeemed at a price of
101 percent (101%) of their principal amount, plus interest accrued to November 1, 2002
Interest on all Bonds or portions thereof which are redeemed shall cease to accrue on
November 1, 2002 The redemption price of the Bonds 1s payable on presentation and surrender
of the Bonds at the office of.

The Bank of New York Wells Fargo Bank, National Association
Fiscal Agency Department Corporate Trust Department

Ground Floor -Of- 14th Floor - M/S 257

101 Barclay Street 999 Third Avenue

7 East Scattle, WA 928104

New York, NY 10286

The following Bonds are being redeemed,

Maturity Year Principal Interest CUSIP
{November 1} Amount Rates Nos
2006 $ 245,000 6 50% 735388XGO
2010 1,135,000 6.70 735388XK1
2017 2,835,000 6 00 7T35388XNS
By Order of the Port of Seaitle

The Bank of New Yori, as Paying Agent

Dated:

" This notice shall vs given in accordance with the operational arrangemenis then in effect at the
Depository Trust Company
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APPENDIX A-§
Notice of Defeasance’

PORT OF SEATTLE, WASHINGTON REVENUE BONDS, SERIES 1990A

NOTICE IS HEREBY GIVEN to the owners of that portion of the above-captioned
bonds with respect to which, pursuant to an Escrow Deposit Agreement dated , 1998,
by and betwecn the Port of Seattle, Washington (the "Port") and US Bank Trust National
Association, a national banking association (the "Escrow Trustee"), the Port has deposited into
an escrow account, held by the Escrow Trustee, cash and non-callable direct obhigations of the
United States of America, the principal of and interest on which, when due, will provide monev
sufficient to pay each year, to and including the respective matunity or redemption date of such
bonds so provided for, the principal thereof and interest thereon (the "1990A Defeased Bonds")
Such 1990A Defeased Bonds are therefore deemed to be no longer outstanding pursuant to the
provisions of Resolution No of the Port, authonzing the issuance of the 1990A
Defeased Bonds, respectively, but will be paid by application of the assets of such escrow
account

The 1990A Defeased Bonds are described as follows

Port of Seattle, Senes 1990A Revenuc Bonds (Dated February 1, 1990)

Matunty Year Principal Interest Call Date
(December 1) Amount Rates (Pnice)
2003 $17,635,600 7.20% 12/1/2000 (102%)
2014 18,420,600 6 00 12/1/2000 (100%)

Information for Individual Registered Owner

The addressee of thus votice 15 the registered owner of Bond Certificate No of the
1990A Defeased Bonds described above, which certificate 1s in the principal amount of
s

, 1998, means U.S Bank Trust Nationai Association, a national banking
association, as Escrow Trustee.

* This notice shali be given to The Depository Trust Company of New York, New Yoik;
Moody's Investors Service, New York, New York, and Standard & Poor's Ratings Services, a
Division of The McGraw-Hiil Companies, Inc , New York, New York
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APPENDIX A-6
Notice of Defeasance’

PORT OF SEATTLE, WASHINGTON REVENUE BONDS, SERIES 1990B

NOTICE 1S HEREBY GIVEN to the owners of that portion of the above-captioned
bonds with respect to which, pursuant to an Escrow Deposit Agreement dated , 1998,
by and between the Port of Seattle, Washington (the "Port") and means U S Bank Trust National
Association, a national banking association (the "Escrow Trustee"), the Port has deposited into
an escrow account, held by the Escrow Trustee, cash and non-callable direct obligations of the
United States of Amernca, the pnncipal of and interest on which, when due, will provide money
suffictent to pay each year, to and including the respective matunty or redemption date of such
bonds so provided for, the principal thereof and interest thereon (the "1990B Defeased Bonds").
Such 1990B Defeased Bonds are therefore deemed to be no loager outstanding pursuant to the
provisions of Resolution No of the Port, authonzing the issuance of the 1990B
Defeased Bonds, respectively, but will be paid by applicaton of the assets of such escrow

account

The 1990B Defeased Bonds are descnbed as follows

Port of Seattle, Series 1990B Revenue Bonds (Dated February 1, 1990)

Matunty Year Princpal Interest Calt Date

{December 1) Amount Rates {Price)
2003* $4,800,000 7 40% 127172000 (102%)
2009* 3,420,000 760 12/1/2000 (102%)
2011* 2,820,000 770 12/1/2000 (102%)
2014 5,010,000 600 12/1/20600 (100%)

*New CUSIP numbers have been assigned to these bonds
Information for Individuai Registered Owner

The addressee of this notice 1s the registered owner of Bond Certificate No of the
1990B Defeased Bonds described above, which certificate is in the pnincipal amount of
$

, 1998, means US Bank Trust National Association, a national banking
association, as Escrow Trustee

New CUSIP numbers have been assigned to matunties of the 19908 Defeased Bonds
designated above with an astensk (*) Such Defeased Bonds must be submutted to the Fiscal
Agent for the State of Washington for reissue with the appropriate CUSIP number(s) If your
bond has been assigned a new CUSIP number, please submt it to the address listed below along
with a copy of this notice

The Bonds should be presented as follows,

IF BY MAIL- IF BY HAND:

The Bank of New York The Bank of New York
Fiscal Agency Depariment Fiscal Agency Depariment
101 Barclay Street - 7E 101 Barclay Street

New York, New York 10286 Main Floor Window

New York, New York 10007

, 1658 The Bank of New York as Bond Registrar

* This notice shall be given to The Depository Trust Company of New York, New York,
Moody's Investors Service, New York, New York, and Standard & Poor's Ratings Services, a
Division of The McGraw-Hill Companies, Inc., New York, New York
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APPENDIX A-7
Notice of Defeasance’

PORT OF SEATTLE, REVENUE BONDS, SERIES 1992A

NOTICE IS HEREBY GIVEN to the owners of that portion of the above-captioned
bonds with respect to which, pursuant to an Escrow Deposit Agreement dated , 1998,
by and between the Port of Seattle, Washington (the "Port") and means U S. Bank Trust National
Association, a national banking assoctation (the "Escrow Trustee"), the Port has deposited into
an escrow account, held by the Escrow Trustee, cash and nor-callable direct obligations of the
United States of America, the pnncipal of and interest on which, when due, will provide money
sufficient to pay each year, to and including the respective maturity or redemption date of such
bonds so provided for, the principal thereof and interest thereon (the "1992A Defeased Bonds")
Such 1992A Defeased Bonds are th-refore deemed to be no longer outstanding pursuant to the
provisions of Resolution No of the Pori, authorizing the issuance of the 1992A
Defeased Bonds, respectively, but will be paid by apphcation of the assets of such escrow
account

The 1992 A Defeased Bonds are described as follows

Port of Seattle, Series 1992 Senes A (Dated Apnl 1, 1992)

Matuniy Year Pnncipal Interest Call Date

{December 1) Amount Rates (Pnice)
2006 ' 770,000 6.40% 11/1/2002 (102%)
2010 3,700,000 625 11/1/2002 (102%)
2017 8,535,000 625 117172002 (101%)

Information for Individual Registered Owner

The addressee of this notice is the registered owner of Bond Certificate No. of the
1992A Defeased Bonds descnbed above, which certificate is 1n the principal amount of
$

, 1998, means U.S Bank Trust National Association, a national banking
association, as Escrow Trustee

This notice shall be given to The Depository Trust Company of New York, New York;
Moody's investors Service, New York, New York; and Siandard & Poor's Ratings Services, a
Division of The McGraw-Hill Companies, Inc., New York, New York.
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APPENDIX A-8
Notice of Defeasance’

PORT OF SEATTLE, REVENUE BONDS, SERIES 1992B

NOTICE IS HEREBY GIVEN to the owners of that portion of the above-captioned
bonds with respect to which, pursuant to an Escrow Deposit Agreement dated , 1998,
by and between the Port of Seattle, Washington (the "Port") and means U S Bank Trust National
Association, a national banking assoctation (the "Escrow Trustee"), the Port has deposited into
an escrow account, held by the Escrow Trustee, cash and non-callable direct obligations of the
Umited States of America, the principal of and interest on which, when due, will provide money
sufficient to pay each year, to and including the respective maturity or redemption date of such
bonds so provided for. the pnincipal thereof and interest thereon (the "1992B Defeased Bonds")
Such 1992B Defeased Bonds are therefore deemed to be no longer outstanding pursuant to the
provisions of Resolution No of the Port, authonzing the 1ssuance of the 1992B
Defeased Bonds, respectively, but will be paid by application of the assets of such escrow
account

The 1992B Defeased Bonds are described as follows

Port of Seattie, Senes 1992 Sertes B (DDated Apnl 1, 1992)

Matunty Year Principal Interest Call Date

(December 1) Amount Rates (Pnce)
2006* $ 245,000 6 50% 11/1/2002 (102%)
2010* 1,135,000 670 11/1/2002 (102%)
2017+ 2,835,000 6 00 11/1/2002 (101%)

*New CUSIP numbers have been assigned to these bonds
Information for Individual Registered Owner
The addressee of this notice 15 the reg:stered owner of Bond Cettificate No _of the

1992B Defeased Bonds described above, which certificate 1s 1n the pnincipal amount of
$

, 1998, means US. Bank Trust National Association, a national banking
association, as Escrow Trustee

New CUSIP numbers have been assigned to matunities of the 1992B Defeased Bonds
designated above with an astensk (*) Such Defeased Bonds must be submatied to the Fiscal
Agent for the State of Washington for reissue with the appropriate CUSIP number(s) If your
bong has been assigned a new CUSIP number, please submat it to the address histed below along
with a copy of this notice

The Bonds should be presented as follows

IF BY MAIL IF BY HAND:

The Bank of New York The Bank of New York
Fiscal Agency Department Fiscal Agency Department
101 Barclay Street - 7E 101 Barclay Street

New York, New York 10286 Main Floor Window

New York, New York 10007

, 1998 The Bank of New York as Bond Registrar

This notice shall be given to The Depository Trust Company of New York, New York;
Moody's Investors Service, New York, Hew York, and Standard & Poor's Ratings Services, a
Division of The McGraw-Hill Companies, Inc., New York, New York
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Fee of Escrow Agent:
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CERTIFICATE

I, the undersigned, Secretary of the Port Commussion (the "Commisston”) of the Port of
Seattle, Washington (the "Port"). DO HEREBY CERTIFY.

| That the attached resolution numbered 3275, as amended (the "Resolution”), 15 a
true and correct copy of a resolution of the Port, as finally adopted at a meeting of the
Commission held on the]? day of E\ "N , 1998, and duly recorded 1n my office

2 That said meeting was duly convened and held i all respects 1n accordance with
law, and to the extent required by law, due and proper notice of such meeting was given, that a
quorum of the Commission was present throughout the meeting and a legally sufficient number
of members of the Commussion 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 fulfilled, carried out and otherwise observed, and that I am authorized to execute
this certificate

IN WITNESS WHEREQF, 1 have hereunto set my hand and affixed the official seal of
the Port lhlsf day of \\!\N\T , 1998,

Otg,?} LW

Secretary
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