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BOND RESOLUTION

PORT OF SEATTLE, WASHINGTON

RESOLUTION NO 3276, AS AMENDED

A RESOLUTION of the Port Commission of the Pori of Seattie,
Washington, authonzing the sale and issuance of Subordinate Lien
Revenue Refunding Bonds, 1998 oi the Port in the pnngipal
amount of $27.930,000 for the purpose of refunding certain
outstanding revenue bonds of the Port, fixing the date, forms,
terms, and matunities for such bonds, authonzing the sale of such
bonds, providing for ongomng disclosure; approving an escrow
agreement; and appointing an escrow agent.

ADOPTED- Mg y , 1998

Prepared by

PRESTON GATES & ELLIS LLP
Seattle, Washington
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RESOLUTION NO 3276, AS AMENDED

A RESOLUTION of the Port Commisston of the Port of Seattle,
Washington, authonzing the sale and i1ssuance of Subordinate Lien
Revenue Refunding Bonds, 1998 of the Port in the prnincipal
amount of $27,930,000 for the purpose of refunding certain
outstanding revenue bonds of the Port, fixing the date, forms,
terms, and matunties for such bonds, authonzing the sale of such
bonds, providing for ongomng disclosure, approving an escrow
agreement, and appointing an escrow agent

WHEREAS, the Port has authonzed the 1ssuance of revenue bonds in 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, 1997 (the "Master Resolution”), and

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

revenue bonds pursuant to the Master Resolution, as follows.

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

3060 2/1/90 (A) $66,240,492 05 $ 40,290,492 12/1114
3060 2/1/90  (B) 59,969,771 35 57,229,771 12/1/14
3060 2/1/90 (C) 24,805,000.00 15,250,000 12/1/05
3111 4/1/92 (A} 25,450,000 00 20,545,000 11/1/17
3111 4/1/92  (B) 115,440,000.00 93,510,000 11/1/17
3120 2193 {(A) 21,655,000 00 7,905,000 4/1/00
3120 2/1/93  (BY 60,750,000 00 28,455,000 1171701
3160 11/1/93  (C) 21,170,600 00 $.530,000 1/1/99
3155 2/1/94  (A) 27,135,000 00 25,900,000 12/1/11
3155 2/194  (B) 50,000,000 00 50,000,000 SN1Nn9
3155 2/1/94  (C) 51,755,000 00 42,570,000 7/1/09
3196 9/1/195 (A) 26,345,000 00 12,755,000 2/1/01
3213 4/1/96  (A) 31,820,000.00 31,820,000 9/1/21
3215 4/1/96  (B) 74,520,000 00 74,520,000 SN/ 7
3242 5/1/97  (A) 120,375,000 00 120,375,000 10/1/22
3242 5/197 (B) 19,985,000 00 19,985,000 10/1/05

(the "Qutstanding First Lien Bonds"}), and

WHEREAS, the Port intends to 1ssue a seventeenth series of first hen revenue bonds
simultaneously with the Bonds authonzed herein, and

WHEREAS, each of the resolutions authonzing the 1ssuance of the Outstanding First
Lien Bonds permts the Port to 1ssue 1ts revenue obhigations having a lien on Net Revenues (as
such term 1 defined 1n the Master Resolution) subordinate to the hen thereon of the Outstanding
First Lien Bonds; and

WHEREAS, pursuant to Resolution No 3112, as amended, the Port has previously 1ssued
$27,500,000 and there remain outstanding $25,145,000 of Subordinate Lien Revenue Bonds,

Series 1992, maturing on August 1 of the following years i the following principal amounts
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Matunty Years Prnincipal Amounts Interest Rates

1998 $ 665,000 5 600%
1999 705,000 5750
2000 745,000 3.900
2001 790,000 6 000
2002 835,000 6 100
2003 885,000 6 200
2004 940,000 6 300
2005 1,000,000 6.400
2006 1,065,000 6 450
2010 4,995,000 6 600
2017 12,520,000 6 625

(the "1992 Series"), and

WHEREAS, pursuant to Resolution Mo 3238, as amended, the Port has 1ssued and there
remain outstanding $108,830,000 of Subordinate Lien Revenue Bonds, Series 1997 (the "1997
First Scries™), and

WHEREAS, pursuant to Resoluticn No 3255, as amended, the Port has authorized the
1ssuance of not to exceed $1060,000.000 of Subordinate Lien Revenue Notes (Commercial Paper)
(the "1997 Second Series"), and

WHEREAS, each of the resolutions authonzing the 1ssuance of the 1992 Senes, the 1997
First Senes and the 1997 Second Senes authonzed the 15suance of revenue bonds in the future on
a panty therewith for the purpose of refunding outstanding revenue bonds, and

WHEREAS, Resolution No 3112, as amended, permts the 1992 Series maturing on and
after August 1, 2003 (the "Refunded Bonds") to be called for redemption at the option of the Port
on and after August 1, 2002 at a pnce of 102% of the principal amount thereof, plus accrued
interest to the date of redemption, and

WHEREAS, the net interest rate borne by the 1992 Senes 1s lugher than the net interest
rate which would be borne by refunding bonds tf sold on this date, and

WIIEREAS, it 1s necessary that the date, form, terms and maturities of such refunding
bonds be fixed and that the lien: thereof on the Available Revenue of the Port be established as
herein provided; ard

WHEREAS, it 18 deemed necessary and desirable that such series of refunding 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 | Definitions and Interpretation

(a) Defimitions  As used 1n this resolution, the following capitahized terms

shall have the foilowing meanings
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"Accreted Value” means (1) with respect to any Capital Appreciation Bonds, as of any

date of calculation, the sum of the amount set forth in a Subordinate Lien Resolution as the
amount representing the imtial principal amount of such Subordinate Lien Parity Bonds plus the
interest accumulated, compounded and unpaid thereon as of the most recent compounding date,
or {2) with respect to Onginal Issue Discount Bonds, as of the date of calcuiation, the amount
representing the imtial public offering price of such Subordinate Lien Panty Bonds plus the
amount of discounted principal which has accreted since the date of 1ssue In each case the
Accreted Value shall be determined in accordance with the provisions of the Subordinate Lien
Resolution authorizing the 1ssuance of such Subordinate Lien Panty Bonds

"Aggregate Annual Debt Service” means Annual Debt Service for ail Outstanding

Subordinate Lien Parnity Bonds and all Subordinate Lien Panty Bonds authorized but umissued
under a Subordinate Lien Resolution unless such unissued Subordinate Lien Panty Bonds are
authonzed to provide permanent financing in connection with the issuance of short-term
obligauons

"Annual Debt Service” means ibe total amount of Debt Service for any senes of

Subordinate Lien Panity Bonds Outstanding 1n any fiscal year or Base Pertod

"Annual Disclosure Report” has the meaning given such term 1n Section 22(b) of this

Resolunion

"Available Revenue” means the Gross Revenue of the Port after providing for the

payments set forth 1n paragraphs First, Second, Third and Fourth of Section 7 of this resolution.

Notwithstanding the foregoing, the Port may elect to include other receipts (e g, passenger
facility charges) at any tme as adduticnal secunty for any one or more senes of Subordinate Lien
Parity Bonds.

"Balloon Matunty Bonds" means the 1997 First Senes, the 1997 Second Series and any

Future Subordinate Lien Panty Bonds which are so designated in the Subordinate Lien
Resolution pursuant to which such Future Subordinate Lien Panty Bonds are 1ssued
Commercial paper (obligations with a maturity of not more than 270 days from the date of
issuanice) shall be deemed to be Balloon Matunty Bonds

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

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

tc make investment decisions conceming ownerstup of any Bonds (including persons holding

Bonds through nominees, depositories or other intermediaries)



"Bond Counsel" means a firm of lawyers nationally recogmized and accepted as bond

counsel and so employed by the Port for any purpose under this resolution applicable to the use
of that term

"Bond Fund” means the Port of Seattle Subordinate Lien Revenue Refunding Bond Fund,
1998 created 1n the office of the Treasurer by Section 8 of this resolution

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

Port and the Underwniters
"Bonds" means the Port of Seattle, Washington, Subordinate Lien Revenue Refunding
Bonds, 1998, authorized to be 1ssued by Seciion 2 of this resolution

"Capital Appreciation Bonds" means Subordinate Lien Panty Bonds all or a portion of

the mterest on which is compounded, accumulated and pavable only upon redemption or on the
maturity date of such Subordinate Lien Panty Bonds If so provided in the Subordinate Lien
Resolution authonzing their issuance, Subordinate Lien Panty Bonds may be deemed to be
Capital Appreciation Bonds for only a portion of thewr term  On the date on which Subordinate
Lien Panity Bonds no longer are Capitai Appreciation Bonds, they shall be deemed Outstanding
n a principal amousnt equal to therr Accreted Value

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

"Comnussion” means the Commussion which ts the general goverming authority of the
Port, or any successor thercto as provided by law

"Consultant” means at any time an independent consultant nationally recognized n
marine or aviation matters or an engineer or cigineenng firm or other expert appointed by the
Port to perform the duties of the Consuitant as requured by this resolution  For the purposes of
dehivening any certificate required by Secuion 18 hereof and making the calculation required by
Section 18 hereof, the term Consuitant shall also include any indepeadent national public
accounting firm appointed by the Port to make such calculation or to provide such certificate or
nationally recognized financial advisor appointed by the Port for purposes of making such
calculation

"Costs of Construction” means all costs pard or incurred by the Port in connection with

the acquisihon and construction of capital additions, improvements and betterments to and
extensions of the Facilities, and the placing of the same in operation, inciuding, but without
hmitiug the gencrality of the foregoing, paying all or a2 porton of the interest en the senes of
Subordinate Lien Panty Bonds or any portion thereof issued to finance or refinance the costs of
such improvements or to pay matunng Subordinate Lien Panty Bonds duning the period of

construction of such improvements and for a penod of ime thereafier, paying amounts required
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to meet any reserve requirement for the fund or account established or maintained for such senes
of Subordinate Lien Panty Bonds from the proceeds thereof, paying or reimbursing the Port or
any fund thereof or any other person for expenses icident and properly allocable to the
acquisition and construction of said improvements and the placing of the same in operation, and
all other items of expense incident and properly allocable to the acquisition and construction of
said additions and improvements, the financing of the same and the placing of the same 1n
operation

"Credit Facihty" means a policy of municipal bond tnsurance, a letter of credit, surety

bond, hne of credit, guarantee, standby purchase agreement or other financial instrument which
obligates a third party to make payment or provide funds for the payment of financial obligations
of the Port, including but not limited to payment of the principal of, interest on or purchase price
of Bonds or meeting reserve requirements therefor

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

for normal continuous operation or, if portions of the Facilities are placed 1in normal continuous
operation at different imes, shall mean the midpomnt of the dates of continuous operation of all
portions of such Facilities, as ecstimated by the Port or, if used with reference to Facilities to be
acquired, shall mean the date on which such acquisition 1s final
"Debt Service” means, for any pertod of time,

(a) with respect to any Outstanding Onginal issue Discount Bonds or Capital
Appreciation Bonds which are not designated as Balioon Matunity Bonds 1n the Subordinate Lien
Resolution authonzing their 1ssuance, the principal amount thereof equal to the Accreted Value
thereof maturing or scheduled for redemption 1n such penod, and the interest payable dunng
such penod,

(b)  with respect to any Outstanding Fixed Rate Bonds, an amount equal to
(1) the principal amount of such Subordinate Lien Panty Bonds due or subject to mandatory
redemption during such period and for which no sinking fund instaliments have been established,
(2) the amount of any payments required to be made during such penod into any sinking fund
established for the payment of any such Subordinate Lien Panty Bonds, pius (3) all interest
payable during such penod on any such Subordinate Lien Panty Bonds Outstanding and with
respect to Subordinate Lien Panty Bonds with mandatory sinking fund requirements, calculated
on the assumption that mandatory sinking fund instaliments will be applied to the redemption or
retirement of such Subordinate Lien Parity Bonds on the date specified 1n the Subordinate Lien
Resolution authorizing such Subordinate Lien Panty Bonds,

(c) with respect to all other senes of Subordinate Lien Panty Bonds
Outstanding, other than Fixed Rate Bonds, Ongmnal Issue Discount Bonds or Capital

Appreciation Bonds, specifically including but not limiled to Balloon Matunty Bonds and



Subordinate Lien Panty Bonds bearing variable rates of interest, an amount for any period equal
to the amount which would have been payable for principal and interest on such Subordinate
Lien Panty Bonds during such period computed on the assumption that the amount of
Subordinate Lien Panty Bonds Outstanding as of the date of such computation would be
amortized (1) in accordance with the mandatory redemption provisions, if any, set forth in the
Subordinate Lien Resolution authorizing the 1ssuance of such Subordinate Lien Panty Bonds, or
if mandatory redemption provisions are not provided, during a period commencing on the date of
computation and ending on the date 30 years after the date of 1ssuance to provide for essentially
level annual debt service of principal and interest over such period and (i1) at an interest rate
equal to the yield to matunty set forth in the 40-Bond Index in The Bond Buyer {or comparable
publication or such other similar index selected by the Port with the approval of the Consultant,
if apphcable) selected by the Port and published within ten days prior to the date of calculation
or, 1f such calculation ts being made 1n connection with the certificate required by Section 18
hereof. then within ten days of such certificate, and
(d)  with respect to Derivative Products (following the earlier of the date on
which the 1ssuers of credit enhancements then in effect with respect to the 1992 Series and the
1997 First Senies and the requisite owners of 1992 Senes and the 1997 First Senes consent and
the {irst date on which 1992 Senes and the 1997 Fiist Senes are no longer outstanding) the Port
Payments required by contract to be paid to a Reciprocal Payor under any existing Denvative
Product, offset by the Reciprocal Payments during the same penod duning the relevant penod, on
the assumption that 1f any such payment 1s not fixed at the ime of execution of the Denvative
Product, the amount of such payment will be calculated at the Estimated Average Denvative
Rate prevailing during the remaining term of the Dernivative Product
With respect to any Subordinate Lien Panty Bonds payable in other than U S, Dollars,
Debt Service shall be calculated as provided in the Subordinate Lien Resolution authorizing the
1ssuance of such bonds. Debt Service shail be net of any interest funded out of Subordinate Lien
Parity Bond proceeds From and after the earlier of the first date that the 1997 First Senes are no
longer Outstanding, and the date on which the Port receives the consents of the 1ssuers of the
credit enhancements then 1n effect with respect to the 1997 First Sertes and the requisite owners
of the 1997 First Series, Debt Service aiso shall be net of any prnincipal funded out of Subordinate
Lien Panity Bond proceeds and shall be net of any principal and/or interest funded from proceeds
of any Pernutted Prior Lien Bonds or any other obligations thercafter 1ssued for such purposes
Debt Service shall include reimbursement obhigations (and interest accruing thereon) owing to

providers of Credit Facilities to the extent authorized 1n a Subordinate Lien Resolution
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"Defauli” has the meaning given such term in Section 19 of this resolution

"Dertvative Facility” means a letter of credit, an insurance policy, a surety bond or other

credit enhancemnent device, given, issued or posted as secunty for obligations under one or more
Dernivative Products

"Denvative Payment Date” means any date specified 1n the Denvative Product on which

a Port Payment 1s due and payable under the Derivative Product

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

Reciprocal Payor, which provides that the Port's obligations thereunder will be conditioned on
the absence of (1) a failure by the Reciprocal Payor to make any payment required thereunder
when due and payable, and (1) a default thereunder with respect to the financial status of the
Reciprocal Payor, and

(a) under which the Port 1s obligated to pay, on one or more scheduled and
specified Denivative Payment Dates, the Port Fayments 1n exchange for the Reciprocal Payor's
obligation ic pay or io cause to be paid to the Port, on the same scheduled and specified
Denvative Payment Dates, the Reciprocal Payments, 1 e, the contract must provide for net
payments,

(b) for whick the Port's obligations to make all or any portion of Port
Payments may be secured by a pledge of and lien on Available Revenue on an equal and ratable
basis with the outstanding Subordinate Lien Panty Bonds;

(¢}  under which Reciprocal Payments are to be made directly into a bond fund
for outstanding Subordinate i.1en Panty Bonds:

(d)  for which the Port Payments are either specified to be one or more fixed
amounts or are determined according to a formula set forth 1n the Dertvative Product; and

{e) for which the Reciprocal Payments are either specified to be one or more
fixed amounts or are determined according to a formula set forth 1n the Denvative Product.

"Denvative Product Account" means the Dernivative Product Account, if any, created and

establisiied under Section 17 hereof

"Designated Port Representative” means the Executive Director or the Chief Financial

Officer of the Port or the Director of Finance and Budget of the Port (or the successor in function
to such person(s)) or such other person as may be directed from time to ime by resolution of the
Commussion

"DTC" means The Depository Trust Company, New York, New York

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

association.



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

closing and delivery of the Bonds between the Port and the Escrow Agent, substantially 1n ths
form attached hereto as Exhibit A and incorporated by this reference

"Estimated Average Denivative Rate" means

(a) as 0 the vanable rate payments to be made by a party under an
Dertvative Product,

()  to the extent such vanable rate payments have been made for :
penod of 12 months or more, the higher (in the case of vanable rate Port Payments), or the lowe
(in the case of vanable rate Reciprocal Payments) of

(A) the weighted average rate of inierest applicable to suct
payments dunng the immediately preceding 12-month penod, or
(B) the rate applicable under the related Denvative Product a:
of the date of determination, or
(1)  to the extent such vanabie rate payments have not been made for ¢
peniod of i2 months or more, the most current actual rate used in calculating such vanable rate
payments, and
(b as to any Denvative Products which have been authorized to be enterec
mio by the Port but have not yet becen executed or become effecuve, the vanable rate will be
estiunated by applying the vanable rate formula specified 1n the contract to the most recently
published rate for the floating rate index or other equivalent specified in the Denivative Produc
as the basis upon which the vanable rate will be determined, provided that, when the vanable
rate (o be used 1n a Denivative Produci 1s specified as the rate or rates applicable to one or more
specified matunues of Subordinate Lien Party Bonds, the vanable rate or rates under the
Denvative Product will be deemed to be the same rate or rates estimated for the specified
maturity or maturities of the specified Subordinate Lien Partty Bonds, and provided further that
if two or more Denvative Producis each specify the same index and formula for determining and
setting their respective vanable rates, on the same dates, and for the same penods of time, anc
with respect te identical denvative pnncipal amounts, all such Denvative Products shall be
deemed to have the same Estimated Average Denvative Rate, calculated in accordance watk
paragraphs (a)1) and (a)1i) of this definition and, where applicable, with respect to the first of
such Derivative Products to become effective
"Facilities" means all equipment and all property, real and personal, or any interes!
therein, whether improved or ummproved, now or hereafter (for as long as any Subordinate Lier
Panty Bonds of the Port shall be Outstanding) owned, operated, used, leased or managed by the

Port and which contnbute 1n some measure to 1ts Gross Revenue



“First Lien Bonds" means the Outstanding First Lien Bonds identified 1n the recitals to

this resolution and any bonds issued by the Port 1n the future under a "Senes Resolution” (as
defined 1n the Master Resolution) and pursuant to the Master Resolution which provides that
such bonds shall be on a parity of hien with other series of First Lien Bonds, as provided 1n the

Master Resolution

"Fiscal Agency Agreement" means the agreement of that name dated February 1, 1997,

among the State of Washington and The Bank of New York and Wells Fargo Bank National
Association and any amendments and supplements thereto and replacements thereof

"Fitch" means Fitch Investors Service LLP, orgamzed and existing under the laws of the
State of Delaware, 1ts successors and their assigns, and, 1f such orgamzation shal? be dissolved or
liquidated or shall no longer perform the functions of a secunties rating agency, "Fitch” shall be
deemed to refer to any other nationally recognized securities rating agency (other than S&P or
Moody's) designated by the Designated Port Representative

"Future Subordinate Lien Panty Bonds" means those revenue bonds or other revenue

oblhigations which will be issued by the Port 1n the future with a hen on Net Revenues equal to

the lien thereon of the Bonds and the Outstanding Subordinate Lien Bonds

"Government Obligations” has the meaning given to such term in RCW Chapter 39 53, as
the same may be amended from time 10 time, prov:ded that such obligations are noncallable and
are obligations 1ssued or unconditionally guaranteed by the Umted States of Amenca

"Gross Revenue” means all income and revenue denved by the Pert from time to time

from any source whatsoever except

(a)  the proceeds of any borrowing by the Port and the earmings thereon (other
than eamings on proceeds deposited 1n reserve funds),

(b)  1income and revenue which may not legally be pledged for revenue bond

debt service,

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

(d)  payments made under Crednt Facihities 1ssued to pay or secure the payment
of a particular senes of Subordinate Licn Parity Bonds,

(¢} proceeds of insurance or condemnation proceeds other than business
interrupi1on imsurance,

(f) income and revenue of the Port separately pledged and used by it 1o pay
and secure the paymeni of the principal of and interest on any 1ssue or sertes of Special Revenue
Bonds of the Port sssued to acquire, construct, equip, install or improve part or all of the
particular facilities from which such income and revenue are denved, provided that nothing in

this subparagraph (i) shall permit the withdrawal from Gross Revenue of any income or revenue
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derived or to be denved by the Port from any income producing facility which shall have been
contributing to Gross Revenue prior to the 1ssuance of such Special Revenue Bonds; and

(g} ncome from investments irrevocably pledged to the payment of bonds
1ssued or to be refunded under any refunding bond plan of the Port
Notwithstanding the foregoing, the Port may elect to include other receipts (e g., passenger
facility charges) at any time as additional security for any one or mores senes of obligations

“Insurance Commitment" means the commitment for the 1ssuance of the Insurance Policy

1ssued by the Insurer under date of Apnl 24, 1998

"Insurance Policy” means the policy of municipal bond insurance delivered by the Insurer

at the time of 1ssuance and delivery of the Bonds
"Insurer” means Ambac Assurance Corporation, a Wisconsin domiciled stock insurance
company, or any successor thereto, as issuer of the Insurance Policy with respect to the Bonds
"Letter of Representations” means the Blanket Issuer Letter of Representations between
DTC and the Port

*Master Resolution” means Resolution No 30359, as amended by Resolution Nos 3214

and 3241 of the Commission, and as the same may be amended 1n the future i accordance with
1ts terms,

"Maximum Annual Debt Service” means, with respect to any QOutstanding senes of

Subordinate Lien Parity Bonds, the highest remaining Annual Debt Service for such series of
Subordinate Lien Panty Bonds

"Moody's" means Moody’s Investors Service, Inc, a corporation duly organized and
existing under and by virtue of the laws of the State of Delaware, and 1ts successors and assigns,
except that 1f such corpuration shall be dissolved or hquidated or shall no longer perform the
functions of a secunties rating agency, then the term "Moody's" shall be deemed 10 refer to any
other naticnally recognized secunties rating agency (other than Fitch or S&P) selected by the
Designated Port Representative

"MSRB" means ihe Municipal Securities Rulemaking Board or any successor t¢ its
functions.

"Net Proceeds,” when used with reference to 1992 Senes, means the principal amount of
such 1992 Senes, plus accrued interest and onginal issue premium, if any, and less original issue
discount

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

"Net Revenues" means Gross Revenue less any part thereof that must be used to pay

Operating Expenses
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"1992 Series” means the Port's Subordinate Lien Revenue Bonds, Senes 1992 issued
pursuant to Resolution No 3112 of the Port

"1992 Subordinate Lien Bond Fund" means the Port of Seattle Subordinate Lien Bond

Fund established pursuant to Section 7 of Resolution No 3112, as amended

"1997 First Series” means the Port's Subordinate Lien Revenue Bonds, Senes 1997

issued pursuant to Resolution No 3238 of the Port

"Operating Expenses" means the current expenses incurred for operation or maintenance

of the Facilities (other than Special Facthitivs), as defined under generally accepted accounting
principles, in effect from time to time, excluding any allowances for depreciation or amortization
or interest on any obligations of the Port incurred 1n connection with and payable from Gross
Revenue

"Oniginal Issue Discount Bonds" means Subordinate Lien Panty Bonds which are sold at

an imtial pubhic offering pnice of less than 95% of their face value and which are specifically
designated as Original Issue Discount Bonds in the Subordinate Lien Resolution authorizing
their 1ssuance
"Qutstanding,” when used as of a particular ime with reference to Bonds, means all

Bonds delivered hereunder except

(a) Bonds canceled by the Registrar or surrendered to the Registrar for
canceliation,

(b} Bonds paid or deemed to have been paid within the meaning of this
resolution, and

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

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

Bonds, Senes 1990B and Revenue Bonds, Senes 1990C, issued pursuant to Resolution
No 3060, as amended, Revenue Bonds, Series 1992A and Series 1992B, issued pursuant to
Resolution No 3111, as amended, Revenue Bonds, Senes 1993A and Senes 1993B, 1ssued
pursuant to Resolution No 3120, Revenue Bonds, Series 1993C, 1ssued pursuant to Resolution
MNo 3160, Revenue Bonds, Series 1994A, Revenue Bonds, Senes 19948 and Revenue Bonds,
Series 1994C issued pursuant fo Resolution Neo 3155, as amended, Revenue Bonds,
Series 1995A issued pursuant to Resolution No 3196, as amended, Revenue Bonds,
Sertes 1996A and Series 19968 1ssued pursuant to Resolution Ne¢ 3215, as amended; and
Revenue Bonds, Series 1997A and Senes 1997B 1ssued pursuant to Resolution No 3242, as
amended

"Outstanding Subordinate Lien Bonds" means, collecuvely, the Port of Seattle,

Washington, Subordinate Lien Revenue Bonds, Seres 1992 authorized to be issued by
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Resolution No 3112, as amended, the Port of Seattle, Washington, Subordinate Lien Revenue
Bonds, Series 1997 authorized to be 1ssued by Resolution No 3238, as amended; and the Port of
Seattle, Washington, Subordinate Lien Revenue Notes (Commercial Paper), authorized to be
1ssued by Kesolution No 3255, as amended

"Permitted Prior Lien Bonds" means and includes the First Lien Bonds and any other

revenue bonds that may be 1ssued in the future at the discretion of the Port payable from Net
Revenues available after the payment of the amounts described in paragraphs First, Second, and
Third of Section 7 of this resolution, all as permitted 1n Section 18 of this resolution. All
Permitted Pnior Lien Bonds shall have liens on Net Revenues superior to the hien thereon of the
Subordinate Lien Parity Bonds

"Port” means the Port of Seattle, a municipal corporation of the State of Washington, as
now or hereafler constituted, or the corporation, authority, board, body, commussion, department
or officer succeeding to the prnncipal functions of the Port or to whom the powers vested in the
Port shall be given by law

"Port Payments" means any payment, other than a termination payment, required to be

made by or on behalf of the Port under a Derivative Product and which 1s determined according

to a formula set forth in a Denvative Product

"Private Person” means any natural person engaged 1n a trade or business or any trust,

estate, pannershlp, assocation, company or corporation

"Private Person Use" means the use of property in a trade or business by a Private Person

if such use 1s other than as a member of the general pubhc Private Person Use includes
ownership of the property by the Prnivate Person as well as other arrangements that transfer to the
Private Person the actual or beneficial use of the property (such as a lense, management or
incentive payment contract or other specia! arrangement) 1n such a manner as to set the Private
Person apart from the general public  Use of property as a member of the general public includes
attendance by the Private Person at mumcipal meetings or business rental of property to the
Private Person on a day-to-day basis if the rental paid by such Private Person is the same as the
rental paid by any Private Person who desires to rent the property  Use of property by nonprofit
community groups or communiy recreational groups is not treated as Private Person Use if such
use 1s incidental to the governmental uses of property, the property 1s made available for such use
by ail such commumty groups on an equal basis and such community groups are charged only a
de mums fee to cover custodial expenses

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

surety bond 1ssued by any insurance company licensed to conduct an insurance business in any
state of the United States (or by a service corporation acting on behalf of one or more such

insurance companies) (1) which insurance company or companies, as of the ttime of issuance of
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such policy or surety bond, are rated 1n one of the two highest Rating Categones by one or more
of the Rating Agencies for unsecured debt or insurance underwriting or claims paying abihty or
(11) by 1ssuing 1ts policies causes obligations insured thereby to be rated 1n 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 issued by a financial

institution, which nstitution maintains an office, agency or branch in the United States and as of
the time of 1ssuance of such letter of credit, 1s rated in one of the two highest Rating Categones
by one or more of the Rating Agencies

"Rating Agency" means Fitch, Moody's or S&P

"Rating Category" means the generic rating categones of a Rating Agency, without

regard to any refinement or gradation of such rating category by a numencal modifier or

otherwise

"Reciprocal Payment" means any payment to be made to, or for the benefit of, the Port

under a Benvative Product by the Reciprocal Payor

"Reciprocal Payor” means any bank or corporation, partnership or other entity whose

guarantor maintamns or who mamtains for itself at least an A rating from each Rating Agency
then maintaiming a rating on outstanding Subordinate Lien Panty Bonds and whichisa partv to a

Denvative Product and which is obhigated to make one or more Reciprocal Payments thereunder

"Refunded Bonds" means the 1992 Senes matunng on an after August 1, 2003.
"Registered Owner" means the person named as the registered owner of a Bond on the
Bond Regster. For so long as the Bonds are held by a Secunities Depository or 1ts nominee, such
Securities Depository shali be deemed to be the Registered Owner

"Registered Owners’ Trustee" means the bank or financial mnstitution selected by the

Registered Owners of the Bonds pursuant to Section 19 hereof

"Registrar” means the fiscal agency of the State of Washington n either Seattle,
Washington, or New York, New York, for the purposes of (a) registening and authenticating the
Bonds, (b) mantaining the Bond Reg:ster, and (c) paying interest on and principal of the Bonds.

"Repair and Renewal Fund" means the special fund authonzed to be created pursuant to

Section 2(B) of the Master Resoluton

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

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

"SEC" means the Secunties and Exchange Commussion
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"Securities Depository” means any "clearing agency" registered under Section 17A of the

Secunties Exchange Act of 1934, as amended

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

"S&P" means Standard & Poor's Ratings Services, a Division of The McGraw-Hill
Compames, Inc, and 1ts successors and assigns, except that if such corporation or division shall
be dissolved or iquidated or shall no longer perform the functions of a securtties rating agency,
then the term "S&P" shall be deemed to refer to any other nationally recognized securnties rating

agency (other than Moody's or Fitch) selected by the Designated Port Representative.

"Special Facilities" means particular Facilities financed with the proceeds of Special

Revenue Bonds

"Special Revenue Bonds" means any 1ssue or series of revenue bonds, revenue warrants

or other revenue obligations of the Port 1ssued to directly or indirectly acquire (by purchase, fease
or otherwise), construct, equip, install or improve part or all of particular Facilities and which are
payable from and secured by the income and revenue from such Facilities

“Subordinate Lien Panty Bonds" means the 1992 Senes and the 1997 First Senes, the

Bonds and any Future Subordmnate Lien Panty Bonds

"Subordinate I 1en Parity Test” meang, for so long as the Qutstanding Subordinate Lien

Bonds remain Qutstanding (or such earlier date as the 1ssuers of credit enhancements then n
effect with respect to the 1997 First Senes and the owners of such Bonds consent), Available
Revenue equal to or greater than two times Aggregate Annual Debt Service, and thereafier
Available Revenue Equal to or greater than 1 5 tumes Aggregate Annual Debt Service

"Subordinate Lien Rate Covenant” has the meaning given such term in Section 16(a) of

this resolution,

"Subordinate Lien Resolutions” means Resolution No 3112, as amended, Resolution

No 3238, as amended, Resolution No 3255, as amended, this resolution and any resolution of
the Commission approved in the future authonzing the 1ssuance of a series of Future Subordinate
Lien Panty Bonds, as such resolution(s) may thereafter be amended or supplemented

" F'erm Bonds" means the Bonds matuning on August 1, 2017

" F'reasurer of the Post” means the Director of Finance of King County, Washington, or

any other public officer as may hereafter be designated pursuant to law to have the custody of
Port funds.

"Underwriters" mean, collectively, PaineWebber Incerporated, Goldman, Sachs & Co,
l.chman Brothers Inc., Ariemis Capital Group, inc, and Sitbert Brandford Shank & Co, a
Division of Munie) Siebert & Co
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(a) Interpretation In this resolution, unless the context otherwise requires

)] The terms "hereby,"” "hereof,” "hereto,” "herein, "hereunder” and
any similar terms, as used 1n this resolution, refer to this resolution as a whole and not to any
particular article, section, subdivision or clause hereof, and the term "hereafter” shall mean after,
and the term "heretofore" shall mean before, the date of this resolution,

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

3) Words mmporting persons shall include firms, associations,
partnerships  (including himited partnershups), trusts. coiporations and other legal entiies,
including public bodies, as well as natural persons,

4) Any headings preceding the text of the several articles and Sections
of this resolution, and any table of contenis or marginal notes appended to copies hereof, shall be
solely for convenience of reference and shail not constitute a part of this resolution, nor shall
they affect 1ts meaning, construction or effect,

(5) All references herein to "articles,” "sectons” and other
subdivisions or clauses are to the corresponding articles, sections, subdivisions or clauses hereof

(6) Whenever any consent or direction 1s required to be given by the
Port, such consent or direction shall be deemed given when given by the Designated Port
Representative or his or he: designee, respectively, and all reierences heremn to the Designated
Port Representative shall be deemed to include references to his or her designee, as the case may
be

Section 2 Authorization of Bonds The Port shall issue the Bonds in the pnncipal

amount of $27,930,000 for the purpose of refunding the 1992 Sernies and to pay ali costs
incidental thereto and to the 1ssuance of the Bonds, including all or a portion of the premium for
the Insurance Policy

Section 3 Bond Details The Bonds shall be designated as "Port of Seatile,

Washington, Subordinate Lien Revenue Refunding Bonds, 1998," shall be registered as to both
principal and interest and shall be numbered separately in the manner and with any additional
desipnation as the Registrar deems necessary for purposes of identification, shall be dated
May |, 1998, shall be in the denomination of $5,000 each or any ntegral muitiple of $5,000,
shall bear interest at the following per annum rates, from May I, 1998 until the Bond beanng
such interest has been pad or its payment duly provided for, payable sermannually on the
first days of each February and August, beginmng on August 1, 1998, and shall mature in the

following amounts on August 1 of the foilowing years
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Maturity Dates

(August 1) Pnincipal Amounts Interest Rates
1998 $ 1,215,000 4.500%
1999 920.000 4 000
2000 955,000 4 000
2001 995,000 4250
2002 1,035,000 4 300
2003 1,080,000 4375
2004 1,125,000 4 500
2005 1,180,000 4 500
2006 1,230,000 4.625
2007 1,290,000 4 600
2008 1,345,000 4750
2009 1,410,000 4 750
2010 1,475,000 4 875
2011 1,550,000 5000
2012 1,630,000 5000
2013 1,710,000 5375
2014 1,805,000 5375
2017 5,980,000 5 000

The Bonds shall be obligations only of the Bond Fund created hereunder and shall be
payable and secured as provided herein  The Bonds do not constitute an indebtedness of the Port
within the meaning of the censtitutional provisions and limitations of the State of Washington

Section 4, Redemption and Purchase

{a)  Optional Redemption The Bonds matunng on or after August 1, 2009,
are subject to redemption on and after August 1, 2008 in whole or in part at any time, with
matunties to be selected by the Port, at the following prices, expressed as a percentage of par,

plus accrued interest to the date of redemption

Redemption Dates Redemption Prices
August 1, 2008 through July 31, 2009 101%
August 1, 2009 and thereafter 100%

(b)  Mandatory Redemption Unless previously redeemed pursuant to the
foregoing optional redemption provisions, the Term Bonds stated to mature oz August 1, 2017,
are subject to mandatory redemption on August1 of the following years in the following

princtpal amounts, at a pnice of par

Redemption Dates Redemption Prices
2015 $1.895,000
2016 1,990,000
2017* 2,095,600

* Final Matuniy
(¢)  Purchase of Bonds for Retirement The Port reserves the nght to use at
any time any surplus Gross Revenue availabie afler providing for the payments required by

paragraph First through Fifth of Section 2(a) of the Master Resolution to purchase for retirement
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any of the Bonds offered to the Port at any pnice deemed reasonable to the Designated Port
Representative

(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 hke aggregate principal amount Such reduction may be applied 1n the year
specified by the Designated Port Representative

(¢)  Selection of Bonds for Redemption As long as the Bonds are held in
book-entry only form, the matunties o be redeemed shall be selected by the Port and, within a
matunity, the selection of Bonds to be redeemed shall be made in accordance with the operational
arrangements in effect ai DTC If the Bonds are no longer held in uncertificated form, the
selection of suck 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 Bonds having the same matunity date, the
particular Bonds or portions of Bonds of such matunity to be redeemed shall be selected by lot
(or n such other manner determined by the Regsstrar) in tncrements of $5,000 In the case of a
Bond of a denonunation greater than $5,000, the Port and Registrar shall treat each Bond as
representing such number of separate Bonds each of the denomination of $5,000 as is obtained
by dividing the actual principal amount of such Bond by $5,000 in the event that oniy a portion
of the principal sum of a Bond 1s redeemed, upon surrender of the such Bond at the principal
office of the Regstrar there shali be 1ssued to the Registered Owner, without charge therefor, for
the then unredecmed balance of the principal sum thereof, at the option of the Registered Owner,
a Bonds of like matunity and interest rate 1n any of the denominations herein authorized

) Noiice of Redemption

() Official Notice Unless waived by any owner of Bonds to be

redeemed, official notice of any such redemption (which notice, in the case of an optional
redemption, shall state that redemption 1s conditioned by the Registrar on the receipt of sufficient
funds for redemption) shall be given by the Regustrar 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 Registered Owner of the Bonds to be redeemed at the
address shown on the Register or at such other address as 18 furmshed in wnting by such
Registered Owner to the Registrar
Ali official notices of redemption shall be dated and shall state
(A)  the redemption date,
{B) the redemption price,
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(C)  if fewer than all Outstanding Bonds are to be redeemed, the
identification by matunity (and, in the case of partial redemption, the respective principal
amounts) of the Bonds to be redeemed,

(D)  that on the redemption date, provided that 1n the case of
optional redemption the fuil amount of the redemption price 1s on deposit therefor, the
redemption price will become due and payable upon each such Bond or portion thereof called for
redemption, and that interest thereon shall cease to accrue from and aiter said date, and

(E) the place where such Bonds ame 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 the notice of redemption, on or prior to any redemption date,
the Treasurer of the Port shall deposit with the Registrar an amount of money sufficient to pay
the redemption price of all the Bonds or portions of Bonds which are to be redeemed on that
date

Failure to give notice as to redemption of any Bond or any defect i such notice shall not
invalidate redemption of any other Bond

Notwithstanding the foregoing, 1f the Bonds are then held 1n book-entry only form, notice
of redemption shail be given only 1n accordance with the operational arrangements then effect at
DTC but not Iess than thuty (30) days prior to the date of redemption.

() Effect of Nouce, Bonds Due  Official notice of redemption having

been given as aforesad, the Bonds or portions of Bonds so to be redeemed shall, on the
redemption date (unless in the case of optional redemption the Port shall default 1n the payment
of the redemption pnice), become due and payable at the redemption price therein specified, and
from and after such date such Bonds or portions of Bonds shall cease to bear interest Upon
surrender of such Bonds for redemption in accordance with said notice, such Bonds shall be pad
by the Registrar at the redemption price iInstallments of interest due on or prior to a mandatory
redemption date shall be payable as hereir provided for payment of terest Upon surrender for
any parthial redemption of any Bond, there shall be prepared for the Registered Owner a new
Bond of the same matunty :n the aggregate amount of the unpaid principal. All Bonds which
have been redeemed shall be canceled and destroyed by the Registrar and shall not be reissued

(1) Addiional Notice In addition to the foregoing netice, further

notice shall be given by the Port as set out below, but no defect in sad further notice nor any
farlure to give all or any portion of such further notice shall in any manner defeat the
effectiveness of a call for redemption if riotice thereof 15 given as above prescnbed Each further
notice of redempuion given hereunder shall contain the information required above for an official

noftce of redemption plus (A) the CUSIP numbers of all Bonds being redeemed, (B) the date of
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1issue of the Bonds as onginally issued, (C) the rate of interest borne by each Bond being
redeemed, (D) the matunty date of each Bond being redeemed, and (E) any other descriptive
mformation needed to identify accurately the Bonds being redeemed. Each further notice of
redemption may be sent at least 35 days before the redemption date to the Insurer and to each
NRMSIR, the SID, if any, and to the Underwniters or to their business successors, 1f any, and to
such persons (including securities repositories who customarnily at the time receive notices of
redemption in accordance with rules promulgated by the SEC) and with such additional
information as the Registrar deem appropnate, but such mailings shall not be a condition
precedenit to the redemption of such Bonds.

(v} Use of CUSIP Numbers Upon the payment of the redemption

price of Bonds being redeemed, each check or other transfer of funds 1ssued for such purpose
shall bear the CUSIP number 1dentifying, by matunty, the 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 limted to the information to be included in redemption
notices and the persons designated to receive notices, may be amended by additions, deletions
and changes mn order to maintain comphance with duly promulgated regulations and
recornmendations regarding notices of redemption of mumcipal secunties

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

interest on the Bonds shail be payable in lawful money of the United States of America Interest
on the Bonds shall be calculated on the basis of a 360-day year (twelve 30-day months) For so
long as a!l Bonds arc in fully immobilized form, such payments of principal and interest ther¢on
shall be made as provided in the operational arrangements of DTC as referred to 1n the Letter of
Representations
In the event that the Bonds are no longer ta fully immobihzed form, interest on the Bonds
shall be paid by check or draft matled (or by wire transfer to a Registered Owner of such Bonds
in aggregate princtpal amount of $1,000,000 or more who so requests) to the Registered Owners
of the 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, 1f any, of the
Bonds shall be payable upon presentation and surrender of such Bonds by the Registered Owners
at the principal office of the Registrar
(a)  Regustrar/Bond Register The Pont hereby requests that the Treasurer of
the Port appoint the fiscal agency of the State of Washington as the Registrar for the Bonds The
Port shall cause a bond register to be maintained by the Registrar  So long as any Bonds remain

Qutstanding, the Regisirar shall make all necessary provisions to permut the exchange and

-
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registration of transfer of Bonds at its principal corporate trust office The Registrar may be
removed at any uime at the option of the Treasurer of the Port upon prior notice to the Registrar,
the Insurer, DTC, each NRMSIR and SID, if any, and a successor Registrar appointed by the
Treasurer of the Port No resignation or removal of the Registrar shall be effective until a
successor shall have been appointed and until the successor Registrar shall have accepted the
duties of the Registrar hercunder The Registrar is authorized, on behalf of the Pon, to
authenticate and deliver Bonds transferred or exchanged in accordance with the provisions of
such Bonds and this resolution and to carry out all of the Registrar's powers and duties under this
resolution The Registrar shail be responsible for its representations contained in the Certificate
of Authentication on the Bonds
(b)  Registered Ownership The Port and the Regstrar, each in s discretion,
may deem and treat the Registered Owner of each Bond as the absolute owner thereof for all
purposes (except as provided in Section 19 of this resolution), and neither the Port nor the
Regustrar shall be affected by any notice to the contrary Payment of any such Bond shall be
made only as described in Section 5 hereof, but such Bond may be transferred as heren
provided  All such payments made as described 1n Section 5 shall be valid and shall satisfy and
discharge the Liability of the Port upon such Bond to the extent of the amount or amounts so paid,
(c) DTC Acceptance/Letter of Representations. Teo induce DTC to accept the

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

Neither the Port nor the Registrar will have any responsibility or obligation to DTC
parsicipants or the peisons for whom they act as nominees (or any successor depository) with
respect to the 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
depository) or any DTC participant of any amount in respect of the principal of or interest on
Bonds, any notice which is permitted or required to be given to Registered Owners under this
resolution (except such notices as shall be required to 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 Bonds are held in fully
immobihized 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 nominee and shall nct mean the owners of
any beneficial interest in such Bonds,

If any 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 stated on such Bond until such Bond 1s paid
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(d) Use of Depository
()] The Bonds shall be registered iitially in the name of "Cede &
Co.,” as nominee of DTC, with one Bond matunng on each of the matunty dates of the Bonds in
a denomunation corresponding to the total pnincipal therein designated to mature on such date.
Registered ownership of such immobitized Bonds, or any portions thereof, may not thereafter be
transferred except (A) to any successor of DTC or its nominee, provided that any such successor
shall be qualified under any applicable laws to provide the service proposed to be provided by 1t,
(B) to any substitute depository appointed by the Commussion pursuant to subsection (1) below
or such substitute depository's successor, or (C)to any person as provided in subsection (1v)
below
(i) Upon the resignation of DTC or 1its successor (or any substitute
depository or 1ts successor) from its functions as depository or a determination by the
Commussion to discontinue the system of book entry transfers through DTC or 1ts successor (or
any substitute depository or its successor), the Commission may hereafier appoint a substitute
depository  Any such substitute depository shall be qualified under any applicable laws to
provide the services proposed to be provided by it
(1) In the case of any transfer pursuant to clause (A) or (B) of
subsection (1) above, the Registrar shall, upon receipt of all Outstanding Bonds, together with a
written request on behalf of the Comrmussion, 1ssue a single new Bond for each matunty of the
Bonds then Outstanding, registered 1n the name of such successor or such substitute depository,
or their nominees, as the case may be, all as specified 1n such wnitten request of the Commussion
(rv) In the event that (A) DTC or its successor (or substitute depository
or its successor) resigns from its functions as depository, and no substitute depository can be
obtainzd, or (B) the Commssion determunes that 1t 1s in the best nterest of the beneficial owners
of the Bonds that such owners be able to obtamn such bonds in the form of Bond certificates, the
ownership of such Bonds may then be transferred to any person or entity as heremn provided, and
shali no longer be held i fully immobihzed form The Commission shall deliver a wntten
request to the Registrar, together with a supply of defimtive Bonds, to 1ssue Bonds as herein
provided in any authonzed denomination Upon receipt by the Registrar of all then Outstanding
Bonds together with a wnitten request on behalf of the Commussion to the Registrar, new Bonds
shall be 1ssued 1n the appropnate denomunations and maturities and registered in the names of
such persons as are requested 1n such written request
{(e) Regustration of Transfer of Ownership or Exchange, Change
Denomunaiions The transfer of any Bond may be registered and Bonds may be exchanged, but
no transfer of any such Bond shall be valid unless such Bond ts surrendered to the Registrar with

the assignment form appeanng on such Bond duly executed by the Registered Owner or such
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Registered Owner's duly authonzed agent in a manner satisfactory to the Registrar  Upon such
surrender, the Registrar shall cancel the surrendered Bond and shall authenticate and deliver,
without charge to the Registered Owner or transferee therefor, a new Bond (or Bonds at the
option of the new Registered Owner) of the same date, maturity and nterest rate and for the same
aggregate principal amount tn any authorized denomination, naming as Registered Owner the
person or persons listed as the assignee on the assignment form appeanng on the surrendered
Bond, tn exchange for such surrendered and canceled Bond Any Bond may be surrendered to
the Registrar and exchanged, without charge, for an equal aggregate principal amount of Bonds
of the same date, matunty and interest rate, in any authorized denomination or denonunations
The Regastrar shall not be obligated to register the transfer or to exchange any Bond dunng the
15 days preceding the date any such Bond 1s to be redeemed

(f) Registrar's Ownership of Bonds. The Registrar may become the
Registered Owner of any Bond with the same nights it would have 1f it were not the Registrar,
and to the extent permitted by law, may act as depository for and permit 2ny of s officers or
directors to act as member of, or in any other capacity with respect to, any comnuitee formed to
protect the right of the Registered Owners of Bonds

(g8)  Regustration Covenant The Port covenants that, until all Bonds have been
surrendered and canceled, 1t will maintain a system for recording the ownership of each Bond
that complies with the provisions of Section 149 of the Code

Section 7 Revenue Fund and Pronty of Use of Gross Revenue The Port's Gross

Revenue shall be deposited in the Revenue Fund as collected The Revenue Fund shall be held
separate and apart from all other funds and accounts of the Port, and the Gross Revenue
deposited therein shall be used only for the following purposes and m the following order of
prionty

First, to pay Operating Expenses not paid from other sources,

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

Third, to make all payments required to be made into any reserve account(s maintained
for First Lien Bonds to secure the payment of any First Lien Bonds,

Fourth, to make all paymemts required to be made into any other revenue bond
redemption fund and debt service account or reserve account created theremn to pay and secure
the payment of the principal of, premuum, 1f any, and interest on any revenue bonds or other
revenue obligations of the Port having hiens upon the Net Revenues and the money in the

Revenue Fund jumor and infenor to the lien thereon for the payment of the principai of,
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premium, 1f any, and interest on any First Lien Bonds, but prior to the len thereon of
Subordinate Lien Parity Bonds,

Fifth, to make payments necessary to be paid into any bond fund or debt service account
created to pay the principal, interest and redemption premium, if any, coming due on Subordinate
Lien Panty Bonds,

Sixth, to make all payments required to be made mnto the reserve account(s) securing
Subordinate Lien Panty Bonds; and

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

Eighth, to retire by redemption or purchase in the open market any outstanding revenue
bonds or other revenue obligations of the Port as authorized in the various resolutions of the
Commussion authonzing their 1ssuance or tc make necessary additions, betterments,
improvements and repairs to or extension and replacements of the Faciltties, or any other lawful
Port purposes

The Bonds and the lien thereof created and established hereunder shall be obligations
only of the Bond Fund heretnafter authonized to be created The Bonds shall be payable solely
from and secured solely by Available Revenue, provided, however, that any senies of Subordinate
Lien Panty Bonds aiso may be payable from and secured by a Credit Facility pledged
specifically to or provided for that series of Subordinate Lien Parity Bonds A Credit Facility
may secure only a single senes of Subordinate Lien Panty Bonds

Seciion 8 Bond Fund

(@) Bond Fund A special fund of the Port designated the "Port of Seattle
Subordinate Lien Revenue Refunding Bond Fund, 1998" (the "Bond Fund") is hereby authonzed
to be creatéd :n the office of the Treasurer of the Port for the purpose of paying and secunng the
payre=nt of the Bonds The 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 Bonds.
From and after the time of issuance and delivery of the Bonds and so long thereafter as
any Bond remains Outstanding, the Port hereby irrevocably obligates and binds 1tself to set aside
and pay into the Bond Fund out of Available Revenue, on or prior to the date on which the
interest on and pnncipal of the Bonds shall become due, the amount necessary to pay such
pnncipal and interest
(b}  Pledge and Lien Sad amounts so pledged to be paid into the Bond Fund
are hereby declared to be a prior hen and charge upon the Gross Revenue supenor to all other
charges of any kind or nature whatsoever except for Operating Expenses and except for the lien

on Gross Revenue of the Permitted Prior Lien Bonds and except that the amounts so pledged are
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of equal lien to the hens and charges on Gross Revenue of the Qutstanding Subordinate Lien
Bonds and to the lien and charge which may hereafter be made to pay and secure the payment of
the principal of and interest on any Future Subordinate Lien Panty Bonds

The Bonds shall not 1n any manner or to any extent constitute general obligations of the
Port or of the State of Washington, or of any political subdivision of the State of Washington,
and no tax revenues of the Port may be used to pay the principal of and interest on the Bonds

(c) Use of Excess Monev Money n the Bond Fund not needed to pay the

interest or pnincipal and interest next coming due on any Outstanding Bonds or to maintain
required reserves therefor may be used to purchase or redeem and retire Bonds within the
hmitations provided in Section 4 of this resolution Money in the Bond Fund and money m the
Revenue Fund of the Port may be invested in any investments legal for port districts, subject to
the limitations set forth in Section 12 hereof

Section 9. Defeasance In the event that money and/or noncallable Government

Obligations matunng or having guaranteed redemption prices at the option of the owner at such
time or imes and beanng interest to be earned thereon in amounts (together with such money, 1f
any) sufficient to redeem and retire part or all of any Bonds 1n accordance with their terms, are
hereafter irrevocably set aside mn a special account and pledged to effect such redemption and
reirement, and, if such Bonds are to be redeemed pnor to matunty, irevocable notice, or
instructions o give notice of such redemption has been delivered to the Registrar, then no further
payments need be made into the Bond Fund or any account therein for the payment of the
principal of, premum, if any, and interest on the Bonds so provided for and such Bonds shall
then cease to be entitled to any hen, benefit or secunty of this resolution, except the rght to
receive the funds so set aside and piedged and notices of early redemption, if any, and such
Bonds shall no longer be deemed to be Outstanding hereunder, or under any resolution
authorizing the 1ssuance of bonds or other indebtedness of the Port

Notwithstanding anything herein to the contrary, i the event that the pnncipal and/or
interest due on the Bonds shall be paid by the Insurer pursuant to the Insurance Policy, the Bonds
shall remain Qutstanding for all purposes, not be defeased or otherwise satisfied and not be
considered paid by the Port, and the pledge of Net Revenue and all covenants, agreements and
other ubligations of the Post to the Registered Owners shall continue to exast and shali run to the
benefit of the Insurer, and the Insuree shall be subrogated to the nghts of such Registered
Owners.

Within 43 days of any defeasance of Bonds, the Port shall provide notice of defeasance of
Bonds t0 Registered Owners of Bonds being defeased, to the Insurer and to each NRMSIR and

SID, 1f any, 1n accordance with Section 22
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Section 10  Refunding Procedures

(a) Creation of Refunding Account, 1998 A special account designated as the
"Refunding Account, 1998" is hereby authonized to be created in the 1992 Subordinate Lien
Bond Fund which Account 1s to be drawn upon for the sole purpose of paying the principal of
and interest on the Refunded Bonds

(b)  Application of Bond Proceeds. A portion of the net proceeds of sale of the
Bonds (exclusive of accrued interest thereon, which shall be paid nto the Bond Fund and used to
pay a portion of the interest on the Bonds on August 1, 1998 and proceeds allocated to costs of
1ssuance which shall be remitted to the Port directly) shall be credited to the Refunding Account,
1998

(c) Defeasance of 1992 Series Money in the Refunding Account, 1998,
together with funds that may be deposited by the Port, shall be used immediately upon receipt
thereof to defease the Refunded and discharge the other obligations of the Port relating thereto
under Resolution No 3112, as amended, by providing for the payment of the principal of and
interest and premium thereon as hereinafter set forth in this section

(d)  Acqured Obligations Tie Controller of the Port 1s hereby authonzed to
transfer to the Refunding Account, 1998 that portion of the proceeds of the Bonds to be
deposited 1n such Account, that are required to provide a cash balance and to defeasc the
Refunded Borddls The Port shail defease the Refunded Bonds and discharge such obhgations by
the use of money 1n the Refunding Account, 1998 to purchase certain Government Obligations
{which cbligations so purchased, are herein called "Acquired Obligations”), bearing such interest
and maturing as to principal and interest 1n such amounts and at such ttumes which, together with
any necessary beginming cash balance, will provide for the payment of*

(1) the nterest on the Refunded Bonds as such becomes due on and
before August 1, 2002; and
() the redemption price (102%) of par, plus accrued interest of the

Retunded Bonds on August 1, 2002

(e)  Appointment of Escrow Agemi  The Port hereby appoints the corporate
trust department of U S. Bank Trust National Association, & national banking association, as the
Escrow Agent for the Refunded Bonds (the "Escrow Agent") Beginning cash balances, if any,
and the Acquired Obligations shall be deposited irrevocably with the Escrow Agent 1 an amount
sufficient to defease and redeem the 1992 Senes in accordance with this Section 10 and
Secticn [1 of this resolution

Section 1] Redemption of 1992 Senes The Port hereby irrevocably calls the

Refunded Bonds for redemption on August 1, 2002 1n accordance with the provisions of
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Section 4(b) of Resolution No 3112, as amended, authonizing the redemption and retirement of
the Refunded Bonds prior to their fixed maturities

Said defeasance and call for redemption of the Refunded Bonds shall be irrevocable after
the final establishment of the Refunding Account, 1998 and delivery of the Acquired Obligations
descnbed 1n Section 10(d) to the Escrow Agent

Further, upon the defeasance of the Refunded Bonds, any money remaining 1n the Port's
Reserve Account in the 1992 Subordinate Lien Bond Fund and all sub-accounts therein
maintamned for the 1992 Senies may be transferred to any fund designated by the Port

The Escrow Agent 1s 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
(hereinafter authonzed) The Controller of the Port 1s authonzed and requested fo provide
whatever assistance 15 necessary to accomplish such redemption and the giving of notice
therefor The costs of mailing of such notice shall be an expense of the Port

The Escrow Agent 1s hereby authonized and directed to pay to the fiscal agency or
agencies of the State of Washington, sums suffictent to pay, when due, the payments specified in
Section 10(d) of ihus resolution  All such sums shall be pard from the moneys and Acquired
Obligations deposited with said Escrow Agent pursuant to the previous section of this resolution,
and the income therefrom and proceeds thereof

The Port will take such actions as are found necessary to ascertain that all necessary and
proper fees, compensaticn and expenses of the Escrow Agent for the Refunded Bonds shall be
patd when due The Designaied Port Representative 1s authonzed and directed to execute and
deliver the Escrow Agreement to the Escrow Agent when the provisions thereof have been fixed
and determined for each closing and dehivery of the Bonds Such Escrow Agreement shall be
substantially 1n the form of Exhibat A attached io this resolution and by this reference hereby
made a part of this resolution

Section 12  Tax Covenants The Port covenants that it will not iake or permut to be

taken on its behalf any action that would adversely affect the exemption from federal income
taxation of the interest on the Bonds and will take or require to be taken such acts as may
reasonably be within 1ts ability and as may from time to tine be required under applicable law to
continue the exemption from federal income taxation of the interest on the Bonds

(a)  Arbiurage Covenant Without hmiting the generahty of the foregoing, the
Port covenants that it will not take anv action or fail to take any action with respect to the
proceeds of sale of the Bonds or an, other funds of the Port which may be deemed to be proceeds
of the Bonds pursuant to Section 148 of the Code and the regulations promulgated thereunder
which, 1f such use had been reasonably expected on the dates of delhivery of the Bonds to the
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imt:al purchasers thereof, would have caused the Bonds as "arbitrage bonds” within the meaning
of such term as used 1n Section 148 of the Code.

The Port represents that it has not been notified of any listing or proposed listing by the
Internal Revenue Service to the effect that 1t is an ssuer whose arbitrage certifications may not
be relied upon The Port will comply with the requirements of Section 148 of the Code and the
applicable regulations thereunder throughout the term of the Bonds.

(b)  Private Person Use Limuitation for Bonds. The Port covenants that for as

long as the Bonds are outstanding, 1t will not permt

(1) More than 10% of the Net Proceeds of the Bonds to be used for
any Pnvate Person Use, and

() More than 10% of the principal or mnterest pavments on the Bonds
in a Bond Year to be directly or indirectly (A) secured by any interest 1n property used or to be
used for any Private Person Use or secured by payments 1n 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

The Port further covenants that, 1f

(m) More than five percent of the Net Proceeds of the Bonds are to be
used for any Private Person Use, and
(v) More than five percent of the principal or interest payments on the
Bonds in a Bond Year are (under the terms of this resolution or any underlymg arrangement)
directly or indarectly {A) secured by any interest 1n 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 Pnivate
Person Use, or (B} denived 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 (i11) hereof or Private Person Use
payments described in subsection (1v) hereof that 15 n excess of the five percent hmitations
descnibed tn such subsections (in) or (1v) will be for a Private Person Use that 1s related to the
state or local governmental use of the Project, and (2) any Private Person Use will not exceed the
amount of Net Proceeds of the Bonds used for the state or local governmental use portion of the
project to which the Private Person Use of such portton of the Projects relates The Port further
covenants that it will comply with any hmitations on the use of the projects by other than state
and local governmental users that are necessary, in the opinion of Bond Counsel, to preserve the
tax exemption of the interest on the Bonds. The covenants of this section are specified solely to
assure the continued exemption from regular income taxation of the nierest on the Bonds
(c) Modification of Tax Covenanis  The covenants of this section are

specified solely to assure the continued exemption from regular income taxation of the interest
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on the Bonds To that end. the provistons of this section may be modified or elimmated without
any requirement for formal amendment thereof upon receipt of an opinion of Bond Counsel that

such modification or elimination will not adversely affect the tax exemption of interest on any

Bonds

Section 13 Lost, Stolen, Mutilated or Destroyed Bonds In case any Bond or Bonds

shall be lost, stolen. mutilated or destroyed, the Registrar may execute and deliver a new Bond or
Bonds of like date, number and tenor to the Registered Owner thereof upon the Registered
Owner's paying the expenses and charges of the Port in connection therewith and upon his’her
filing with the Port evidence satisfactory to the Port that such Bond was actually lost, stolen or
destroyed (including presentation of a mutilated Bond) and of lis/her ownership thereof, and
upon furmishung the Port with indemmty satisfactory to the Port

Section 14  Forms of Bonds and Registration Certificate

(a) Bonds The Bonds shall be in substantially the following form

Municipal Bond Insurance Policy No. __ (the “Policy”) with respect to
payments due for principal of and interest on this bond has been 1ssued by Ambac
Assurance Corporation (“Ambac Assurance”) The Policy has been dehivered to
the United States Trust Company of New York, New York, New York, as the
Insurance Trustee under said Policy and will be held by such Insurance Trustee or
any successor insurance trustee The Policy 15 on file and available for inspection
at the pnincipal office of the Insurance Trustee and a copy thereof may be secured
from Ambac Assurance or the Insurance Trustee All payments required to be
made under the Policy shall be made 1n accordance with the provisions thereof
The owner of this bond acknowledges and consents to the subrogation nghts of
Ambac Assurance as more fully set forth 1n the Policy

UNITED STATES OF AMERICA

NO $
STATE OF WASHINGTON
PORT OF SEATTLE
SUBORDINATE LIEN REVENUE REFUNDING BOND, 1998
Matunty Date CUSIPNo

Intcrest Rate
Registered Owner
Principal Amount

THE PORT OF SEATTLE, a municipal corporation orgamzed and ex:siing under and by
virtue of the laws of the Siate of Washington {the "Port"), promises to pay to the Registered
Owner identified above, or registered assigns, on the Matunty Date identified above, solely from
the special fund of the Port known as the "Port of Seattle Subordinate Lien Revenue Refunding
Bond Fund, 1998" (the "Bond Fund") created by Resclution No 3276, as amended, of the Port
Commusston (the "Bond Resolution™) the Principal Amount indicated above and to pay interest
thereon from the Bond Fund from May 1, 1998, or the most recent date to which interest has
been paid or duly provided for or until payment of this bond at the Interest Rate set forth above,
payable sermannually on the first days of each February and August, beginning on August 1,
1998 The principal of, premium, tf any, and interest on this bond are payable 1n lawful money
of the United States of Amenca Interest shall be paid as provided in the Blanket Issuer Letter of
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Representations (the "Letter of Representations”) by the Port to The Depository Trust Company
("D1C") Principal shall be paid as provided 1n 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 "Regstrar”). Capitalized terms used in this bond which are not specifically
defined have the meanings given such terms in the Bond Resolution

s bond 1s one of a senies of bonds of the Port in the aggregate principal amount of
$27,930,000, of like date, tenor and effect, except as to number, amount, rate of interest and date
of matunty and 1s 1ssued pursuant to the Bond Resolution to refund certain outstanding revenue
bonds of the Port.

The bonds of this issue¢ maturing on and after August 1, 2009 shall be subject to optional
redemption 1n advance of their scheduled maturity on and after August 1, 2008 in whole or n
part on any date at the following prices, expressed as a percentage of par, plus accrued intetest to
the date of redemption

Redemption Penods Redemption Pnces
August 1, 2008 through July 31, 2009 101%
August 1, 2009 and thereafter 100%

Unless redeemed pursuant to the foregoing optional redemption provisions, the bonds of
this 1ssue maturing on August I, 2017 shall be redeemed by the Port on August1 of the
following years in the following principal amounts at a price of par, plus accrued interest to the
date of redemption

Redemption Year Amount
2015 $1.895,0600
2016 1,990,000
2017+ 2,095,060

® Final Matunty

The bonds of this issue are not private activity bonds The bonds of this 1ssue are not "qualified
tax exempt obligations" ehigible for investment by financial institutions within the meaning of
Section 265(b) of the Internal Revenue Code of 1986, as amended

So long as this bond 1s held by DTC or its nominee, the manner of selection of bonds of
this 1ssue within a maturity for redemption and transfer of bonds and the provision of notice of
redemption shall be govemed by the Letter of Representations and DTC's operational
arrangements The Port and Registrar shall deem the person in whose name this bond is
registered to be the absolute owner hereof for the purpose of receiving payment of the principal
of, premium, :f any, and interest on the bond and for any and all other purposes whatsoever

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

The Port does rereby pledge and bind uself to set aside from Gross Revenue after
payment of Operating Expenses, and to pay inte the Bond Fund the various amounts required by
the Bond Resolution to be paid into and maintained 1 said Fund, all within the times provided
by said Bond Resolution

The amounis so pledged to be paid out of Gross Revenue into the Bond Fund are hereby
declared to be a first and prior lien and charge upon the Gross Revenue, subject to the liens
thereon of any Permutted Prior Lien Bonds and subject further to the Operating Expenses of the
Port and equal in rank to the lien and charge upen such Gross Revenue of the amounts required
to pay and secure the payment of the Port's outstanding Subordinate Lien Revenue Bonds
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Series 1997 and Subordinate Lien Revenue Notes (Commercial Paper) and any revenue bonds of
ihe Port hereafter 1ssued on a panty with such bonds and the bonds of this 1ssue.

The Port has further bound itself to mantain or cause to be maintained all of s
properties and facilities which contribute in some measure to such Gross Revenue 1n good reparr,
working order and condition, to operate the same in an efficient manner and at a reasonable cost,
and to establish, maintain and collect rentals, tariffs, rates and charges in the operation of all of
its business for as long as any bonds of this issue are outstanding that it will make available, for
the paymeit of the principal thercof and interest thereon as the same shall become due, Available
Revenue 1n an amount equal to or greater than the Subordinate Lien Rate Covenant

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 15 hereby certified and declared that this bond and the bonds of this 1ssue are issued
pursuant to and in strict compiiance 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 1n 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
Comnussion, and the corporate seal of the Port to be impressed or 2 facsimile thereof impnnted
hereon as of the 1st day of May, 1998

PORT OF SEATTLE, WASHINGTON

By 18/
President, Port Commission

ATTEST

/s/
Secretary, Port Commussion

King County Comptroller's Reference Mo

CERTIFICATE OF AUTHENTICATION

Date of Authenticaticn

This bond is one of the bonds described in the within mentioned Bond Resolution and 1s
one of the Subordinate Lien Revenue Refunding Bonds, 1998 of the Port of Seattle, Washington,
dated May 1, 1998.

WASHINGTON STATE FISCAL
AGENCY, Registrar

By

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

Section 15 Execution The Bonds shall be 2xecuted on behalf of the Port wath the

manual or facsumle signature of the President of its Commssion, shall be attested by the manual
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or facsimile signature of the Secretary thereof and shall have the seal of the Port impressed or a
facsimile thereof impninted thereon.

Only such Bonds as shall bear thereon a Certificate of Authentication in the form
hereinbefore recited, manually executed by the Registrar, shall be valid or obhigatory for any
purpose or entitled to the benefits of this resclution Such Certificate of Authentication shall be
conclusive evidence that the Bonds so authenticated have been duly executed, authenticated and
delivered hereunder and are entitled to the benefits of this resolution

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

Section 16  Covenants. The Port hereby makes the following covenants and agrees

with the owners and holders of each of the Bonds for as long as any of the same remain
Outstanding
(8)  Subordinate Lien Rate Covenamt The Port will at all imes establish,
maintain and collect rentals, tanffs, rates, fees, and charges in the operation of all of 1ts business
that will produce Available Revenue in each fiscal year at least equal to the amounts required to
be deposited during such fiscal year from Net Revenues nto the Subordinate Lien Bond Funds
and any other bond fund established or maintained for the benefit of Subordinate Lien Panty
Bonds then outstanding and any other amounts due to the 1ssuers of credit enhancement for
outstanding Subordinate Lien Panty Bonds but excluding from each of the foregoing, payments
made from refunding debt and capitalized debt service (herein referred to as the "Subordinate
Lien Rate Covenant™)
If the Available Revenue in any fiscal year 1s less than reguired to fulfill the Subordinate
Lien Rate Covenant, then the Port will retain a Consultant to make recommendations as to
operations and the revision of schedules of rentals, tanffs, rates, fees and charges, and upon
recerving such recommendations or giving reasonable opportumty for such recommendations to
be made, the Commussion, on the basis of such recommendations and other available
nformation, will estabhish rentals, tanffs, rates, fees and charges for services and operations
which will be necessary to meet the Subordinate Lien Rate Covenant i the fiscal year during
which such adjustments are made If the Commission has taken the steps set forth in this

paragraph and the Available Revenue in the fiscal year in which adjustments are made
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nevertheless 15 not sufficient fo meet the Subordinate Lien Rate Covenant, there shall be no
default under this Section 4 05(a) during such fiscal year, unless the Port fails to meet the
Subordinate Lien Rate Covenant for two consecutive fiscal years.

(b)  Performance of Covenant The Port will duly and punctually pay or cause
to be paid out of the Bond Fund the principal of and interest on the Bonds at the times and places
as provided in this resolution and will at all times faithfully perform and observe any and all
covenants, undertakings and provisions contained 1n this resolution and in the Bonds

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

(d)  Sale or Condemnation of Prorect In the event that any project financed
by the 1992 Series or portion thereof 1s sold by the Port or 1s condemned pursuant to the power
of eminent domain, the Port will apply the net proceeds of such sale or condemnation to other
Facilities or to the retirement of Permitted Prior Lien Bonds or Subordinate Lien Parity Bonds
then Outstanding

(e) Insurance of Facilities The Port will keep or arrange to keep all Facihities
msured, :f’ such msurance ig obtainable at reasonable rates and upon reasonable conditions,
agamst such nisks, in such amounts, and with such deducubles as the Commission or the
Designated Port Representative shall deem necessary

H Insurance Against Port Liability The Port will at all times keep or
arrange to keep n full force and effect policies of public habilities and property damage
insurance which will protect the Port against anyone claming damages of any kind or natere, if
such insurance 18 obtainable at reasonable rates and upon reasonable conditions, in such amounts
and with such deductibles as the Commussion or the Designated Port Representative shall deem
necessary.

(8)  Mamienance of Books and Records The Port will keep and maintamn
proper books of account and accurate records of all of its revenue, including tax receipts,
recerved from any source whatsoever, and of all costs of admimstration and maintenance and
operation of ail of 1ts business that are in accordance with GAAP as 1n effect from time to ime
On or before 120 days afier each fiscal year the Port will prepare or cause to be prepared an
operating statement of all of the business of the Port for such preceding fiscal year. Each such
annual statement shall contain a statement in detail of the Gross Revenue, tax receipts, expenses
of adminstration, expenses of normal operation, expenses of normal and extraordinary
maintenance and repair, and expenditures for capital purposes of the Port for such fiscal year and

sha!l contain a statement as of the end of such year showing the status of all funds and accounts
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of the Port pertaining to the operation of its business and the status of all of the funds and
accounts created by various resolutions of the Commussion authonzing the issuance of
outstanding bonds and other obligations payable from the Gross Revenue Copies of such
staternents shall be placed on file in the main office of the Port and shall be open to inspection at
any reasonabie time by the Bank and the owners of Subordinate Lien Panity Bonds

Section 17  Denvative Products The following shall be conditions precedent to the

use of any Dernivative Product on a panty with Subordinate L:en Panty Bonds
(a) General Parity Tesis  The Denvative Product must satisfy the
requirements for Future Subordinate Lien Parity Bonds described in Sections 18 of this
resolution
(b)  Opimon of Bond Counsel The Port shall obtain an opinion of its Bond
Counsel on the due authonzation and execution of such Dertvative Product opining that the
action proposed to be taken by the Port 1s authonzed or permitted by this resolution or the
applicable provisions of any resolution authonzing Future Subordinate Lien Panty Bonds and 1s
not prohibited by the resolutions that authonized the 1ssuance of the Outstanding Subordinate
Lien Bonds, as such resolutions may be amended or supplemented from time to time and will not
adversely affect the exclusion from gross income for federal income tax purposes of the wnterest
on any Subordinate Lien Panity Bonds then Outstanding
{¢)  Payments Each Denvative Product shall set forth the manner in which
the Port Payments and Reciprocal Payments are to be calculated and a schedule of Derivative
Payment Dates.
(&)  Supplemental Agreements to Govern Derivative Products. Pnior to
entering into a Denvative Product, the Commussion shali adopt a resolution, which shall
(1)  create and estabhish a Denivative Product Account or provide for
some other way to account for the use of a Denvative Product, establish general
provisions for the retention of Net Revenues in emounts sufficient to make, when due,
Port Payments,
(2)  establish general provisions for the nghts of providers of
Derivative Products or Denvative Facilities; and
3 set forth such other matters as the Port deems necessary or
desirable in connection with the management of Derivative Products as are not clearly
inconsistent with the provisions of this resoluiion
Except as may be otherwise provided in the resolution establishing a Denvative Product
Account, additional Subordmmate Lien Panty Bonds may be delivered in connection with any
Denvative Product  This resolution may be amended in the future to reflect the lien position and

pnority of any payments made in connection with a Denvauve Product; provided, however, that
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termination payments under Denvative Products may not attain a panty lien with Subordinate

Lien Panty Bonds

Section 18 Permitted Prior Lien Bonds and Future Subordinate Lien Panity Bonds

(a) Permiited Prior Lien Bonds. As provided in the Master Resolution, the
Port reserves the night to 1ssue from time to time one or more series of First Lien Bonds by
means of a Sentes Resolution (as such term is defined and required under the Master Resolution)
for any purpose of the Port now or hereafter permitted by law, provided that the Port shall
comply with the terms and conditions for the issuance of First Lien Bonds set forth in the Master
Resolution In addition, and for so long as the 1997 First Senes remain outstanding, subject to
the further proviso (or unul such date on which the Port receives consents of the tssuers of the
credit enhancements then in effect with respect to the 1997 First Series and the requisite number
of owners of the 1997 First Senes), that the Port 1s not 1n default of its obligations under this
resolution or would be in default after giving effect to such 1ssuance, the Port also reserves the
right to 1ssue obligations payable from Net Revenues available after payment of the amounts
described in paragraphs First through Third of Section 7 of this resolution, and having lien(s) on
such Net Revenues prior to the lien of the Bonds and the Qutstanding Subordinate Lien Bonds
Such obhgations shall be subject to such terms, conditions and covenants set forth 1n their
respective authonizing resolutions.

(b)  Future Subordinate Lien Parity Bonds - General Provisions The Port
hereby further covenants and agrees with the Registered Owners of each of the Bonds for as long
as any of the same remain cuistanding that it will not issue any Future Subordinate Lien Panty
Bonds that censtitute a charge and lien upon the Available Revenue equal to the hien thereon of
the Bonds, unless (1) for as long as the 1997 First Senes remains Qutstanding (or until such date
on which the Port receives consents of thie 1ssuers of the credit enhancements ther in effect with
respect to the 1997 First Series and the requisite number of owners of the 1997 First Senes) at
the time of the 1ssuance of such Future Subordinate Lien Parity Bonds the Port 1s not in default
under this resolution, and (1) either of the conditions (1) or (2) below 1s satisfied

(1)  Certificate Required. Unless the Port is able to meet the cntena set

forth n (2) below, a certificate shall be filed with the Port (as described in tlis subsection (b) or
subsection (¢) below) demonstrating fulfillment of the Subordinate Lien Panty Test,
(1) commencing with the first full fiscal year following the earlier of {A) the Date of Commercial
Operation of the Facilities to be financed with the proceeds of the Future Subordinate Lien Parity
Bonds or (B) the date on which any portion of interest on the Future Subordinate Lien Panty
Bonds then bemng 1ssued no longer will be paid from the proceeds of such Future Lien Parity

Bonds, and (1) for the following two fiscal years.
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A certificate may be delivered by the Pert without a Consultant if the Available Revenue,
based upon the financial statements of the Port for the Base Peniod, corroborated by the certified
statements of the Division of Municipal Corporations of the State Auditor's office of the State of
Washington, or any successor to the duties thereof, or by an independent certified public
accounting firm for the Base Penod, 1s sufficient such that the Subordinate Lien Parity Test will
be fulfilled (A) commencing with the first full fiscal year following the earlier of (1) the date of
Commercial Operation of the Facihiies to be financed with the proceeds of the Future
Subordinate Lien Panty Bonds as reasonably estimated by the Port, or (1) the date on which any
portion of interest on the Future Subordinate Lien Panty Bonds then being 1ssued will not be
paid from the proceeds of such Future Subordinate Lien Parity Bonds and (B) for the following
two fiscal years Except as provided in the foregoing paragraphs, comphance with the coverage
requirements of this Section 18(b) shall be demonstrated conclusively by a certificate of a
Consultant

In inaking the computations of Available Revenue for the purpose of centifying
compliance with the Subordinate Lien Panty Test, the Consultant shall use as a basis the
Available Revenue for the Base Period. In making such computations the Consultant shall make
such adjustments as he/she/it deems reasonable,

(2) No Cenificate Required A certsficate shall not be required as a

condition 1o the is3uance of Future Subordinate Lien Panty Bonds
(1)  if the Future Subordinate Lien Parity Bonds are being
issued for refunding purposes upon compliance with the provisions of subsection (¢) of this
section, or
(n)  1f the Future Subordinate Lien Parity Bonds are being
1ssued to pay Costs of Construction of Faciliies for which indebtedness has been issued
previously and the pnacipal amount of such indebtedness being issued for completion purposes
does not exceed an amount equal to an aggregate of 15% of the principal amount of indebtedness
theretofore 1ssued for such Facilities and reasonably allocable to the Facilities to be completed as
shown in a2 wniticn certificate of the Designated Port Representative, and there 15 delivered a
Consultant's certificate stating that the nature and purpose of such Facihties has not maternially
changed
() Future Subordinate Lien Parity Bonds For Refunding Purposes The Pont
may issue Future Subordinate Lien Parity Bonds for refunding purposes, as follows
(1)  Future Subordinate Lien Panty Bonds may be 1ssued at any time
for the purpose of refunding (1including by purchase) Subordinate Lien Panty Bonds icluding
the Bonds, mcluding amounts to pay pnncipal thereof and redemption premium, if any, and

interest thereon to the date of redemption (or purchase), any deposits to a reserve account or to
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acquire credit enhancement and the expenses of issuing the Future Subordinate Lien Parity
Bonds to purchase or refund the same and of effecting such refunding upon delivery of a
certificate as provided in subsection (b)(1) above Such refunding Future Subordinate Lien
Panty Bonds aiso may be 1ssued without a certificate 1f the Maximum Annual Debt Service on
all Subordinate Lien Panty Bonds to be outstanding after the 1ssuance of the refunding Future
Subordinate Lien Panity Bonds shall not be greater than the Maximum Annual Debt Service on
the Subordinate Lien Panty Bonds which would have been outstanding were such refunding not
to occur

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

(3) Future Subordinate Lien Panty Bonds may be issued for the
purpose of refunding (including by purchase) at any ttme within one year priot to maturity any
bonds or notes of the Port having a lien on Available Revenue on a parity with or prior to the lien
of the Boads, provided that such bonds are Permitted Prior Lien Bonds or Subordinate Lien
Panty Bonds, for the payment of which sufficient Available Revenue or other money are not
available, without the requirement of a certificate pursuant to this section

(d)  Liens Szbordinate to Subordinate Lien Parity Bonds, Nothing herein

contained shall prevent the Port from 1ssuing revenue bonds or other obligations which are a
charge upon the Available Revenue junior or infenor to the payments required by this resolution
to be made out of such Available Revenue to pay and secure the payment of any Subordinate
Lien Panty Bonds

Section 19,  Defaults and Remedies

The Port hereby finds and determunes that the fatlure or refusal of the Port or any of its
officers to perform the covenants and obligations of this resolution will endanger the operation of
the Faciliies and the application of Gross Revenue and such other money, funds and secunties to
the purposes herein set forth. Any one or more of the following shall constitute a Default under
this resolution

(a)  The Port shall fail to make payment of the pnincipal of any Bond when the
same shail become due and payable,

%



(b)  The Port shall fail to make payments of any installment of interest on any
Bond when the same shall become due and payable,
©) The Port shall default in the observance or performance of any other

covenants, conditions, or agreements on the part of the Port contained 1n this resolution, and such
default shall have continued for a penod of 90 days

Subject to provisions of the preceding paragraph, upon the occurrence of a Default and so
long as such Default shall not have been remedied, a Registered Owners' Trustee may be
appointed for the Bonds by the owners of 51% 1n principal amount of the Outstanding Bonds by
an instrument or concurrent instruments in writing signed and acknowledged by such Registered
Owners or by therr attorneys-in-fact duly authonzed and delivered to such Registered Owners'
Trustee, notification thereof being given to the Port Any Registered Owners' Trustee appointed
under the provisions of this Section shall be a bank or trust company organized under the laws of
a state or a national banking association The fees and expenses of a Registered Owners' Trustee
chall be bome by the Registered Owners and not by the Port. The bank or trust company acting
as a Registered Owners' Trustee may be removed at any time, and a successor Registered
Owners' Trustee may be appointed by the owners of a majonty in principal amount of the Bonds
Outstanding, by an instrument or concurrent instruments 1n wniting signed and acknowledged by
such Registered Owners or by their attorneys-in-fact duly authonzed

The Registered Owners' Trustee appointed in the manner herein provided, and cach
successor thereto, 1s hereby declared to be a trustee for the owners of all the Bonds for winch
such appomntment is made and 1s empowered to exercise all the rights and powers herein
conferred on the Registered Owners' Trustee

A Registered Owners' Trustee may upon the happening of a Default and duning the
continuation thereof, take such steps and mstitute such suits, actions or other proceedings 1n its
own name, or as trustee, all as 1t may deem appropnate for the protection and enforcement of the
rights of Registered Owners to collect any amounts due and owing the Port, or to obtain other
appropnate rehef, and may enforce the specific performance of any covenant, agreement or
condition contained 1n this reselution

Any action, suit or other proceedings mnsttuted by a Registered Owners' Trustee
hereunder shall be brought 1n 1ts name as trustee for the Registered Owners and all such nghts of
actron upon or under any of the Bonds or the provisions of this resolution may be enforced by a
Registered Owners' Trustee without the possession of any of said Bonds, and without the
production of the same at any tnal or proceedings relating thereto except where otherwise
required by law, and the respective owners of said Bonds by taking and holding the same, shall
be conclusively deemed rrevocably to appoint a Registered Owners' Trustee the true and lawful

trustee to the respective owners of said Bonds, with authonty to institute any such action, suit or
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proceeding, to receive as trustee and deposit in trust any sums that become distnbutable on
account of said Bonds, to execute any paper or documents for the recetpt of such moneys, and to
do all acts with respect thereto that the Registered Owner humself might have done 1n person
Nothing herein contained shall be deemed to authonze or empower any Registered Owners'
Trustee to consent to accept or adopt, on behalf of any owner of said Bonds, any plan of
reorganization or adjustment affecting the said Bonds or any night of any owner thereof, or to
authonze or empower the Registered Owners' Trustee to vote the claims of the owners thereof 1n
any receivership, insolvency, hquidation, bankruptcy, reorgamzation or other proceeding to
which the Port shall be a party

No owner of any one or more of the Bonds shall have any right to institute any action,
suit or proceedings at law or 1n equity for the enforcement of the same, unless Default shail have
happened and be continuing, and unless no Registered Owners' Trustee has been appomnted as
herein provided, but any remedy herewn authonized to be exercised by a Registered Owners'
Trustee may be exercised individually by any Registered Owner, in his own name and on his
own behalf or for the benefit of all Registered Owners, in the event no Registered Owners'
Trustee has been apponted, or with the consent of the Registered Owners' Trustee if such
Registered Owners' Trustee has been appointed, provided however, that nothing 1n this resolution
or in the Bonds shall affect or impair the obligation of the Port which is absolute and
unconditional, to pay from Available Revenue the pnincipal of and interest on said Bonds to the
respective owners thereof at the respective due dates therein specified, or affect or impair the
nght of action, which s absolute and unconditional, of such owners te enforce such payments

The remedies herein conferred upon or reserved to the owners of the Bonds and to a
Registered Owners' Trustee are not intended o be exclusive of any other remedy or remedies,
and each and every such remedy shall be cumulative and shall be 1n addition to every other
remedy given hereunder or now or hereafter existing at law or 1n equity or by statute The
privileges heremn granted shall be exercised from time to time and continued so long as and as
often as the occasion therefor may anse and no waiver of any default hereunder, whether by a
Registered Owners' Trustee or by the owners of Bonds, shall extend to or shall affect any
subsequent default or shall impair any nghts or remedies consequent thereon. No delay or
ormssion of the Registered Owners or of a Registered Owners' Trustee to exercise any nght or
power accruing upon any default shall impair any such right or power or shall be construed to be
a wawver of any such default or acquiescence therein

Upon any such waiver, such Default shall cease to exist, and any Default ansing
therefrom shall be deemed to have been cured, for every purpose of this resolution, but no such

waiver shall extend to any subsequent or other default or impair any right consequent thereon
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Section20  Sale of Bonds The Bonds shall be sold by negotiated sale to

PaineWebber Incorporated, Goldman, Sachs & Co, Lehman Brothers Inc, Artermis Capital
Group, Inc. and Sicbert Brandford Shank & Co., a Division of Muriel Siebert & Co., Inc
(collectively, the "Underwriters™) under the terms of a Bond Purchase Contract, dated this date
{the "Bond Purchase Contract") The Bond Purchase Contract i1s hereby approved, and the
Designated Port Represeaiative is hereby authonzed and directed to execute the Bond Purchase
Contract Upon the adoption of this resolution, the proper officials of the Port including the
Designated Port Representative, are authonized and directed to undertake all action necessary for
the prompt execution and delivery of the Bonds to the Underwriters thereof and further to
execute all closing certificates and documents required to effect the closing and delivery of the
Bonds 1n accordance with the terms of the Bond Purchase Contract

The Designated Port Representative 18 authorized to ratify and to approve for puirposes of
the Rule, on behalf of the Port, the Official Statement (and any Preliminary Official Statement)
relating to the tssuance and sale of the Bonds and the distnbution of the Bonds pursuant thereto
with such changes, if any, as may be deemed by himvher to be appropnate

Section 21,  Comphance with Parity Conditions. The Commussion hereby finds and

determines as requred by Section4 (04 of the Resolution No. 3255, as amended, and
Section 2 13 of the Resolution No 3238, as amended, as follows

First, The Port 1s not and will not be 1n default at the time of issuance of the Bonds of 1ts
obligations under said Resolution No. 3255, as amended, and Resolution No. 3238, as amended,
and

Second The Bonds are being 1ssued for refunding purposes, and the Maximum Annual
Debt Service on ail Subordinate Lien Parity Bois to be outstanding after the 1ssuance of the
Bonds will not be greuter than that Maximum Annual Debt Service on the Subordinate Lien
Panty Bonds which would have been outstanding if the refunding were not to occur.

The hmitations comamned tn the conditions provided wn Section 4 04 of Resolution
No. 3255, as amended and Section 2 13 of Resolution No 3238, as amended, having been
comphied with, the payments required herein to be made out of the Available Revenue to pay and
secure the payment of the principal of and interest on the Bonds shall constitute a hen and charge
upon such Available Revenue equal 1n rank to the lien and charge thereon of the Outstanding
Subordinate Lien Bonds

Section 22.  Undertaking to Provide Ongoing Diselosure

(a)  Cantract/Undertaking This section constitutes the Port's wntten
undertaking for the benefit of the Beneficial Owners of the Bonds in order to assist the

Underwriters in complying with the Rule
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(b)  Financial Statements/Operating Data
)] Annual Disclosure Report  The Port covenants and agrees thay
not later than six months after the end of each fiscal year (the "Submussion Date"), commencing
June 30, 1999, for the fiscal year ending December 31, 1998, the Port shall provide or cause to be
provided to the Insurer and 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
subsection (b) The Annual Disclosure Report may be submtted as a single document or as
separate documents compnising 2 package and may mclude by reference other information as
provided tn part (2) of this subsection (b), provided that any annual financial statements (as
defined in RCW 43 09 200) may be submutted separately from the balance of the Annual
Disclosure Report and later than the Submussion Date if such Audited Financial Statements are
not available by the Submussion Date If the Port's fiscal year changes, the Port shall give notice
of such change 1n the same manner as notice 1s to be given of the occurrence of an event listed in
subsection 22(¢) hereof, and 1f for any fiscal year the Port does not furmish an Annual Disclosure
Report to the NRMSIRs and to the SID, if any, by the Submussion Date, the Port shall send a
notice of such failure to each NRMSIR and to the MSRB
(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 financial statements are not available by the Submission Date, the
Arnnual Disclosure Report shall contain unaudited financial statements in a format similar to the
sudited financial statements most recently prepared for the Port, and the Port's audited financial
statements shall be filed in the same manner as the Annual Disclosure Report when and f they
become available
{(B) Tax levy Updated versions of the type of information
contained in the final Official Swicment in the charts entitled "Port of Seattle Recent Tax Levy
Activity" and "Port of Seattle Tax Collection Record 1993-1997 "
(C)  Aviatton. Updated versions of the type of information
contained tn the final Official Statement
(1) in the charts entitied "Seattle-Tacoma Internationak
Airport Primary Domestic Ongin and Destination 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 Submission Date, "Seattle-Tacoma International Airport Annual Enplanements
1988-1997," "Seattte-Tacoma International Awport Enplanement Market Share by Airline
1993-1997;" "Seattle-Tacoma International Airport Landed Weights of Top Ten Passenger
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Carriers 1993-1997 Landed Weights;" and "Port of Seattle Aviation Diviston 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 carriers 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 in the method of charging for
use of Airport facilities

(D) Marmme Division. Updated versions of the type of
information contamned 1n the final Official Statement in the charts entitied "Port of Seattle
International Contamner Volumes (1992-1997)," "Seattle Harbor Top Ten Foreign Trade Partners
Total Exports and Imports (1996)," and "West Coast Ports International Containenzed Trade
1992-1997" but only to the extent such information is provided to the Port by a third party prior
to the Submission Date, "Major Marne Terminal Agreements,” and "Port of S 8 Seattle Manne
Division Ogperating Statement 1993-1997" and updated versions of the type of operating data
relating to the value and type of goods imported and exported through the Port, but only to the
extent :information as to the value of such goods is provided to the Port by the US Customs
Bureau prior to the Submission Date "

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

Any or ali of the items listed above may be included by specific reference to other
documents, meluding official statements of debt 1ssues of the Port, or of any related entity, that
have been submitied to each of the NRMSIRs and the SID, if any, or to the SEC If the
document included by reference is a tinal official statement, 1t must be available from the MSI«B
The Port shali ident:fy clearly each document so included by reference

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

(<) Material Events The Port agrees to provide or cause to be provided, in a
timely manner, to the SI1D, if any, and to each NRMSIR or to the MSRB notice of the occurrence
of any of the following events with respect to the Bonds, »f matenal.

. Principal and interest payment delinquencies,
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. Non-payment related defaults;

. Unscheduled draws on debt service reserves reflecting financial
difficulties,

. Unscheduled draws on credit enhancements reflecting financial
difficulties,

. Substitution of credit or liquidity providers, or their failure to perform,

. Adverse tax opinions or events affecting the tax-exempt status of the
Bonds;

. Modifications to nghts of owners,

. Optional, contingent or unscheduled Bond calls other than scheduled
sinking fund redemptions for which notice 1s given pursuant to Exchange

Act Release 34-23856,

. Defeasances,
. Release, substitution or sale of property secunng the repayment of the
Bonds, and

. Rating changes
Solely for purposes of information, but without intending to modify this agreement, with

respect to the nctics regarding property securing the repayment of the Bonds, the Port wall state
in its Preliminary and Final Official Statements that there 15 no property securing the repayment
of the Bonds The Port shall promptly determine whether the events descnbed above are
matenal

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

(e) Termnation/Modification  The Port's obligations to provide annual
financial information and notices of material events shall terminate upon the legal defeasance (if
notice of such defeasance 1s given as provided above) or payment in fuil of all of the Bonds
This section, or any provision hercof, shall be null and void 1f the Port (1) obtains an opimon of
nationally recognized bond counsel to the effect that those portions of the Rule which require this
section, ur any such provision, have been repealed retroactively or otherwise do not apply to the
Bonds, and (2) notifies each then existing NRMSIR and the SID, if any, of such opinion and the
canceilation of this section Notwithstanding any other provision of this resolution, the Port may
amend this Section 22 and any provision of this Section 22 may be waived in accordance with
the Rule

In the event of any amendment of or waiver of a provision of this Section 22, the Port

shall describe such amendment in the next Annual Disclosure Report, and shall include, as
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applicable, a narrative explanation of the reason for the amendinent or waiver and 1ts impact on
the type (or in the case of a change of accounting principles, on the presentanon) of financial
information or operating data being presented by the Port In addition, if the amendment relates
to the accounting prninciples to be followed in prepanng financial statements, (1) notice of such
change shall be given in the same manner as for a material event under Subsection (c), and
(ii) the Annual Disclosure Report for the year m which the change 1s made should present a
companson (in narrative form and also, if feasible, 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 pnnciples

(H Registered Owner's and Beneficial Owners’ Remedies Under this Section
A Registered Owner's and the Beneficial Owners' right to enforce the provisions of this
section shall be hmited to a nght to obtain specific enfocrcement 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 Bonds under this resolution

(8)  Addiional Information Nothing m this Section 22 shall be deemed to
prevent the Port from disseminating any other information, using the means of dissemination set
forth in this Section 22 or any other means of communication, or including any other information
i any Annual Disclosure Repert or notice of occurrence of a matenal event, 1n addition to that
which 18 required by tius Section 22  If the Port chooses to include any information in any
Annual Disclosure Report or notice of the occurrence of a maienal event 1n addition to that
specifically required by this Section 22, the Port shall have no obligation under this resolution to
update such information or to include it in any future Annual Disclosure Repert or notice of
occurrence of a matenal event

Section 23.  Insurance Policy, Provisions Relating to Insurer

{a)  Commitment The Port has received a commitment dated April 24, 1998
(the "Insurance Commstment"”) for the issuance oi a policy of mumcipal bond insurance (the
"Insurance Policy™) with respect to the Bonds. The execution and delivery of the same to the
Insurer by the Designated Port Representative 1s hereby ratified and approved The issuance of
the Bonds shali be made in accordance with the Insurance Commitment, with only those changes
that shall have been agreed upon by the Insurer and the Port which agreement may be presumed
upon the issuance and delivery of the Insurance Pohicy and the remittance by the Port of the
premum to the Insurer for such Insurance Policy To that end, the Designated Port
Representative 15 hereby further authorized to dehver such certificates and additional
documentation as shall be necessary to comply with the agreed upon terms of the insurance

Commitment
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(b)  Payments Under the Bond Insurance Policy. As long as the Insurance
Policy shall be in full force and effect, the Port agrees to comply with the following provisions

(1) At least one day prior to any interest payment date, the Port will
determine whether there wiil be sufficient funds in the Bond Fund to pay the principal of or
interest on the Bonds on such interest payment date If the Port determines that there will be
insufficient funds in such fund, it shall so notufy the Insurer Such notice shali specify the
amount of the anticipated deficiency, the Bonds to which such deficiency 1s applicable and
whether such Bonds will be deficient as to principal or interest, or both If the Port has not so
notified the Insurer at least one day pnor to an nterest payment date, the Insurer will make
payments of pricipal or interest due on the Bonds on or before the first day next following the
daie on which the Insurer shall have received notice of nonpayment

(2)  The Port shall, after giving notice to the Port as provided n
(1) above, make available to the Insurer and, at the Insurer’s direction, to the Umted States Trust
Company of New York, as insurance trustee for the Insurer or any successor insurance trustee
(the “Insurance Trustee™), the registration books of the Port maintained by the Registrar, if any,
and alt records relating to the funds and accounts mamtained under this resolution.

{3) the Port shall provide the Insurer and the Insurance Trustee with a
list of registered owners of Bonds enutled to recesve principal or interest payments from the
Insurer under the terms of the Insurance Policy, and shall make arrangements with the Insurance
Trustee (i) to mail checks or drafis to the registered owners of Bonds entitled to receive full or
partial interest payments from the Insurer and (1i) to pay principal upon Bonds surrendered to the
Insurance Trustee by the registered owners of Bonds entitled to receive full or parttal principal
payments from the Insurer

(4)  The Port shali, at the time it provides notice to the Insurer pursuant
to (1) above, notify registered owners of Bonds entitled to receive the payment of principal or
interest thereon from the Insurer (i) as to the fact of such entitlement, (1) that the Insurer wili
remut to them all or a part of the interest payments next coming due upon proof of bondholder
entitlement to interest payments and delivery to the Insurance Trustee, in form satisfactory to the
Insurance Trustee, of an appropnate assignment of the registered owner’s right to payment,

(1) that should they be entitled to receive full payment of principal from the Insurer, they must



surrender their Bonds (along with an appropriate instrument of assignment 1n form satisfactory to
the Insurance Trustee to permit ownership of such Bonds to be registered tn the name of the
Insurer) for payment to the Insurance Trustee, and (iv) that should they be entitled to receive
partial payment of principal from the Insurer, they must surrender their Bonds for payment
thereon first to the Registrar who shall note on such Bonds the portion of the principal paid by
the Registrar, and then, along with an appropnate instrument of assignment in form satisfactory
to the Insurance Trustee, to the Insurance Trustee, which will then pay the unpaid portion of
princpal

(5 In the event that the Registrar has notice that any payment of
principal of or interest on a Bond which has become due for payment and which 1s made to a
bondhoider by or on behalf of the Port has been deemed a preferential transfer and theretofore
recovered from 1its registered owner pursuant to the United States Bankruptcy Code by a trustee
in bankruptcy 1n accordance with the finai, nonappealable order of a court having competent
junsdiction, the Registrar shall, at the time the Insurer s notified pursuant to (1) above, notify all
registered owners that in the event that any registered owner’s payment is so recovered, such
registered owner will be entitled to payment from the Insurer to the extent of such recovery if
sufficient funds are not otherwise available, and the Registrar shall furmsh to the Insurer s
records evidencing the payments of principal of and interest on the Bonds which have been made
by the Registrar, and subsequently recovered from registered owners and the dates on wh.ch such
payments were made

(6)  Inaddifion to those nights granted the Insurer under this resolution,
the Insurer shall, to the extent 1t makes payment of principal of or interest on Bonds, become
subrogated to the rights of the recipients of such payments in accordance with the terms of the
Bond Insurance Policy, and to evidence such subrogation (1) 1n the case of subrogation as to
clams for past due interest, the Registrar shall note the Insurer’s nghts as subrogee on the
registration books of the Port maintatned by the Registrar upon receipt from the Insurer of proof
of the payment of 1nterest thereon to the registered owners of the Bonds, and (1) in the case of
subrogation as to claims for past due principal, the Regisirar shall note the Insurer's nghts as
subrogee on the registration books of the Port mamntamned by the Registrar upon surrender of the

Bonds by the registered owners thereof together with proof of the payment of principal thereof
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(c) Consent of the Insurer Any provision of this resolution expressly and
specifically recogmzing or granting nights 1n or to the Insurer may not be amended 1n any manner
which affects the nights of the Insurer hereunder without the prior written consent of the Insurer.

(d) Consent of the Insurer in Addition to Bondholder Consent, Unless
otherwise provided in this section, the Insurer's consent shall be required in addition to
bondholder consent, when required, for the following purposes. (1) execution and delivery of any
amendment, supplement or change to or modification of this resolution; (1i) removal of the
Registrar and selection and appointment of any successor Registrar (other than the designated
State fiscal agent), and (in)any mitiation or approval of any action not described in (i) or
(11) above which requires bondholder consent.

(¢)  Consent of the Insurer in the Event of Insolvency Any reorgamzation or
liqudation plan with respect to the Port must be acceptable to the Insurer In the event of any
reorganization or hiquidation, the Insurer shall have the nght to vote on behalf of all bondholders
who hold Ambac Assurance Corporation-insured bonds absent a default by the Insurer under the
Bond Insurance Policy.

)] Consent of the Insurer Upon Default. Anything in this resolution to the
contrary notwithstanding, upon the occurrence and continuance of an event of default as defined
herein, the Insurer shall be deemed to be a bondholder of the Bonds it insures for purposes of
enforcement of all rights and remedies granted to the bondholders for the benefit of the
bondholders under this resolution

(8)  The Insurer as Third Party Beneficiary. To the extent that this resolution
confers upon or gives or grants to the insurer any right, remedy or claim under or by reason of
this resclution, the Insurer 18 hereby explicitly recogmzed as being a third-party beneficiary
hereunder and may enforce any such right, remedy or clamn conferred, given or granted
hereunder

(h)  Parties Interested Herein. Nothing n this resolution expressed or implted
18 intended or shall be construed to confer upon, or to give or grant to, any person or entity, other
than the Port, the Insurer or the Registrar, and the registered owners of the Bonds, any right,
remedy or claim under or by reason of this resolution or any covenant, condition or stipulation

hereof, and all covenants, stipulations, promises or agreements i this resofuiion contaned by
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and on behalf of the Port shall be for the sole and exclusive benefit of the Port, the Insurer, the
Registrar, and the registered owners of the Bonds
1) Rights of Insurer While the Bond Insurance Policy 13 1n effect, the Port
shail furmsh to the Insurer (to the attention of the Surveillance Department, unless otherwise
indicated)
(1) 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;
(2) a copy of any notice to be given to the registered owners of the
Bonds, ncluding, without limitation, notice of any redemption of or defeasance of Bonds, and
any certificate rendered pursuant to this resolution relating to the security for the Bonds, and
(3)  such additional information the Insurer may reasonably request.
)] The Port shall notify the Insurer of any failure of the Port to provide
relevant notices or certificates
(,\)  The Port will permit the Insurer to discuss the affairs, finances and
accounts of the Port or any information the Insurer may reasonably request regarding the securnty
for the Bonds with appropnate officers of the Port. The Port will permst the Insurer to have
access to and to make copies of all books and records relating to the Bonds at any reasonable
time
)] The Insurer shall have the nght to direct an accounting at the Port’s
expense, and the Port’s farhire to comply with such direction within 30 days after receipt of
written notice at the direction from the Insurer shall be deemed a default hereunder, provided,
however, that if compliance cannot occur within such period, then such period will be extended
so long as compliance i1s begun within such penod and diligently pursued, but only if such
extension would not matenially adversely affect the interests of any registered owner of the

Bonds

(m) Notwithstanding any other provision of this resolution, the Port shall
immediately notfy the Insurer if at any time there are insufficient money to make any payments
of pnncipal and/or interest as required.

Section 24  Severability If any one or more of the covenants or agreements provided

in this resolution to be performed on the part of the Port shall be declared by any court of

competent junsdiction to be contrary to law, then such covenant or covenants, agreement or
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agreements, shall be null and void and shaill be deemed separable from the remaining covenants
and agreements in this resolution and shall in no way affect the validity of the other provisions of
this resolution or of any Subordinate Lien Parity Bonds

Section 25 Amendments

(a) Amendments Without Registered Owners' Consent This resolution may
be amended or supplemented from time to time, without the consent of the Registered Owners by
a Supplemental Resolution adopted by the Commussion for one or more of the following
purposes

) to add additional covenants of the Commussion or to surtender any
nght or power herein conferred upon the Port, or
() to cure any ambiguity or to cure, correct or supplement any
defective (whether because of any inconsistency with any other provision hercof or otherwise)
provision of this resolutton in such manner as shall not be inconsistent with this resolution or to
make apy other provisions with respect to matters or questions ansing under this resolution,
provided such action shall not impair the secunty hereof or adversely affect the interests of the
Registered Owners; or
() to provide or modify procedures permitting Registered Owners to
utilize a certificated system of registration for Bonds; or
(iv) to modify, alter, amend, supplement or restate this resolution 1n
any and all respects necessary. desirable or appropnate in connection with the delivery of a letter
of credit, hiqumdity facihity, standby note purchase agreement or other secunty or hquidity
armagement; or
(v) to modify, alter, amend, supplement or restate this resolution in
any and all respects necessary, desirable or appropriate 1n order to satisfy the requirements of any
Rating Agency which may from time to time provide a rating on the Bonds, or 1n order to obtan
ot retain such rating on the Bonds as 1s deemed necessary by the Port

(b)  Amendments Wuh Registered Owners Consent This resolution may be
amended from time to time by a Supplemental Resolution approved by the Registered Owners of
a majority in aggregate principal amount of the Bonds then Outstanding, provided, that (1) no
amendment shal! be made which affects the nights of some but fewer than all of the Registered
Owners of the Outstanding Bonds wathout the consent of the Ragistered Qwners of a majority in
aggregate pnincipal amount of the Bonds so affected, and (i) except as expressly authonzed
hereunder, ne amendment which alters the interest rates on any Bonds, the matunity date or
interest payment dates of any Bonds may be made without the consent of the Registered Owners

of al! Outstanding Bonds aftected thereby
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(c)  Amendments With Consent of Issuer of Credu Facility. If any Bonds are
secured by a Credit Facility, the issuer of the Credit Facility shall be considered to be the
Registered Owner of such Bonds for purposes of granting any consent to an amendment or
supplement pursuant to subsection (b) hereof.

Section 26.  Effective Date This resolution shall be effective immediately upon its

adoption

ADOPTED by the Port Commussion of the Port of Seattle at a special meeting thereof,
held this Zﬂ day of f%dy , 1998, and duly authenticated i open session by the
signatures of the commissioners voting 1n favor thereof and the seal of the commission duly
affixed

PORT OF SEATTLE, WASHINGTON

Comunissioners
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EXHIBIT A

TO RESOLUTION NO. 3276, AS AMENDED
FORM OF ESCROW AGREEMENT

ESCROW DEPOSIT AGREEMENT
PORT OF SEATTLE

Subordinate Lien Revenue Refunding Bonds
1998

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 nto by and between the PORT OF SEATTLE (herein called the "Port") and
, as escrow agent (herewn, together with any successor in 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 heretofore has issued and there presently remain
outstanding the obligations described 1n Exhibit B attached hereto (the "1992 Senes"), and

WHEREAS, pursuant to Resolution Mo 3276, as amended, adopted on
1998 (the "Bond Resolution”), the Port has determined to issue its Subordinate Lien Revenue
Refunding Bonds, 1998 (the "Refurding Bonds") for the purpose of providing funds to pay the
costs of refunding the 1992 Senes, and

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

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

WHEREAS, pursuant to the Bond Resolution, certain of the 1992 Sertes have
been destgnated for redemption prior to their scheduled matunty dates and, afler provision 15
made for such redemption, the 1992 Senes will come due sn such years, bear interest 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 1992 Senes have been deposited
with the Escrow Agent for the payment of all pnncipal and interest of the 1992 Sertes when due,
then the 1992 Senes shall no longer be regarded as outstanding except for the purpose of
receiving payment from the funds provided for such puspose, and

WHEREAS, the Bond Resolution authonzes the Poit to 1ssue refunding bonds
and to deposit the proceeds from the sale thereof, and any other available funds or resources,
directly with the Escrow Agent for any of the 1992 Senies, and such deposit, if made before such
payment dates and 1n sufficient amounts, shal constitute the discharge and final payment of the
1992 Senes, and

WHEREAS, the Bond Resclution further authonizes the Port to enter into an
escrow agreement with the Escrow Agent with respect to the safekeeping, investment,
administration and disposition of any such deposit, upon such terms and conditions as the Pont
and the Escrow Agent may agree, and

WHEREAS, the issuance, sale, and del:very of the Refunding Bonds have been
duly authonzed 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 seres 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 America hereinafter 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 beginmng cash balance (if needed) in such Escrow Fund, and

WHEREAS, the Escrowed Securnities shall mature and the interest thereon shall
be payable at such times and 1n such amounts so as to provide moneys which, together with cash
balances from time to time on deposit in the Escrow Fund, will be sufficient to pay interest on
the 1992 Series as it accrues and becomes payable and the principal of and redemption premium
on the 1992 Senes as it becomes due and payable, and

WHEREAS, to faciltate the receipt and transfer of proceeds of the Escrowed
Secunties, particularly 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 15 a party to this Agreement to acknowledge its
acceptance of the terms and provisions hereof,

NOW, THEREFORE, in consideration 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 1992 Sernes, the Port and the Escrow Agent mutually undertake, promise and agree for
themselves and their respective representatives and successors, as follows:

Articie 1.
Section 1.1. Definitions.

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

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

"Escrowed Secunties” means the noncallable Government Obligations descnbed
in Exhibit D attached 1o this Agreement, or cash or other noncallable obhigations substituted
therefor pursuant to Section 4 5 of this Agreement

"Government Obhgations” means direct, noncallable (a) United States Treasury
Obligations, (b) United States Treasury Obligations - State and Local Government Series,
(c) non-prepayable obligations which are unconditionally guaranteed as to full and timely
payment of principal and interest by the United States of America or (d) REFCORP debt
obligations unconditionally guaranteed by the United States

"Paying Agent” means the fiscal agency of the State of Washington, as the paying
agent for the 1992 Senes.

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

"Verification Report,” "1992 Senes,” and "Refunding Bonds” when they are used in this
Agreement, shall have the meamngs assigned to them in the preamble to this Agreement.
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Section 1.3. Interpretations.

The uitles and headings of the articles and sections of this Agreement have been
inserted for convemence and reference only and are not to be considered a part hereof and shall
not 1n any way modify or restrict the terms hereof This Agreement and all of the terms and
provisions hereof shall be liberally construed to effectuate the purposes set forth herein and to
achieve the intended purpose of providing for the refunding of the 1992 Senes 1n accordance
with applicable law

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

Concurrently with the sale and delivery of the Refunding Bonds, the Port shall
deposit, or cause to be deposited, with the Escrow Agent, for deposit in the Escrow Fund, the
funds and Escrowed Secunties described in Exhiit D attached hereto , and the Escrow Agent
shall, upon the receipt thereof, acknowledge such receipt to the Port in wnting

Article 3. Creation and Operation of Escrow Fund
Section 3.1. Escrow Fund.

The Escrow Agent has created on its books a special trust fund and irrevocable
escrow (the "Escrow Fund") The Escrow Agent hereby agrees that upon receipt thereof 1t will
deposit to the credit of the Escrow Fund sufficient funds to purchase the Escrowed Securities
descnibed in Exhibit "D" attached hereto. Such deposit, all proceeds therefrom, and all cash
balances from time to ume on deposit therein (a) shall be the property of the Escrow Fund,
{b) shall be apphed only in strict conformity with the terms and conditions of this Agreement,
and (c) are hereby irrevocably pledged to the payment of the principal of and interest and
redemption premium on the 1992 Senes, wh:ch payment shall be made by timely transfers of
such amounts at such tsmes as are provided for in Section 3 2 hereof When the final transfers
have been made for the payment of such princspal of and interest on the 1992 Series, any balance
then remaining in the Escrow Fund shall be transferred to the Port, and the Escrow Agent shall
thereupon be discharged from any further duties hereunder

Section 3.2. Payment of Principal and Interest.

The Escrow Agent 1s hereby irrevocably instructed to transfer to the Paying Agent
from the cash balances from time to time on deposit 1n the Escrow Fund, the amounts required to
pay the principal of the 1992 Senes at their respective redemption or matunty dates and interest
thereon to such matunty or redemption dates together with any redemption premium in the
amounts and at the times shown in Exhibit C attached hereto

Section 3.3. Sufficiency of Escrow Fund.

The Port represents that, based upon the information provided 1n the Venfication
Report from Lehman Brothers Inc., the successive receipts of the pnncipal of and interest on the
Escrowed Securtties will assure that the cash balance on deposit from time to time i1n the Escrow
Fund will be at all ttmes sufficient to provide moneys for transfer 10 the Paying Agent at the
fumes and 1n the amounts required to pay the mterest on the 1992 Series as such interest comes
duc and the pnincipal of the 1992 Senes as the 1992 Series mature and/or are paid on an optional
redemption date prior to maturity and any redemption premium payable upon the optional
redemption of the 1992 Series, all as more fully set forth in Exhibat E attached hereto I, for any
reason, at any time, the cash balances on deposit or scheduled to be on deposit in the Escrow
Fund shall be msufficient to transfer the amounts required by the Paying Agent to make the
payments set forth in Section 3 2 hereof, the Port shall imely deposit in the Escrow Fund, from
any funds that are lawfully available therefor, additional funds in the amounts required to make
such payments Notice of any such sufficiency shall be given promptly as heremnafter
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provided, but the Escrow Agent shail not 1n any manner be responsible for any insufficiency of
funds 1n 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 imes the Escrow Fund, the Escrowed
Secunties and all other assets of the Escrow Fund, wholly segregated from all other funds and
secunties on deposit with the Escrow Agent; 1t shall never allow the Escrowed Secunties or any
other assets of the Escrow Fund to be commingled with any other funds or securities of the
Escrow Agent, and 1t shall hold and dispose of the assets of the Escrow Fund only as set forth
herein The Escrowed Securities 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 1992 Series, and a specral
account thereof shall at all times be maintained on the books of the Escrow Agent The owners
of the 1992 Series shall be entitled to the same preferred claim and first hen upon the Escrowed
Securities, the proceeds thereof, and all other assets of the Escrow Fund to which they are
entitied as owners of the 1992 Senes 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 nght to title with respect thercto except as a trustee and Escrow Agent under the terms of
this Agreement The amounts received by the Escrow Agent under this Agreement shall not be
subject to warrants, drafls 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 mmtial investment in the Escrowed Secunties, and except as
provided 1n Section 4.2 hereof, the Escrow Agent shall not have any power or duty to invest or
reinvest any money held hereunder, or to make substitutions of the Escrowed Securities, or to
sell, transfer, or otherwise dispose of the Escrowed Securities

Section 4.2.  Substitution of Securities.

At the wntten request of the Port, and upon compliance with the conditions
heremnafter stated, the Escrow Agent shall utilize cash balances in 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 permit the redemption
thereof at the option of the obligor, and 1n connection therewith the Port reserves the nght to call
for redemption prior to matunty any of the 1992 Senes to the extent permitted by their
authorizing order. Any such transaction may be effected by the Escrow Agent only if the Escrow
Agent shall have received the unquahfied wnitten legal opinion of nationally recognized bond
counsel or tax counsel to the effect that such transaction wiil not cause any of the Refunding
Bonds or 1992 Series to be an "arbitrage bond" within the meaning of Section 148 of the Internal
Revenue Code of 1986, as amended or, 1f applicable, Section 103(c) of the internal Revenue
Code of 1954, as amended

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

the Escrow Agent in U.S. currency and as cash baiances as shown on the books and records of
the Escrow Agent and shall not be reinvested by the Escrow Agent
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Article 6. Redemption of 1992 Series,
Section 6.1. Call for Redemption.

The Port hereby irrevocably calls the 1992 Series matunng after August 1, 2003
for redemption on their earliest redemption on August 1, 2002

Section 6.2. Notice of Redemption.

The Escrow Agent agrees 1o dehiver notices of the redemption and defeasance of the 1992 Series
pursuant to the terms of the 1992 Senes and in substantially the forms attached hereto as
Appendices A-1 through A-6, and as descnbed 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 in accordance with Resolution Nos 3060 and 3111}
authorizing the 1ssuance of the 1992 Series The Escrow Agent hereby certifies that provision
satisfactory and acceptable to the Escrow Agent has been made for the giving of notices of
redemption of the 1992 Senes The cost of publication of the notices will be paid by the District

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 to the receipts, disbursements,
allocations and application of the money and Escrowed Securities deposited to the Escrow Fund
and all proceeds thereof, and such books shall be available for inspection duning business hours
and after reasonable notice

Section 6.4. Reports.

While this Agreement remains in effect, the Lscrow Agent shall prepare and send
to the Fort a wnitten report summanzing all transactions relating to the Escrow Fund dunng the
preceding year, including, without hmitation, credits to the Escrow Fund as a result of interest
payments on or maturities of the Escrowed Securities and transfers from the Escrow Fund for
payments on the 1992 Senes or otherwise, together with a detailed statement of all Escrowed
Secunties and the cash balance on deposit in the Escrow Fund as of the end of such period

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

The Escruw 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 will carry out ali of 1ts obligations hgreunder

Section 7.2. Limitation on Liability.

The hability of the Escrow Agent to transfer funds for the payment of the
prncipal of and interest on the 1992 Senes shali be limited to the proceeds of the Escrowed
Secuniies and the cash balances from ume to time on deposit in the Escrow Fund
Notwithstanding any provision contained herein to the contrary, the Escrow Agent shall have no
liability whatsoever for the insufficiency of funds from time to time n the Escrow Fund or any
failure of the obligors of the Escrowed Securities to make timely payment thereon, except for the
obhigation to noufy the Port promptly of any such occurrence

The recitals herein and 1n the proceedings authonzing the Refunding Bonds shati

be taken as the statements of the Port and shall not be considered as made by, or imposing any
obligation or habiiity upon, the Escrow Agent
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The Escrow Agent 1s not a party to the proceedings authonzing the Refunding
Bonds or the 1992 Senes and 1s 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 paying 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
responsibility in respect to any of such matters

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

The Escrow Agent shall not be hable for any action taken or neglected to be taken
by 1t in good farth 1n any exercise of reasonable care and behieved by it to be within the discretion
or power conferred upon :t 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
its own action, neglect or default, nor for any loss unless the same shall have been through its
neghigence or want of good faith

Unless it is specifically otherwise provided herein, the Escrow Agent has ro duty
to determine or inquire into the happening 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 s called upon by the terms of this Agreement to determine the occurrence of any event or
contingency, the Escrow Agent shall be obligated, 1n making such deternination, only to
exercise reascnable care and diligence, and tn event of error in making such determination the
Escrow Ageni 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 request from the Port or any
other perscn such reasonable additional evidence as the Escrow Agent 1n its discretion may deem
necessary to determine any fact relating o the occurrence of such event or contingency, and in
this connection may make inguintes of, and consult with, among others, the Port at any time

Section 7.3. Compensation.

The Port shail pay to the Escrow Agent fees for performing the services hereunder
and for the expenses incurred or to be icurred 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 lien against the
Escrow Fund for any fees for 1ts services, whether regular or extracrdinary, as Escrow Agent, or
n any other capacuty, or for reimbursement for any of its expenses as Escrow Agent of in any
other capacity

Section 7.4. Successor Escrow Agents,

If at any tme the Escrow Agent or its legal successor or successors should
become unable, through operation or law or otherwise, to act as escrow agent hergunder, or 1f 1is
property and affairs shall be taken under the control of any state or federal court or administrative
body because of insolvency or bankruptcy or for any other reason, a vacancy shall forthwith exist
n the office of Escrow Agent hereunder In such event the Port, by appropriate acuion, promptly
shail 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
majority in principal amount of the 1992 Sernies then outstanding by an instrument or instruments
i writing filed with the Port, signed by such owners or by their duly autherized attormeys-in-fact
If, 1n a proper case, no appointment of a successor Escrow Agent shall be made pursuant to the
foregoing provisions of this section within 60 days after & vacancy shall have occurred, the
owner of any Senior Lien Bond may apply to any court of competent jurisdiction to appoint a
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successor Escrow Agent Such court may thereupon, after such notice, 1f any, as it may deem
proper, prescnibe and appoint a successor Escrow Agent

Any successor Escrow Agent shall be a corporation organized and doing business
under the laws of the United States or the State of Washington, authonzed under such laws to
exercise corporate trust powers, having 1its 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 examnation by federal or state authority

Any successor Escrow Agent shall execute, acknowledge and dehver to the Port
and the Escrow Agent an instrument accepting such appointment hereunder, and the Escrow
Agent shall execute and deliver 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 in wrnting for more fully and certainly vesting in and confimung to such
successor Escrow Agent all such nghts, powers and duties

The obhigations assumed by the Escrow Agent pursuant to this Agreement may be
transferred by the Escrow Agent to a successor Escrow Agent if () the requirements of this
Section 8 3 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 Secunties 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 required or permitted to be given
hercunder shall be in wnting and shall be deemed to have been duly given when mailed by
registered or certified mail, postage prepaid addressed to the Port or the Escrow Agent at the
address shown on Exhibit A attached hereto The United States Post Office regisiered or
certified mail receipt showing delivery of the aforesaid shall be conclusive evidence of the date
and fact of delivery Any party heretc may change the address to which notices are to be
delivered by giving to the other parties not less than ten (10) days pnior notice thereof

Section 8.2.  Termination of Responsibilities.

Upon the takiig of all the actions as descnbed herein by the Escrow Agent, the
Escrow Agent shall have no further obligations or responsibilities hereunder to the Port, the
owners of the 1992 Senes or {0 any other person or persons in connection with this Agreement.

Section 8.3. Binding Agreement.

This Agreement shail be binding upon the Port and the Escrow Agent and their
respective successors and legal representatives, and shall inure solely to the benefit of the owners
of the 1992 Seres, the Port, the Escrow Agent and their respective successors and ilegal
representatives

Section 8.4. Seversbility,

In case any one or more of the provisions contained in this Agreement shall for
any reason be held to be :nvalid, 1llegal or unenforceable in any respect, such invalidity, illegality
or unenforceability shall not affect any other provisions of this Agreement, but this Agreement

shall be construed as if such invalid or illegal or unenforceable provision had never been
contained heresn.

A-7 CAMSIQ COC os?
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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 ume
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 in this Agreement No amendment shail be effective unless the same shall be
in writing and signed by the parties thereto. No such amendment shall adversely affect the rights
of the holders of the 1992 Series No such amendment shall be made without first receiving
written confirmation from the rating agencies, (if any) which have rated the 1992 Senes that such
administrative changes will not result in a withdrawal or reduction of 1ts rating then assigned to
the 1992 Senes. If this Agreement is amended, prior wniten notice and copies of the proposed
changes shall be given to the rating agencies which have rated the 1992 Series

EXECUTED as of the date first wnitten above.,

PORT OF SEATTLE

Chief 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 1992 Series

Extubit C - Schedule of Debt Service on 1992 Senes

Exhibit D - Description of Begtnning Cash Deposit (if any) and Excrowed Securities
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 Bulding

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 1992 Series

%E‘ Subordinate Lien Revenue Bonds, Series 1992

:

;E: SUMMARY OF BONDS REFUNDED

é Maturity Date  Interest Rate Par Amount Call Date Call Price
f 8/1/98 5.600% $ 665,000

;, 8/1/99 5.750 705,000

4 8/1/00 6.900 745,000

3 8/1/01 6 000 790,000

R 8/1/02 6.100 835,000

v 8/1/03 6.200 885,000 8/1/02 102%
‘5:,‘ 8/1/04 6.300 940,000 8/1/02 102
L 8/1/05 6 400 1,000,000 8/1/02 102
A 8/1/06 6450 1,065,000 8/1/02 102
s 8/1/10 6 600 4,995,000 8/1/02 102

: 8/1/17 6 625 12,520,000 8/1/02 102
: $ 25,145,000
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EXHIBITC

Schedule of Debt Service on 1992 Series

1992 Series
Redemption
Peniod Ending Principal Interest Premum Total

8/1/98 $ 66500000 $ 81298500 $ 147798500
2/1/99 794,365 00 794,365 00
8/199 705,000 00 794,365 00 1,499,365.00
2/1/00 774,096 25 774,096 25
$/1/00 745,000 00 774,096 25 1,519,096 25
27101 752,118 75 75211875
8/1/01 790,000 00 752,118 75 1,542,118 75
21102 728,418 75 72841875
8/1/02 $ 22,240,000 00 12841875 3 428,160 00 23,396,518 75

$ 25,145,000 00 $ 6,910,982 50 $ 428,10000 §$32,484,082 50

A-C-1 CMWING. COC
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EXHIBIT D
Escrow Deposit
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Escrow Fund Cash Flow

Net
Escrow Escrow Excess Excess
Date Requirement Receipts Receipts Balance
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APPENDIX A-1
Notice of Redemption®

PORT OF SEATTLE, SUBORDINATE LIEN REVENUE BONDS, 1992

NOTICE IS HEREBY GIVEN that the Port of Seattle has called for redemption on
August 1, 2002, all of its then outstanding Subordinate Lien Revenue Bonds, 1992
(the 'Bonds"). The Bonds maturing on August 1,2003 will be redeemed at a pnice of
102 percent (102%) of their principal amount, plus interest accrued to August 1, 2002 Interest
on all Bends or portions thereof which are redeemed shall cease to accrue on August 1, 2002,
The redemption pnice of the Bonds is payable on presentation and surrender of the Bonds at the
office of:

The Bank of New York Welis Fargo Bank National Asscciation
Fiscal Agency Department Corporate Trust Department

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:

Maturity Year Pnincipal Interest CUSIP
(August 1) Amount Rates Nos.
By Order of the Port of Seattle

The Bank of New York, as Paying Agent

Dated:

* This notice shall be given by mail to cach registered owner at the address appeantng n the
bond register not more than 60 nor less than 30 days prior to said redemption date, and mailing a
hike notice at the same time to PaineWebber Incorporated, Goldman Sachs & Co., Lehman
Brothers, MR Beal & Company and Artemis Capital Group, Inc. In addition, notice of
redemption shall be mailed to Standard & Poor's Corporation and to Moody's Investors Service,

Page 1 - Appendix A-1 CHWI90 DOC #0807
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APPENDIX A-2
Notice of Defeasance’

PORT OF SEATTLE, SUBORDINATE LIEN REVENUE BONDS, 1992

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
(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 America, the
principal of and interest on which, when due, will provide money sufficient 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 "1992 Defeased Bonds”). Such 1992 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 1992 Defeased Bonds,
respectively, but will be paid by application of the assets of such escrow account.

The 1992 Defeased Bonds are descnibed as follows:
Port of Seattle Subordinate Lien Revenue Bond, 1992 (Dated 1, 1992)

Matunty Year Principal Interest Cali Date
(August 1) Amount Rates (Price)

Information for Individual Registered Owner

The addressee of this notice is the registered owner of Bond Certificate No of the
1992 Defeased Bonds described above, which certificate is ir: the principal amount of $

s 1998v » ’ , 238 Escmw Tnlmec

* This notice shail be given in accordance with the operational arrangements then in effect at The
Depository Trust Company

Page 1 - Appendix A-2 CAINORG 0OC noso?



APPENDIX B

Fee Schedule
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CERTIFICATE

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

1 That the attached resolution numbered 3276, as amended (the "Resolution™), is a
true and correct copy of &resolutlon of the Port, as finally adopted at a meeting of the
Commussion held on the l day of E&M , 1998, and duly recorded in my office.

2 That satd meeting was duly convened and held in all respects in 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, carmed out and otherwise observed, and that I am authonzed to execute

this certificate
IN Wl’IgESS WHEREOQF, I have hereunto set my hand and affixed the official seal of
the Port this "} day of \\ki‘ , 1998,
g Secretary
Chrviael) DOC |



