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RESOLUTION NO. 3284, AS AMENDED

A RESOLUTION OF THE PORT COMMISSION OF THE PORT OF
SEATTLE, WASHINGTON, AUTHORIZING PASSENGER FACILITY
CHARGE REVENUE BONDS OF THE PORT DISTRICT TO BE
ISSUED IN SERIES TO FINANCE AIRPORT CAPITAL
IMPROVEMENTS
WHEREAS, the Port of Seattle (the “Port”), a municipal corporation of the State of
Washington, owns and operates Seattle-Tacoma Intemational Airport (the “Airport”)and a
system of marine terminals and other properttes, and
WHEREAS, the Port 1s authonized by the Aviation Safety and Capacity Expansion Act of
1990, as amended (the “PFC Act”)to impose and collect passenger facility charges for the
purpose of financing capital improvements at the Airport,
NOW, THEREFORE, BE IT RESOLVED BY THE PORT COMMISSION OF THE
PORT OF SEATTLE, WASHINGTON, as follows
Section 1 Defimtions As used in this resolution, the following words and phrases
shall have the meanings heremafter set forth unless the context clearly shall indicate that another
meaning 1s intended
“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 the Senies Resolution as the amount
representing the nttial principal amount of such PFC Bonds pius the mterest 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 calculation, the amount representing the imtial
public offening prnice of such PFC Bonds plus the amount of discounted principal which has
accreted since the date of 1ssue  In cach case the Accreted Value shall be determined in
accordance with the piovisions of the Series Resolution authonzing the 1ssuance of such PFC
Bonds
“Additional Pledged Revenue” means any income, receipt or revenue of the Port {other
than PFC Revenue) legally available and pledged wrrevocably by resolution of the Commussion to
the payment of the principal of and interest en Furst Lien PFC Bonds and/or Subordinate Lien
PFC Obligations,

“Adjusted Costs” means Costs of Projects pard or legally obligated to be paid from PFC

Revenue to date, minus Projected Aggregate Debt Service with respect te First Lien PFC Bonds,
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minus amounts then on deposit 1n the funds and accounts created under this resolution and
available for the payment of debt service on PFC Bonds and minus Costs of Projects paid from
the proceeds of PFC Bonds

“Aggregate Annual Debt Service” means Annual Debt Service for all Outstanding Furst

Lien PFC Bonds and all First Lien PFC Bonds authorized but umissued under a Senes
Resolution

“Asrport” means Seattle-Tacoma International Airport

“ANCA” means the Anrport Noise and Capacity Act of 1990, as amended

“Annual Debt Service” means the total amount of Debt Service for any PFC Bond or
Series of PFC Bonds in any fiscal year or Base Penod

“Average Annual Debt Service” means the aggregate dollar amount of Debt Service with
respect to PFC Bonds through the scheduled matunties thereof (stated matunty dates or
mandatory redemption dates with respect to term debt), divided by the number of years
remamung dunng which PFC Bonds are scheduled to mature or be subject to mandatory
redempiion (commencing with the year following the year of calculation)

“Balioon Maturity Bonds™ means any PFC Bonds which are so designated n the Series
Resoluiion pursuant to which such PFC Bonds are issued  Commercial paper (obligations with a
maturity of not more than 270 davs from the date of 1ssuance) shall be deemed to be Balloon
Maturity Bonds

“Base Penod” means any consecutive 12-month peniod selected by the Port out of the
18-month penod next preceding the date of 1ssuance of an addiional Sernies of PFC Bonds

“Bond Counsel™ means a firm of lawyers nationally recogmzed and accepted as bond
counsel and 50 employed by the Port for any purpose under this resolution applicable to the use
of that term.

“Caputal Appreciation Bonds™ means PFC Bonds all or a portion of the interest on which
ts compounded, accumulated and payable only upon redemption or on the maturity date of such
PFC Bonds, provided that if so provided in the Series Resolution authonzing their 1ssuance, PFC
Bonds may be deemed to be Capital Appreciationr Bonds for only a portion of their term. On the
date on which PFC Bonds no longer are Capttal Appreciation Bonds, they shall be deemed

Outstanding in a principal amaunt equal to thetr Accreted Value
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“Code” means the Internal Revenue Code of 1986, as amended, and shall include all
apphicable regulations and rulings relating thereto

“Collecting Carriers” means air carners and their agents who are required by the PFC Act
to coilect PFCs

“Commussion” means the Commission of the Port, or any successor thereto as provided
by law

“Consultant” means at any time an independent consultant or consultant firm nationally
recogmzed 1n aviation matters or an engineer or engineenng firm or other expert appointed by the
Port to perform the duties of the Consultant as required by this resolution  The term Consultant
shall also include an independent certified public accountant or public account'ng firm appointed
by the Port to make such calculation or to provide such certificate or an independent nationally
recogmzed financial advisor or firm of financial advisors appointed by the Port for purposes of
making calculations required by this resolution

“Costs of Projects” means ali costs paid or legally obhigated to be paid by the Port in
connection with the acqusition and construction of Projects, and the placing of the same n
operation, including, but without hmiting the generality of the foregoing, paying all or & portion
of the principal of and/or interest on PFC Bonds or any portion thereof 1ssued to finance the costs
of such Projects to the extent permitted by the PFC Act and the PFC Regulations; paying
amounts required to meet any reserve requirement for such Series of PFC Bonds, paying or
reimbursing the Port or any fund thereof or any other person for expenses incident and properly
allocable to the acquisition and construction of said Projects and the placing of the same n
operation, and al! other items of expense incident and properly aliocable to the acquisition and
construction of sid additions and improvements, the financing of the same and the placing of the
same 1n operation if and to the extent permitted by the PFC Act, the PFC Regulation and State
law

“Credit Facility” means & policy of municipal bond wsurance, a letier of credit, surety
bond, line of credit, guarantee, standby purchase agreement or other financtal instrument which
obligates a third party to make payment or provide funds for the payment of financial obhigations
of the Port, including but not limited to payment of the principal of, nterest on or purchase price

of PFC Bonds or meeting reserve requirements therefor
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“Debt Service” means, for any period of time,

(N with respect to any Outstanding Ongnal Issue Discount Bonds or Capital
Appreciation Bonds which are not designated as Balloon Maturity Bonds in the Series Resolution
authorizing their 1ssuance, the principal amount thereof shail be equal to the Accreted Value
thereof matuning or scheduled for redemption 1n such period, and the interest, if any, payable
durning such penod,

(2)  with respect to any Outstanding Fixed Rate Bonds, an amount equal to
(A) the principal amount of such PFC Bonds due or subject to mandatory redemption dunng such
period and for which no sinking fund nstallments have been established, (B) the amount of any
payments required to be made dunng such period into any sinking fund established for the
payment of any such PFC Bonds, plus {C) all interest payable during such period on any such
PFC Bonds Outstanding and with respect to PFC Bonds with mandatory sinking fund
requirements, calculated on the assumption that mandatory sinking fund mnstallments will be
applied to the redemption or retirement of such PFC Bonds on the date(s) specified in the Senies
Resolution authorizing such PFC Bonds,

(3)  with respect to First Lien PFC Bonds bearing vanable rates of interest, an
amount for any penod equal to the amount which would have been payable for principal and
interest on such First Lien PFC Bonds duning such period computed on the assumption that the
amount of First Lien PFC Bonds Outstanding as of the date of such computation would be
amortized (1) in accordance with the mandatory redemption provisions, tf any, set forth i the
Senes Resolution authonzing the issuance of such Fust Lien PFC Bonds. or if mandatory
redemptton provisions are not provided, duning a period commencing on the date of computation
and ending on the date 30 years after the date of i1ssuance, (1) at an interest rate equal to the
highest rate payable by the Port with respect to such First Lien PFC Bonds; (is) to provide for
essentially level annual debt service of principal and interest over such penod,

(4)  with respect 1o all other Senes of PFC Bonds Outstanding, other than
Fixed Rate Bonds, Onginal Issue Discount Bonds or Capital Appreciation Bonds, specifically
including but not himited to Balloon Maturity Bonds and PFC Bonds beanng vanable rates of
interest, an amount for any period equal to the amount which would have been payable for
pnincipal and interest on such PFC Bonds duning such peniod computed on the assumption that

the aimount of PFC Bonds Outstanding as of the date of such computation would be amortized

-4- CMWAFO 000 so0Ms

o e b e v e e e

A ——

i A

Ll



(1) in accordance with the mandatory redemption provisions, i1f any, set forth in the Senes
Resolution authonizing the 1ssuance of such PFC Bonds, or 1f mandatory redemption provisions
are not provided, duning a period commencing on the date of computation and ending on the date
30 years after the date of issuance (11) at an interest rate equal to the yield to maturity set forth in
the 40-Bond Index published in the edition of The Bond Buyer (or comparable pubhcation or
such other similar index selected by the Port with the approval of the Consultant, if
applicable) selected by the Port and published within ten days prtor to the date of calculation or,
if such calculation 1s being made in connection with the Designated Port Representative’s
Certificate or the Independent Aviation Consultant’s Certificate then within ten days prior to the
date of such certificate, (1) to provide for essentially level annual debt service of principal and
interest over such period, and

(5)  with respect to Denvative Products, 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 dunng the relevant period, on the assumption that 1if
any such payment 15 not fixed at the time of execution of the Denvative Product, the amount of
such payment will be calculated at the Estimated Average Denvative Rate prevailing duiing the
remaining term of the Denivative Product

With respect to any PFC Bonds payable 1n other than U S Dollars, Debt Service shali be
calculated as provided m the Senes Resolution authonizing the issuance of such PFC Bonds.
Debt Service shall be net of any interest and principal funded out of PFC Bond proceeds or the
proceeds of other funds or indebtedness

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

“Default” means any of the events specified in Section 14 of this resolution,

“Dernvative Facility” means a letter of credit, an insurance policy, 4 surety bond or other
credit enhancement device, given, 1ssued or posted as securty for obligations under cne or more
Denvative Products

“Derivauive Payment Date” means any date specified in the Derivative Product on which

a Port Payment is due and payabie under the Denvative Product.
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“Denvative Product” means a written contract or agreement between the Port and a

Reciprocal Payor, which provides that the Port's obhgations thereunder will be conditioned on
the absence of (1) a fatlure 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 obhgated to pay, on one or more scheduled and
specified Denvative Payment Dates, the Port Payments in exchange for the Reciprocal Payor's
obligation to pay or to cause to be paid to the Port, on the same scheduled and specified
Derivative Payment Dates, the Reciprocal Payments, 1 e, the contract must provide for net
payments,
(by  for which the Port's obligations to make all or any portion of Port
Payments may be secured by a pledge of and hen on Revenues on an equal and ratable basis with
the Outstanding PFC Bonds,
(¢)  under which Reciprocal Payments are to be made directly into a bond fund
for Outstanding PFC Bonds,
(d) for which the Port Payments are either specfied to be one or more fixed
amounts or are determined according to a formula set forth in the Derivative Product; and
(e) for which the Reciprocal Payments are etther specified to be one or more
fixed amounts or are determined according to a formula set forth in the Denivative Product
“Denvative Product Account” means the Denvative Product Account, 1if any, created and
established under Section 10 hereof
“Designated Port Representative” means the Executive Director, the chief financial
officer, director of finance and budget of the Port or such other person as may be directed from
time to time by resolution of the Commussion
“Designated Port Representative’s Certificate” means a certificate dated no earhier than
30 days earlier than the delivery of the Future First Lien PFC Project Bonds, executed by a
Designated Port Representative and stating that
(v the First Lien Sufficiency Covenant will be met upon the issuance of the
Future First Lien PFC Project Bonds, and
@9 Pledged Revenue received duning the Base Pertod (ar shown :n the audited

or unaudited financial statements of the Port) was not less than 150% of Maximum Annual Debt
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Service on all First Lien PFC Bonds that wilt be Qutstanding upon the 1ssuance of such Future
First Lien PFC Project Bonds,
provided, however, that in prepaning such certificate, the Designated Port Representative

(1) shall take into account any Forecast PFC Rate Adjustment as 1f such new rate had
teen mn effect during the entire Base Period and

(2) may take nto account any Additional Pledged Revenue only if each Rating
Agency then maintasning a rating on First Lien PFC Bonds has confirmed, on or prior to the date
of the Designated Port Representative's Certificate that such Additional Pledged Revenue wiil
not in and of itself cause such Rating Agency to reduce or to withdraw its then current underlying
rating on the First Lien PFC Bonds then Ouistanding

“Estumated Average Denvative Raje™ means

{a) as to the vanable rate payments to be made by either party at a First Lien
level of secunty,

() if the Port 1s the vaniable rate payor, the maxymum contractual rate
specified in the Derivative Product coniract, or

(1)  af the Reciprocal Payor 1s the vanable rate payor, the Jesser of the
maximum contractual rate specified in such contract or the then-prevailing value of the vanabic
rate formula, subject to provisions of subsection (c) herecf, and

(b)  as to the vanable rate payments made by either party at a Subordinate Lien
level of secunty,

1) if the Port 15 the vanable rate payor, the greater of the then-
previnhing value of the vanable rate formula or the average of the vanable rate formula during the
immedtately preceding 12 months, or

() if the Reciprocal Payor is the vartable rate payor, the Jesser of the
then-prevailing value of the vaniable rate formuia or the average of the vanable rate formula
during the immedsately preceding 12 months, and

(¢)  when the vanubie rate to be used tn a Derivative Product 15 a designaied
hedge of one or more specified matunties of the vartable rate PFC Bonds, the vanable raic or
rates under the Derivative Product will be deemed to be the same rate or rates estimated for the

specified maturity or maturities of the specificd PFC Bonds; and
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(d) if two or more Dernivative Products each specify the same index and
formula for determining and setting their respective vanable raies, on the same dates, and for the
same periods of time, and with respect 1o identical derivative principal amounts, all such
Denvative Products shall be deemed to have the same Estimated Average Derivative Rate,
calculated 1n accordance with paragraphs (a)(t) and (a)(n) of this definttion and, where
applicable, with respect to the first of such Denvative Products to become effective

“FAA” means the Federal Aviation Admumstration, or the successor to its powers and
authority

“EAA Notice” means a notice from the FAA by certified mail to the Port and the Standby
Trustee of suspected violation(s) of PFC Regulations

“Favorable Opimon of Bond Counsel” means, with respect to any action, a written legal
opmion of Bond Counscl, to the effect that such action 1s perrmited under the laws of the State
and under appheable resolutions of the Commission, including this resolution and will not tmparr
the exclusion of interest on a PFC Bond from gross income for federal income tax purposes
(subject to the inclusion of any exceptions contamed in the opimon dehvered upon original
sssuance of such PFC Bond)

“Fipst Lico Bond Account” means the special fund of the Port authorized to be created by
Section 8(a) of this resolution for the purpose of paying the principal of, interest on and
redemption price. *f any, on First Lien PFC Bonds

“First Lien PFC Bonds™ means the obhigations of any Series identified as “Furst Lien PFC
Bonds” in the Senes Resolutton with respect to such Senes,

“Fust Lien Paymeat Date” means cach date on which the principal of and/or inferest on
First Lien PEC Bonds 1s scheduled to mature or to become due and payable

“First Licn Reserve Account™ means the special account authonzed to be created pursuant

to Section 8(b) of this resolution

“First Lien Reserve Account Requirgment” means the lowest of (1) Maximum Annual

Debt Service with respect to OQutstanding Furst Lien PFC Bonds, (1) 123% of Average Annual
Debt Service with respect to Qutstanding First Lien PFC Bonds, and (1) 10% of the nitial

principal amount of each Senes of First Lien PFC Bonds then Outstanding
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“Furst Lien Sufficiency Covenant” means the requirement that (1) Unspent PFC Authority

plus (n) Projected Additional Pledged Revenue 1s at least equal to 105% of Projected Aggregate
Debt Service with respect to all Outstanding Farst Lien PFC Bonds

“Fixed Rate Bonds” means those PFC Bonds other than Capital Appreciation Bonds,
Original Issue Discount Bonds or Balloon Maturity Bonds i1ssued under a Senes Resolution mn
which the rate of interest on such PFC Bonds 15 fixed and determinable through their final
matunity or for a specified penod of ime  If so provided in the Senies Resolution authonzing
their 1ssuance, PFC Bonds may be deemed 10 be Fixed Rate Bonds for only a portion of thesr

term

“Forecast PFC Rate Adjustment” means (1) any required reduction 1n the rate of the levy

of PFCs that constitute PFC Revenue or (1) any increase 1n the rate of the Jevy of PFCs if the
Port has taken all actions and has received all approvals required to impose such PFCs and if
legislation has been enacted to permit such increase in the rate cf levy of PFCs

“Future Furst Lien PFC Project Bonds” means PFC Project Bonds 1ssued in the future
(after the issuance of the first tweo Senes)as First Lien PFC Bonds pursuant to 2 Senes
Resolution.

“Future First Lien PFC Refunding Bonds” means PFC Refunding Bonds (1 e., PFC Bonds
that retund previously 1ssued First Lien PFC Bonds) 15sued 1n the future as First Lien PFC Bonds
pursuant to a Series Resolution “Government _Qbjigations” has the meaning given such
term 1n RCW Ch 39 53, as now or hereafter amended

“Independeit Aviation Consultant” means a Consultant who 15 an independent consultant
nationally recognized in aviation matters v tant’ "
means a certficate dated no earhier than 30 days earher than the delivery of the Future First Lien
PFC Project Bonds, executed by an Independent Aviation Consultant and stating that

(1) the First Lien Sufficiency Covenant 1s estimated 10 be met upon the
1ssuance of the Future First Lien PFC Project Bonds, and

(n) in each of the first five fuil calendar years (commencing with the first such
year following the date of i1ssuance of the Future First Lien PFC Project Bonds) following the
date of 1ssuance of the Future First Lien PFC Project Bonds), the amount of Pledged Revenue 10

be collected 1n each such year 1s estimated to be not less than 150% of Maximum Annual Debt
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Service on all First Lien PFC Bonds to be Outstanding after the 1ssuance of the proposed Future
First Lien PFC Project Bonds,
provided, however, that in computing the amount of Pledged Revenue, the Independent Aviation
Consultant

(1)  shall take into account any Forecast PFC Rate Adjustment on the
assumption that such Forecast PFC Rate Adjustment will be in effect dunng the full five-year
peniod,

(2) may take into account any Projected Additional Pledged Revenue
estimated to be received during the full five-year penod, and

(3)  reasonable projections of PFC Revenue, based upon the methodology set
forth 1n the certificate taking mio account any projected change in the number of enplanements
during the five-year period following the issuance of the Future First Lien PFC Project Bonds

“Maximum Annual Debt Service” means the highest Annual Debt Service with respect to

all First Lien PFC Bonds, tnciuding the Future First Lien PFC Project Bonds, if such calculation
1s made with respect to the delivery of a Designated Port Representative’s Certificate or an
independent Aviation Consultant’s Certificate

“Monthly First Lien Debt Service Deposit” means an approximately equal amount to be

deposited monthly 1n the First Lien Bond Account, such that the amount projected to be on hand
in the First Lien Bond Account on the next succeeding First Lien Payment Date shail be
sufficient to pay the principal of and interest on First Lien PFC Bonds then coming due, on the
assumption that the deposu with respect to mterest and with respect to principal shall be made 1n
each month commencing with the month following the date of 1ssuance of First Lien PFC Bonds
or the date following which capitahzed debt service is no longer available for deposit 1n the Farst
Lien Bond Account

“Ongnal Issue Discount Bonds” means PFC Bonds which are sold at an imtial public
offering price of less than 90% of their face value and which are specifically designated as
Ong:nal Issue Discount Bonds tn the Senies Resolution authorizing their 1ssuance

"Qutstanding"” in connection with PFC Bonds means, as of the ttme 1n question, all PFC
Bonds authenticated and delivered under a Senes Resolution, except:

(a) PFC Bonds theretofore cancelled or required to be cancelled under a Senes

Resolution,
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(b) PFC Bonds which are deemed to have been paid in accordance with a
Senies Resolution, and
(c) PFC Bonds n substitution for which other PFC Bonds have been
authenticated and delivered pursuant to a Senies Resolution
“Paying Agent” shall mean any person, firm, association, corporation or pubhc body as
designated and appointed from tme to time by resolution of the Comsmussion or by a Senes
Resolution to act as paying agent for one or more Senes of PFC Bonds
“PFC” means passenger facility charges authornized from time to ime under the PFC Act

“PFC Act” means the Aviation Safety and Capacity Expansion Act of 1990, Pub L. 101-

508, Title IX, Subtitle B, §§ 9110 and 9111, recodified as 49U S § 40117, as amended or
replaced from time to time

“PFC_Authority” means the Record of Decision dated June 24, 1998, as the same may be
amended from time to time, and any other record of decision (and amendments) relating to PFCs
imposed or to be imposed by the Port at the Airport

“PEC Bonds” means the bonds, notes or other evidences of indebtedness 1ssued from time
to time 1 Senes pursuant to and under authonty of Sections 4 and 7 hereof The term “PFC
Bonds" may include reimbursement obligations of the Port to the 1ssuer of a Credit Facihity

“PFC Capital Fund” means the fund of that name created pursuant to Section 2(b) of this
resolution

“PFC Project Bonds” means PFC Bonds, the proceeds of which will be used i whole or
in part to pay Costs of Projects or to refund PFC Bonds or other indebtedness of the Port not
previously ssued as First Lien PFC Bonds

“PFC Refunding Bonds” means PFC Bonds, the proceeds of which will be used to refund
other obligations constituting First Laen PFC Bonds

“PFC R icns” means Part 158 of the Federal Awviation Regulations (14 CFR
Part 158), as amended from time to tume, and any other regulation issued with respect to the PFC
Act

“PFC Revenue” means all revenue recetved by the Port from time to time from PFCs
pursuant to PFC Authority imposed by the Port at the Azrport pursuant to the PFC Act and PFC

Regulations including any 1nvestment income with respect thereto including proceeds thereof and
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gains from sales of investments after such revenue has been remitted to the Port as provided 1n
the PFC Regulations, ail of which are pledged to PFC Bonds

“PFC Revenue Fund” means, collectively, all special accounts of the Port separately
designated and maintained by the Port into which all PFC Revenue shall be deposited

“Pledged Revenue” means PFC Revenue, Additional Pledged Revenue, 1f any has been
pledged to First Lien PFC Bonds, and mterest earmings on the First Lien Reserve Account to the
extent that such earnings are available for transfer to the First Lien Bond Account

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

“Port Payments” means any payment, other than a termination payment, required to be
made by or on behalf of the Port under a Derivative Product and which 1s determined according
to 4 formula set forth i a Denvative Product

“Project” or “Projects” means any additions, betterments, extensions, other improvements
of or related to the Airport or other costs mncurred for any purpose at or related to the Awport
from time to tme (whether or not located at the Airport), including, without lirnitation, the
acquisitton of land, which shall be authorized by the FAA and shall constitwte an “approved
project.” as such term s defined in PFC Regulations Section 158 3

“Projected Addiyonal Pledged Revenue™ means anticipated receipts of Additional
Pledged Revenue provided that each Rating Agency then maintamning a rating on First Lien PFC
Bonds has confirmed that such Additional Pledged Revenue will not 1n and of uself cause such
Rating Agency to reduce or to withdraw its then current underlying rating on the First Lien PFC
Bonds then Outstanding, unless such rating confirmation has previousty been provided

“Projecied Aggregate Debt Service™ means the aggregate amount of Annual Debt Service
through the scheduled maturity{ies) of one or more Series of PFC Bonds or through any optional
redemption date together with premium, 1f any, applicable to such one or more Sertes of PFC
Bonds, 1n each case calculated with the goal of minumzing the aggregate dollar amount
necessary io pay and redeem such Senes of PFC Bonds whether at matunty or redemption prior
10 stated matunty

‘Projected Costs” means Costs of Projects minus Projected Aggregate Debt Service
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‘Quahified Insurance” means any non-cancellable municipal bond msurance policy or
surety bond with an imuial term prior to the final matunty date of the First Lien PFC Bonds of at
least five years, tssued 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 tnsurance company or companies, as of the ime of 1ssuance of
such policy or surety bond, are rated in one of the two highest Rating Categornies by one or more
of the Rating Agencies for unsecured debt or insurance underwnting or claims paying ability or
{(n) by 1ssuing its pohicies causes obhgations insured thereby to be rated in one ot the two highest
Rating Categories by one or more of the Raung Agencies, provided, however, that the 1ssuer of
any Qualified Insurance 13 required to be rated 1n one of the two highest Rating Categories by
each Rating Agency then mantaning an underlying rating with respect to the Senies of PFC
Bonds being secured thereby

“"Qualified i ctter of Credit” means any urevccable letter of credit with a nimimum term
prior to the final matenity date of First Lien PFC Bonds of five years 1ssued by a financial
institution, which institution maintains an office, agency or branch 1n the United States and as of
the tume of 1ssuance of such letter of credst, 15 rated in one of the two hughest Rating Categones
by one or more of the Rating Agencies  If a Qualified Letter of Credit may expire in accordance
with its terms prior to the stated matunity of any PFC Bonds to be secured thereby, the letter of
credit shall require that (unless the Quahfied Letter of Credit 1s replaced with cash, Quahfied
Insurance or another Qualified Letter of Credait) it be drawn upon 1 full prior to its expiration for
deposit into the First Lien Reserve Account, provided, however, that the 1ssuer of any Qualified
Letter of Credit 1s required to be rated 1n one of the two highest Rating Categones by each Rating
Agency then mamntaimng an underlying rating with respect to the Series of PFC Bonds being
secured thereby

“Raung Agencigs” means Moody's Investors Service or ils successors and assigns,
Standard & Poor’s Ratngs Service or its successors and assgns, Fitch IBCA, Inc or tts
successors and assigns and/or such other secunties rating agency selected by the Port to provide a
rating with respect to a Senes of PFC Bonds, or any portion thereof, which Rating Agency, as of
the applicable date, shall have assigned a rating to any Senies of PFC Bonds or any portion

thereof
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“Reciprocal Payment” means any payment to be made to, or for the benefit of, the Port

under a Derivative Product by the Reciprocal Payor

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

guaranior maintains or who maintains for itself at least one of two highest Rating Categones
from a Rating Agency and which is a party to a Denvative Product and which s obhgated to
make one or more Reciprocal Payments thereunder

“Registrar” means any person, firm, association, corporation or public body as designated
and appointed from time to time by resolution of the Commission or by a Series Resolution, to
act as registrar for one or mere Series of PFC Bonds

“Senes” means any separate Series of PFC Bonds 1ssued pursvant to this resolution. A
Senies of Bonds may be First Lien PFC Bonds or Subordinate Lien PFC Obligations

“Series Resolution” means a resolution authonzing the issuance of a Senes of PFC
Bonds, as such resolution may thereafter be amended or supplemented.

“Standby Trustee” means Norwest Bank Minnesota, N A, Minneapolis, Minnesota,

“Subordinate Lien PFC Obligations” means the obligations of any Senes idennfied as
“Subordinate Lien PFC Bonds™ in the Senes Resolution with respect to such Senes
“Term Bonds” means the Bonds of any Sertes tdentified as “Term Bonds” in the Series
Resolution with respect thereto
“Treasurer” means the King County Finance Department, as ex officio treasurer of the
Port, or any successor to the funcuons of the Treasurer
“Unspeni PFC Authonity” means the aggregate dollar amount of PFCs authorized 10 be
collected by the Port under PFC Authonty minus the dollar amount of Adjusted Costs
Rules of Interpretation  In this reselution, uniess the context otherwise requires
(a}  The terms “hereby,” “hercof,” “hereto,” “herein, “hereunder” and any
simlar terms, as used 1n this resolutton, refer to this resolution as a whole and not to any
particular article, section, subdivision or clause hereof, and the term “hereafter” shatl mean atter,
and the term “heretofore™ shall mean before, the date of this resolution;
(b)  Words of the mascuime gender shall mean and include correlative words
of the fermimne and neuter genders and words importing the singular number shall mean and

wiclude the plural number and vice versa,
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(c) Words importing persods shall include firms, associations, partnerships
(including Iimited partnerships), trusts, corporations and other legal entities, including pubhe
bodies, as well as natural persons,

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

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

H 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 her designee, respectively, and all references herein to the Designated

Port Representative shall be deemed to include references to his or her designee, as the case may
be
Section 2 Prnionity of Use of PFC Revenue/PFC Capital Fund
(a) Flow of Funds The Port's PFC Revenue and Additional Pledged

Revenue, if pledged to First Lien PFC Bonds, shali be deposited in the PFC Revenue Fund as
collected The PFC Revenue Fund shail be held separate and apart from all other funds and
accounts of the Port, and the PFC Revenue deposited therein shall be used only for the following
purposes and 1n the following order of prionty on or before the 25th day of each month following
the date of adoption of this resolution and until so apphed shall be pledged to the paymen: of and
subject to a hen and charge in favor of Registered Owners of the PFC Bonds

Furst, to make the Monthly First Lien Debt Service Depostt inio the First
Lien Bond Account (but only to the extent that such Monthly First Lien Debt Service Deposit 15
not made from amounts held as capitalized interest),

Second, to make all payments required to be made into the First Lien
Reserve Account to maintam the required balance theren,

Third, to make all payments required on a monthly basis to be made into
any other bond redemption fund and debt service account created to pay the prnincipal of,

premaum, if any, and interest on any Subord:nate Lien PFC Obligations,
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Fourth, to make all payments required to be made into any other reserve
account created to secure the payment of the principal of and interest on any Subordinate Lien
PFC Obligations, and

Fafth, to the PFC Capital Fund

(b) PFC Cupital Fund There 1s hereby authorized to be created and the
Treasurer of the Port 15 directed to create a separate fund of the Port to be designated as the “PFC
Capital Fund ” Money 1n the PFC Capital Fund may be used and disbursed (1) to pay the Costs
of Projects, or (1) be transferred to the PFC Revenue Fund, or (11) to make necessary additions,
betterments, smprovements and repairs to or extension and replacements of the Projects if
permitted by PFC Regulations, or to the extent permutted by PFC Regulations, for any other
lawful Port purposes; or {(iv) to pay debt service on any cther obhigation incurred by the Port to
pay Costs of Projects and, until so applied, shall be pledged to the payment of and subject to a
lien and charge in favor of Registered Owners of the PFC Bonds Money on hand n the PFC
Capital Fund may be invested in any legal investment for funds of port distncts in the State

Section 3. Authonization and lien of PFC Bondy Revenue bonds of the Port,
unlimited in amount, to be known as the “Port of Seattle, Washington, Passenger [Facihity Charge
Revenue Bonds,” are hereby authorized to be 1ssued 1in Senes, and each such Senes may be
issued from time to time pursuant to this resolution 1n such amounts and upon such terms and
conditions as the Commssion may from time to ime deem to be necessary or advisable, for any
purposes of the Port now or hereafter permstted by law

The PFC Bonds and the hen thereof created and established hereunder shall be
obligations only of the only of the special funds estabhished under this resolution or in the Senes
Revolution authorizing their 1ssuance The PFC Bonds shall be payable solely from and secured
solely by PFC Revenue and Additional Pledged Revenue, if any, provided, however, that any
Series of PFC Bonds also may be payable from and secured by a Credit Facihty pledged
specifically to or provided for that Series of PFC Bonds,

From and after the ume of 1ssuance and delyvery of the PFC Bonds of each Series and so
long thereafter as any of the same remain Outstanding, the Port hereby irrevocably obligates and
binds itself 1o set aside and pay into the special funds created for the payment of each Senes of
PFC Bonds out of PFC Revenue and Additional Pledged Revenue, if any, on or prior to the date

on which the interest on or principal of and interest on the PFC Bonds shall become due, the
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amount necessary to pdy such interest or principal and interest coming due on the PFC Bonds of
such Senies The foregoing sentence shall consuitute a pledge of PFC Revenue and Additional
Pledged Revenue, 1f any, to the payment of PFC Bonds

Said amounts so pledged to be paid into the First Lien Bond Account are hereby declared
1o be a prior hen and charge upon the PFC Revenue supenor to all other charges of any kind or
nature whatsoever except for charges equal m rank that may be made thereon to pay and secure
the payment of the principal of and nterest on First Lien PFC Bonds issued under authority of a
Serics Resolution in accordance with the provisions of Sections 4 and Section § o1 6 of this
resolution

Any amounts pledged to be paid into a debt service fund and or reserve account created to
pay and secure the payment of Subordinate Lien PFC Obligations shall, subject to the provisions
of Section 2 and of the pnor paragraph of this Section 3, have the hen position on PFC Revenue
set forth in the Senes Resolution authonzing their issuance

The PFC Bonds shall not in any manner or to any extent constitute general obligations of
the Port or of the State of Washtngton, or ot any pohtical subdivision of the State of Washington

Section 4 Authonzauion_of Senes of PFC Bonds The Port may issue hereunder
from time to tume one or more Series of PFC Bonds by means of a Senes Resolution for any
purpose of the Port for which PFC's may be used or for refunding purposes Al PFC Bonds
authonized to be 1ssued under Sertes Resolutions shall be First Lien PFC Bonds or Subordinate
Licn PEC Obhigaiions upon fulfillment of the conditions of this resolution and conditions, if any,
established 1n future Senies Resolutions, at the time of authonzation or 1ssuance of such PFC
Bonds As a condition precedent to the 1ssuance of First Lien PFC Bonds (other than imuial two
Series 1ssued 1n 1998), the Port shali comply with the limstations set forth in (1) Section 4 and
(n} Section S and/or Section 6 As a condition precedent to the 1ssuance of Subordinate Lien
PEC Obligations, the Port shall comply with the hinutations set forth in (3; Section 4 and
{1) Section 7

Each Senes of PFC Bonds shail be authonized by a Series Resolution which shall, among
other provisions, specify and provide for

(a) the authonzed pnncipal amount, designation and Series of such PFC

Bonds,
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(b)  the general purpose or purposes for which such Senes of PFC Bonds 1s
being 1ysued, and the deposit, disbursement and apphication of the proceeds of the sale of the PFC
Bonds of such Seres,

() the date or dates, and the matunty date or dates, of the PFC Bonds of such
Series, and the principal amount maturing on each matunty date,

(d)  the nterest rate or rates on the PFC Bonds of such Series (which may be a
rate of zero) and the interest payment date or dates therefor, and whether such interest rate or
rates shall be fixed, varnable or a combmnanon of both and, if necessary, the manner of
determining such rate or rates,

(e) the circumstances, 1f any, under which the PFC Bonds of such Series w:ll
be deemed to be no fonger Outstanding,

) the currency or currencies 1 which the PFC Bonds of such Sernes are
payable,

(g) the denomnations of, and the manner of dating, numbenng, and, if
necessary, authenticating, the PFC Bonds of such Senes,

(h}  the Paymg Agent or Paying Agents, 1f any, for the PFC Bonds of such
Sertes and the duties and oblhigations thereof,

(1) the place or places of payment of the principal, redemption price, if uny, or
purchase price, if any, of and mterest on, the PFC Bonds of such Seres,

W the tender agent or tender agents, if any, for the PFC Bonds of such Sertes
and the duties and obligations thereof,

(k)  the remarketing agent or remarketing agents, if any, for the PFC Bonds of
such Series and the duties and obligations thereof,

(1 the Registrar or Registrars, if any, for the PFC Bonds of such Senes and
the dutses and obhigations thereof,

(m) the form or forms of the PFC Bonds of such Senes and any coupans
attached thereto, which may inctude but shall not be imuted to, registered form, bearer form with
or without coupons, and book-entry form, and the methods, if necessary, for the registration,

transfer and exchange of the PFC Bonds of such Scrtes,
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(n) the terms and conditions, if any, for the redemption of the PFC Bonds of
such Series prior to maturity, including the redemption date or dates, the redemption price or
prices and other applicable redemption terms,

(o) tie terms and conditions, 1if any, for the purchase of the PFC Bonds of
such Series upon any optional or mandatory tender for purchase prior to maturity, including the
tender date or dates, the purchase date or dates, the purchase price or prices and other applicable
terms,

(p) the manner of sale of the PFC Bonds of such Series, with or without a
premuium or a discount, including the sale of Oniginal Issue Discount Bonds,

(@)  if so determmed by the Port, the authonzation of and any terms and
conditions with respect to credit or hiquidity support for the PFC Bonds of such Sertes and the
pledge or provisicn of moneys, assets or security other than PFC Revenue to or for the payment
of the PFC Bonds of such Sernes or any portion thereof,

(r) the hen posttion of such Senies and findings of panty, if applicable, and

(s) any other provisions which the Port deems necessary or desirable 1

connection with the PFC Bonds of such Sernies

Section S Initsal First Lien PFC Bondy and Future First Lien PFC Project Bonds. On

this date, the Port 1s adopting a Senes Resolution authorizing the 1ssuance of two Senes of Finst
Lien PFC Bonds, Passenger Facility Charge Revenue Bonds, Senes 1998A in the aggregate
princtpal amount of $118,490,000 and Passenger Facility Charge Revenue Bonds, Series 1998B
in the aggregate principal amount of $144,010,000, cach having an equal first hen on PFC
Revenue  Following the issuance of such imtial Senes, except as provided in Section 4, the Port
shall not wsue any Senes of Future First Lien PFC Project Bonds unless a Designated
Representative’s Certificate or an independent Aviation Consultant’s Certificate 1s delivered on
or prior to the date of 1ssuance ot such Future First Lien PFC Project Bonds
Section & Future First Lien PFC Refunding Bonds The Port, by means of a Senies
Resolution adopted 1n compliance with the provisions of Section 4 hereof, may issue Future First
Lien PFC Refunding Bonds hereunder as follows
{a)  Future First Lien PFC Refunding Bonds may be issued at any fime tor the
purpose of refunding (including by purchase) Furst Lien PFC Bonds including amounts to pay

principal thereof and redemption premium, if any, and interest thereon to the date of redemption
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(or purchase) making future First Lien Reserve Account deposits, making payment for Qualified
Insurance or Qualhified Letter of Credit and paying the expenses of 1ssuing the First Lien PFC
Refunding Bonds to purchase or refund the same and of effecting such refunding upon dehivery
of a Designated Port Representative’s Certificate or an Independent Aviation Consuitant’s
Certificate  Such Future First Lien PFC Refunding Bonds also may be issued without a
Designated Port Representative’s Certificate or an Independent Aviation Consultant’s Certyficate
if the Annual Debt Service on such Future First Lien PFC Refunding Bonds shall not be more
than the Annual Debt Service on the Fist Lien PFC Bonds to be refunded were such refunding
not to occur, provided that such provision shall not prevent the Port from 1ssuing Future First
Lien PFC Refunding Bonds that mature later than the First Lien PFC Bonds to be refunded..

(b)  Future First Lien PFC Refunding Bonds may be 1ssued at any iime for the
purpose of refunding (sncluding by purchase) any other bonds of the Port the proceeds of which
were used to pay the Costs of Projects, including Subordinaie Lien PFC Obligations, including
amounts to pay principal thereof and redemption premuum, tf any, and interest thereon to the date
of redemption of such bonds (or purchase) First Lien Reserve Account deposits, payment for
Quahified Insurance or Quahfied Letter of Credit and the expenses of 1ssuing the First Lien PFC
Bonds to purchase or refund the same and of effecting such refunding, provided, however, that
prior to the 1ssuance of such Future First Lien PFC Refunding Bonds, the Port must provide a
Deuignated Port Representative’s Ceruficate or Independent Aviation Consultant’s Cerisficate,

{c) Futute First Lien PFC Refunding Bonds may be 1ssued for the purpose of
refunding (including by purchase) at any time within one year prior to rnatunty, any First Lien
PFC Bonds for the payment of which sufficient PFC Revenue, or Additional Pledged Revenues,
if any, are not available without the requirement of a Designated Port Representative’s Cenrtificate
or independent Aviation Consultant’s Certtficate

Section 7 Subordinate Lien PFC Obligations The Port may 1ssue § b dinate Lien
PFC Obligations hereunder from time to time 1n one or more Series by means of a Senes
Resolution for any purpose of the Port for which PFCs may be used or for refunding purposes
Each Sernies Resolution authorizing a Senes of Subordinate Lien PFC Obligations shall provide
that the matunty date of Subordinate Lien PFC Obligations may not be accelerated (not including
therein any indirect acceleration of the matunity thereof through reimbursement obhigations to the

piovider of a credit facility occurring as a result of the mandatory tender for purchase of
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Subordinate Lien PFC Obligations) and shall further provide that following the occurrence of a
Default, neither PFC Revenue nor Additional Pledged Revenue, if any, may be used to pay the
princtpal of or interest on Subordinate Lier PFC Obligations unless all payments required to be
made with respect to matured principal of «nd interest on First Lien PFC Bonds have been fully
paid and discharged
Section 8 Farst Lien Bond Account and First Lien Reserve Account
(@)  Fust Lien Bond Account A special fund of the Port designated the “Port
of Seattle Passenger Facility Charge Revenue Bond Account, First Lien” (she “First Lien Bond
Account™) 1s hereby authorized to be created in the office of the Treasurer for the purpose of
paying and securing the payment of the First Lien PFC Bonds The First Lien Bond Account 1s
pledged to the payment of First Lien PFC Bonds and 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 o time,
of the First Lien PFC Bonds
The Port hereby irrevocably obligates and binds stself for so long as any First Lien PFC
Bonds rematn Outstanding to set aside and pay mte the First Lien Bond Account from PFC
Revenue or money 1n the PFC Revenue Fund including Additional Pledged Revenue, if pledged
io be deposited therein, on or prior to the respective dates on which the same become due
(1)  such amounts as are required to pay the interest scheduled to
become due and redemption premum, if any, on Outstanding Fust Lien PFC Bonds, and
(2)  such amounts as are required to pay matuning principal or principal
besng redeemed of Outstanding First Lien PFC Bonds
The forgoing sentence shall constitute a pledge by the Port of PFC Revenue to the First
Lten Bond Account
(b) First Lien Reserve Account A First Lien Reserve Account (the “First Lien
Reserve Account”) 1s hereby authonzed to be created for the purpose of securing the payment of
the principal of, premium, 1if any, and 1nterest on the First Lien PFC Bonds
The Port hereby covenants and agrees that on the date of 1ssuance of each Series of First
Licn PFC Bonds, the Port will assure that the amount on hand in the First Lien Reserve Account
shall be sufficient to meet the First Lien Reserve Account Requirement
The First Lien Peserve Account Requirement shall be matntained by deposits of cash, a

Quaiified Letter of Credit or Quahified Insurance, or a combination of the foregoing To the
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extent that the Port obtains a Quahified Letter of Credit or Qualified Instance 1n substitution for
cash or securities in the First Lien Reserve Account, all or a portion of the money on hand in the
First Lien Reserve Account shall be transferred to the First Lien Bond Account In computing
the amount on hand 1n the First Lien Reserve Account, Qualified Insurance and/or a Qualified
Letter of Credit snall be valued at the face amount thereof, and all other obligations purchased as
an investment of moneys therein shall be valued at market at least annually The market value of
secunties then credited to the First Lien Reserve Account shall be deternined and any deficiency
1n the First Lien Reserve Account shall be made up 1n equal installments within s1x months after
the date of such valuation As used heremn, the term *cash” shall include U S currency, cash
equivalents and evidences thereof, including demand deposits, certified or cashier's check, and
the deposit to the Furst Lien Reserve Account may be satisfied by the transfer of quabfied
investments to such account.

If the balance on hand 1n the First Lien Reserve Account 1s sufficient 1o sausfy the First
Lien Reserve Account Requireincns, interest earmings shall be applied as provided in the
following sentences Whenever there 15 a sufficient amount 1n the First Lien Bond Account and
the Farst Lien Reserve Account to pay the principal of, prermum, if any, and interest on all
Outstanding First Lien PFC Bonds, the money 1 the First Lien Reserve Account may be used to
pay such pnncipal, premium.if any, and interest  So long as the money left remamning on deposit
in the First Lien Reserve Account 1s equal to the First Lien Reserve Account Requirement,
money tn the First Lien Reserve Account shall be transferred to the Fist Lien Bond Account
The Port also may transfer out of the First Lien Reserve Account any money required in order to
prevent any First Lien PFC Bonds from becoming “arbitrage bonds™ under the Code

If a deficiency tn the First Lien Bond Account shall occur immediately prior to a First
Lien Payment Date, such deficiency shall be made up from the First Lien Reserve Account by the
withdrawal of cash therefrom for that purpose and by the sale or redemption of obligations held
in the Firt Lien Reverve Account, in such amounts as will provide cash in the First Lien Reserve
Account sufficient to make up any such deficiency with respect to the Furst Lien PFC Bonds, and
it a deficiency sull exists immediately prior to a First Lien Payment Date and after the
withdrawal of cash, the Port shall then draw from any Qualified Letter of Credit or Qualified
insurance for the First Lien PFC Bonds m sufficient ameunt 1o make up the deficiency  Such

draw shall be made at such times and under such condiions as such Qualified Letter of Credit or
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such Quahified Insurance shall provide Reimbursement shall be made over a twelve-month
period to the ssuer of any Qualified Letter of Credit or Qualified Insurance tn accordance with
the reimbursement agreement related thereto, and after making necessary provision for the
payments required to be made in paragraph First of Section 2(a) of this resolution  If the Port
shall have failed to make any payment required to be made under such reimbursement agreement
for the First Lien PFC Bonds, the 1ssuer shall be entitled to exercise all remedies available at law
or under this fesolution, provided, however, that no acceleration of the First Lien PFC Bonds
shall be permitted, and no remedies which adversely affect Registered Owners of the First Lien
PFC Bonds shall be pernutted  Any deficiency created n the First Lien Reserve Account by
reason of any such withdrawal shall be made up from the next available PFC Revenue but 1n no
event later than within ong year from Qualified Insurance or a Qualified Letter of Credit or out of
Pledged Revenue after making necessary provision for the payments required to be made into the
First Lien Bond Account within such year

in making the pavments and credits to the First Lien Reserve Account required by this
Section 8(b), to the extent that the Port has obtained Qualtfied Insurance or a Qualified Letter of
Credut for specific amounts required pursuant to this section to be paid out of the First Lien
Reserve Account such amounts so covered by Qualified Insurance or a Quahfied Letter of Credit
shall be credited against the amounts required to be maintasned 1n the First Lien Reserve Account
by this Section B(b) to the extent that such payments and credits to be made are to be made or
msured by Qualified Insurance, or are to be made or guaranieed by a Qualfied Letter of Credit,
In the event of termunation of & Quahificd Letter of Credit or )f the issuer of the Quahified
Insurance or the Qualified Letter of Credit shall be insolvent or no longer in existence, the First
Lien Reserve Account Requirement shall be satisfied (A) in equal monthiy payments, wathin s:x
months after the tnsolvency or incapacity, but no later than the date of cancellation or
termination, with cash or wirh other Qualified Insurance or another Quaiified Letter of Credit, or
(B) in equal monthly payments, within six months after the nsolvency of the issuer of a
Qualified Letter of Credit or Qualified Insurance or terminatton of a Quaziified Letter of Credat,
out of Net Revenues {(or out of other money on hand and legally available tor such purpose) after
making necessary provisions for the payments required to be made 1nto the First Lien Bond

Avcount
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(c) Pledge and Lien Said amounts so pledged to be paid into the First Lien
Bond Account and the First Lien Reserve Account by thes resolution are hereby declared to be an
equal and prior lien and charge upon the PFC Revenue and Additional Pledged Revenue, if any,
supertor to all other charges of any kind or nature whatsoever, except that the amounts so
pledged are of equa! hen to the lien and charge thereon of any lien and charge thereon which may
hereafter be made to pay and secure the payment of the principal of, premium, if any, and interest
on any Future First Lien PFC Bonds Amounts, if any, pledged to be paid into the First Lien
Bond Account and the First Lien Reserve Account from Additional Pledged Revenue shall
constitute a lien and charge upon such Additional Pledged Revenue as provided by resolution of
the Commussion, subject to the prior hiens thereon, 1f any, with respect to other Port obligations
The Port hereby specifically reserves the nght to include other mncome, revenue or receipts at any
time as Additional Pledged Revenue

{d) Use of Excess Money Money in the First Lien Bond Account not needed
to pay the interest or principal and interest next coming due on any Outstanding First Lien PFC
Bonds may be used to purchase or redeem and retie First Lien PFC Bonds within the Limitations
provided in Section 2 of this resolution Money in the First Lien Bond Account shall be used
solely to pay principal of, interest on and premium, if any, on First Lien PFC Bonds, whether al
matunty or redemption or purchase 1in advance of maturty of such First Lien PFC Bends  As
provided 1n this resolution, the Monthly Debt Service Depostt shall be adyusted from time to
tpe, o as to ensure comphance with requirements of the Code and to avoird excessive
accumulations in the First Lien Bond Account

Money on hand in the First Lien Reserve Account mn excess of the First Lien Reserve

Account Requiremnent shall be transferred to the First Lien Bond Account

{e) Credit Fuuilines  To the extent that the Port shall have satisfied the Firy
Lien Reserve Requirement with a Credit Facility, the Senes Resolution may provide additiona
covenanis and prescribe addiional procedures with respect to such Credit Facility no
inconsistent with this resolution

Section 9 Specific Covenuants The Port hereby makes the following covenants an

agreements with the owners and holders of each of the First Lien PFC Bonds for as long as an

of the same remain Outstanding
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(a) First Lien Suffictency Covenant The Port will at all times establish,
maintain and collect PFC Revenue which, together with Projected Additional Pledged Revenue,
will be sufficient to meet the First Lien Sufficiency Covenant and undertake to measure
compliance with the First Lien Sufficiency Covenant as of the end of each fiscal year

If the First Lien Sufficiency Covenant 1s not met, the Port shall
(1) redeem or defease First Lien PFC Bonds and/or Subordinate Lien
PFC Obligations in amounts sufficient to pernat the Port to comply with the First Lien
Sufficiency Covenant, and/or
(1)  wdentify Additional Pledged Revenue sufficient to permat a
Consultant to certify compliance with the First Lien Sufficiency Covenant, and/or
(im) obtain an amendment to exising PFC Authonty or new PFC
Authority and/or
(v)  identify and agree to use other legally available funds of the Port to
pay Projected Costs not already paid, 1 an amount sufficient (together with amounts realized as a
result of the other options 1dentified hereinabove) to meet the First Lien Sufficiency Covenant
If the First Lien Suffictency Covenant ts not met, and the steps 1n (1) through (iv) have not
been taken, the Port shall not spend any money on deposit in the PFC Capital Fund except to pay
debt service on the Furst Lien PFC Bonds, to make deposits to the First Lien Reserve Account, to
pay debt service on Subordinate Lien PFC Obligations or to make deposiis 1n a reserve account
for Subordinate Lien PFC Obligations
The failure of the Port to meet the First Lien Sufficiency Covenant shail not constitute a
Default unless, prior to curning such fiulure, the Port fails to take one of the actions descnbed 1n
(1) through (1v) above and, while such faillure continues, the Port disburses monz¢y from the PFC
Capital Fund for purposes other than the payment of debt service on PFC Bonds or required
deposits to reserve accounts therefor

(b) Maintenance of the Awrport  The Port will at all tmes keep and maintain
or cause to be mamntamed the Awport i good repair, working order and condition, and will at all
umes operate the same and the business or businesses 1n connection therewith 1a an efficient
manner and at a reasonable cost

(¢}  Property and Liabduy Insurance The Port will keep ali operating

facihiies insured, 1f such insurance is obtainable at reasonable rates and upon reasonable
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conditions, against such risks, in such amounts, and with such deductibies as the Commussion or
the Designated Port Representative shall deem necessary for the protection of the Port and of the
owners of PFC Bonds then Outstanding

(d)  Books and Records The Port will keep and maintain proper books of
account and accurate records of ali of its revenue, including tax recetpts and PFC receipts,
received from any source whatsoever, and of all costs of adminstration and maintenance and
operation of all of its business that are in accordance with generally accepted accounting
principles as 1n effect from time to ime  On or before 120 days after each fiscal year, the Port
will prepare or cause to be prepared an operating staternent of all of the business of the Pont for
such preceding fiscal year Each such annual statement shall contain a statement 1n detail of the
PFC Revenue for such fiscal year and shall contain a statement as of the end of such year
showing the status of all funds and accounts of the Port pertaiming to the operation of tts business
and the status of all of the funds and accounts created by vanous resoluttons ¢f the Commassion
duthonizing the 1ssuance of outstanding bonds and other obligations payable from the PFC
Revenue Copies of such statements shall be placed on file in the man office of the Port, and
shall be open to mspection at any reasonable ime by the owners of PFC Bonds

() Comphance with Law The Port wall comply with all provisions of the
PFC Act, ANCA, the PFC Authority and the PFC Regulations apphicable to the Port and all
provisions thereof, and will not take any action or omut to take any action with respect to PFC
Revenue, the Projects, the Airport or otherwise 1f such action or omussion would, pursuant to the
PFC Regulations, cause the termination or reduction of the Port’s authonty to impose passenger
facility charges or prevent the coliection and use of the PFC Revenue as contemplated by this
resclution  The Port covenants thay all money 1n the PFC Revenue Fund and the PFC Capital
Fund will be used in compliance with all provisions of the PFC Act and the PFC Regulations
applicable to the Port and all provisions of the PFC Authority Without hinuting the generality of
the foregoing, the Port covenants that, to the extent necessary to comply with the foregomng
covenant

(1) The Port will dihgently seek approval to use PFC Revenue for the

Projects within the tune periods set forth 1n the PFC Regulations and will begin implementation

of the Projects within the time peniods set forth in the PFC Regulations;
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(1)  The Port (A) will impose PFCs to the full extent such imposition
has been authorized and approved by the FAA 1n the FAA’s Record of Decision, dated June 24,
1998, and (B) will not umlaterally decrcase the level of the passenger facihity charge to be
collected from any passenger,
(1)  The Port will not unpose any noise or access restriction at the
Aurport not 1n compliance with ANCA,
(tv)  The Port will take all action reasonably necessary to cause all
Collecting Carners to collect and remit to the Port all PFCs at the Airport required by the PFC
Regulations to be so collected and remitted, and
(v)  The Port will contest any attempt by the FAA to terminate, reduce
or suspend the Port’s authorty to impose, recetve or use PFC at the Airport prior to the charge
expiration date or the date total approved passenger facility charge revenue has been collected
(f) Operation and Mantenance The Port covenants that it will not take any
action or omit to take any action that would cause the FAA, the Departinent of Transportation ot
any other state or federal agency to suspend or to revoke the Port’s operating certificates for the
Aarport, that it will at all times use reasonable efforts to keep the Aisrport open for take-offs and
tandings and that it will use reasonable efforts to obtain 1n a tumely manner all permits and
approvals required 10 constiuct and operate the Projects
Section 10 Denvative Products  The following shali be conditions precedent to the
use of any Denivauve Product on a parity with any Series of PFC Bonds
{a) General  Parity Tests The Denvative Product must satis{y the
requsrements for First Lien PFC Bonds, av descnbed in Section § of this resolution o1 the
apphcable section of a Series Resolution authorizing a senies of Subordinate Lien PFC
Obligations, as the case may be
(b)Y  Omnion of Bond Counsel The Port shall obtain an opinion of Bond
Coumsel on the due authonzation and execution of such Denvaiive Preduct opiming that the
action proposed to be taken by the Port 1« authonzed or permitted State law and by this resclution
or the applicable provisions of any applicable Series Resolution and 1s not prohibited by the
resolutions that authonized the issuance of the Cutstanding PFC Bonds, as such resolutions may

be amnended or supplemented from tme to time and will not adversely affect the exclusion from
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gross income for federal income tax purposes of the interest on any PFC Bonds 1ssued on a tax-
exempt basis
(©) 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 Denvative
Payment Dates
(d) Supplemental Agreements to Govern Derwvative Products  Pnor to
entering into a Denvative Product, the Commussron shall adopt a resolution, which shall
(1) create and establish a Denvative Product Account or provide for
some other way to account for the use of a Derivative Product, establish generai
provisions for the retention of PFC Revenue 1n amounts sufficient to make, when due,
Port Payments,
(2)  establish general provisions for the nghts of providers of
Denvative Products or Denvative Facihiies, and
(3)  set forth such other matters as the Port deems necessary or
desirable 1n connection with the management of Denvative Products s« are not clearly
inconsistent with the provisions of this resolution
Except as may be otherwise provided n the resolution establishing a Denivative Product
Account, addiional PFC Bonds may be delivered in connection with any Derivative Product
Thas resolution may be amended 1n the future to reflect the hen posiuon and prionty of any
payments made m connection with 2 Denvative Product and, provided, further, that termmnation
payments under Denivative Products may not attan a party licn with any First Lien PFC Bonds
onil  Adoption of Supplemental Resolutions and Purposes Thereof Without
Consent  The Port may adopt at any ume and from time to time and without the consent or
concurrence of the owner of any PFC Bond, ¢ resolution or resoluiions amendatory or
supplemental to thas resolution for any one or more of the following purposes
(a) To provide for the 1ssuance of a Senes of PFC Bonds pursuanmt to
Section 4 hereof, and to prescribe the terms and condinons pursuant to which such PFC Bonds
may be 1ssued, paid or redeemed including, inter alia, provisions relating to defaulis with respect
to Subordinaie Lien PFC Obligations, subject to the himitation of Section 14 hereol,
{(b)  To add covenants and agreements of the Port for the purpose of further

securing the payment of the PFC Bonds, provided that such additional covenants and agreements
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are not contrary to or inconsistent with the covenants and agreements of the Port contained in this
resolution,

(©) To prescribe further limitations and restrictions upon the issuance of PFC
Bonds and/or Denvative Products and the incurring of indebtedness by the Port payable from the
PFC Revenue which are not contrary to or mconsistent with the limitatons and restrictions
thereon theretofore in effect,

(d)  To surrender any right, power or privilege reserved to or conferred upon
the Port by the terms of this resolution,

{e) To confirm as further assurance any pledge or provision for payment of the
PFC Bonds under and the subjection to any lien, claim or pledge created or to be created by the
provisions of this resolution of the PFC Revenue or of any other moneys, secunties or funds,

H To cure any ambiguity or defect or inconsistent proviston 1n this resolution
or to mnsert such provisions clanifying matters or questions ansing under this resolution as are
necessary or desirable, provided that such modifications shall not matenally and adversely affect
the security for the payment of any PFC Bonds,

(g) To quahfy this resolution under the Trust Indenture Aci of 1939, as
amended as long as there 1s no material adverse effect on the security for the payment of PFC
Bonds,

(k)  To obtain or maintan a rating with respect to any Series of PFC Bonds,

(1) To modify the provisions of this resolution to obtain from any Rating
Agency a rating on any Series of PFC Bonds or any pottion thereof which 14 higher than the
rating which would be assigned without such modification, or

1)) To modify any of the provisions of this resolution 1n any other respects,
provided that such modifications shall not matenally and adversely affect the securty for the
payment ot any PFC Bond Notwithstanding anything 1 subsection 10(d) or m this Section 11 to
the contrary, without the specific consent of the owner of each PFC Bond, no such resoluiion
amending or supplemenuing the provisions hereof or ot any Senes Resolution shall (1) permut the
creation of a Jien or charge on the PFC Revenue superior or prior to the payment of the First Lien
PFC Bonds, (2) reduce the percentage of PFC Bondowners of which ure required to consent to
any such resolution amending or supplementing the provisions hereof, or (3) give to any PFC

Bond or PFC Bonds any preference over any other PFC Bond or PFC Bonds secured hereby or
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violate the PFC Act or any PFC Authority or PFC Regulation No resolution amending or
supplementing the provisions hereof or any Series Resolution shall change the date of payment of
the principal of any PFC Bond, or reduce the principal amount or Accreted Value of any PFC
Bond, or change the rate or extend the tme of payment of interest thereot, or reduce any
premium payable upon the redemption or prepayment thereof, or advance the date upon which
any PFC Bond may first be called for redemption prior to 1its fixed maturity date (except as
provided 1n the Series Resolution authorizing the 1ssuance of such PFC Bond) without the
specific consent of the owner of that PFC Bond, and no such amendment shall change or modify
any of the rights or obligations of any Paying Agent or other agent for a Senies of PFC Bonds

without 1ts written assent thereto

Section 12 Adoption of Supplemental Resolutions and Purposes Thereof With

Consent

(a) Amendments With Registered Owners Consent Subject to the provisions
of Section 11, this resolution may be amended from time to ime by a Supplemental Resolution
approved by the Registered Owners of a majority 1n aggregate principal amount of the First Lien
PFC Bonds or Subordinate Lien PFC Obhigations, as the case may be, then Qutstanding,
provided, that (A) no amendment shall be made which affects the security of some but fewer than
all of the Registered Owners of the Outstanding First Lien PFC Bonds or a lien of Subordinate
Lien PFC Obligations, as the case may be, without the consent of the Regtstered Owners of a
majorty in aggregate principal amount of the PFC Bends so affected, and {B) except as expressiy
authorized hereunder, no amendment which alters the interest rates on any Outstanding First Lien
PFC Bonds or a lien of Subordinate Lien PFC Obligations, as the case may be, the maturity dates
or interest payment dates of any Outstanding First Lien PFC Bonds oi a hen of Subordinate Lien
PFC Obhgations, as the case may be, without the consent of the Registered Owners of ali
Outstanding PFC Bonds affected thereby.

(b)  Amendments With Consent of Issuers of Credit Facilines Notwithstanding
anything 1n this Section 12 or Sections 10(d) or 11 to the contrary, any amendment to this
resolution shall require the prior written consent of the issuer(s) of Credit Facilities wath respect
to First Lien PFC Bonds so long as such issuer has not farled to honor a claim for payment
thereunder A Senes Resolutton shall not be considered as an amendment to this resolution, In

addition, to the exient that any Sertes of PFC Bonds 1s secured by a Credit Facility, the wssuer of
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the Credit Facility shall be considered to be the Regisiered Owner for purposes of grantmng
consents, wasvers or approvals required or permitted to be obtained under this resolution
(c)  Approval of FAA The approval of the FAA of any supplement or

amendment to this resolution shall be required orly to the extent that such amendment or
supplement conflicts or 1s inconsistent with PFC Authority

Section 13 Resolution and Laws a Contract with Bondowners This resolution is
adopted under the authonty of and in full comphance with the Constitution and laws of the State
of Washington, including RCW ch 39 46, as amended and supplemented, and Title 53 of the
Revised Code of Washington, as umended and supplemented The FAA shall be a third party
beneficiary under this resolution with respect to its nights under Section 15

Section 14  Defaults The Port hereby finds and determines that the collection, deposit

and disbursement of PFC Revenue and Additional Revenue, 1if any, are essential to the payment
and security of the PFC Bonds and the failure or refusal of the Port or any of its officers to
perform the covenants and obhigations of this resolution will endanger the collechon and
apphcation of PFC Revenue and Additional Revenue, if any, and such other moneys, funds and
securities to the purposes heren set forth  Accordingly, the provistons of this Section 14 are
specitied and adopted for the additional protection of the owners from tirne o time of the PFC
Bonds Any one or more of the following cvenis shail constitute a “Default” under ths
revolution and cach Series Resolution

(@) The Porst shall fail to make payment of the principal of any First Lien PFC
Bonds when the same shall become due and payable whether by matunity or scheduled
redemption prior to matunty,

{b)  The Port shali farf to make payments of any installment of interest on any
First Luen PFC Bonds when the same shall become due and payable,

(c) The Pont shall defuult 1n the observance or performance of any other
covenants, conditions, or agreements on the part of the Port conained 1 this resolution, and such
default shall have continued for a penod of 90 days, provided, however, that a breach of a
covenant thai results 1 a wviolation of the PFC Act, ANCA, PFC Authonty or the PFC
Regulations shall not be a Default hereunder unless and until such violation results n a

termunation or reduction in the Port’s authonty to impose or to impose and use PFCs
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A future Series Resolution authonzing Subordinate Lien PFC Obligations may provide
for additional events constituting defaults with respect thereto, provided that such defaults
thereunder shall not result in a Defauit hereunder

Section {35 Remedies and Other FAA Provisions Upon the occurrence of a Default

under this resolution, the Port will notify Registered Owners of such Default Upon receipt of an
FAA Notice (a “Notice Event™), the Port immedsately shall notify the Standby Trustee of the
occurrence of such Notice Event In addition, (1) upon the receipt of an FAA Nouce or
(n) tollowing a Defauit and receipt of a request from the Registered Owners of a majority in
principal amount of the Qutstanding PFC Bonds, the Port shall immediately direct the Treasurer
to transfer the balance on hand 1n the PFC Revenue Fund, the First Lien Bond Account, the First
Lien Reserve Account and the PFC Capital Fund to the Standby Trustee Upon receipt of
indemmity and assurances to 1ts satisfaction that tts expenses shall be paid, the Standby Trustee

n upon receipt of an FAA Notice, to the extent permitted by law,
shall act upon the direction of the FAA with respect to PFC Revenue after PFC Bonds have been
pind, and/or

(n)  following the occumrence of a Default, the Standby Trustee 1n its
own name and as the trustee of an express trust, may take any or all of the following actions.

{a) by mandamus, or other suil, action or praceeding at law or
in equity, enforce all nights of the Registered Owners and require the Port to carry out any
agreements with or for the benefit of the Registered Owners of PFC Bonds and to perform 1its or
their duties under this resolution and any Senies Resolution,

(b)  brng suit upon the PFC Bonds,

() by action or suit 1n equity require the Port to account as if it
were the trustee of an express trust for the Registered Owners of PEC Bonds, or

(d) by action or st mn equity enjoin any acts or things which
may be uniawful or in violation of the nghts of the Registered Owners of PFC Bonds

Notwithsianding anything icresn to the contrary, the FAA shall have only those nghis or
remedies set forth 1n the then currently effective PFC Authority

The Standby Trustee shall give notice of all Defaults known te the Standby Trustee, to the
Registered Owners within 90 days after the occurrence thereof The Standby Trustee shall be

pro‘ected 1in withholding such notice if and s0 long as the board of directors, the executive
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commttee, or 4 trust committee of directors and/er responsible officers, of the Standby Trustee
in good fuith determine that the withholding of such notice 15 1n the interest of the Regstered

Owners

Section 16  Application of PFC Revenue and Other Funds After Default If a Default

shall occur and be continumng, all PFC Revenue and any cother funds then held or thereafter
recetved by the Standby Trustee under any of the provisicns of this resolution shall be apphied by
the Standby Trustee as follows and in the following order

(a) To the payment of any expenses necessary in the opimon of the Standby
Trustee to protect the interests of the Registered Owners of the PFC Bonds and payment of
reasonable fees and charges and expenses of the Standby Trustee (including reasonable fees and
disbursements of its counsel) incurred in and in connection with the performance of its powers
and duties under this resolution,

(b) To the payment of the principal of and interest then due on the PFC Bonds
(upon presentation of the PFC Bonds to be paid, and stamping thereon of the payment 1if only
partially pmd, or surrender thereof if fully paid) subject to the provisions of thes resolution, as
follows.

W Unless the prncipal of all of the PFC Bonds shall bave become
due and payable,

First. To the payment to the persons entitled thereto of all installments of wnterest
then due 1n the order of the matunty of such instaliments and, if the amoant avautable shall not be
sufficient to pay in full any installment or instaliments matuning on the same date, then to the
payment thereof first to First Lien PFC Bonds 2nd then to Subordinate Lien PFC Obligations and
within such liens, ratably, according to the amounts due thereon, to the persons entitled thereto,
without any discrimination or preference, and

Second To the payment to the persons entstied therew of the unpaid pnncipal of

any PFC Bonds which shail have become due, whether at maturty or by call for redemption,
with inteiest on the overdue principal at the rate borne by the respective PFC Bonds, and, if the
amount available shall not be sufficient to pay m tull ali the PFC Bonds, together with such
interest, then to the payment thereof first to First Licn PFC Bonds aad then to Subordinate Lien
PFC Obligations and vathin such hens, ratably, according to the amounts of principal due on

such date to the persons entitied thereto, without any discrimination or preference;
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(n)  If the principal of all of the PFC Bonds shall have become due and
pdyable, to the payment of the principal and interest then due and unpaid upon the PFC Bonds,
with interest on the overdue principal at the rate borne by the PFC Bonds, and, 1f the amount
available shall not be sufficient to pay n full the whole amount so due and unpaid, then to the
payment thereof first to First Lien PFC Bonds and then to Subordinate Lien PFC Obligations and
within such lien, ratably, without preference or prionty of principal over interest, or of interest
over principal, or of any installment of interest over any other instaliment of interest, or of any
First Lien PFC Bond over any other First Lien PFC Bond or of any Subordinate Lien PFC
Obligation over any other Subordinate Lien PFC Obhigation, according to the amounts due
respectively for principal and interest, to the persons entitled thereto without any discnmnation
or preference, and

(m) Tothe Port

Section 17  Standby Trustee to Represent Regustered Owners  The Standby Trustee 15

hereby irrevocably appomted (and the successive respective Registered Owners of the PFC
Bonds, by taking .nd holding the same, shall be conclusively deemed to have so appointed the
Standby Trustee) as Standby Trustee and true and lawful attorney-in-fact of the Registered
Owners of the PFC Bonds for the purposve of exercising and prosecuting on their behalf such
rights and remedies as may be available to such Registered Owners under ihe provisions of the
PFC Bonds, this resolution, any Series Resolution and apphicable provisions of any law  Upon
the occurrence and continuance of a Default or other occasion giving nse to a right in the
Standby Trustee to represent the Registered Owners, the Standby Trustee in its discretion may,
and upon the wntten request of the Registered Owners of not less than 25% in aggregate
prncipal amount ot the PFC Bonds then Outstanding, and upon being mdemmfied agairst
anticipated expenses and Iiabilines to 1ts satisfaction therefor (which indemmity 1» a condition
precedent to its duties hereunder, shall, proceed to protect or enforce its rights or the nghts of
such Registered Owners by such appropnate action, suit, mandamus or other proceedings as it
shall deem most effectual to protect and enforce any such night, at law or in equity, exther for the
specific performance of any covenant or agreement contained herein, or 1n aid of the execution of
any power herein granted, or for the enforcement of any other appropniate legal or equitable right
or remedy vested in the Standby Trustee or in such Registered Owners under this resolution, each

Sernes Resolution or any law, and upon instituting such proceeding, the Standby Trustee shali be
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entitled, as a matter of nght, to the appointment of a receiver of the PFC Revenue and other
assets pledged under this resolution, pending such proceedings All rights of action under this
resolution or the PFC Bonds or otherwise may be prosecuted and enforced by the Standby
Trustee without the possession of any of the PFC Bonds or the production thereof in any
proceeding relating thereto, and any such suit, action or proceeding instituted by the Standby
Trustee shall be brought 1n the name of the Standby Trustee for the benefit and protection of all
the Registered Owners of such PFC Bonds, subject to the provisions of this resolution.

Section I8  Registered Owners' Direction of Proceedings Anything 1n this resolution
to the contrary notwithstanding, the Registered Owners of a majonity in aggregate principal
amount of the PFC Bonds then Outstanding shall have the nght, by an instrument or concurrent
mstruments 1n writing executed and delivered to the Standby Trustee, to direct the method of
conducting all remedial proceedings taken by the Standby Trustee hereunder, upon
indemnification satisfactory to the Standby Trustee, provided that such direction shall not be
otherwise than 1n accordance with law and the provisions of this resolut:on, and that the Standby
Trustee shall have the nght to dechine to follow any such direction which in the sole discretion of
the Standby Trustee wouid be unjustly prejudicial to Registered Owners not parties to such
direction  The Standby Trustee shall not be responsible for the propriety of or hiable for the
consequences of following such a direction given by the Registered Owners of a majonsty in
aggregate principal amount of the PFC Bonds Outstanding

Section 19  Lunutation on PFC Bond Registered Owners' Right to Sue  No Registered

Owner of any PFC Bond shall have the right to institute any sust, action or proceeding at law or

in equity for the protectson or entorcement of any right or remedy under this resoiution, any
Series Resolution or any other applicable law unless the Registered Owners of not less than 25%
in aggregate principal amount of the PFC Bonds then Ouistanding shall have made written
request upon the Standby Trustee to exercise the powers hereinbefore granted or (o institute such
suit, action or proceeding 1n its own name, and such Registered Owner or said Registered
Ownenrs shall have tendered (o the Standby Trustee indemnity satisfactory to it agamst the costs,
expenses and liabihities to be incurred in complying with such request, and the Standby Trustee
shall have refused or emtted to comply with such request for a period of 60 days after such
written request shall have been received by, and said tender of indemmnity shall have been made

to. the Standby Trustee
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Such noufication, request, tender of indemnity and refusal or omussion are hereby
declared, 1n every case, to be condittons precedent to the exercise by any Registered Owner of
PFC Bonds of any remedy hereunder or under law, it being understood and intended that no one
or more Registered Owners of PFC Bonds shall have any night in any manner whatever by his or
their action to affect, disturb or prejudice the secunity of this resolution or the nights of any other
Registered Owners, or to enforce any right under this resolution, or any Series Resolution or
other applicable law with respect to the PFC Bonds, except in the manner herein provided, and
that all proceedings at law or in equity to enforce any such night shall be nstituted, had and
maintained 1n the manner herein provided and for the benefit and protection of all Registered
Owners of the Outstanding PFC Bonds

Section 20  Termunation of Proceedings In case any proceedings taken by the Standby

Trustee or any one or more Registered Owners on account of any Default shali have been
discontinued or abandoned for any reason or shall have been determined adversely or if the FAA
Notice 1v withdrawn for any reason or if any Default 1s cured, the Standby Trustee or the
Registered Owners, then n every such case the Port, the FAA, the Standby Trustee and ibe
Registered Owners, subject 1o any determination 1n such proceedings, shall be restored to thexr
former positions and nghts hereunder, severally and respectively, and all nghts, remedies,
powers and duties of the Port, the FAA, the Standby Trustee and the Registered Owners shali
continue as though no such proceedings had been taken Al funds and accounts shall be returned
to the Treaserer of the Port  Receipt of notice from the Port and the FAA to the effect that the
FAA’s assertion of a violation of the PFC Act, ANCA, PFC Authonty or PFC Regulations has
been reselved or waived shall constitute a termination of the Default and caused by such
violation proceedings hereunder

Section 2] Remedies Not Exclusive No remedy herein conferred upon or reserved to

the Standby Trustee or the FAA or to the Registered Owners of the PFC Bonds 1s intended to be
exclusive of any other remedy or remedies, and each and every such remedy, to the extent
permutted by law, shall be cumulative and 1n addition to any other remedy given hereunder or
now or hereafter existing ai law or 1k equity or otherwise

Secnon 22 No Waiver of Defaull  No delay or omission of the Standby Trustee or of
any Registered Owner of the PFC Bonds to exercise any right or power ansing upon the

occurrence of any Default shall impair any such rght or power or shall be construed to be a
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waiver of any such default or an acquiescence therein, and every power and remedy given by this
resolution to the Standby Trustee or to the Registered Owners may be exercised from time to
time and as often as may be deemed expedient

Section 23 Duties. Immunities and Liabilities of Standby Trustee

{a)  The Standby Trustee shall, prior to the receipt of an FAA Notice or a
Default, and after the curing of ali Defaults which may have occurred or withdrawal or resolution
of an FAA Notice, perform such duties and only such duties as are specifically imposed upon 1t
as set forth 1n this resolution and no imphed duties or responsibiliies shall be read nto this
resolutton against the Standby Trustee The Standby Trustee shall, dunng the existence of any
Default {which has not been cured) or following receipt of an FAA Notice and pnor to
resolution, exercise such of the nghts and powers vested 1n 1t by this resolution, and use the same
degree of care and skill in their exercise, as a prudent person wouid exercise or use under the
circumstances 1n the conduct of his or her own affairs, provided that, if m the reasonable opmion
of the Standby Trustee any such action may tend to invoke expense or lrability to the Standby
Trustee, it shall not be obligated to take such action uniess it 18 first furnished with funds for
payment of such expense or with indemnity therefor satisfactory to 1t

(b)  Upon 30 dayv' advance wri'ten notice to the Standby Trustee, the Port may
unless a Default shall have occurred and then be continuing, and upon wntten request of the
1ssuers of all Credit Facitities then an effect with respect to PFC Bonds (so long as such 1ssuer(s)
w/are not 1n default of its/thewr obhgations) shall, remove the Standby Trustee at any time and
shail remove the Standby Trustee if at any time requested to do so by an instrument or concurrent
istruments m writiag signed by the Regrstered Owners of not (ess than a majonty 1n aggregate
principal amount of the PFC Bonds then Outstanding (or their attormeys duly authorized
writing) or, without the necessity of advance written notice, 1f at any tume the Standby Trusice
shall cease to be ehigible in accordance with subsection (e) of this Section, or shall become
incapable of acting, or shall be adjudged a bankrupt or nsolvent, or a receiver of the Standby
Trustee or ats property shall be appointed, or any public officer shali take control or charge of the
Standby Trustee or of s property or affairs for the purpose of rehabilhitation, conservation or
fiquidation, 1n each case by giving written notice of such removal to the Standby Trustee and

thereupon shall appornt a successor Standby Trustee by an instrument 1n writing
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(¢)  The Standby Trustee may at any time resign by giving wrtten notice of
such resignation to the Port and the FAA and by giving the Registered Owners notice of such
resignation by first class mail at the addresses shown on the Bond Register In order to discharge
this obligation, the Standby Trustee shall deliver a form of such notice to the Registrar with a
request to distribute the same to Registered Owners. Upon receiving such notice of resignation,
the Port shall promptly appoint a successor Standby Trustee by an instrument in wrsing The
Standby Trustee shall not be relieved of its duties until such successor Standby Trustee has
accepted appointment

{d) Any removal or resignation of the Standby Trustee and appointment of a
successor Standby Trustee shall become effective only upon acceptance of appointment by the
successor Standby Trustee If no successor Standby Trustee shall have been appointed and have
accepted appointment within 45 days of giving notice of removal or notice of resignation as
aforesand, the rewigning Standby Trustee or any Registered Owner (on behalf of himself and ail
other Registered Owners) may petation any court of competent jurisdiction for the appointinent of
a successor Standby Trustee, and such court may thereupon, after such notice (if any) as it may
deem proper, appoint such successor Standby Trustee  Any successor Standby Trustee appornted
under thss resclution shall signify its acceptance of such appointment by executing and delivenng
to the Port and 10 1ty predecessor Standby Trustee a wrtten accepiance thereof, and ihereupen
such successor Standby Trustee, without any further aci, deed or conveyance, shall become
vested with all the money, cstates, propertics, nights, powers, trusts, dunes and obligations of
such predecessor Standby Trustee, with hke effect as 1f onginally named Standby Trustee herein,
but, nevertheless, at the request of the Port or the request of the successor Standby Trusiee, such
predecessor Standby Trustee shall, at the expense of the Post execute and deliver any and all
instruments of conveyance or further assurance and do such other things as may reasonab:ly be
requsred tor more fully and certainly vesting in and confirming to such successor Standby Trustee
ail the rights, title and interest of such predecessor Standby Trustee in and to any propenty held by
it under this resolution and shall pay over, transfer, assign and deliver to the suiccessor Standby
Trustee any money or other property subject to the trusts and conditions herein st forth, subject
1o Section 25 heresn  Upon request of the successor Standby Trustee, the Port shall execute and
dehiver any and all instruments as may be reasonably required for more fuily and centainly vesting

i and confirming o such successor Siandby Trustee all such money, estates, properties, nghts,
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powers, trusts, duties and obligations Upon acceptance of appointment by a successor Standby
Trustee as provided 1n this subsection, such successor Standby Trustee shall mail a notice of the
successton of such Standby Trustee to the trusts hereunder to the FAA and to the Registered
Owners at the addresses shown on the Bond Register The successor Standby Trustee shall effect
this notice by giving a form of notice to the Registrar with a request to mail such notice to the
Registered Owners

(e) The Standby Trustee shall have no responsibility with respect to any
information, statement or recutal in the official statement or other disclosure matenal prepared or
distnbuted with respect to the PFC Bonds

(H The Standby Trustee's nghts to immunities, mdemnity, and protection
from liability hereunder and its nghts to payment of tees and expenses shall survive its
resignation or removal and the final payment or defeasance of the PFC Bonds or the discharge of
this resolution

(g) Upon an admession of insolvency or a filing of a petiion under Chapter 9
of the United States Bankruptcy Code, the Port (1) tmmediately shall notify the Standby Trustee
of the occurrence of such event, and (u)upon receipt of indemnity and assurances to its
satssfaction that its expenses shall be paid, the Standby Trustze shall, to the extent permticd hy
law, 1n its own name and as the trustee of an express trust un behalf of the Registered Owners,
piosecute and defend the claims, «f any, of the Registered Owners against the Port, including
without hmtation, clams of the Bondhoiders to PFC Revenue and any Addiional Pledged

Revenue

Section 24  Merger or Consohidation Any company 1nto which the Standby Trusice

may be merged or converted or with which 1t may be consobdated or any company resulting froin
any merger, conversion or consohidation to which 1t shall be a party shall be the successor {0 such
Standby Trustee and Standby Trustee's adminisiration thereof without the executing or filing of
any paper or any further act, anythung herein to the contrary notwithstanding
Section 23 Laability of Standby Trustee

(a)  The recatals ot facts berein and 1n the PFC Bonds shall be taken as
statements of the Port, and the Standby Trustee shall have no responsibility for the correciness of
the same or tor the vahdity or sufficiency of this revolution, any Senes Resclution of any secunty

thereunder or tor the PFC Bonds, or any representations theretn  The Standby Trustee shall incur
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no responsibihity 1n respect of any such documents other than in connection with the duties or
obhigations heretn or in the PFC Bonds assigned to or imposed upon it The Standby Trustce
shal! not be hable in connection with the performance of its duties or exercise of discretion
hereunder, except for its own neghgence or willful misconduct The Standby Trustee may
become the Registered Owner of PFC Bonds as principal with the same nights it would have if it
were not Standby Trustee and, to the extent permitted by law, may act as depository for and
permit any of its officers or directors to act as members of, or 1n any other capacity with respect
to, any commuttee formed to protect the nghts of Registered Owners, whether or not such
commuttee shall represent the Registered Owners of a majority 1n principal amount of the PFC
Bonds then Outstanding

(b)  The Standby Trustee shall not be hable for any error of judgment made in
good faith by a responsible officer, unless it shall be proved that the Standby Trustee was
negligent 1n ascertaining the pertinent facts

{¢)  The Standby Trustee shall not be liable with respect to any action taken or
omitted to be taken by 1t in good faith in accordance with the direction of the FAA or the
Registered Owners of not less than 25% 1n aggregate pnncipal amount of the PFC Bonds at the
time OQutstanding relating to the time, method and place of conducting any proceeding for any
remedy avaitable to the Standby Trustee or exercising any trust or power conferved upon the
Standby Trustee under this resolution

(®) The Standby Trustee shall not be liable for any action taken by 1t 1n good
faith and beheved by 1t to be authonized or within the discretion or rights or powers conferied
upon st by this resolution

{¢)  The Standby Trustee shall not be deemed to have knowledgec of any
detault or Default unless and unti) it shall have actual knowledge thercof, or shall have recetved
written notice thereof Except as otherwise expressly provided heren, the Standby Trustee shall
not be bound to ascertain or inquii 2 as to the performance or observance of any of the terms,
conditions, covenants or agreements herein or of any of the documents executed 1n connection
with the PFC Bonds, ot as to the existence of a default or Default thereunder Except as
otherwise provided in this resolution, the Standby Trustee shall not be responsible for the vahidity
or effectiveness of any coliateral given to or held by 1 The Standby Trusize shall not be

responsible for filing or maintasning the prionty of any financing statement
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(f) The permissive right of the Standby Trustee to perform acts under this
resolution shall not be construed as a duty The Standby Trustee shall not be required to give any
PFC Bond or surety in respect of the execution of the trusts confined hereunder or otherwise n

respect of the premises

Section 26  Right to Rely on Documents The Standby Trustee shall be protected n
acting upon any notice, resofution, request, requisition, consent, order, certificate, direction,
1eport, optmion, PFC Bord or other paper or document beheved by it to be genuine and to have
been signed or presented by the proper party or parties, but the Standby Trustee shall examine the
evidence furnished to 1t 1n order to determine whether or not such evidence conforms to the
requirements of this resolution At the expense of the Port, the Standby Trusiee may consult with
counsel, who may but not need be counsel of or to the Port. with regard to legal questions
concerming 1nterpretatron of this resolution or otherwise, and the opinion of such counsel shall be
full and complete authonization and protection in respect of any action taken or suffered by it
hereunder 1n good faith and 1n accordance therewith

The Standby Trustee shall not be bound to recogntze any person other than the 1ssuer(s)
of Credit Facilty/Facilities as the Registered Owner of a PFC Bond unless and until such PFC
Bond 1s submutted for inspection, if required, and h:s title thereto ts satisfacionly estabbshed, if
disputed

Whenever 1n the administration of the trusts imposed upon 1t by this resolution the
Standby Trustee shall deem 1t necessary or desirable that a matter be proved or established prior
to taking or suffering any action hereunder, such matter (unless other evidence 1n respect thereof
be heren specificaily prescribed) may be deemed to be conclusively proved and established by a
certificate of the Port, and such certificate shall be full warrant to the Standby Trustee for any
action taken or suffered in good farih under the provisions of thes resolution i reltance upon such
Cernificate, but in its discretion the Standby Trustee may in heu thereof, accept other evidence of

such matter or may require such additional evidence as to 1t may deem reasonable

Section 27 Preservayon and Inspection of Documents  All documents muniammed by

the Standby Trustee under the provisions of this resolution shall be retained 1n its possession and
shall be subject at al} reasonable times to the inspection of the FAA, the issuer(s) of Credit
Fucshity/Facihties, the Port and their agenis and representatives duly authonized in writirg, at

reasonable hours and under reasonable conditions with reasonable prior notice
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Section 28  Compensation and Indemmfication The Standby Frustee shall be enbitled

1o receive compensation from the Port for the services of the Standby Trustee and rendered under
or pursuant to this resolution, which compensation shall be determined i1n accordance with the
written fee schedule of the Standby Trustee furnished to the Port by the Standby Trustee and as
may be supplemented or modified from time to ttme hereafter, or as of the date of appomntment of
any successor Standby Trustee {(or which compensation, in the absence of any such wntten fee
schedule, shall be reasonable compensation), and also all reasonable expenses, charges, legal and
consulting fees and other dishbursements and those of 1s attorneys, agents and employees,
incurred 1in and about the performance of its powers and duties under this resoiution n
accordance with the fee agreement between the Port and the Standby Trustee

The Standby Trustee shall be under no obligauon to mstitute any suit, to take any
proceeding under this resolution, to enter any appearance or in any way defend m any sute 1n
which it may be named as defendant, or to take any steps 1 the execution of the trusts hereby
created or in the enforcement of any rnights and powers hereunder, until it shall have reasonable
grounds for behesving that prompt repayment of all costs «nd expenses, outlays and counsel fees
and other reasonable disbursements in connection therewith, and adequate indemmity against all
nsk and hability, 15 reasonably assured to it, provided that the Standby Trustee shall not be
entitled to seek indemnity under the circumstances described n Section 23(a) However the
Standby Trustee may begin suit, or appear 1 and defend suit, or do anything else n 1ts judgment
proper to be done by it as such Standby Trustee, without ussurance of reimburscment or
indematy, and  such case the Standby Trustee shall be reimbursed or indemnified by the FAA
or the Registered Owners requesting such action, 1f any, or by the Port n ali other cases for all
fees, costs, and expenses, habilities, outlays and counsel fevs and other reasonable disbursements
properly incurred n connection therewith, uniess such lrabihity or disbursement is adjudicated to
have resulted from the negligence or wallful musconduct of the Standby Trustee If the
Registered Owners or the Port, as appropriate, shail fal to make such reimbursement or
indemnification, the Standby Trustee may reunburse itsclf from any money i #ts possession
under the provisions of this resolution (other than Credit Faciity money), subject only to the
prior hien of the PFC Bonds for the payment of the principal thereof and the premum (sf any) and

interest thereon
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None of the provisions contaned in this resolution shall require the Standby Trustee to
act or to expend or risk Hs own funds or otherwise incur individual financial habihity in the
performance of any of 1ts duties or in the exercise of any of i1ts rights or powers if 1t shall have
reasonable grounds for beheving that prompt payment of fees or repayment of such funds or
adequate indemmity against such risk or liability 1s not reasonably assured to 1t

Section 29  Notices Any notice to or demand upon the following parties shall be
given by first class mail, return receipt requested, as set forth below, or to such other addresses as
may from time to time be furmished, effective upon the recetpt of notice thereof given as
provided for in this Section 29

If to the Port Port of Seattle
2711 Alaskan Way
Pier 69
PO Box 1209
Seattle, WA 98111
Attention Director of Finance and Budget
If to the FAA PFC Branch, APP530
Office of Airport Planning & Programming
Aurport’s Financial Assistance Div
800 independence Avenue SW
Washington, DC 20591
If 1o the Standby Trustee Norwest Bank Minnesota, N A
Sixth and Marquetie Avenue
Minneapolis, MN 55479-006%
Attention  Corporate Trust iivision
if 16 the Registrar The Bank of New York
10i Barclay Street, 21W

New York, NY 10286
Attention Corporate Trust Admunisiration

The fact and date of the execution by any person of any such request, consent or other
instrument or wrnting may be proved by ihe certificate of any notary public or other officer of any
Jurnisdiction, authonized by the laws thereof to take acknowledginents of deeds, certifying that the
person signing such request, consent or other instrument acknowledged to him the execution
thereof, or by an affidavit of a witness of such executton duly sworn to before such notary public
or other officer

Tne registered ownership of PFC Bonds shall be proved by the Bond Register held by the
Registrar

Any request, consent, or other insirument or wnting of the Registered Owner of any PFC

Bond shall bind every future Registered Owner of the same PFC Bond and the Registered Owner
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of every PFC Bond 1ssued 1n exchange wherefor or in lieu thereof, in respect of anything done or
suffered to be done by the Standby Trustee or the Port in accordance therewith or reliance
thereon

Section 30  Severability If any one or more of the provisions of this resolution shall
be declared by any court of competent jurisdiction to be contrary to law, then such provision or
provisions shall be deemed separable from, and shall in no way affect the vahidity of, any of the
other provisions of this resolution or of the PFC Bonds issued pursuant to the terms hereof

special
ADOPTED by the Port Commussion of the Port of Seattle at a regalar- meeting thereof,

held this Ib{'h day of J—U// V , 1998, and duly authenticated in open session by the

signatures of the Commusstoners present and voting in favor thereof

PORT OF SEATTLE, WASHINGTON

Commussioners
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CERTIFICATE

I, the undersigned, Secretary of the Port Comnussion (“Commission™)of the Port of
Seattle, Washington (herein called the “Port”), DO HEREBY CERTIFY

A ﬂ ﬁ[
1 That the attached resolution numbered f g 7 . (herein called the

“Resolution”) 1s a true and correct copy of a resolution of the Port, as finally adopted at a
meeting of the Commussion held on the Mday of J—Lﬂy . 1998, and duly recorded
1in my office

2 That said meeting was duly convened and held in all respects 1n accordance with
law, and to the extent required by law, due and proper notice of such meeting was given. that a
quorum of the Commussion was present throughout the meeting and a legally sufficient number
of members of the Commussion voted 1n the proper manner for the adoption of said Resojution,
that all other requirements and proceedings incident to the proper adoption of said Resolution
have been duly fulfilled, carried out and otherwise observed, and that I am authorized to execute

this certificate
IN WITNESS WHEREOF, [ have hereunto set my hand this /£#4 day of J[ U{}Z .

1998
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