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SERIES RESOLUTION

PGRT OF SEATTLE, WASHINGTON

RESOLUTION NO. 3111, AS AMENDED

A RESOLUTION of the Port Commission of the Port of
Seattle, Washington, authorizing the sale and
issuance of Revenue Bonds, Series 19924 and Series
1992B of the Port in the principal amounts of
$25,450,000 and $115,440,000, respectively, for
the purpose of financing additions and
improvements to 1ts properties and facilities;
fixing the date, forms, terms, maturities for each
series; and authorizing the approval of interest
rates and sale of such bonds.

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

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

WHEREAS, the Port has issued and there are currently

outstanding the following series of senior lien revenue bonds:

Currently

Resolution Date of Original Outstanding Final

—Numbey = _lssue Principal Ame. (4/1/92) Maturity Dates
2286 Feb 1, 1969 $ 20,000,000 $10,770,000 Feb 1, 1999
2397 Nov 1, 1971 22,300,000 13,030,000 Nov 1, 2001
2504 Nov 1, 1973 111,000,000 65,320,000 Nov 1, 2001
2653 Oct 1, 1976 55,000,000 24,655,000 Apr 1, 2000
2764 July 1, 1979 55,000,000 42,150,000 July 1, 2009
2919 Jan 1, 1984 26,900,000 16,880,000 Jan 1, 1999
2983 Dec 1, 1985 40,800,000 32,485,000 Dec 1, 2001

;7 and

WHEREAS, the Port has authorized the issuance of revenue
bonds 1n one or more series pursuant to Resolution No. 3059, as
amended, adopted on February 2, 1996 (the “Master Resolution?®);
and

WHEREAS, the Port has 1ssued and currently has outstanding
three series of revenue bonds pursuant to the Master Resclution,

as follows:



Currently

Resclution Date of Original Qutstanding Final
~Number =~ _Issue Principal Amt,  (4/1/92) Maturity Dates
3060 2/1790 (A) $66,240,492 05 $65,660,492 05 12/1/14
3060 2/1/90 (B) 59,969 771 35 59,444,771 35 12/1/14
3060 2/1/90 (C) 24,805,000 00 22,875,000 00 12/1/05

(the ”Outstanding Bonds”); and

WHEREAS, the bonds authorized under the Master Resolution,
including the Outstanding Bonds, are payable from Net Revenues
(as such term is defined in the Master Resoclution) and have a
lien subordinate to the lien of the Senior Lien Bonds; and

WHEREAS, it is now deemed necessary that two series of bonds
be 1ssued under authority of the Master Resolution to finance
necegsary capital improvements; and

WHEREAS, the Port Commission has held a public hearing on
the issuance of one series of such bonds as required by
Section 147(f£f) of the Internal Revenue Code of 1986, as amended;
and

WHEREAS, it 18 necessary that the date, form, terms and
maturities of each series of such revenue bonds be fixed; and

WHEREAS, it is deemed necessary and desirable that such
revenue bonds of both series be sold pursuant to negotiated sale
as herein provided;

NOW, THEREFORE, BE I'T RESOLVED BY THE PORT COMMISSION OF THE
PORT OF SEATTLE, WASHINGTON, as follows:

Sgction 1. Definations. Unless otherwise defined herean,
the terms used ain this Series Resolution, including the preamble
hereto, which are defined in the Master Resolution shall have the
meanings set forth in the Master Resolution. In addition, the
following terms shall have the following meanings in this Series
Resolutiong

Bond Year” means each one year period {or shorter period
from the date of issue) that ends at the close of business on the
date specified in the Tax Exempticn Agreement and Arbitrage

Certification.
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7code” means the Internal Revenue Code of 1986, as amended,

and shall include all applicable regulations and rulings relating

thereto.
rconstruction Fund-19292A, Airport” means the account or fund

by that name maintained in the office of the Treasurer for the
purpose of holding the proceeds of the Series 1992A Bonds to be
used for airport purposes.

rconstruction Fund-1992B, Airport” means the account or fund
by that name maintained in the office of the Treasurer for the
purpose of holding a portion of the proceeds of the Series 1992B
Bonds to be used for airport purposes.

rconstruction Fund-1992B, Marine” means the account or fund

by that name maintained in the office of the Treasurer for the
purpose of holding a portion of the proceeds of the Series 1992B
Bonds to be used for marine division purposes.

7Cco-Pay’ng Adents” means the Registrar appointed for pur-
poses of paying the praincipal of and interest and premium, if
any, on the Series 1992 Bonds.

"DTC” means The Depository Trust Company, New York, New
York, a limited purpose trust company organized under the laws of
the State of New York, as depository for the Series 1992 Bonds
pursuant to Section 3 hereof.

fFuture Paraity Bopds” means those revenue bonds or other
revenue obligations which will be issued by the Port in the
future as Parity Bonds.

"insurer” means MBIA, the municipal bond insurance company
1ssuing the Surety Bond.

¥*letter of Representations” means the letter of representa-
tions from the Registrar and the Port to DTC, 1in substantially
the form of Exhibit € attached hereto and made a part hereof by
this reference.

"MBIA” means Municipal Bond Investors Assurance Corpcration,
a stock insurance corporation incorporated under the laws of the

State of New York.
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7Net Proceeds,” when used with reference to the Series 1992A
Bonds, wmeans the face amount of the Series 1992A Bonds, plus
accrued interest and original issue premium, if any, and less
original issue discount and proceeds, if any, deposited into the
Series 1992 Reserve Account.

7"Outstanding Bonds” means the Port’s Revenue Bonds, Seraies

1990A, Revenue Bonds, Series 1990B and Revenue Bonds, Series
1990C, issued pursuant to Resolution No. 3060, as amended, and as
further described in the recitals to this Series Resolution.

rParity Bonds” means any revenue obligations issued by the
Port pursuant to Section 7 of the Master Resolution, which Parity
Bonds have a lien upon the Net Revenues for the payment of the
principal thereof and interest thereon equal to the lien created
upon Net Revenues for the payment of the principal of and inter-
est on the Outstanding Bonds and the Series 1992 Bonds, and the
term ”Parity Bonds” shall mean and include the Outstanding Bonds,
the Series 19922 Bonds and any Future Parity Bonds.

*Private Person” means any natural person engaged in a trade

or business or any trust, estate, partnership, association,
company or corporation.

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

business by a private person 1f such use 1s other than as a
nember of the general public. Praivate Person Use includes owner-—
ship of the property by the private person as well as other
arrangements that transfer to the private person the actual or
beneficial use of the property (such as a lease, management or
incentive payment contract or other special arrangement) in such
a manner as to set the private person apart from the general
public. Use of property as a member of the gsneral public
includes attendance by the private person at municipal meetings
or business rental of property to the private person on a day-to-
day basis 1f the rental paid by such private person 1s the same
as the rental paid by any private person who desires to rent the

property. Use of property by nonprofit community groups or com-
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munity recreational groups is not treated as Private Person Use
if such use 1s 1incidental to the governmental uses of property,
the property is made available for such use by all such community
groups on an equal basis and such community groups are charged
only a de minimis fee to cover custodial expenses.

foualified Insurance” means any non-cancellable municipal
bond insurance policy or surety bond issued by any 1insurance
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) (i) which insurance
company or companies, as of the time of issuance of such policy
or surety bond, are rated 1in one of the two highest Rating
Categories by one or more of the Rating Agencies for unsecured
debt or insurance underwriting or claims paying ability or
(i1) by issuing 1ts policies causes obligations insured thereby
to be rated in one of the two highest Rating Categories.

"Oualified Letter of Credit” means any irrevocable letter of
credit i1ssued by a financial institution, which institution main-
tains an office, agency or branch in the United States and as of
the time of issuance of such letter of credit, is rated in one of
the two highest Rating Categories by one or more of the Rating
Agencies.

"Rating Category” means the generic rating categories of the
Rating Agency, without regard to any refinement or gradation of
such rating category by a numerical modifier or otherwise.

"Rebatable Arbitrage” mneans the amount computed rrom time to
time pursuant to Section 10(a) of this Series Resolution.

"Reqistered Owner” means the person named as the registered
owner of a Series 1992 Bond in the Bond Register.

"Registrar” means, collectively, the fiscal agency of the
State of Washington 1n Seattle, Washington, and New York, New
York, appointed by this Series Resolution for the purpcses of

registering and authenticating the Series 1992 Bonds, maintaining
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the Bond Reglster, and effecting transfer of ownership of the
Series 1992 Bonds.

7Series 1992 Bond Fund” means the Port of Seattle Revenue
Bond Fund, Series 1992 created in the office of the Treasurer of
the Port by Section 7 of this Series Resolution.

7"Series_ 1992 Bonds” means, collectively, the Series 1992A
Bonds and the Serles 1992B Bonds.

"Series 1992 Debt Service Account” means the account of that
name created in the Series 1992 Bond Fund by Section 7(a) of this
Series Resolution.

7Series 1992 Reserve Account” means the account of that name

created 1n the Series 1992 PBond Fund by Section 7(b) of thas
Series Resolution.

rSeries 1992 Reserve Account Requirement” means the lesser
of (1) $10,600,000 or (1i) average Annual Debt Service with
respect to the Series 1992 Bonds.

*Series 199227 Bonds” means the Port of Seattle, Washington,
Revenue Bonds, Series 1992A, authorized to be issued by
Section 2(a) of this Series Resolution.

fSeries 1992B Bonds” means the Port of Seattle, Washington,
Revenue Bonds, Series 1992B, authorized to be 1ssued by Sec-
tion 2(b) of this Series Resolution.

"Surety Bond” means the surety bond 1ssued by the Insurer on
the date of issuance and delivery of the Series 1992 Bonds for
the purpose of satisfying the Series 1992 Reserve Account
Regulrement.

FSurety Bond Agreepent” means the Guaranty Agreement between
the Port and the Insurer, 1in substantially the form of Exhibit D
attached hereto and made a part hereof by this reference.

7Tax Exemption Agreement and Arbitrage Certification” means

the certificate executed by the Port at the time of closihg and
delivery of the Series 1992 Bonds that sets forth the methodology

for computation of Rebatable Arbitrage.
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Section 2. Authoraization of Series 1992 Bonds.

(a) Series 19927 Bongds. The Port shall issue the Series
1992A Bonds in the principal amount of $25,450,000 for the
purpose of providing part of the funds necessary to (i) pay the
Costs of Construction of any or all of the projects described on
Exhibit A attached hereto and (ii) pay all costs incidental to
the foregoing and to the issuance of the Series 1992A Bonds.

(b} Series 1992B Bongs. The Port shall i1ssue the Series

1992B Bonds in the principal amount of $115,440,000 for the
purpose of providing all or part of the funds necessary to
(i) pay the Costs of Construction of any or all of the projects
described on Exhibit B attached hereto and (ii) pay all costs
incidental to the foregoing and to the issuance of the Series
1992B Bonds.

Section 3. Series 1992 Bopd Detajls.

(a) Series 1992A Bonds. The Series 1992A Bonds shall be
designated as ”"Port of Seattle, Washington, Revenue Bonds, Series
1992A,” shall be registered as to both principal and interest and
shall be numbered separately in the manner and with any
additional designation as the Registrar deems necessary for
purposes of identification, shall be dated April 1, 1992, shall
be in the denomination of $5,000 each or any integral multiple of
$5,000, provided no Series 1992A Bond shall represent more than
one maturity, shall bear interest from April 1, 1992 until the
Series 19%2A Bond bearing such interest has beer. paid or its
payment duly provided for, payable on November 1, 1992, and
semiannually on the first days o¢f each May and November
thereafter, and shall mature on November 1 of the following years
in the following amounts and bear interest at the following rates

per annum:
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Maturity Year

(November 1) Principal Amount Interest Rates
1992 $ 185,000 3.10%
1993 765,000 3.80
1994 920,000 4.60
1995 960,000 4.90
1996 1,010,000 5.10
1997 1,065,000 5.40
1998 1,125,000 5.60
1299 1,120,000 5.75
2000 1,260,000 5.90
2001 1,335,000 6.00
2002 600,000 6.10
2003 635,000 6.20
2004 675,000 6.30
2005 720,000 6.40
2006 770,000 6.490
2010 3,700,000 6.25
2017 8,535,000 6.25

(b) Series 1992B Bonds. The Series 1992B Bonds shall be
designated as "Port of Seattle, Washington, Revenue Bonds, Series
1992B,” shall be reqgistered as to both principal and interest and
shall be numbered separately in the manner and with any
additional designation as the Registrar deems necessary for
purposes of identification, shall be dated April 1, 1992, shall
be in the denomination of $5,000 each or any integral multiple of
$5,000, provided no Series 1992B Bond shall represent more than
one maturity, shall bear interest from April 1, 1992 until the
Series 1992B Bond bearing such interest has been paid or its
payment duly provided for, payable on November 1, 1992, and
semiannually on the first days of each May and November
thereafter, and shall mature on November 1 of the following years
in the following amounts and bear interest at the following rates

per annum:
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Maturity Year

{November 1) Principal Amount Interest Rates
1992 $ 825,000 3.20%
1993 3,415,000 3.90
1994 4,105,000 4.70
1995 4,305,000 5.00
1996 4,520,000 5.30
1997 4,760,000 5.50
1998 5,030,000 5.70
1999 5,310,000 5.90
2000 5,630,000 6.00
2001 5,970,000 6.10
2002 2,675,000 6.30
2003 2,850,000 6.40
2004 3,025,000 6.50
2005 3,230,000 6.50
2006 3,430,000 6.50
2010 16,095,000 6.70
2017 40,265,000 6.00

(c) Series 1992 Bonds Not A General Obligation. The Seraies

1992 Bonds are not a general obligation of the Port, and no tax
revenues of the Port may be used to pay the principal of and
interest on the Series 1992 Bonds.

Section 4. Right of Priorx Redemption and Purchase.

(a) Mandatory Redemption.

(1) The Series 1992A Bonds maturing on November 1,
2010, unless previously redeemed pursuant to optional
redemption provisions of Section 4(bj (1) hereof, shall be
redeemed by lot at par plus accrued interest to the date of
redemption 1n the following amounts on November 1 of the

following years:

Year Amount

2007 $ 840,000
2008 895, 000
2009 950, 000
2010 1,015,000%*

* Final Maturity

(2) The Series 1992A Bonds maturing on November 1,
2017, unless previously redeemed pursuant to optional
redemption provisions of Section 4(b){(2) hereof, shall be
redeemed by lot at par plus accrued interest to the date of
redemption in the feollowing amounts on November 1 of the

following years:
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Year Anount

2011 $1,015,000
2012 1,075,000
2013 1,140,000
2014 1,215,000
2015 1,280,000
2016 1,365,000
2017 1,445,000%

*Final Maturity

(3) The Series 1992B Bonds maturing on November 1,
2010, unless previously redeemed pursuant to optional
redemption provisions of Section 4(b){3) hereof, shall be
redeemed by lot at par plus accrued interest to the date of
redemption in the following amounts on November 1 of the

following years:

Year Amount

2007 $3,640,000
2008 3,885,000
2009 4,140,000
2010 4,430,000%

* Final Maturity

(4) The Series 1992B Bonds maturing on November 1,
2017, unless previously redeemed pursuant to optional
redemption provisions of Section 4(b){4) hereof, shall be
redeemed by lot at par plus accrued interest to the date of
redemption in the following amounts on November 1 of the

following years:

Year Amount

2011 54,780,000
2012 5,075,000
2013 5,385,000
2014 5,715,000
2015 6,060,000
2016 6,425,000
2017 6,825,000%*

*Final Maturity

(5) To the extent that the Port shall have optionally
redeemed or purchased the Series 1992 Bonds pursuant to
subsection (b) or (f) of this Section 4 since the last
scheduled mandatory redemption of the Series 1992 Bonds, the
Port may reduce the praincipal amount of Series 1992 Bonds to

be redeemed 1in like principal amount. Such reduction may be
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applied in the year specified by the Designated Port
Representative.
(b) Optional Redemption.

(1) The Port hereby reserves the right, at its option,
to redeem the Outstanding Series 1992A Bonds maturing on and
after November 1, 2003, exclusive of the Series 1992A Bonds
maturing on November 1, 2017, on and after November 1, 2002
in whole on any date or in part and if in part on any
interest payment date, with maturities to be selected by the
Port and by lot within a maturity, at the following prices,
expressed as a percentage of the principal amount of the
Series 1992A Bonds to be redeemed, plus accrued interest to

the date fixed for redemption:

edemptio ate Redemption Prices
November 1, 2002 through Octobker 31, 2003 102%
November 1, 2003 through Octcber 31, 2004 101%
November 1, 2004 and thereafter 100%

(2) The Port hereby reserves the right, at its option,
to redeem the oOutstanding Series 1992A Bonds maturing on
November 1, 2017 on and after November 1, 2002 1n whole on
any date or in part and if in part on any interest payment
date, by lot within the maturity, at the followinhg prices,
expressed as a percentage of the principal amount of the
Series 1592A Bonds to be redeemed, plus accrued interest to

the date fixed for redemptiocn:

Pedemption Date e ce
Novemkzy;- 1, 2002 through Octcber 31, 2003 101%
November 1, 2003 and thereafter 100%

{(3) The Port hereby reserves the right, at its option,
.0 redeem the Outstanding Series 1992B Bonds maturing on and
after November 1, 2003, exclusive of the Series 19928 Bonds
maturing November 1, 2017, on and after November 1, 2002, in
whole on any date or in part and if in part on any interest
payment date, with maturities to be selected by the Port and
by lot within a maturity, at the following prices, expressed

as a percentage of the principal amount of the Series 1992B
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Bonds to be redeemed, plus accrued interest to the date

fixed for redemption:

Redemption Date Redemption Prices
November 1, 2002 through October 31, 2003 102%
November 1, 2003 through October 31, 2004 i01%
November 1, 2004 and thereafter 100%

(4) The Port hereby reserves the right, at its coption,
to redeem the Outstanding Series 1992B Bonds maturing on
November 1, 2017 on and after November 1, 2002 in whole on
any date or in part and if in part on any interest payment
date, by lot within the maturity, at a price of par, plus
accrued interest to the date fixed for redemption.

{c) Selection of Series 1992 Bopnds for Redemption. If the

Port redeems at any one time fewer than all of the Series 1992
Bonds having the same maturity date, the particular Series 1992
Bonds or portions of Series 1992 Bonds of such maturity to be
redeemed shall be selected by 1lot within the series being
redeemed (or in such manner determined by the Registrar) in
increments of $5,000; provided, however, as long as the Series
1992 Bonds are in fully immobilized form, the selection of Series
1992 Bonds for redemption shall be made as provirded in the Letter
of Representations. In the case of a Series 1992 Bond of a
dencmination greater than $5,000, the Port and Registrar shall
treat each Series 1992 Bond as representing such nhumber of
separate Series 1992 Bonds each of the denomination of $5,000 as
1s obtained by dividing the actual principal amount of such
Series 1992 Bond by $5,000 of actual principal amount. In the
event that only a portion of the principal sum of a Series 1992
Bond is redeemed, upon surrender of the Series 1992 Bond at the
principal office of the Registrar there shall be 1ssued to the
Regaistered Owner, without charge therefor, for the then
unredeemed balance of the principal sum thereof, at the option of
the Reglistered Owner, a Serilies 1992 Bond or Series 1992 Bonds of
like maturity and interest rate 1in any of the denominations

herein authorized.
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(d) Notice of Redemption. For so long as all Outstanding

Series 1992 Bonds are in fully immobilized form, notice of
redemption shall be given as provided in the Letter of
Representations.

In the event that the Series 1992 Bonds are no longer in
fully immobilized form, notice of any such intended redemption
shall be given not less than 30 nor more than 60 days prior to
the date fixed for redemption, by first class mail, postage
prepaid, to the Registered Owner of any Series 1992 Bond to be
redeemed at the address appearing on the Bond Register. The
requirements of this section shall be deemed to be complied with
when notice is mailed as herein provided, regardless of whether
it 18 actually received by the Registered Owner of any Series
1992 Bond. Notice shall also be mailed within the same time
period, postage prepaid, to PaineWebber Incorporated, Goldman,
Ssachs & Co., Lehman Brothers, M.R. Beal & Company and Artemis
Ccapital Group, Inc. or to thelr respective business successors,
if any, but mailing of the notice shall not be a condition
precedent to the call of any Series 1992 Bonds for redemption.

All official notices of redemption shall be dated and shaill
state:

(1) the redemption date;

(2) the redemption price;

(3) 1f fewer than all outstanding Series 1992 Bonds
are to be redeemed the identification (and, in the case of
partial redemption, the rsspective principal amounts) of the
Series 1992 Bonds to be redeemed;

(4) that on the redemption date the redemption price
will become due and payable upon each such Series 1992 Bond
or portion thereof called for redemption, and that interest
thereon shall cease to accrue from and after said date;

{5) the place where such Series 1992 Bonds are to be

surrendered for payment of the redemption price, which place
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of payment shall be the principal office of the Registrar;
and

(6) that the notice of redemption may be withdrawn and
the proposed redemption of Series 1992 Bonds cancelled if
for any reason funds will not be available on the date fixed
for redemption.

On or prior to any redemption date, the Port shall deposit
with the Registrar from money available therefor an amount of
money sufficient to pay the redemption price of all the Series
1992 Bonds or portions of Series 1992 Bonds which are to be
redeemed on that date.

Any notice of redemption may be cancelled and annulled if
for any reason funds are not available on the date fixed for
redemption for payment in full of the Series 1992 Bonds then
called for redemption.

official notice of redemption having been given as afore-
said, the Series 1992 Bonds or portions of Series 1992 Bonds
which are to be redeemed shall, on the rademption date, become
due and payable at the redemption price therein specified, and
from and after such date (unless the Port shall default in the
payment of the redemption price) such Series 1992 Bonds or
portions of Series 1992 Bonds shall cease to bear interest. If
said funds shall not be so available on the redemption date, such
Series 1992 Bonds or portions thereof shall continue to bear
interest until paid at the same rate as they wouvld have borne had
they not been called for redemption. Upon surrender of such
Series 1992 Bonds for redemption in accordance with said notice,
such Series 1992 Bonds shall be paid by the Registrar at the
redemption price. Installments of interest due on or prior to
the redemption date shall be payabie as herein provided for
payment of interest. Upon surrender for any partial redemption
of any Seriles 1992 Bond, there shall be prepared for the
Registered Owner a new Series 1992 Bond or Series 1992 Bonds of

the same maturity in the amount of the unpaid principal. All
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Series 1992 Bonds which have been redeemed shall be cancelled and
destroyed by the Registrar and shall not be reissued.

In addition to the foregoing notice, further notice shall be
given by the Registrar as set out below, but no defect in said
further notice nor failure to give all or any portion of such
further notice shall in any manner defeat the effectiveness of a
call for redemption if notice thereof 1is given as above
pPrescribed.

Each further notice of redemption given hereunder shall
contain the information required above for an official notice of
redemption plus: (1) the CUSIP numbers of all Series 1992 Bonds
being redeemed; (11) the date of issue of the Series 1992 Bonds
as oraginally issued; (iii) the rate of interest borne by each
Series 1992 Bond being redeemed; (iv) the maturity date of each
Series 1992 Bond being redeemed; and (v) any other descriptive
information needed to identify accurately the Series 1992 Bonds
being redeemed.

Each further notice of redemption shall be sent at ieast 35
days before the redemption date by registered or certified mail
or overnight delivery service to all registered securities
depositories then in the business of holding substantial amounts
of obligations of types comprising the Series 1992 Bonds (such
depositories now being DTC, Midwest Securities Trust Company of
Chicago, Illinois, and Philadelphia Depository Trust Company of
Philadelphia, Pennsylvania).

Upon the payment of the redemption price of the Series 1992
Bonds being redeemed, each check cor other transfer of funds
1ssued for such purpose shall bear the CUSIP number identifying,
by 1ssue or maturity, the Series 19392 Bonds being redeemed with
the proceeds of such check or other transfer.

(e) Effect of call. Interest on any Series 1992 Bonds so
called for redemption shall cease on such redemption date unless
the same shall not be redeemed upon presentation made pursuant to

such call.
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(f) Purchase of Series 1992 Bonds for Retirement. The Port

further reserves the right to use at any time any surplus Gross
Revenue avallable after providing for the payment required by

paragraph First through Sixth of Section 4(a) of the Master

Resolution to purchase any of the Series 1992 Bonds in the open
market for retirement.

(g) Source of Funds for Series 1992 ond Rede ion.
Redemption of the Series 1992 Bonds, pursuant to this Section 4,
other than mandatory redemption pursuant to subsection (a)
hereof, shall be made only from and to the extent of funds
deposited with the Treasurer of the Port and available for such
purpose.

Section 5. Place and Medium of Payment. Both principal of

and interest on the Series 1992 Bonds shall be payable in lawful
money of the United States of America. For so long as all Out-
standing Series 1992 Bonds are in fully immobilized form,
payments of principal and interest thereon shall be made as
provided in the Letter of Representations.

In the event that the Series 1992 Bonds are no longer in
fully immobilized form, interest on the Series 1992 Bonds shall
be paid by check or draft mailed (or by wire transfer to a
Registered Owner of Series 1992 Bonds 1in aggregate principal
amount of $1,000,000 or more who so requests) to the Registered
owners of the Series 1992 Bonds at the addreasses for such
Registered Owners appearing on the Bond Register on the 15th day
of the month preceding the interest payment date. Principal of
the Series 1992 Bonds shall be payable upon presentation and sur-
render of the Series 1992 Bonds by the Registered Owners at the

principal office of the Registrar.

Section 6.  Registration.
{a) Bond Register. The Port hereby appoints the fiscal

agency of the State of Washington as the Registrar. The Port
shall cause a bond register to be maintained by the Registrar.

So 1long as any Series 1992 Bonds remain Outstanding, the
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Registrar shall make all necessary provisions to permit the
exchange or registration or transfer of Series 1992 Bonds at its
principal office.

{b) Registered Ownership. The Port and the Registrar, each
in 1ts discretion, may decem aud treatr the Registered Owner of
each Series 1992 Bond as the absolute owner thereof for all
purposes, and neither the Port nor the Registrar shall be
affected by any notice to the contrary. Payment of any such
Series 1992 Bond shall be made only as described in Section 5
hereof, but such registration may be transferred as herein
provided. All such payments made as described in Section 5 shall
be valid and shall satisfy and discharge the lial'ility of the
Port upon such Series 1992 Bond tc the extent of the amount or
amounts so paid.

(cj DTC__Acceptance/lLett 0o s ons. To induce
DTC *o accept the Series 1992 Bonds as eligible for deposit at
DTC, the Port shall execute and deliver the Letter of
Representations. The Designated Port Representative 1is hereby
authorized to execute the Letter of Representations with such
changes as may hereafter Dbe approved by the Designated Port
Representative, and such approval shall be conclusively presumed
by the Designated Port Representative’s execution thereof. The
Series 1992 Bonds initially issued shall be held in fully
immobilized form by DTC acting as depository pursuant to the
terms and conditions set forth in Exhibit € attached hereto;
shall be 1ssued in denominations equal to the aggregate principal
amount of each maturity and initially shall be registered 1n the
name of Cede & Co., as the nominee of DTC.

Neither the Port nor the Registrar will have any respon-
sibility or obligation to DTC participants or the persons for
wnom they act as nominees with respect to the Series 1992 Bonds
1n respect of the accuracy of any records maintained by DTC or
any DTC participant, the payment by DTC or any DTC participant of

any amount 1in respect of the principal or redemption price of or
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interest on the Series 1992 Bonds, any notice which is permitted
or regquired to be given to Registered Owners under this resolu-
tion {(except such notices as shall be required to be given by the
Port to the Registrar or to DTC), the selection by DTC or any DTC
participant of any person to receive payment in the event of a
partial redemption of the Series 1992 Bonds or any consent given
or other action taken by DTC as the Registered Owner. For so
long as any Series 1992 Bonds are held in fully immobilized form
hereunder, DTC or 1its successor depository shall be deemed to be
the Registered Owner for all purposes hereunder, and all refer-
ences herein to the Registered Owners shall mean DYC or its
nominee and shall not mean the owners of any beneficial interest
in the Series 1992 Bonds.

If any Series 1992 Bond shall be duly presented for payment
and funds have not been duly provided by the Port on such
applicable date, then interest shall continue to accrue there-
after on the unpaid principal thereof at the rate stated on such
Series 1992 Bond until it is paid.

(d) 5¢_©O tory.

(1) The Series 1992 Bonds shall be registered
initially in the name of “Cede & Co.,” as nominee of DTC,
with one Series 1992 Bond maturing on each of the maturity
dates for the Series 1992 Bonds of each series in a
denomination corresponding to the total principal therein
designated to mature on such date. Registered ownership of
such immobilized Series 1992 Bonds, or any portions thereof,
may not thereafter be transferred except (i) to any
successor of DTC or 1its nominee, provided that any such
successor shall be qualified under any applicable laws to
provide the service proposed to be provided by 1it; (ii1) to
any substitute depository appointed by the Commission
pursuant to subsection (2) Dbelow or such substitute
depository’s successor; or (111} to any person as provided

in subsection (4) below.
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(2) Upon the resignation of DTC or its successor (or
any substitute depository or its successor) from its func~-
tions as depository or a determination by the Commission
that it is no longer in the best interests of owners of
beneficial interests of the Series 1992 Bonds to continue
the system of book entry transfers through DTC or its
successor (or any substitute depository or its successor),
the Commission may  hereafter appoint a substitute
depository. Any such substitute depository shall be
gqualified under any applicable laws to provided the services
proposed to be provided by it.

{3) In the case of any transfer pursuant to clause (i)
or {(ii) of subsection (1) above, the Registrar shall, upon
receipt of all oOutstanding Bonds, together with a wratten
request on behalf of the Commission, issue a single new
Series 1992 Bond for each maturity of such Series 1992 Bonds
then Outstanding, registered in the name of such successor
or such substitute depository, or their nominees, as the
case may be, all as specified in such written request of the
Commission.

{4) In the event that (i} DTC or its succassor ({or
substitute depository or its successor) resigns from its
functions as depository, and no substitute depository can be
obtained, or (ii1) the Commission determines that it is in
the best interest of the beneficial owners of the Series
1992 Bonds that they be able to obtain Series 1992 Bond
certificates, the ownership of Series 1992 Bonds may then be
transferred to any person or entity as herein provided, and
the Series 1992 Bonds shall no longer be held in fully
immobilized form. The Commission shall deliver a written
regquest to the Regastrar, together with a supply of
definitive Series 1992 Bonds, to 1ssue Series 1992 Bonds as
herein provided 1n any authorized denomination. Upon

recelpt of all then outstanding Series 1992 Bonds by the
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Registrar together with a written regquest on behalf of the
Commission to the Registrar, new Series 1992 Bonds shall be
issued in such denominations and registered in the names of
such persons as are requested in such written request.

(5) The Port and the Registrar shall be entitled to
treat the person in whose name any Series 1992 Bond is
registered as the absolute owher thereof for all purposes of
this resolution and any applicable laws, notwitnstanding any
notice to the contrary received by the Registrar or the
Port. Neither the Port nor the Registrar will have any
responsibility or obligations, legal or otherwise, to any
vother party including DTC or its successor (or substitute
depository or its successor), except for the Registered
owners of the Series 1992 Bonds,

(e) Transfer oxr Exchange of Registered Ownership; Change in
PDenominatiops. The registered ownership of any Series 1992 Bond
may be transferred or exchanged, but no transfer of any Seriles
1992 Bond shall be valid unless it is surrendered to the
Reagistrar with the assignment form appearing on such Series 1992
Bond duly executed by the Registered Owner or such Registered
Ccwner’s duly authorized agent in a manner satisfactory to the
Registrar. Upon such surrender, the Registrar shall cancel the
surrendered Series 1992 Bond and shall authenticate and deliver,
without charge to the Registered Owner or transferee therefor, a
new Series 1992 Bond (or Series 1992 Bonds at the option of the
new Registered Owner) of the same date, maturity and interest
rate and for the same series, aggregate principal amount in any
authorized denomination, naming as Registered Owner the person or
persons listed as the assignee on the assignment form appearing
on the surrendered Sevies 1992 Bond, 1in exchange for such
surrendered and cancelled Series 1992 Bond. Any Series 1992 Bond
may be surrendered to the Reqgistrar and exchanged, without
charge, for an equal aggregate principal amount of Series 1992

Bonds of the same series, date, maturity and interest rate, 1in
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any authorized denominaticn. The Registrar shall not be
obligated to transfer or exchange any Series 1992 Bond during the
15 days preceding any interest payment or principal payment date
or following any publication of notice of redemption.

(f) Registrar’‘s Ownership o 5 onds. The Regis-
trar may become the Registered Owner of any Series 1992 Bond with
the same rights it would have if it were not the Registrar, and
to the extent permitted by law, may act as depository for and
permit any of its officers or directors to act as member of, or
in any other capacity with respect to, any committee formed to
protect the right of the Registered Owners of the Series 1992
Boads.

(g) Registration Covenant. The Port covenants that, until
all Series 1992 Bonds have been surrendered and cancelled, it
will maintain a system for recording the ownership of each Series
1992 Bond that complies with the provisions of Section 149 of the
Code.

(h)

The Series 1992 Bonds shall be ocbligations only of the Series

1992 Bond Fund and shall be payable and secured as provided
herein. The Series 1992 Bonds are not general obligations of the
Port. The Series 1992 Bonds do not constitute an indebtedness of
the Port within the meaning of the constitutional provisions and
limitations of the State of Washington.

Section 7. Series 1992 Bond Fund. A special fund of the
Port designated the "Port of Seattie Revenue Bond Fund, Series
1992” (the *”Series 1992 Bond Fund”) 1is hereby authorized to bhe
created in the office of the Treasurer of the Port for the pur-
pose of paying and securing the payment of the Series 1992 Bonds.
The Series 1992 Bond Fund shall be held separate and apart from
all other funds and accounts of the Port and shall be a trust
fund for the owners, from time to time, of the Series 1992 Bonds.

(a) Series 1922 Debt Service Account. A Series 1992 Debt

Service Account 1s hereby authorized to be created 1n the Series
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1992 Bond Fund for the purpose of paying the principal of,
premium, 1f any, and interest on the Series 1992 Bonds.

The Port hereby irrevocably obligates and binds itself for
as long as any Series 1992 Bonds remain OQutstanding to set aside
and pay into the Series 1992 Debt Service Account from Net
Revenues or money in the Revenue Fund, on or prior to the
respective dates the same become due:

(1} Such amounts as are reguired to pay the interest
scheduled to become due on Outstanding Series 1992 Bonds;
and

(2) Such amounts with respect to Outstanding Series
1992 Bonds as are required (A} to pay maturing principal,
(B) to make redquired sinking fund payments, and (C) to
redeem Outstanding Series 1992 Bonds in accordance with any
mandatory redemption provisions.

(b) Series se . A Series 1992 Bond
Reserve Account (the 7”Series 1992 Reserve Account”) 1s hereby
authorized t¢ be created in the Series 1992 Bond Fund for the
purpose of securing the payment of the principal of and interest
on Series 1992 Bonds.

The Port hereby covenants and agrees that on the date of
issuance of the Series 1992 Bonds, it will purchase the Surety
Bond, as Qualified Insurance, in the aggregate total policy
amount of $10,600,000, in satisfaction of the Series 1992 Reserve
Account Redquirement for deposit in the Series 1992 Reserve
Account. At the time of issuance of the Surety Bond, the Port
shall enter into, and the Designated Port Representative 1is
hereby authorized to execute, a Surety Bond Agreement, substan-
tially in the form attached hereto as Exhibit D, incorporated by
this reference herein. The Designated Port Representative may
negotiate such modifications of said Surety Bond Agreement on
his/her discretion, and the terms of said Surety Bond Agreement

shall be deemed approved conclusively by the Port upon the
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execution of the Surety Bond Agreement by the Designated Port
Representative.

In consideration of the issuance and maintenance of the
Surety Bond, the covenants of the Port in this Series Resolution
and in the Master Resolution are hereby declared to be for the
further bhenefit of the Insurer as issuer of the Surety Bond, and
said corporation shall be a beneficiary of all said covenants.

In addition, the Port hereby covenants and agrees that any
provision of this Series Resolution which expressiy recognizes or
grants rights in or to the Insurer may not be amended 1in any
manner which affects the rights of the Insurer hereunder without
the prior written consent of the Insurer. The consent of the
Insurer shall be required in addition to the consent of the
Registered Owners, when required, for the following purposes:
(1) adoption of supplemental resolutions and (11i) the initiation
or approval of any other action which requires the consent of the
Registered Owners. The Designated Port Representative may
provide such additional information and/or notices to the Insurer
as he/she shall determine in his/her discretion.

The Port further covenants and agrees that it will maintain
the Surety Bond or equivalent thereof (as provided in the fol-
lowing sentence) in the Series 1992 Reserve Account in an amount
at least equal to the Series 14%92 Reserve Account Requirement.
The Series 1992 Reserve Account Requirement may be maintained by
deposits of cash, a Qualified Letter of Credit or Qualified
Insurance, or a combination of the foregoing. In computing the
amount on hand in the Series 1992 Reserve Account, Qualified
Insurance and/or a Qualified Letter of Credit shall be valued at
the face amount thereof, and all other obligations purchased as
an 1nvestment of moneys therein shall be valued at cost.

If the balance on hand in the Series 1992 Reserve Account 1s
sufficient to satisfy the Series 1992 Reserve Account Require-
ment, and prior to the completion of the projects authorized 1in

Section 2 hereof, interest earnings thereon shall be transferred
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to the construction fund designated by the Designated Port
Representative and used to pay the Costs of Construction of the
projects payable from such fund and thereafter such interest
earnings shall be applied as provided in the following sentences.
Whenever there 1s a sufficient amount in the Series 1992 Bond
Fund, aincluding the Series 1992 Reserve Account and the Series
1992 Debt Service Account to pay the principal of, premium, if
any, and interest on all outstanding Series 1992 Bonds, the money
in the Series 1992 Reserve Account may be used to pay such prin-
cipal, premium, if any, and interest. As long as the moneys left
remaining on deposit in the Series 1992 Reserve Account are equal
to the Series 1992 Reserve Account Requirement, money 1in the
Series 1992 Reserve Account may be transferred to the Series 1992
Debt Service Account and used te pay the principal of and
interest on Series 1992 Bonds as the same becomes due and payable
or to redeem and retiie, and to pay the interest due to such date
of redemption and premium, if any, on any Outstanding Series 1992
Bonds. The Port may also transfer out of the Series 1992 Reserve
Account any moneys required in order to prevent any Seriegs 1992
Bonds from becoming ”"arbitrage bonds” under the Code.

If a deficiency 1in the Series 1992 Debt Service Account
shall occur, such deficiency shall be made up from the Ser:es
1992 Reserve Account by the withdrawal of cash therefrom for that
purpose and by the sale or redemption of obligations held in the
Series 1992 Reserve Account, if necessary, 1n such amounts as
w1ll provide cash i1n the Series 1992 Reserve Account sufficient
to make up any such deficiency, and if a deficiency still exists
immediately prior to an interest payment date and after the with-
drawal of cash, the Port shall then draw from the Surety Bond or
any other Qual.fied Letter of Credit or Qualified Insurance in
sufficient amount to make up the deficiency. Such draw shall be
made at such times and under such conditions as the Surety Bond
Agreement or the agreement for such Qualified Letter of Credit or

such Qualified Insurance shall provide. Reimbursement shall be
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made to the issuer of the Surety Bond in accordance with the
terms of the Surety Bond Agreement, and after making necessary
provision for the payments required to be made in paragraph First
through Third of Section 4(a) of the Master Resolution. Any
deficiency created in the Series 1992 Reserve Account by reason
of any such withdrawal shall be made up within one year from
Qualified Insurance or a Qualified Letter of Credit or out of Net
Revenues (or out of any other moneys on hand legally available
for such purpose) (in 12 equal installments) after making neces-
sary provision for the payments required to be made into the
Series 1992 Debt Service Account within such year.

In making the payments and credits to the Series 1992
Reserve Account reguired by this Section 7(b), to the extent that
the Port has obtained Qualified Insurance or a Qualified Letter
of Credit for specific amounts required pursuant to this section
to be paid out of the Series 1992 Reserve Account, such amounts
so covered by Qualified Insurance or a Qualified Letter of Credit
shall be credited against the amounts required to be maintained
in the Series 1992 Reserve Account by this Section 7(b) to the
extent that such payments and credits to be made are insured by
an i1nsurance company, or guaranteed by a letter of credit from a
financial institution. Such @Qualified Letter of Credat or
Qualified Insurance shall not be cancellable on less than one
vear’s notice. In the event of any canceilation or 1f the issuer
of the Qualified Insurance or the Qualified Letter of Credit
shall be insolvent, the Reserve Account Reguirement shall be
satisfied (1) within one year of the insolvency but in any event
no later than the date of cancellation with Qualified Insurance
or another Qualified lLetter of Credit, or (ii) within one year
(in 12 equal installments) of the insolvency or cancellation out
of Net Revenues (or out of moneys on hand legally available for
such purpose) after making necessary provisions for the payments

required to be made into the Series 1992 Debt Service Account.
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(c) Said amounts so pledged to be paid into the Series 1992
Debt Service Account and Series 1992 Reserve Account with respect
to the Series 1992 Bonds are hereby declared to be an equal and
prior lien and charge upon the Gross Revenue superior to all
other charges of any kind or nature whatsoever, except for the
lien and charge thereon of the Senior Lien Bonds and except for
Operating Expenses and except that the amounts so pledged are of
equal lien to the lien and charge thereon of the Outstanding
Bonds and to any lien and charge thereon which may hereaiter be
made to pay and secure the payment of the principal of and inter-
est on any Future Parity Bonds.

(d) Use of Excess Money. Money in the Series 1992 Bond
Fund not needed to pay the interest or principal and interest
next coming due on any Outstanding Series 1992 Bonds or to
maintain required reserves therefor may be used to purchase or
redeem and retire Series 1992 Bonds. Money in the Series 1992
Debt Service Account and the Series 1992 Reserve Account may be
invested 1n any investments legal for port districts.

Section 8. Refeasance. In the event that money and/or
Government Obligations (as defined in RCW ch. 39.53) maturing or
having guaranteed redemption prices at the option of the owner at
such time or times and bearing interest to be earned thereon in
amounts (together with such money, 1f any) sufficient to redeem
and retire part or all of the Series 1992 Bonds in accordance
with their terms, are hereafter irrevocably set aside in a
special account and pledged tec effect such redemption and retire-
ment, then no further payments need be made 1nto the Series 1992
Bond Fund or any account therein for the payment of the principal
of and interest on the certain Series 1992 Bonds so proviaed for
and such Series 1992 Bonds shall then cease to be entitled to any
lien, benefit or security of this Series Resolution, except the
right to receive the funds so set aside and pledged and notices
of early redemption, 1f any, and such Series 1992 Bonds shall no

longer be deemed to be Outstanding hereunder, or under any
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resolution authorizing the issuance of bonds or other indebted-
ness of the Port.

Section_9. Disposition of the c s of S eries
1992 Bonds.

(a) Series 1992A Bonds. The proceeds of the Series 1992A
Bonds shall be applied as follows:

(1) All interest on the Series 19922A Bonds accrued
from their date to the date of delivery shall be paid into
the Series 1992 Debt Service Account;

{(2) An allocable portion of the premium cost for the
Surety Bond designated by the Designated Port
Representative, shall be paid from the proceeds of the
Series 1992A Bonds on the date of issuance and delivery of
the Series 1992A Bonds; and

(3) The remainder of the proceeds of the Series 1992A
Bonds shall be paid 1into the Construction Fund-1992A,
Airport (hereinafter authorized to be created).

The Treasurer of the Port is hereby authorized and directed
to create a special fund or account of the Port, designated as
the 7”Port of Seattle Construction Fund, 1992A, Airport” (the
"construction Fund-1992A, Airport”). The money on deposit in the
Construction Fund-1992A, Airport, shall be utilized to pay Costs
of Construction of the projects i1dentified on Exhibit A and cests
incidental thereto, and costs 1incurred in connection with the
1ssuance and sale of the Series 1992A Bonds, to the extent
designated by the Port.

All or part of the proceeds of the Series 1992A Bonds may be
temporarily invested 1in or with such institutions or in such
obligations as may now or hereafter be permitted to port
districts of the State of Washington by law which wiil mature
prior to the date on which such money shall be needed provided
however, such proceeds shall not be invested in the obligations

of any municipalaty with a c¢redit rating lower than that of the

Port.
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In the event that it shall not be possible or practicable to
accomplish all of the improvements specified in Section 2(a), the
Port may apply the proceeds of the Series 1992A Bonds to pay the
Costs of Construction of such portion thereof ox such other
projects as the Port Commission shall determine to be in the best
interests of the Port, subject to the limitations of Section 10
of this Series Resolution.

Any part of the proceeds of the Series 1992A Bonds remaining
in the Construction Fund-1992A, Airport, after all costs referred
to in this Section have been paid may be used to acquire,
construct, equip and make cther improvements to the Facilities of
the Port subject to the limitations of Section 10(c) hereof or
may be transferred to the Series 1992 Bond Fund for the uses and
purposes therein provided.

(b) eri 99 onds . The proceeds of the Series
13928 Bonds shall be applied as follows:

(1) All interest on the Series 1992B Bonds
accrued from their date to the date of delivery shall be
paid into the Series 1992 Debt Service Account;

(2) An allccable portion of the premium cost for
the Surety Bond designated by the Designated Port
Representative, shall be paid from the proceeds of the
Series 1992B Bonds on the date of issuance and delivery of
the Series 1992B Bonds; and

(3) The remainder of tbhe proceeds of the Series
1992B Bonds shall be paid into the Construction Fund-1992B,
Airport, and the Construction Fund-1992B, Marine, in amounts
designated by the Designated Port Representative to the
Treasurer.

The Treasurer of the Port 1is hereby authorized and directed
to create two special funds or accounts of the Port, to be
designated as the “Port of Seattle Construction Fund-1992B,
Airport” (the “Construction Fund-1992B, Airport”) and the *Port

of Seattle Construction Fund-1992B, Marine” (the "Construction
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Fund~-1992B, Maraine”). The proceeds on deposit in the
construction Fund-1992B, Airport, shall be utilized to pay Costs
of cConstruction of the Facilities i1dentified on Exhibit B, items
(1) through (5) and costs incidental thereto, and costs incurred
in connection with the issuance and sale of the Series 1992B
Bonds, in amounts designated by the Designated Port
Representative. The proceeds on deposit in the Construction
Fund-1992B, Marine, shall be utilized to pay Costs of
Construction of the Facilities identified on Exhibit B, items (6)
through (13} and costs incidental thereto, and costs incurred 1in
connection with the 1ssuance and sale of the Series 1992B Bonds,
to the extent designated by the Port.

All or part of tne proceeds of the Series 1992B Bonds may be
temporarily invested in or with such 1institutions or in such
obligations as may now or hereafter be permitted to port
districts of the State of Washington by law which will mature
prior to the date on which such money shall be needed; provided
however, such proceeds shall not be invested in the obligations
of any municipality with a credit rating lower than that of the
Port.

In the event that it shall not be possible or practicable to
accomplish all of the improvements specified in Section 2(b), the
Port may apply the proceeds of the Series 1992B Bonds to pay the
Costs of Construction of such portion thereof or such other
projects as the Port Commission shall determine to be in the best
interests of the Port, subject to the limitations of Section 10
of this Series Resolution.

Any part of the proceeds of the Series 1992B Bonds remaining
in the Construction Fund-1992B, Airport, and the Constructior
Fund-1992B, Marine, after all costs referred to in this Sectior
have been paid may be used to acquire, construct, equip and make
other 1mprovements to the Facilities of the Port subject to the
limitations of Section 10(d) hereof or may be transferred to the

Series 1992 Bond Fund for the uses and purposes therein provided.
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Section 10. Tax Covenants/Rebate.

(a) Arbatrage Covenant. The Port hereby covenants that it
will not make any use of the proceeds of sale of the Series 1992
Bonds or any other funds of the Port which may be deemed to be
proceeds of such Series 1992 Bonds pursuant to Section 148 of the
Code, as amended, and the applicable regulations thereunder
which, 1f such use had been reasonably expected on the date of
delivery of the Series 1992 Bonds to the initial purchasers
thereof, would have caused the Series 1992 Bonds to be ”arbitrage
bonds” within the meaning of said section and said regulations.
The Port will comply with the requirements of Section 148 of the
Code and the applicable regulations thereunder throughout the
term of the Series 1992 Bonds.

(b) Rebate.

(1) The Port will pay Rebatable Arbitrage to the United
States of America in accordance with the provisions of the
Tax Exemption Agreement and Arbitrage Certification.

(2) Each payment of Rebatable Arbitrage will be made
to the 1Internal Revenue Service center, Philadelpnia.
Pennsylvania 19225 and will be accompanied by IRS Form
B038-T.

(c) Pravate Person Use Lamitation for Series 1992A Bonds.
The Port covenants that for as long as the Series 1992A Bonds are
outstanding, it will not permit:

(1) More than 10% of the Net Proceeds of the Series
1992A Bonds to be used for any Private Person Use; and

(2} More than 10% of the principal or 1interest
payments on the Series 1992A Bonds 1in a Bond Year to be
(under the terms of thas Series Resolution or any underlying
arrangement) directly or indirectly: (L) secured by any
interest in property used or to be used for any Pravate
Person Use or secured by payments 1in respect of property
used or to be used for any Private Person Use, or

(1i) derived from payments {(whether or not made to the Port)
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in respect of property, or borrowed money, used or to be
used for any Private Person Use.
The Port further covenants that, if:
(3) More than 5% of the Net Proceeds of the Series
1992A Bonds are to be used for any Private Person Use; and
(4) More than 5% of the principal or interest payments
on the Series 1992A Bonds in a Bond Year are (under the
terms of this Series Resolution or any underlying
arrangement) directly or indirectly: (i) secured by any
interest in property used or to be used for any Private
Person Use or secured by payments in respect of property
used or to be used for any Private Person Use, or
(i1) derived from payments (whether or not made toc the Port)
in respect of property, or borrowed money, used or to be
used for any Private Person Use.
then, (i) any Private Person Use of the projects financed with
the Series 1992A Bonds or Private Person Use payments described
in subsection (4) hereof that is in excess of the 5% limitations
described in such esubsections (3} or (4) will be for a Private
Person Use that is related to the state or local governmental use
of such projects, and {ii) any Private Person Use will not exceed
the amount of Net Proceeds of the Series 1992A Bonds used for the
state or local governmental use portion cof the projects financed
with the Series 1992A Bonds to which the Private Person Use of
such portien of such projects relates. The Port further
covenants that it will comply with any limitations on the use of
such projects by other than state and local governmental users
that are necessary, in the opinion of its bond counsel, to
preserve the tax exemption of the interest on the Series 1992A
Bords.
(d) Use of Proceeds of Serxies 1992B Bonds.
(1Y The projects financed with the Series 1992B Bonds
(collectively, the “projects”) include only facilities that

are (1) directly related and essential to (A) servicing
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aircraft or enabling aircraft to take off and land or (B)
transferring passengers or cargo to or from aircraft (the
projects referred to in this subsection {d) (1)} are
hereinafter referred to as the ”Yairport projects”) and
(i1} (A) docks or wharfs or (B) functionally related and
subordinate to such docks or wharfs (the projects referred
to in this subsection (d) (ii) are hereinafter referred to as
the ”marine projects”).

(2) The Port will, at all times while the Series 1992B
Bonds are Outstanding be the owner of all elements of the
projects financed with the Series 1992B Bonds. If any
portion of the projects is the subject of a lease or
management contract with an entity other than a governmental
unit, then the lease o©0r management contract must meet the
requirements of Section 142(b) (1) (B) of the Code.

{3) The projects shall not include any:

(i} lodging facility,

(ii) retail facility (including food and beverage
facilities) in excess of a size necessary to serve
passengers and employees,

{(111i) retail facility (other than parking) for
passengers or the general public located outside the
airport (in the case of an airport project} or the
marine terminal (in the case of a marine project),

(iv) office building for persons who are not
enployees of a governmental unit or the Port,

(v) 1industrial park or manufacturing facility,
that 1s to be used for any private business use (within
the meaning of Section 141(b) (6) of the Code).

{4) Any element of any project that i1s an office must
be located at the airport (in the case of any airport
project) or the marine terminal (in the case of a marine
project} and no more than a de minimlis amount of the

functions performed at such o©office may not be directly
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related to day-to-day operations of the airport (in the case
of an airport project} or the marine terminal (in the case
of a marine project). Any storage or training facilities
included in any project must be located at the airport (in
the case of an airport project) or the marine terminal (an
the case of a marine project) and must be of a character and
s1ze commensurate with the character and size of the airport
{(in the case of an airport project) or the marine terminal
(in the case of a marine project).

(5) All elements of the airport projects need to be
located at or in close priority to the take-off and landing
area in order to perform their functions.

(6) Any land acquired by the Port as a part of the
airport projects will be (1) acquired solely to mitigate
damages attributable to airport noise or (ii) land that is
adjacent to the airport, impaired by a significant level of
airport noise and (A) in the case of improved land, use of
the land and 1mprovements before acquisition is incompatible
with the airport noise level, use after acquisition is
compatible with the airport noise 1level and the post-
acquisition use 1is essentially different from the pre-
acquisition use or (B) in the case of unimproved lanc
(including agricultural land), use of the land after its
acquisition will not be incompatible with the 1level ot
airport noise.

(7) Any elements of the marine projects that are
functionally related and subordinate to the dock and whart
wrll be of a character and size commensurate with the
character and size of the marine terminal and include only
equipment needed to receive and discharge cargo anc
passengers from a vessel, related storage, handling, office
and passenger areas.

(e) Modification of Tax Covenants. The covenants of this

tion 10 are specified solely to assure the continued exemptior
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from regular income taxation of the interest on the Series 1992
Bonds. To that end, the provisions of this Section 10 may be
modified or eliminated without any requirement for formal
amendment thereof upon receipt of an opinion of the Port’s bond
counsel that such modification or elimination will not adversely
affect the tax exemption of interest on the Series 1992 Bonds of
either series.

Section 11. Lost, Stolen or Destroyed Series 1992 Bonds.
In case any Series 1992 Bond or Series 1992 Bonds shall be lost,
stolen or destroyed, the Registrar may execute and deliver a new
Series 1992 Bond or Series 1992 Bonds of like series, date,
number and tenor to the Registered Owner thereof upon the owner’s
paying the expenses and charges of the Port in connection there-
with and upon his/her filing with the Port evidence satisfactory
to the Port that such Series 1992 Bond was actually lost, stolen
or destroyed and of his/her ownership thereof, and upon
furnishing the Port with indemnity satisfactory to the Port.

Sectaon 12. Form of Series 1992 Bonds and Registration

Certificates.

{(a) Serjes 1992A Bonds. The Series 1992A Bonds shall be in

substantially the following form:

UNITED STATES OF AMERICA

NO. ¢
STATE OF WASHINGTON
PORT OF SEATTLE
REVENUE BOND, SERIES 1992A
Maturity Date: CUSIP No.

Interest Rate:
Registered Owner:
Principal Amount:

THE PORT OF SEATTLE, a municipal corporation organized and
existing under and by virtue of the laws of the State of
Washington (the ”Port”), promises to pay to the Registered Owner
1dentified above, or registered assigns, on the Maturity Date
1dertified above, solely from the special fund of the Port known
as the "Port cof Seattle Revenue Bond Fund, Series 19927 (the
"Bond Fund”} created by Resolution No. 3111, as amended, of the
Port Commission (together with Resoluticon No. 3059, as amended,
hereinafter collectively referred to as the ”Bond Resclution”)
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the Praincipal Amount indicated above and to pay interest thereon
from the Bond Fund from April 1, 1992, or the most recent date to
which interest has been paid or duly provided for or until
payment of this bond at the Interest Rate set forth above, pay-
able on November 1, 1992, and semiannually thereafter on the
first days of each May and November, Both principal of and
interest on this bond are payable in lawful money of the United
States of America. Interest shall be paid by mailing a check or
draft to the Registered Owner or assigns at the address shown on
the Bond Register on the 15th day of the month prior to the
interest payment date (or, if this bond is held in fully immobil-
ized form or otherwise if agreed to by the Port, by wire trans-
fer). Principal shall be paid to the Registered Owner or assigns
upon presentation and surrender of this bond at the principal
office of the fiscal agency of the State of Washington in either
Seattle, Washington, or New York, New York (collectively the
?Registrar”). Capitalized terms used in this bond which are not
specifically defined have the meanings given such terms in the
Bond Resolution.

This bond is one of a series of bondgs of the Port in the
aggregate principal amount of $25,450,000, of like date, tenor
and effect, except as to number, amount, rate of interest and
date of maturity and 1s jssued pursuant to the Bond Resoclution to
acquire, construct and install improvements to Port facilities.

The Port has reserved the right, at its option, to redeen
the bonds of this se~ries maturing on and after November 1, 2003,
exclusive of the bonds maturing on November 1, 2017, on and after
November 1, 2002 in whole on any date or in part and 1if in part
on any interest payment date, with maturities to be selected by
the Port and by lot within a maturity, at the following prices,
expressed as a percentage of the principal amount of the bonds to
be redeemed, plus accrued interest to the date fixed for
redemption:

Redemption Date dempt.i ices
November 1, 2002 through October 31, 2003 102%
November 1, 2003 through Octobex 31, 2004 101%
November 1, 2004 and thereafter 100%

The Port has reserved the right, at 1ts option, to redeem
the bonds of this series maturing on November 1, 2017 on and
after November 1, 2002 in whole on any date or in part and if 1in
part on any interest payment date, by lot within the maturity, at
the following prices, expressed as a percentage of the principal
amount of the bonds to be redeemed, plus accrued interest to the
date fixed for redemption:

Redemption Date Redemption Prices
November 1, 2602 through October 31, 2003 101%
November 1, 2003 and thereafter 100%

The Port has obligated and bound itself to redeem bonds
maturing on November 1, 2010, by lot (in such manner as shall be
determined by the Registrar), at par plus accrued interest in the
following amounts on November 1 of the following years:

Year ﬁ;ggogn;
2007 $ 840,000
2608 895,000
2009 950,000
2010 1,015,000%

* Final Maturity
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The Port has obligated and bound 1itself to redeem bonds
maturing on November 1, 2017, by lot (in such manner as shall be
determined by the Registrar), at par plus accrued interest in the
following amounts on November 1 of the following years:

Year Amount
2011 $1,015,000
2012 1,075,000
2013 1,140,000
2014 1,215,000
2015 1,280,000
2016 1,365,000
2017 1,445,000%

* Final Maturity

Notice of any such intended redemption shall be given as
provided in the Letter of Representations, dated as of April 28,
1992 among the Port, the Registrar and The Depository Trust
Company.

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

This bond is transferable only on the records maintained by
the Regaistrar for that purpose upon the surrender of this bond by
the registered owner hereof or his/her duly authorized agent and
only 1f endorsed in the manner provided hereon, and thereupon a
new fully registered bond of like principal amount, series,
maturity and interest rate shall be issued to the transferee in
exchange therefor. Such exchange or transfer shall be without
cost to the registered owner or transferee. The Port and
Registrar may deem the person in whose name this bond is
registered to be the abseclute owner hereof for the purpose of
receiving payment of the principal of and interest on the bond
and for any and all other purposes whatsoever.

The Registrar is not required to 1issue, register, transfer
or exchange any of the bonds during a period beginning at the
opening of business on the 15th day of the month next preceding
any 1nterest payment date and ending at the close of business on
the interest payment date, or, in the case of any proposed
redemption of the bonds, after the mailing of notice of the call
of such bonds for redemption.

The Port hereby ccvenants and agrees with the owner and
holder of this bond that it will keep and perform all the cove-
nants of this bond and the Bond Resolution.

The Port does hereby pledge and bind itself to set aside
from such Gross Revenue, and to pay into said Bond Fund and the
Reserve Account created therein the various amounts required by
the Bond Resolution to be paid into and maintained 1in said Fund
and Account, all within the times provided by said Bond
Resolution.

Said amounts so pledged to be paid out of Gross Revenue 1into
salid Bond Fund and Reserve Account are hereby declared to be a
first and prior lien and charge upon the Gross Revenue, subject
to the lien thereon of the Senior Lien Bonds and subject further
to the Operating Expenses of the Port and equal 1in rank to the
lien and charge upon such Gross Revenue of the amounts required
to pay and secure the payment of the Outstanding Bonds, the
Series 1992B Bonds of the Port being 1ssued on this same date,
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pursuant to the Bond Resolution and any revenue bonds of the Port
hereafter issued on a parity with the bonds of this issue.

The Port has further bound itself to maintain all of its
properties and facilities which contribute in some measure to
such Gross Revenue in good repair, working order and condition,
to operate the same in an efficient manner and at a reasonable
cost, and to establish, maintain and collect rentals, tariffs,
rates and charges in the operation of all of its business for as
long as any bonds of this issue are outstanding that it will make
available, for the payment of the principal thereof and interest
thereon as the same shall become due, Net Revenues (as the same
are defined in the Bond Resolution} in an amount egual to or
greater than the Rate Covenant.

This bond shall not be valid or become obligatory for anv
purpose or be entitled to any security or benefit under the Bond
Resolution until the Certificate of Authentication hereon shall
have been manually signed by or on behalf of the Registrar.

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

IN WITNESS WHEREOF, the Port of Seattle, Washington, has
caused this bond to be executed by the manual or facsimile signa~
tures of the President and Secretary of the Port Commission, and
a facsimile corporate seal of the Port to be impressed or a
facsimile thereof imprinted hereon as of the 1st day of April,
1992.

PORT OF SEATTLE, WASHINGTON

By /s/
President, Port Commission

ATTEST:

J%:7)
Secretary, Port Commission

King County Comptroller’s Reference No.

CERTIFICATE OF AUTHENTXCATION

Date of Authentication:

This bond 1s one of the bonds described 1in the within men-~
tioned Bond Resolution and is one of the Revenue Bonds, Series
1932A of the Port of Seattle, Washington, dated April 1, 1992.

WASHINGTON STATE FISCAL
AGENCY, Registrar

By _
Authorized Signer

The following abbreviations, when used in the inscription on
the face of the withain bond, shall be consirued as though they

were written out in full according to appliceble laws or regula-
tions.
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TEN COM - as tenants in common
TEN ENT - as tenants by the entireties
JT TEN - as joint tenants with right of survivorship and not as
tenants in common
UNIF GIFT (TRANSFER)
MIN ACT - Custodian
(Cust) (Minor)
under Uniform Gifts (Transfer) to Minors Act

{State)
Additional abbreviations may also be used although not
listed above.

(Form of Assignment)

S8I1IG N

FOR VALUE RECEIVED, the undersigned hereby sells, assigns
and transfers unto

PLEASE INSERT SOCIAL SECURITY OR TAXPAYER IDENTIFICATION NUMBER
OF TRANSFEREE

/ /

(Please print or typewrite name and address, 1including zip code
of Transferee)

the within bond and all rights thereunder and does hereby irrevo-
cably constitute and appoint of
, or 1its successor, as Agent to
transfer saild bond on the books kept by the Registrar for
registration thereof, with full power of substitution in the
premises.

DATED: . 19 .

SIGNATURE GUARANTEED:

NOTE: The slgnature of this
Assignment must correspond with the
name of the registered owner as it
appears upon the face of the within
bonéd in every particular, without
alteration or enlargement or any
change whatever.

(b) e cnds. The Series 1992B Bonds shall be in
substantially the following form:

UNITED STATES OF AMERICA
NO. S

STATE OF WASHINGTON
PORT OF SEATTLE
REVENUE BOND, SERIES 1992B
Maturity Date: CUSIP No.
Interest Rate:

Reglstered Owner:
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Principal Amount:

THE PORT OF SEATTLE, a municipal corporation organized and
existing under and by virtue of the laws of the State of
Washington (the “Port”), promises to pay to the Registered Owner
identified above, or registered assigns, on the Maturity Date
identified above, solely from the special fund of the Port known
as the 7"Port of Seattle Revenue Bond Fund, Series 19927 (the
"Bond Fund”) created by Resolution No. 3111, as amended, of the
Port Commission (together with Resolution No. 3059, as amended,
hereinafter collectively referred to as the 7”Bond Resolution”)
the Praincipal Amount indicated above and to pay ainterest thereon
from the Bond Fund from April 1, 1992, or the most recent date to
which interest has been paid or duly provided for or until
payment of this bond at the Interest Rate set forth above, pay-
able on November 1, 1992, and semiannually thereafter on the
first days of each May and November, Both principal of and
interest on this bond are payable in lawful money of the United
States of America. Interest shall be paid by mailing a check or
draft to the Registered Owher or assigns at the address shown on
the Bond Register on the 15th day of the month prior to the
interest payment date (or, 1f this bond 1s held in fully immobil~
ized form or otherwise 1f agreed to by the Port, by wire trans-
fer). Prancipal shall be paid to the Registered Owner or assigns
upon presentation and surrender of this bond at the principal
office of the fiscal agency of the State of Washington in either
Seattle, Washington, or New York, New York (collectively the
"Registrar”). Capitalized terms used in this bond which are not
specifically defined have the meanings given such terms in the
Bonid Resolution.

This bond is one of a series of bonds of the Port in the
aggregate principal amount of $115,440,000 of like date, tenor
and effect, except as to number, amount, rate of interest and
date of maturity and 1s issued pursuant to the Bond Resolution to
acquire, construct and install improvements to Port facilities.

The Port has reserved the right, at its option, to redeem
the bonds maturing on and after November 1, 2003, exclusive of
the bonds maturing November 1, 2017, on and after November 1,
2002 1in whole on any date or in part and if in part on any
interest payment date, with maturities to be selected by the Port
and by lot within a maturity, at the following prices, expressed
as a percentage of the principal amount of the bonds to be
redeemed, plus accrued interest to the date fixed for redemption:

Redemption Date Redepption Praces
November 1, 2002 through October 31, 2003 102%
November 1, 2003 through October 31, 2004 101%
November 1, 2004 and thereafter 100%

The Port has reserved the right, at 1its option, to redeem
the bonds maturing on Novembey 1, 2017 on and after November 1,
2002 1n whole on any date or in part and 1f 1in part on any
interest payment date, by lot within the maturity, at a price of
par, plus accrued interest to the date fixed for redemption.

The Port has obligated and bound itself to redeem bonds
maturing on November 1, 2010, by lot (ain such manner as shall be
determined by the Regilstrar), at par plus accrued 1intaerest in the
following amounts on November 1 of the following years:
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Year Amount

2007 $3,640,000
2008 3,885,000
2009 4,140,000
2010 4,430,000

* Final Maturity

The Port has obligated and bound itself to redeem bonds
maturing on November 1, 2010, by lot (in such manner as shall be
determined by the Regastrar), at par plus accrued interest in the
following amounts on November 1 of the tollowing years:

ear Amount
2011 $4,780,000
2012 5,075,000
2013 5,385,000
2014 5,715,000
2015 6,060,000
2016 6,425,000
2017 6,825,000*

*Final Maturity

Notice of any such intended redemption shall be given as
provided in the Letter of Representations, dated as of April 28,
1992 among the Port, the Registrar and The Depository Trust
Company.

The bonds of this issue are private activity bonds and are
net “qualified tax exempt obligations” eligible for investment by
financial institutions within the meaning of Section 265(b) of
the Internal Revenue Code of 1986, as amended.

This bond is transferable only on the records maintained by
the Registrar for that purpose upon the surrender of this bond by
the registered owner hereof or his/her duly authorized agent and
only if endorsed in the manner provided hereon, and thereupon a
new fully registered bond of like principal amount, maturity and
interest rate shall be igsued to the transferee 1in exchange
therefor. Such exchange or transfer shall be without cost to the
registered owner or transferee. The Port and Registrar may deem
the person in whose name this bond 1is registerced to be the
absolute owner hereof for the purpose of receiving payment of the
principal of and interest on the bond and for any and all other
purposes whatsoever.

The Registrar 1is not required to issue, register, transfer
or exchange any of the bonds during a period beginning at the
opening of business on the 15th day of the month next preceding
any 1interest payment date and ending at the close of business on
the 1interest payment date, or, in the case of any proposed
redemption of the bonds, after the maiiing of notice of the call
of such bonds for redemption.

The Port hereby covenants and agrees with the owner and
holder of this bond that 1t will keep and perform all the cove-
nants of this bond and the Bond Resolution.

The Port does hereby pledge and bind 1tself to set aside
from such Gross Revenue, and to pay into said Bond Fund and the
Reserve Account created therein the various amounts required by
the Bond Resolution to be paid 1into and maintained 1n said Fund
and Account, all within the times provided by said Bond
Resolution.
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Said amounts so pledged to be paid out of Gross Revenue into
said Bond Fund and Reserve Account are hereby declared tc be a
first and prior lien and charge upon the Gross Revenue, subject
to the lien thereon of the Senior Lien Bonds and subject further
to the Operating Expenses of the Port and egqual in rank to the
lien and charge upon such Gross Revenue of the amounts required
to pay and secure the payment of the oOutstanding Bonds, the
Series 1992A Revenue Bonds of the Port issued on this date,
pursuant to the Bond Resoclution, and any revenue bonds of the
Port hereafter issued on a parity with the bonds of this issue.

The Port has further bdound itself to maintain all of its
properties and facilities which contribute in some measure to
such Gross Revenue in good repair, working order and condition,
to operate the same in an efficient manner and at a reasonable
cost, and to establish, maintaln and collect rentals, tariffs,
rates and charges in the operation of all of its business for as
long as any bonds of this issue are outstanding that it will make
available, for the payment of the principal thereof and interest
thereon as the same shall become due, Net Revenues (as the same
is defined in the Bond Resolution) in an amount equal to or
greater than the Rate Covenant.

This bond shall not be valid or become obligatory for any
purpose or be entitled to any security or benefit under the Bond
Resclution until the Certificate of Authentication hereon shall
have been manually signed by or on behalf of the Registrar.

It 1s hereby certified and declared that this bond and the
bonds of this issue are issued pursuant to and in strict
compliance with the Constitution and laws of the State of
Washington and resolutjons of the Port and that all acts, condi-
tions and things reguired to be done precedent to and in the
issuance of this bond have happened, been done and performed.

IN WITNESS WHEREOF, the Port of Seattle, Washington, has
caused this bond to be executed by the manual or facsimile signa-
tures of the President and Secretary of the Port Commission, and
a facsimile corporate seal of the Port to be impressed or a
facsimile thereof imprinted hereon as of the 1st day of April,
1992,

PORT OF SEATTLE, WASHINGTON

By /s/
President, Port Commission

ATTEST:

18/

Secretary, Port Commission

King County Comptreller’s Reference No.
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CERTIFICATE OF AUTHENTICATION

Date of Authentication:

This bond is one of th: bonds described in the within men-
tioned Bond Resolution and is one of the Revenue Bonds, Series
1992B of the Port of Seattle, Washington, dated April 1, 1992.

WASHINGTOH STATE FISCAL
AGENCY, Registrar

By

Authorized Signer

The following abbreviations, when used in the inscription on
the face of the within bond, shall be construed as though they
were written out in full according to applicable laws or regula-~
tions.

TEN COM - as tenants 1n common
TEN ENT - as tenants by the entireties
JT TEN - as joint tenants with right of survivorship and not as
tenants in commcn
UNIF GIFT (TRANSFER)
MIN ACT - Custodian
{Cust) (Minor)
under Uniform Gifts (Transfer) to Minors Act

(State)
Additional abbreviations may also be used although not
listed above.

(Form of Assignment)

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns
and transfers unto

PLEASE INSERT SOCIAL SECURITY OR TAXPAYER IDENTIFICATION NUMBER
OF TRANSFEREE

/ /

(Please print or typewrite name and address, 1including zlip code
of Transferee)

the within bond and all rights thereunder and does hereby irrevo-
cably constitute and appoint of
, or 1ts successor, as Agent to
transfer said bond on the books kept by the Registrar for regis-
tration thereof, with full power of substitution in the premises.

DATED: , 19 .

SIGNATURE GUARANTEED:

NOTE: The signature of this
Assignment must correspond with the
name of the registered owner as it
appears upon the face of the within
hond 1in every particular, without
alteration or enlargement or any
change whatever,
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{c) Series 1992 PBonds in Certificated Form. In the event

the Series 1992 Bonds are no longer in fully immobilized form,
the form of Series 1992 Bonds may be modified to conform to
printing requirements and the terms of this Series Resolution.

Section 13. Execution. The Series 1992 Bonds shall be
executed on behalf of the Port with the manual or facsimile
signature of the President of its Commission, shall be attested
by the manual or facsimile signature of the Secretary thereof and
shall have the seal of the Port impressed or a facsimile thereof
imprainted thereon.

Only such Series 1992 Bonds as shall bear thereon a
Certificate of Authentication in the form hereinbefore recited,
manually executed by the Registrar, shall be valid or obligatory
for any purpose or entitled to the benefits of this Series
Resolution. Such Certificate of Authentication shall be con-
clusive evidence that the Series 1992 Bonds so authenticated have
been duly executed, authenticated and delivered hereunder and are
entitled to the benefits of this Series Resolution.

In case either of the officers of the Port who shall have
executed the Series 1992 Bonds shall cease to be such officer or
officers of the Port before the Series 1992 Bonds so signed shall
have been authenticated or delivered by the Registrar, or 1ssued
by the Port, such Series 1992 Bonds may nevertheless be
authenticated, delivered and issued and upon such authentication,
delivery and issuance, shall be as binding upon the Port as
though those who signed the same had continued to be such
officers of the Port. Any Series 1992 Bond may also be signed
and attested on behalf of the Port by such persons as at the
actual date of execution of such Series 1992 Bond shall be the
proper officers of the Port although at the original date of such
Series 1992 Bond any such person shall not have been such

officer.

Section 14. Redqistrar. The Registrar shall keep, or cause

to be kept, at its praincipal corporate trust office, -ufficient
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records for the registration and transfer of the Series 1992
Bonds which shall at all times be open to inspection by the Port.
The Registrar is authorized, on behalf of the Port, to authenti-
cate and deliver Series 1992 Bonds transferred or exchanged in
accordance with the provisions of such Series 1992 Bonds and this
Series Resolution and to carry out all of the Registrar’s powers
and duties under this Series Resolution.

The Registrar shall be responsible for its representations
contained in the Certificate of Authentication on the Series 1992
Bends. The Registrar may become the owner of Series 1992 Bonds
with the same rights it would have if it were not the Registrar,
and to the extent permitted by law, may act as depository for and
permit any of its officers or directors to act as a member of, or
1n any other capacity with respect to, any committee formed to
protect the rights of Registered Owners of the Series 1992 Bonds.

Section 15. efaults and Re ies. The Port hereby finds

and determines that the failure or refusal of the Port or any of
its officers to perform the covenants and obligations of this
Series Resolution will endanger the operation of the Facilities
and the application of Gross Revenue and such other moneys, funds
and securities to the purposes herein set forth. Any one or more
of the following shall constitute a Default under this Series
Resolution:

{a) The Port shall fail to make payment of the principal of
any Series 1992 Bonds when the same shall become due and payable
whether by maturity or scheduled redemption prior to maturity;

(b} The Port shall fail to make payments of any installment
of interest on any Series 1992 Bonds when the same shall becone
due and payable;

(¢) The Port shall' default in the observance or performance
of any other covenants, conditions, or agreements on the part of
the Port contained i1n thais Series Resolution, and such default

chall have continued for a period of 90 days.
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Upon the occurrence and continuation of any Default, the
Reglstered Owners of the Bonds shall be entitled to exercise the
remedies specified in Section 22 of the Master Resolution.

Section 16. Compliance wit Parit Conditions. The
Commission hereby finds and determines as required by Section 7
of the Master Resolution, as follows:

First: The Port has not been in default of its covenant
under Section 9(a) of the Master Resolution for the immediately
preceding fiscal year (1991); and

Second: This Commission has been assured that prior to the
issuance and delivery of the Series 1992 Bonds, it will have on
file a certificate from the Designated Port Representative or, if
required under the Master Resolution, Aviation Planning
Associates, Inc. and TAMS Consultants, Inc. (prepared as
described in subsection 7(b) or 7{c} of the Master Resolution)
demonstrating fulfillment of the Coverage Requirement, commencing
with the first full fiscal year following the later of (1) the
Date of Commercial Operation of the Facilities to be financed
with the proceeds of the Series 1992 Bonds or (2) the date on
which any portion of interest on the Series 1992 Bonds no longer
will be paid from the proceeds thereof and feor the following two
fiscal years.

The limitations contained in the conditions provided 1in
Section 7 of the Master Resolution having been complied with or
assured, the payments required herein to be made out of the Net
Revenues to pay and secure the payment of the principal of and
interest on the Series 1992 Bonds shall constitute a lien and
charge upon such Net Revenues equal in rank to the lien and
charge thereon of the Qutstanding Bonds.

Section 17. Sale cof Series 1992 Bonds. The Series 1992

Bonds shall be sold at negotiated sale to an anderwriting group
consisting of PaineWebber Incorporated, Lehman Brothers, Goldman,
Sachs & Co., M.R. Beal & Company and Artemis Capital Group, Inc.

under the terms of a Bond Purchase Contract dated this date. The
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Bond Purchase Contract is hereby approved, and the Designated
Port Representative is hereby authorized and directed to execute
the Bond Purchase Contract. Upon the adoption of this Series
Resolution, the proper officials of the Port are authorized and
directed to undertake all action necessary for the prompt
execution and delivery of the Series 1992 Bonds to the purchaser
thereof,

The Designated Port Representative is authorized to review
and to approve for purposes of Rule 15c2-~12 of the Securities and
Exchange Commission, on behalf of the Port, the 0fficial
Statement (and any Preliminary Official Statement) relating to
the issuance and sale of the Series 1992 Bonds and the
distribution of the Series 1992 Bonds pursuant thereto with such
changes, if any, as may be deemed by him/her to be appropriate

Section 18. Severability. If any one or more of the cove~

nants or agreements provided in this Series Resclution to be
performed on the part of the Port shall be declared by any court
of competent jurisdiction to be contrary to law, then such cove-
nant or covenants, agreenent or agreements, shall be null and
void and shall be deemed separable from the remaining covenants
and agreements in this Series Resolution and shall in no way
affect the validity of the other provisions of this Series
Resolution or of any Parity Bonds.

Sectivn 19. Effective Date. This Series Resolution shall

be effective immediately upon its adoption.
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ADOPTED by the Port Commission of the Port of Seattle at a

meeting thereof, held this [i“f‘day of (‘}Pd Lo 1992, and duly
authenticated in open session by the signatures of the Commis-

sioners voting in favor thereof and the seal of the Commission

PORT OF SEATTLE, &ﬁ;ﬁfﬂ
@w R

duly affixed.

4 /@w«r
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EXHIBIT A

The following are the capital projects, all or part of the
Costs of Construction of which may be paid from the proceeds of
the Series 1992A Bonds:

Conmpletion of the improvements to the parking terminal,
including expansion of the parking terminal at Seattle-
Tacoma International Airport, releocation of car rental
agencies, development of additional curbside plaza and
major maintenance improvements of the existing Airport
parking garage.
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EXHIBIT B

The following are the capital projects, all or part of the

Costs of Construction of which may be paid from the proceeds of
the Series 1992B Bonds:

Seattle~Tacoma International Airport

1.

Improvements to the parking terminal to include expansion of
the parking terminal at Seattle-Tacoma International
Airport, relocation of car rental agencies, develcopment of
additional curbside plaza and major maintenance improvements
of the existing Airport parking garage at an estimated cost
of $38,310,000.

Concourse improvements and expansions at an estimated cost
of $49,692,000, aincluding, but not limited to,

(1) Concourse B Access and Widening project consists of
construction of a new stairway, a new elevator and a
new gate node. It also involves widening of
Concourse B.

(i1) Expansion of Concourse C involves expansion of the
end node of Concourse € and the widening of
Concourse € and renovation at the concourse and mez-
zanine level and portions of the ramp level.

(1ii) Expansion of Concourse D consists of demolition of
the United Airlines Hangar; expansion at the end of
Concourse D; widening and renovation of the existing
concourse; renovation of the existing concourse to
match the new building; addition of six new aircraft
gates; construction of a new pier sort bag handling
system; and new apron paving.

Airport terminal improvements, aincluding, but not limited
to:

{1} Baggage system modifications, 1including, but not
limited to, enhancements to conveyors, carousels,
outbound baggage systems and baggage claim counters
for ar estimated cost of $4,668,000;

(11) Asbestos abatement projects, including, but not
limited to, abatement in cable trays, bridge
mechanical areas and other terminal and c¢oncourse
areas for an egstimated cost of $1,095,000;

(1ii) Utalaity system modifications, including, but not
limited to, electrical upgrades, utility pian
updates, 1IWS drain systems, chiller upgrades and
other projects for an estimated cost of $17,421,000;

(1v) Satellite transit system enhancements including, but
not limited to, power systems, operating systems and
radio systems for an estimated cost of $500,000; and

(v) So1l, water, and other environmental remediation
projects, 1ncluding, but not limited to, contaminated
s01ls, retrofitting of storage tanks, trench drain
repairs and others for an estimated cost of
$18,711,000.

Site preparation for future development 1i1n the South
Aviation Support Area, including, but not limited to, the
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acquisition of land, preliminary planning and development
and site preparation for an estimated cost of $85,350,000.
The South Aviation Support Area includes an area
approximately bounded by South 188th St. on the north, South
200th St. on the south, 28th Avenue South on the east and
18th Avenue South on the west.

Land Acquisition/Noise Remedy

The Land Acquisition/Noise Remedy Program, as approved by
the Port Commission in January 1985, for the period 1990-
1994 will be continued by the acquisition of property within
the areas described in the Seattle-Tacoma International
Airport Part 150 Airport Noise Compatibility Program
including areas bordered approximately by First Avenue South
and Military Road South and South 100th Street and South
244th Street for an estimated cost of $5,150,000.

Marine Facilities

The Marine projects include the following, but are not

limited to:

6.

10.

11.

12.

13.

Terminal 3 which is situated at the intersection of 26th
S.W. and S.W. Florida, Seattle, Washington 98106, shall be
improved by the acquisition of land and the undertaking of
environmental work and preliminary development, for an
estimated cost of $4,285,000.

Terminal 5 which 1s situated at 3200 West Marginal Way S.W.,
Seattie, Washington 98106, shall be improved by additional
ramp container expansion and yard development for an
estimated cost of $6,540,000,.

Terminal 18 which 1s situated at 2400 to 2900 - 11th Avenue
S.W., Seattle, Washington 98134, shall be improved with the
following projects: miscellaneous yard improvements and
container crane upgrade, for an estimated cost of
$2,075,000.

Terminal 30 which 1s situated at 2715 East Marginal Way
South, Seattle, Washington 98134, shall be 1i1improved by
container yard development for an estimated cost of
$3,110,000.

Terminal 91, which is situated at 2001 West Garfield,
Seattle, Washington 98119, shall undergo mliscellaneous
improvements 1including roof replacement and rehabkilitation
of timber apron for an estimated cost of $23,120,000.

Texrminal 46, which 18 situated at 401 Alaskan Way South
shall be improved through upgrades of container cranes and
improvements to container yard space and other miscellaneous
improvements to fencing, utilities and gates for an
estimated cost of $3,251,000.

Container crane modernization and replacement 1including
var:ous crane improvement projects and acquisitions at
various Port terminals for an estimated cost of $18,866,000.

Terminal 108, which 15 situated at East Marginal Way at
Diagonal Way South shall be expanded and improved through
the acquisition of unimproved land located in the 4500 Block
of Diagonal Way South and preliminary planning and
development for an estimated cost of $5,000,000.
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EXHIBIT C

Form of Letter of Representations

Attention: General Counsel’s Office
The Depository Trust Company

55 Water Street; 49th Floor

New York, NY 10041~0099

Re: Port of Seattle, Washington
Revenue Bonds, Series 19922 and Series 1992B

Ladies and Gentlemen:

This letter sets forth our understanding with respect to
certain matters relating to the above~referenced issue (the
#Bonds”). Agent will act as trustee, paying agent, fiscal agent,
or other agent of Issuer with respect to the Bonds. The Bonds
will be 1issued pursuant to a trust indenture, bond resolution, or
other such document authorizing the issuance of the Bends dated
, 1992 (the ”Document”).
is distributing the Bonds through the Depository Trust Company
(”DTC?) .

To induce DTC to accept the Bonds as eligible for deposit at
DTC, and to act in accordance with its Rules with respect to the
Bonds, Issuer and Agent, if any, make the following
representations to DTC:

1. Prior to c<closing on the Bonds on '
1992, there shall be deposited with DTC ocne Bond
certificate registered in the name of DTC’s nominee,
Cede & Co., for each stated maturity of the Bonds in
the face amounts set forth on Schedule A hereto, the
total of which represents 100% of the principal amount
of such Bonds. If, however, the aggregate principal
amount of any maturity exceeds $150 million, one
certificate will be issued with respect to each $150
million of principal amount and an additional
certificate will be 1ssued with respect to any
remaining principal amount. Each $150 million Bond
certificate shall bear the following legend:

Unless this certificate 1s presented by an
authorized representative of The Depository
Trust Company, a New York corporation
(”DTC”), to Issuer or its agent for
registration of transfer, exchange, or
payment., and any certificate issued 1is
registered 1n the name of Cede & Co. or 1in
such other name as 1is regquested by an
authorized representative of DTC (and any
pay!#=nt 1s made to <Cede & Co. or to such
other entity as 1s requested by an authorized
representative of DTC). ANY TRANSFER,
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
lnasmuch as the registered owner hereof, Cede
& Co., has an interest hereln.

2. In the event of any solicitation of consents
from or voting by holders of the Bonds, Issuer or Agent
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shall establish a record date for such purposes (with
no provision for revocation of consents or votes by
subseguent holders) and shall, to the extent possible,
send notice of such record date to DTC not less than 15
calendar days in advance of such record date.

3. In the event of a full or partial redemption
or an advance refunding of part of the outstanding
Bonds, Issuer or Agent shall send a notice to DTC
spec1fying: (a) the amount of the redemption or
refunding; (b) in the case of a refunding, the maturity
date(s) established under the refunding; and (c) the
date such notice is to be mailed to beneficial owners
or published (the ”Publication Date”). Such notice
shall be sent to DTC by a secure means (e.g., legible
telecopy, registered or certified mail, overnight
delivery) 1n a timely manner designed to assure that
such notice is in DTC’s possession no later than the
close of business on the business day before the
Publication Date. Issuer or Agent shall forward such
notice either in a separate secure transmission for
each CUSIP number or in a secure transmission for
multiple CUSIP numbers (1f applicable) which includes a
manifest or 1list of each CUSIP submitted 1in that

transmission. (The party sending such notice shall
have a method to verify subsequently the use of such
means and the timeliness of such notice.) The

Publication Date shall be not less than 30 days nor
more than 60 days prior to the redemption date or, in
the case of an advance refunding, the date that the
proceeds are deposited in escrow.

4. In the event of an invitation to tender the
Bonds, notice by 1Issuer or Agent to Bondholders
specifying the terms of the tender and the Publication
Date of such notice shall be sent to DTC by a secure
means in the manner set forth 1in the preceding
paragraph.

5. All notices and payment advirzes sent to DTC
shall contain the CUSIP number of the Bonds.

6. Notices to DTC pursuant to paragraph 2 by
telecopy shall be sent to DTC’s Reorganization
Department at (212) 709-6896 or (212) 709%-6897, and
receipt of such notices shall be confirmed by
telephoning (212) 709-6870. Notices to DTC pursuant to
Paragraph 2 by mail or by any other means shtall be sent
to:

Supervisor; 2roxy
Reorgantization Department
The Depocsitory Trust Company
7 Hanover Sguare; 23rd Floor
New York, NY 10004-2695

7. Notices to DTC pursuant to Paragraph 3 by
telecopy shall be sent to DTC’s Call Notification
bepartment at (516) 227-4164 or (516) 227-4190. If the
party sending the notice does not receive a telecopy
receipt from DTC confirming that the notice has been
received, such party shall telephone (516) 227-4070.
Notices to DTC pursuant to Paragraph 3 by mail or by
any other means shall be szant to:
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Call Notification Department
The Depository Trust Company
711 Stewart Avenue

Garden City, NY 11530-4719

8. Notices to DTC pursuant to Paragraph 4 and
notices of other actions (including mandatory tenders,
exchanges, and capital changes) by telecopy shall be
sent to DTC’s Reorganization Department at (212) 709-
1093 or (212) 709-1094, and receipt of such notices
shall be confirmed by telephoning (212) 709-6884.
Notices to DTC pursuant to the above by mail or by any
other means shall be sent to:

Manager, Reorganization Department
Reorganization Window

The Depository Trust Company

7 Hanover Square: 23rd Floor

New York, NY 10004-2695

9. Transactions in the Bonds shall be eligible
for next~day funds settlement in DTC’s Next-Day Funds
Settlement (”NDFS”) system.

A, Interest payments shall be received by Cede
and Co., as nominee of DTC, or its registered
assigns in next-day funds on each payment
date (or the equivalent in accordance with
ex1sting arrangements between Issuer or Agent
and DTC). Such payments shall be made
payable to the order of Cede & Co. Absent
any other existing arrangements such payments
shall be addressed as follows:

Manager; Cash Receipts
Dividend Department

The Depository Trust Company
7 Hanover Square; 24th Floor
New York, NY 10004-2695

B. Principal payments shall be received by Cede
& Co., as nominee of DTC, or its registered
assigns in next-day funds on each payment
date (or the egquivalent in accordance with
existing arrangements between Issuer or Agent
and DTC). Such payments shall be made
payable to the order of Cede & Co., and shall
be addressed as follows:

NDFS Redemption Department
The Depository Trust Company
5% Water Street; 50th Floor
New York, NY 10041-0099

10. DTC may direct Issuer or Agent to use any
other telephone number or address as the number or
address to which neticas o1 payments of interest or
principal may be sent,

11. In the event of a redemption, acceleration,
or any other similar transaction (e.g., tender made and
accepted 1n respecnse to Issuer’s or Agent‘s invitation)
necessitating a reduction 1n the aggregate principal
amount of Bonds outstanding or an advance refunding of
part of the Bonds outstanding, DTC, 1in 1ts discretion:
(a) may request Issuer or Agent to 1issue and
authenticate a new Bond certificate, or (b) may make an
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appropriate notation on the Bond certificate indicating
the date and amount of such reduction in principal
except in the case of final maturity, in which case the
certificate will be presented to Issuer or Agent prior
to payment if required.

12. In the event that Issuer determines that
beneficial owners of Bonds shall be able to obtain
certificated Bonds, Issuer or Agent shall notify DTC of
the availability of Bond certificates. 1In such event,
Issuer or Agent shall issue, transfer, and exchange
Bond certificates in appropriate amounts as required by
PTC and others.

13. DTC may discontinue providing its services as
securities depository with respect to the Bonds at any
time by giving reascnable notice to Issuer or Agent (at
which time DTC will confirm with Issuer or Agent the
aggregate principal amount of Bonds outstanding).
Under such circumstances, at DTC’s request Issuer and
Agent shall cooperate fully with DTC by taking
appropriate action to make available one or more
separate certificates evidencing Bonds to any DTC
Participant having Bonds credited to its DTC accounts.

14. Nothing herein shall be deemed to require
Agent tc advance funds on behalf of Issuer.

Very truly yours,

(Issuer)

By
(Authorized Officer’s Slgnature)

(Agent)

By
{Authorilzed Officer’s 3Signature)

Hotes:

A. If there 1s an Agent {as defined 1in this Letter of Letter of
Representations). Agent as well as Issuer must sign this lLetter.
If there 18 no Agent, 1n signing this Letter Issuer itself
undertakes to perform all of the obligations set forth herein.

B. Under Rules of the Municipal Securities Rulemaking Board
relating to "good delivery”, a municipal securities dealer must
be able to determine the date that a notice of a partial call or
of an advance refunding of a part of an issue 1is published (the
"publication date”). The establishment of such a publication
date 1s addressed 1n Paragraph 3 of the Letter.
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C. Schedule B contains statements that DTC believes accurately
describe DTC, the method of effecting book-entry transfers of
securities distributed through DTC, and certain related matters.

Received and Accepted:
THE DEPOSITORY TRUST COMPANY

By:

(Authorized Officer)

cc: Underwriter
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SCHEDULE A

{(Describe Issue)

Principal Amount Maturity Date

Interest Rate
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SCHEDULE B

Sample Official Statement Language
Describing Book-Entry-Only Issuance

{(Prepared by DTC--bracketed material may be applicable only to certain issues)

1. The Depository Trust Company (”DTC”), New York, NY,
will act as securities depository for the securities (the
#Securities”). The Securities will be issued as fully-registered
securities registered 1n the name of Cede & Co. {DTC’s
partnership nominee). One fully-registered Security certificate
w1ll be 1i1ssued for {each issue of] the Securities [each] 1in the
aggregate principal amount of such issue, and will deposited with
DTC. [If, however, the aggregate principal amount of [any] 1ssue
exceeds $150 million, one certificate will be issued with respect
to each $150 million of principal amount and an additional
certificate will be 1ssued with respect tco any remaining
principal amount of such 1issue.]

2. DTC 1s a limited-purpose trust couspany organized under
the New York Banking Law, a “banking organization” withan the
meaning of the new York Banking Law, a member of the Federal
Reserve System, a ”clearing corporation” within the meaning of
the New York Uniform Commercial Code, and a ”clearing agency”
registered pursuant to the provisions of Section 17A of the
Securities Exchange Act of 1934. DTC holds securities that 1its

participants ({”Participants”) deposit with DTC. DTC also
facilitates the settlement among Participants of securities
transactions, such as transfers and pledges, 1in deposited

securities through electronic computerized book-entry changes in
Participants’ accounts, thereby eliminating the need for physical
movement of securities certificates. Direct Participants include
securities brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations. DTC 1s owned by a
number of 1ts Direct Participants and by the New York Stock
Exchange, Inc., the American Stock Exchange, Inc,, and the
National Associlation of Securlties Dealers, Inc. Access to the
DTC system 18 also avallable to cthers such as securities brokers
and dealers, banks, and trust companies that clear through or
malntain a custodial relationship with a Direct Participant,
either directly or indirectly (”Indirect Participants”). The
Rules applicable to DTC and 1ts Participants are on file with the
Securities and Exchange Commlssion.

3. Purchases of Securities under the DTC system must be
made by or through Direct Participants, which will receive a
credit for the Securities on DIC’s records. The ownership

interest of each actual purchaser of each Security (”Beneficaal
Oowner”) is 1in turn to pe recorded on the Direct and Indirect
Partaicipants’ records. Beneficial Owners w1ll not receive
written confirmation from DTC of their purchase, but Beneficaial
Owners are expected to receive written confirmations providing
detalls of the transaction, as well as periodic statements of
their holdings, from the Direct or Indirect Participant through
which the Beneficial Owner entered intoe the transaction.
Transfers of ownership interests ain the Securities are to be
accomplished by entries made on the books of Participants acting
on behalf of Beneficial Owners. Beneficial Owners will not
recelve certificates representing their ownership i1interests in
Securities, except in the event that use of the boock-entry system
for the Securities 1s discontinued.

4. To facilitate subsequent transfers, all Securities
deposited by Participants with DTC are registered 1n the name of
DTC’s partnership nominee, Cede & Co. The deposit of Securities
with DTC and their registration in the name of Cede & Co. effect
no change 1n beneficial ownership. DTC has no knowledge of the
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actual Beneficial Owners of the Securities; DTC’s records reflect
only the identity of the Direct Participants to whose accounts
such Securities are credited, which may or may not be the
Beneficial Owners. The Participants will remain responsible for
keeping account of their holdings on behalf of their customers.

5. Conveyance of notices and other communications by DTC
to Direct Participants, by Darect Participants to Indirect
Participants, and by Direct Participants and Indirect
Participants to Beneficial Owners will be governed by
arrangements among them, subject to any statutory cr regulatory
requirements as may be in effect from time to time.

[6. Redemption notices shall be sent to Cede & Co., if less
than all of the Securities within an 1ssue are being redeemed,
DTC’s practice is to determine by lot the amount of the interest
of each Direct Participant in such issue to be redeemed. ]

7. Neither DTC nor Cede & Co. will consent or vote with
respect to Securities. Under its usual procedures, DTC mails an
Oomnibus Proxy to the Issuer as soon as possible after the record
date. The Omnibus Proxy assigns Cede & Co.’s consenting or
voting rights to those Direct Participants to whose accounts the
Securities are credited on the record date (identified 2n a
listing attached to the Omnibus Proxy).

8. Principal and interest payments on the Securities will
be made to DTC. DTC’s practice is to credit Direct Participants’
accounts on payable date 1in accordance with their respective
holdings shown on DTC’s records unless DTC has reason to believe
that 1t wi1ll not receive payment on payable date. Payments by
Participants to Beneficial Owners will be governed by standing
instructions and customary practices, as 1is the case with
secur:ities held for the accounts of customers in bearer form or
registered 1n ”street name,” and will be the responsibilaity of
such Participant and not of DTC, the Agent, or the Issuer,
subject to any statutory or regulatory requirements as may be in
effect from time to time. Payment of principal and interest to
DTC 1s the responsibility of the 1Issuer or the Agent,
disbursement of such payments to Direct Participants shall be the
responsibility of DTC, and disbursement of such payments to the
Beneficial Owners shall be the responsibility of Darect and
Indirect Particaipants.

[9. A Beneficial Owner shall give notice to elect to have
1ts Securities purchased or tendered, through its Participant, to
the [Tender, Remarketing] Agent, and shall effect delivery of
such Securities by causing the Direct Participant to transfer the
Participant’s interest in the Securities, on DTC’s records to the
(Tender Remarketing] Agent. The requirement for physical
delivery of Securities 1in connection with a demand for purchase
or a mandatory purchase will be deemed satisfied when the
ownershap rights 1n the Securities are tranzferred by Direct
Participants on DTC’s records.]

10. ©DIC may discontinue providing its services as
securities depository with respect to the Securities at any time
by givaing reasonuable notice to the Issuer or the Agent. Under
su'"h circumstances, in the event that a successor securities
depository 1s not obtained. Security certificates are required
to be prainted and delivered.

11. The Issuer may decide to discontinue use of the systen
of book-entry transfers through DTC (or a successor securities
depository). In that event, Security certificates will be
printed and delivered.
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12. The information in this section concerning DTC and
DTC’s book-entry system has been obtained from sources that the
Issuer believes to be reliable, but the Issuer takes no
responsibility for the accuracy thereof.
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EXHIBIT D

GUARANTY AGREEMENT (for Reserve Account Surety Bond)

FINANCIAL GUARANTY AGREEMENT made as of April 28, 1992 by
and between the PORT OF SEATTLE, WASHINGTON (the “Port”) and
MUNICIPAL BOND INVESTORS ASSURANCE CORPORATION (the “Insurer”),
organized under the laws of the state of New York.

WITNESSET H:

WHEREAS, the Port has or will issue 1ts Revenue Bonds,
Series 1992A and Revenue Bonds, Series 1992B (collectively, the
"Bonds”) pursuant to Resolution No. 3059, as amended, and
Resolution No. 3111, as amended (collectively, the ”“Resolution”):
and

WHEREAS, pursuant to the terms of the Resclution the Port
agrees to make certain payments on the Bonds; and

WHEREAS, the Insurer will issue its Surety Bond,
substantially in the form set forth in Annex A to this Agreement,
guaranteeing certain payments by the Port subject to the term and
limitations of the Surety Bond; and

WHEREAS, to induce the Insurer to issue the Surety Bond, the
Port has agreed to pay the premium for the Surety Bond and to
reimburse the Insurer for all payments made by the Insurer under
the Surety Bond, all as more fully set forth in this Agreement;
and

WHEREAS, the Port understands that the Insurer expressly
requires the delivery of this Agreement as part of the
consideration for the execution by the Insurer of the Surety
Bond; and

NOW, THEREFORE, in consideration of the premises and of the
agreements herein contained and of the execution of the Surety
Bond, the Insurer and Port agree as follows.

ARTICLE I
DEFINITIONS; SURETY BOND

Section 1.01. Definytions. The terms which are
cuapltalized herein shall have the meanings specified in Annex B
hereto.

Section 1.02. Surety Bond.

{a) The Insurer w1ll issue the Surety Bond 1in
accordance with and subject to the terms and conditions of
the Commitment.

{b) The maximum liability of the Insurer under the
Surety Bond and the coverage and term thereof shall be
subject to and limited by the terms and conditions of the
Surety Bond.

Section 1.03. Premium. In consideraticon of the Insurer
agreeing to 1issue the Insurer hereunder, the Port hereby adrees
to pay or cause to be paid the Premium set forth in the Annex B

hereto. The Premium on the Surety Bond is not refundable for any
reason.

Section 1.04. Certain Other Expenses. The Port will pay
all reasonable fees and disbursements of the Insurer’s special
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counsel related to any modification of this Agreement or the
Surety Bond.

ARTICLE II

REIMBURSEMENT AND INDEMNIFICATION BondS
OF Port AND SECURITY THEREFOR

Section 2.01. Reimbursement foyr Payments Under the Surety
Bond and Expenses;:; Indemnification.

(a) The Port will reimburse the Insurer, within the
Reimbursement Period, without demand or notice by the
Insurer to the Port or any other person, to the extent of
each Surety Bond Payment with interest on each Surety Bond
Payment from and including the date made to the date of the
reirbursement at the lesser of the Reimbursement Rate or the
maximum rate of interest permitted by then applicable law.

(b) The Port also agrees to reimburse the Insurer
immediately and unconditicnally upon demand, to the extent
permitted by state law, for all reasorable expenses incurred
by the Insurer in connection with the enforcement by the
Insurer of the Port’s Bond under this Agreement, the
Resolution, and any other document executed in connection
with the 1issuance of the Bonds, together with interest on
all such expenses from and including the date incurred to
the date of payment at the rate set forth in subsection (a)
of this Section 2.01.

(c) The Port agrees that all amounts owing to the
Insurer pursuant to Section 1.03 hereof and this
Section 2.01 must be paid in full prior to any optional
redemption or refunding of the Bonds,

(d) All payments made to the Insurer under thas
Agreement shall be paid in lawful currency of the Unaited
States in 1mmediately available funds at the Insurer’s
office at 113 King Street, Armonk, New York 10504,
Attention: Accounting and Surveillance Departments, or at
such other place as shall be designated by the Insurer.

Section 2.02. Allocation of Payments. The Insurer and the
Port hereby agree that each payment received by the Insurer from
or on behalf of the Port as a reimbursement to the Insurer as
required by Section 2.01 hereof shall be applied by the Insurer
first, toward payment of any unpaid premium; second, toward
repayment of which will reinstate all or a portion of the Surety
Bond Coverage to the extent of such repayment (but not to exceed
the Surety Bond Limit); and third, upon full reimbursement of the
Surety Bond Coverage to the Surety Bond Lamit, toward other
amounts, including, without Ilimitations, any interest payable
with respect to any Surety Bond Payments then due to the Insurer.

Section 2.03. Security for Payments; Instruments of
Further Asgurance. Tn the extent, but only to the extent, that

the Resolution, or any related indenture, tLrust agreement,
ordinance, resolution, mortgage, security agreement or similar
instrument, 1f any, pledges to the Owners or any trustee
therefor, or grants a security interest or lien 1n or on any
collateral, property, revenue or other payments (”Collateral and
Revenues”) 1n order to secure the Bonds or provide a source of
payment for the Bonds, the Port hereby grants to the Insurer a
lien on Net Revenues, as described in the Resolution. The Port
agrees that 1t will, from time to time, execute, acknowledge and
deliver, or cause to be executed, acknowledged and delivered, any
and all (financing statements, 1f applicable, and all other
further instruments as may be required by law or as shall
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reascnably be requested by the Insurer for the perfection of the
security interest, if any, granted under this Section 2.03 and
for the preservation and protection of all rights of the Insurer
under this Section 2.03.

Section 2.04. Unconditional Bond. The Bonds hereunder are
absolute and unconditional and will be paid or performed strictly
in accordance with this Agreement, subject to the limitations of
the Resolution, irrespective of:

(a) any lack of validity or enforceability of, or any
amendment or other modification of, or waiver with respect
to the Bonds, the Resolution or any other document executed
in connection with the issuance of the Bonds; or

(b} any exchange, release or nonperfection of any
security interest in property securing the Bonds or this
Agreement or any Bonds hereunder; or

(c) any circumstances that might otherwlise constitute
a defense available to, or discharge of, the Port with
respect to the Bonds, the Resolution or any other document
executed in connection with the issuance of the Bonds; or

(@) whether or mnot such Bonds are contingent or
matured, disputed or undisputed, liquidated or unliquidateq.

Section 2.05. on-Going Information Obligations of Port.
(a) u r epo . The Port will provide to the

Insurer within 45 days of the close of each quarter interim
financial statements covering al fund balances under the
document, a statement of operations (income statement),
balance sheet and changes in fund balances. These
statements need not be audited by an independent certified
public accountant, but if any audited statements are
produced, they must be provided to the Insurer:

{b) Annual Reports. The Port will provide to the
Insurer  annual financial statements audited by an
independent certified public accountant within 90 days of
the end of each fiscal year;

{c) cess t acili s_and . The Port
will grant the Insurer reasonable access to the project
financed by the Bonds and will make avallable to the
Insurer, at reasonable times and upon reasonabkle notice all
books and records relative to the project financed by the
Bonds; and

(4d) om < ert cate. On an annual pasis the
Port will provide to the Insurer a certificate confirming
compliance with all covenants and Bonds hereunder and under
the Resolution or any other document executed in connection
with the issuance of the Bonds.

ARTICLE IIX
AMENDMENTS TO RESOLUTION
So long as this Agreement is in effect, the Port agrees that
it will not agree to amend the Resolution or any other document

executed 1n connection with the 1ssuance of the Bonds, without
the prior written consent of the Insurer.
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ARDICLE IV
EVENTS OF DEFAULT; REMEDIES

Section 4.01. Events of Default. The following events
shall constitute Events of Default hereunder:

{(a) The Port shall fail to pay to the Insurer when due
any amount payable under Sections 1.03; or

(h) The Port shall fail to pay to the Insurer any
amount payable under Sections 1.04 and 2.01 hereof and such
failure shall have continued for a period in excess of the
Reimbursement Period; or

(c) Any material representations or warranty made by
the Port under the document or hereunder or nay statement in
the application for the Surety Bond or any report,
certificate, financial statement, document or other
instrument provided in connection with the Commitment, the
Surety Bond, the Bonds, or herewith shall have been
materially false at the time when made; or

(d) Except as otherwise provided in thais Section 4.01,
the Port shall fail to perform any of its other Bonds under
the Resolution, or any other document executed in connection
with the issuance of the Bonds, or hereunder, provided that
such faillure continues for more than 30 days after receipt
by the Port of written notice of such failure to perform; or

(e¢) The Port shall (i) voluntarily commence any
preoceeding or file any petition seeking relief under the
United States Bankruptcy Code or any other Federal, state or
foreign bankruptcy, insolvency or similar law, (ii) consent
to the institution of, or fail to controvert in a timely and
approprilate manner, any such proceeding or the filing of any
such petition, (ii1} apply for or consent to the appointment
of a receiver, trustee, custodian, sequestrator or similar
official for such party or for a substantial part of its
property, (1v) fil2 an answer admitting the material
allegations of a petaition filed against it in any such
proceeding, (v) make a general assignment for the benefit of
credators, {vi) become unable, admit 1in writing 1ts
1nability or fail generally to pay its debts as they become
due or (vii) take action for the purpose of effecting any of
the foregoing; or

(f} An involuntary proceeding shall be commenced or an
involuntary petition shall be filed in a court of competent
jurisdiction seeking (i) relief in respect of the Port, or
of a substantial part of its property, under the United
States Barkruptcy Code or any other Federal, state or
foreign bankruptcy, insolvency or similar law or (i1) the
appointment of a receiver, trustee, custodian, segquestrator
or similar official for the Port or for a substantial part
of 1ts property; and such proceeding or petition shall
continue undismissed for 60 days or an order or decree
approving or ordering any of the foregoing shall continue
unstayed and 1n effect for 30 days.

Section 4.02. Remedaies. If an Event of bDefault shall
occur and be continuing, then the Insurer may take whatever
action at law or in equity may appear necessary or desirable to
collect the amounts then due and thereafter to become due under
this Agreement or to enforce pverformance of any Bond of the Port
to the Insurer under the Resolution or any related 1instrument,
and any Bond, agreement or covenant of the Port under thas

D-4 CHU99? 92704714



Agreement; provided, however, that the Insurer may not take any
action to direct or require the rights of the Owners, In
addition, 1f an Event of Default shall occur due to the failure
to pay to the Insurer the amounts due under Section 1.03 hereof,
the Insurer shall have the right to cancel the Surety Bond in
accordance with its terms. All rights and remedies of the
Insurer under this Section 4.02 are cumulative and the exercise
of any one remedy does not preclude the exercise of one or more
of the other available remedies.

ARTICLE V
SETTLEMENT

The Insurer shall have the exclusive right to decide and
determnine whether any claim, liability, suit or judgment made or
brought against the Insurer, the Port or any other party on the
Surety Bond shall or shall not be paid, compromised, resisted,
defended, tried or appealed, and the Insurer’s decision thereon,
1f made in good faith, shall be final and binding upon the
Insurer, the Port and any other party on the Surety Bond. An
itemized statement of payments made by the Insurer, certified by
an officer of the Insurer, or the voucher or vouchers for such
payments, shall be prima facie evidence of the 1liability of the
Port, and if the Port fails to immediately reaimburse the Insurer
upon the receipt of such statement of payments, 1nterest shall be
computed on such amount from the date of any payment made by the
Insurer at the rate set forth in subsection (a} of Section 2.01
hereof.

ARTICLE VI
MISCELLANEOUS
Section 6.01. Interest Computations. All computations of

interest due hereunder shall be made on the basis of the actual
nunber of days elapsed over a year of 360 days.

Section 6.02 Exercise of Rights. No failure or delay on
the part of the Insurer to exercise any right, power or privilege
under this Agreement and no course of dealing between the Insurer
and the Port or any other party shall operate as a waiver of any
such right, power or privilege, nor shall any single or partial
exercise of any such right, power or privilege preclude any other
or further exercise thereof or the exercise of any other raight,
power or privilege. The rights and remedies herein expressly
provided are cumulative and not exclusive of any rights or
remedies herein expressly provided are cumulative and not
exclusive of any rights or remedies which the Insurer would
otherwise have pursuant to law or equity. No notice to or demand
on any party in any case shall entitle such party to any other or
further notice or demand in similar or other circumstances, or
constitute a waiver of the right of the other party to any other
or further action 1n any circumstances without notice or demand.

Section 6.03. Amendment and Waiver. Any provision of this
Agreement may be amended, waived, supplemented, discharged or
terminated only with the prior written consent of the Port and
the Insurer. The Port hereby agrees that upon the written
request of the Paying Agent, the Insurer may make or consent to
1ssue any substitute for the Surety Bond to cure any ambiguity or
formal defect or omission in the Surecy Bond which does not
materially change the terms of the Surety Bond nor adversely
affect the rights of the Owners, and this Agreement shall apply
to such substituted surety bond. The 1nsurer agreeaes to deliver
to the Port and to the company or companies, if any, rating the
Bonds, a copy of such substituted surety bond.
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Section 6.04. uccessors and Assigns: Descriptive
Headings.

(a) This Agreement shall bind, and the benefits
thereof shall inure to, the Port and the Insurer and their
respective successors and assigns; provided, that the Port
may not transfer or assign any or all of its rights and
Bonds hereunder without the prior written consent of the
Insurer.

(b) The descriptive headings of the various provisions
of this Agreement are inserted for convenience of reference
only and shall not be deemed to affect the meaning or
construction of any of the provisions hereof.

Section 6.05. Other Suretjes. If the Insurer shall
procure any other surety to reinsure the Surety Bond, this
Agreement shall inure to the benefit of such other surety, its
successors and assigns, so as to give it a direct right of action
against the Port to enforce this Agreement, and ”the Insurer,”
wherever used herein, shall be deemed to include such reinsuring
surety, as its respective interests may appear.

Section 6.06,. Signature on Bond. The Port’s liability
shall not be affected by its failure to sign the Surety Bond nor
by any claim that other indemnity or security was to have been
obtained nor by the release of any indemnity, nor the return or
exchange of any collateral that may have been obtained.

Section 6.07. Wajver. The Port waives any defense that
this Agreement was executed subsequent to the date of the Surety
Bond, admitting and covenanting that such Surety Bond was
executed pursuant to the Port’s request and in reliance on the
Port’s promise to execute this Agreement.

section 6.08. Notjces, Requests, Depands. Except as
otherwise expreasly poprovided herein, all written notices,
requests, demands or otherwise communjcations to or upon the
respective parties hereto shall be deemed to have been given or
made when actually received, or in the case of telex or
telecopier notice sent over a telex or a telecopier machine owned
or operated by a party hereto, when sent, addressed as specified
below or at such other address as any of the parties may
hereafter specify in writing to the others:

If to the Port: Port of Seattle
Pier 66, 2201 Alaskan Way
P.O. Box 1209
Seattle, Washington 98121

Attention: Chief Financial officer

If to the Paying Agent: Seattle-First National Bank
1001 Fourth Avenue
1ith Floor
Seattle, Washington 98101

Attention: Bond Trustee Services

If to the Insurer: Municipal 3ond Investors Assurance
Corporation
113 King Street
Armonk, New York 10504
Attention: Surveillance Department

Section 6.09. Survaival of Representations and Warranties.
All representations, warranties and Bonds contained herein shall
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survive the execution and delivery of this Agreement and the
Surety Bond.

Section 6.10. Governing Law. This Agreement and the
rights and Bonds of the parties under this Agreement shall be
governed by and construed and interpreted in accordance with the
laws of the State.

Section 6.11. Counterparts. This Agreement may Dbe
executed in any number of copies and by the different parties
hereto on the same or separate counterparts, each of which shall
be deemed to be an original instrument. Complete counterparts of
this Agreement shall be lodged with the Port and the Insurer.

Section 6.12. Severabjility. In the event any provision of
this Agreement shall be held invalid or unenforceable by any
court of competent Jjurisdiction, such holding shall not
invalidate or render unenforceable any other provision hereof.

Section 6.13. Survival of Bonds. Notwithstanding anything
to the contrary in this Agreement, the Bond of the Port to pay
all amounts due hereunder and the rights of the Insurer to pursue
all remedies shall survive the expiration, terminate or
substitution of the Surety Bond and this Agreement.

IN WITNESS WHEREOF, each of the parties hereto has caused a
counterpart of this Agreement to be duly executed and delivered
as of the date first above written.

PORT OF SEATTLE

By
Title

MUNICIPAL BOND INVESTORS ASSURANCE
CORPORATION

[TITLE]

[TITLE]
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ANNEX A
SURETY BOND

DEBT SERVICE RESERVE
SURETY BOND

Municipal Bond Investors Assurance Corporation
Armonk, New York 10504

Surety Bond No.

Municipal Bond Investors Assurance Corporation (the
#Insurer”), in consideration of the payment of the premium and
subject to the terms of this Surety Bond, hereby unconditionally
and 1rrevocably guarantees the full and complete payments that
are to be applied to payment of principal of and interest on the
Bonds (as hereinafter defined) and that are required to be made
by or on behalf of Port of Seattle, Washington (the ”“Port”) under
Resolution No. 3111, as amended (the ”Resolution”) to the fiscal
agency of the State of Washington (the ”Paying Agent”), as such
payments are due but shall not be so paid, 1n connection with the
i1ssuance by the Port of the Port of Seattle, Washington Revenue
Bonds, Series 1992A and the Port of Seattle, Washington Revenue
Bonds, Series 1992B [if parity “together with any bonds issued on
a parity therewith,”] (the ”Bonds”), provided, that the amount
available hereunder for payment pursuant to any one Demand for
Payment (as hereinafter defined) shall not exceed $10,600,000
(the 7”Surety Bond Limit”); provided, further, that the amount
available at any particular time to be paid to the Paying Agent
under the terms hereof (the #Surety Bond Coverage”) shall be
reduced and may be reinstated from time to time as set forth
herein.

1. As used herein, the term #“Owner” shall mean the
registered owner of any Bond as indicated in the books maintained
by the applicable paying agent, the Port or any designee of the
Port for such purpose. The term ”Owner” shall not include the
Port or any person or entity whose Bond or Bonds by agreement
constitute the underlying security or source of payment for the
Bonds.

2. Upon the later of: (1) three (3} days after receipt by
the Insurer of a demand for payment 1in the form attached hereto
as Attachment 1 (the ”Demand for Payment”), duly executed by the
Paying Agent; or {11) the payment date of the Bonds as specified
in the Denmand for Payment presented bv the Paying Agent to the
Insurer, the Insurer will make a deposit of funds in an account
with Caitibank, N.A., 1n New York, New York, or its successor,
sufficient for the payment tec the Paying Agent, of amounts that
are then due to the Paying Agent (as specified i1n the Demand for
Payment) subject to the Surety Bond Coverage.

3. Demand for Payment hereunder may be made by prepaid
telecopy, telex, TWX or telegram of the executed Demand for
Payment c/fo the lnsurer. 1If a Demand for Payment made hereunder
does not, in any 1instance, conform to the terms and conditions of
this Surety Bond, the Insurer shall give notice to the Paying
Agent, as promptly as reasonably practicable, that such Demand
for Payment was not effected 1n accordance with the terms and
conditions of this Surety Bond and briefly state the reason(s)
therefor. Upon being notified that such Demand for Payment was
not effected 1in accordance with this Surety Bond, the Paying
Agent may attempt to correct any such nonconforming Demand for
Payment 1f, and to the extent that, the Paying Agent 1is entitled
and able to do so.
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4. The amount payable by the Insurer under this Surety
Bond pursuant to a particular Demand for Payment shall be limited
to the Surety Bornd Coverage. The Surety Bond Coverage shall be
reduced automatically to the extent of each payment made by the
Insurer hereunder and will be reinstated to the extent of each
reimbursement of the Insurer pursuant to the provisions of
Article ITI of the Financial Guaranty Agreement dated the date
thereof between the Insurer and the Port of Seattle (the
"Financial Guaranty Agreement); provided, that in no event shall
such reinstatement exceed the Surety Bond Limit. The Insurer
will notify the Paying Agent, in writing within five (5) days of
such reimbursement, that the Surety Bond Coverage has been
reinstated to the extent of such reimbursement pursuant to the
Financial Guaranty Agreement and such reinstatement shall be
effective as of the date the Insurer gives such notice. The
notice to the Paying Agent will be substantially in the form
attached hereto as Attachment 2.

5. Any service of process on the Insurer or notice to the
Insurer may be made to the Insurer at its offices located at 113
King Street, Armonk, New York 10504 and such service of process
shall be valid and binding.

6. The term of this Surety Bond shall expire on the
earlier of (i) (the maturity date of the Bonds
being currently issued}, or (1i) the date on which the Port has
made all payments required to be made on the Bonds pursuant to
the Resolution.

7. The premium payable on this Surety Bond 1is not
refundable for any reason, including the payment prior to
matur ity of the Bonds.

8. This Surety Bond shall be governed by and i1nterpreted
under the laws of the State of Washington. Any suit hereunder in
connection with any payment may be brought only by the Paying
Agent within {1 or 3 years] after (i) a Demand for Payment, with
respect to such payment, is made pursuant to the terms of this
Surety Bond and the Insurer has failed to make such payment, or
(ii) payment would otherwise have been due hereunder but for the
failure on the part of the Paying Agent to deliver to the Insurer
a Demand for Payment pursuant to the terms of this Surety Bond,
whichever is earlier.

[NGCS. 9 and 11 are OPTIONAL]}

9. Subject tou the terms of the Resolution, the Port shall
have the right, upon 30 days prior written notice to the Insurer
and the Paying Agent, to terminate this Surety Bond. In the
event of a failure by the Port to pay the premium due on this
Surety Bond pursuant to the terms of the Financial Guaranty
Agreement, the Insurev shall have the right upon [No. of days)
prior written notice to the Port and the Peying Agent to cancel
this Surety Bond. No Demand for Payment shall be made subsequent
to such notice of cancellation unless payments are due but shalil
not have bren so paid in connection with the Bonds.

. 10. There shall be no acceleration payment due under this
Policy unless such acceleration 1s at the sole option of the
Insurer.
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11. This policy is not covered by the Property/<
Insurance Security Fund specified in Article 76 of the N
Insurance Law.

In witness whereof, the Insurer has caused this Sure
to be executed in facsimile on its behalf by its duly aut
officers, this 28th day of April, 1992.

MUNICIPAL BOND INVESTORS ASE
CORPORATION

President

Assistant Secretary
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Attachment 1
Surety Bond No.

DEMAND FOR PAYMENT

Municipal Bond Investors Assurance Corporation
113 King Street
Armonk, New York 10504

Attention: President

Reference is made to the Surety Bond No. (the 7”Surety
Bond”) issued by the Municipal Bond Investors Assurance
Corporation (the ”Insurer”). The terms which are capitalized
herein and not otherwise defined have the meanings specified in
the Snrety Bond unless the context otherwise requires.

The Registrar hereby certifies that:

(a) In accordance with the provisions of the Resolution
(attached hereto as Exhibit A), payment is due to the Owners
of the Bonds on (the #Due Date”} in an
amount equal to $ (the “Amount Due”).

(b) The amounts legally available to the Registrar on the
Due Date will be § less than the Amount Due (the
"peficiency”).

{c) The Registrar has not heretofore made demand under the
Surety Bond for the Amount Due or any portion thereof.

The Registrar request that payment of the Deficiency
{subject to the Surety Bond Coveraga}) be made by the Insurer
under the Surety Bond and directs that payment under the Surety
Bond be made to the following account by bank wire transfer of
federal or other immediately available funds in Bond:

[Registrar’s Account]

[ REGISTRAR]

By

Its
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Attachment 2
Surety Bond No.

o Oor TA N
(Paying Agent]
{Address]
Reference is made to the Surety Bond No. (the ”Surety

Bond”) issued by the Municipal Bond Investors Assurance
Corpcration (the #“Insurer”). The terms which are capitalized
herein and not otherwise defined have the meanings specified in
the Surety Bond unless the context otherwise requires.

The Insurer hereby delivers notice that it is in receipt of
payment from the Port pursuant to Article ITI of the Financial
Guaranty Agreement and as of the date hereof the Surety Bond
Coverage is $ .

MUNICIPAL BOND INVESTORS ASSURANCE
CORPORATION

President

Assistant Secretary
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ANNEX B

DEFINITIONS

For all purposes of this Agreement and the Surety Bond,
except as otherwise expressly provided herein or unless the
context otherwise requires, all capitalized terms shall have the
meaning as set out below, which shall be equally applicable to
both the singular and plural forms of such terms.

"Agreement” means this Financial Guaranty Agreement.
#Closing Date” means April 28, 1992.

7Commitment” means the commitment to issue Municipal Bond
Guaranty Insurance in the form attached hereto as Annex C.

7Debt Service Payments” means those payments required to be
made by or on behalf of the Port which will be applied to payment
of principal of and interest on the Bonds.

#Demand for Payment” means the certificate submitted to the
Insurer for payment under the Surety Bond substantially in the
form attached to the Surety Bond Attachment 1.

Event of Default” shall mean those events of default set
forth in Section 4.01 of the Agreement.

*“Insurer” has the same meaning as set forth in the first
paragraph of this Agreement.

"Qwners” means the registered owner of any Bond as indicated
in the books maintained by the Paying Agent, the Port or any
designee of the Port for such purpose.

"Paying Agent” means the fiscal agency of the State of
Washington.

"pPort” means Port of Seattle, Washington.

“Premium” means $ payable to the Insurer on or
prior to the Closing Date.

"Reimbursement Period” means, with respect to a particular
Surety Bond Payment, the period commencing on the date of such
Surety Bond Payment and ending on the earlier of the date of
cancellation of the Surety Bond due to nonpayment of Premium when
due or on the expiration of {NUMBER OF MONTHS] following such
Surety Bond Payment.

"Reimbursement Rate” means Citibank’s prime rate plus three
(3) percent per annum, as of the date of such Surety Bond
Payment, said "prime rate” being the rate of interest announced
from time to time by cCitibank, N.A., New York, New York, as 1its
prime rate. The rate of interest shall be calculated on the
basis of the actual number of days elapsed over a 360-~day year.

"State” means the state of Washington.

”Surety Bond” means that surety bond attached hereto as
Annex A and 1ssued by the Insurer guaranteeing, subject to the
terms and limitations thereof, Debt Service Payments required to
be made by the Port under the Resolution.

"Surety Bond Coverage” means the amount avallable at any
particular time to be paid under the terms of the Surety Bond,
which amount shall never exceed the Surety Bond Limit.
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"Surety Bond Limit” means $10,600,000.

7surety Bond Payment” means an amount equal to the Debt
Service Payment required to be made by the Port pursuant to the
Resolution less (i) that portion of the Debt Service Payment paid
by or on behalf of the Port, and (ii) other funds legally

available for payment to the Owners, all as certified in a Demand
for Payment.
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CERTIFICATE

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

1. That the attached resoclution numbered 3111, as amended
{(the ”Resolution”) is a true and correct copy of a resolution of

the Port, as finally adopted at a meeting of the Commission held

on the day of , 1992, and duly recorded in my
office.
2. That said meeting was duly convened and held in all

respects in accordance with law, and to the extent required by
law, due and proper notice of such meeting was given; that a
quorum cf the Commission was present throughout the meeting and a
legally sufficient number of members of the Commission voted in
the proper manner for the adoption of said Resolution; that all
other requirements and proceedings incident to the proper adop-
tion of said Resolution have been duly fulfilled, carried out and
otherwise observed, and that I am authorized to execute this
certificate.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed

the official seal of the Port this day of , 1992,

Secretary

{Port Seal]
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his document which is dated 232/04/14 has been marked
to show changes since the draft of 92/03/13.

o = deletions
= additions

SERIES RESOLUTION

PORT OF SEATTLE, WASHINGTON

RESOLUTION NO. 3111, A8 AMENDED

A RESOLUTION OF THE PORT COMMISSION OF THE PORT OF
SEATTLE, WASHINGTON, AUTHORIZING THE SALE AND
ISSUANCE OF REVENUE BONDS, SERIES 1992A AND SERIES
1992B OF THE PORT IN THE PRINCIPAL AMOUNTS OF
$25,430,000 AND 311&4!&2;222. RESPECTIVELY, FOR
THE PURPOSE OF FINANCING ADDITIONS AKD IMPROVE-
MENTS TO ITS PROPERTIES AND FACILITIES; FIXING THE
DATE, FORMS, TERMS, MATURITIES FOR EACH SERIES;
AND AUTHORYZING THE APPROVAL OF INTEREST RATES AND
SALE OF SUCH BONDS.

ADOPTED: C%Pzﬂ‘ﬂ 1l (P92

Prepared by:

PRESTON THORGRIMSON
SHIDLER GATES & ELLIS
Seattle, Washington
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SERIES RESOLUTION

PORT OF SEATTLE, WASHINGTON

RESOLUTION NO. 3111, AS AMENDED

A RESOLUTION of the Port Commission of the Port of
Seattle, Washington, authorizing the sale and
issuance of Revenue Bonds, Series 19592A and Series
1992B of the Port in the principal amounts of
$25,4%0,000 and SQ;QLQHQJQQQ, respectively, for
the purpose of financing additions and
improvements to its properties and facilities;
fixing the date, forms, terms, maturities for each
series; and authorizing the approval of interest
rates and sale of such bonds.

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

WHEREAS, the airport and marine facilities of the Port are
1n need of capital expansion and improvement; and

WHEREAS, the Port has issued and there are currently

outstanding the following series of ssenior lien revenue bonds:

Currently

Resolution Dats of Original Outstanding Final

_Nugpber = _Issua Rxincipal Amt. (4/1/22) Maturity Dates
2286 Fab. 1, 1969 $ 20,006,000 $10,770,000 Fab 1, 1999
2397 Nov, 1, 1971 22,300,000 13,030,000 Nov 1, 2001
2504 Nov 1, 1973 111,00¢,000 65,320,000 Nev 1, 2001
2653 Oct 1, 1976 55,000,000 24,655,000 Apr 1, 2000
2764 July 1, 1979 55,000,000 42,150,000 July 1, 2009
2919 Jan 1, 1984 26,900,000 16,880,000 Jan 1, 1999
2983 Dec 1, 1985 40,800,000 32,485,000 Dec 1, 2001

; and

WHEREAS, the Port has authorized the issuance of revenue
bonds in one or more series pursuant to Resolution No. 3059, as
amended, adopted on February 286, 1990 (the “Master Resolution”);
and

WHEREAS, the Port has 1ssued and currently has outstanding

three series of revenue bonds pursuant to the Master Resolution,

as follows:



Currently

Resolution Date of Original Outstanding Final
Number Issue Principal aAmt. (4/1/92) Maturity Dates
3060 2/1/90 (A) $66,260,492 05 $65,660,492 05 12/1/14
3060 2/1/90 (B) 59,969 771 35 59,444,771 35 12/1/14
3060 2/1/90 (C) 24,805,000 00 22,875,000 00 12/1/05

(the "Outstanding Bonds”): and

WHEREAS, the bonds authorized under the Master Resolution,
including the Outstanding Bonds, are payable from Net Revenues
{as such term is defined in the Master Resolution) and have a
lien subordinate to the lien of the Senior Lien Bonds; and

WHEREAS, 1t 1s now deemed necessary that two series of bonds
be 1ssued under authority of the Master Resolution to finance
necessary capital improvements; and

WHEREAS, the Port Commission has held a public hearing on
the 1ssuance of one series of such bonds as required by
Section 147 (f) of the Internal Revenue Code of 1986, as amended;
and

WHEREAS, it is necessary that the date, form, terms and
maturities of each series of such revenue bonds be fixed:; and

WHEREAS, it is deemed necessary and desirable that such
revenue bonds of bcth series be sold pursuant to negotiated sale
as herein provided:;

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

section 1. Definitions. Unless otherwise defined herein,
the terms used in this Series Resolution, including the preamble
hereto, which are defined in the Master Resolution shall have the
meanings set forth in the Master Resolution. In addition, the
following terms shall have the following meanings in this Series

Resolution:

"Bond Year” means each one year period (or shorter period

from the date of issue) that ends at the close of business on the
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7Code” means the Internal Revenue Code of 1986, as amendeqd,
and shall include all applicable regulations and rulings relating
thereto.

"Construction Fund~-1992A, Airport” means the account or fund
by that name maintained in the office of the Treasurer for the
purpose of holding the proceeds of the Series 1992A Bonds to be
used for airport purposes.

7Construction Fund-1992B, Airport” means the account or fund
by that name maintained in the office of the Treasurer for the
purpose of holding a portion of the proceeds of the Series 1992B
Bonds to be used for airport purposes.

rconstruction Fund-1992B, Marine” means the account or fund
by that name maintained in the office of the Treasurer for the
purpose of holding a portion of the procaeds of the Series 1992B
Bonds to be used for marine division purposes.

rco-Paving Agents” means the Registrar appointed for pur-
poses of paying the principal of and interest and premium, if
any, on the Series 1992 Bonds.

"DIC” neans The Depository Trust Company, New York, New
York, a limited purpose trust company organized under the laws of
the State of New York, as depository for the Series 1992 Bonds
pursuant to Section 3 hereof.

7ruture Parity Bonds” means those revenue bonds or other
revenue obligations which will be issued by the Port in the

future as Parity Bonds.

*Insuxer” means MBI , the municipal

bond insurance company issuing the Surety Bond.
"Letter of Repregentations” means the letter of representa-
tions from the Registrar and the Port to DTC, in substantially

the form of Exhibit ¢ attached hereto and made a part hereof by

this reference.
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7Net Proceeds,” when used with reference to the Series 1992aA
Bonds, means the face amount of the Series 1992A Bonds, plus
accrued interest and original issue premium, if any, and less
original i1ssue discount and proceeds, if any, deposited into the
Series 1992 Reserve Account.

"outstanding Bonds” means the Port’s Revenue Bonds, Series
1990A, Revenue Bonds, Series 1990B and Revenue Bonds, Series
1990C, issued pursuant to Resolution No. 3060, as amended, and as
further described in the recitals to this Series Resolution.

“Parity Bonds” means any revenue obligations issued by the
Port pursuant to Section 7 of the Master Resolution, whaich Parity
Bonds have a lien upon the Net Revenues for the payment of the
principal thereof and interest thereon egual to the lien created
upon Net Revenues for the payment of the principal of and inter-
est on the Outstanding Bonds and the Series 1992 Bonds, and the
term “Parity Bonds” shall mean and include the Outstanding Bonds,
the Series 1992 Bonds and any Future Parity Bonds.

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

~private Person Ugse” means the use of property in a trade or
business by a private person if such use is other than as a
member of the general public. Private Person Use includes owner-
ship of the property by the private person as well as other
arrangements that transfer to the private person the actual or
beneficial use of the property (such as a lease, management or
incentive payment contract or other special arrangement) in such
a manner as to set the private person apart from the general

public. Use of property as a member of the general public
includes attendance by the private person at municipal meetings
or business rental of property to the private person on a day-to-
day basis 1f the rental paid by such private person 1s the same
as the rental paid by any private person who desires to rent the

property. Use of property by nonprofit community groups oxr com=-

- - CHUDOT 02/0k714



munity recreational groups is not treated as Private Person Use
if such use is incidental to the governmental uses of property,
the property is made available for such use by all such community
groups on an equal basis and such community groups are charged
only a de mynimls fee to cover custodial expenses.

7Qualifie ance” means any non-cancellable municipal
bond 1insurance policy or surety bond issued 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] (i) which insurance
company or companies, as of the time of issuance of such policy
or surety bond, are rated in one of the two highest Rating
Categories by one or more of the Rating Agencies for unsecured
debt or insurance underwriting or claims paying ablility or
(ir) by 1ssuing 1its policies causes obligations insured thereby
to be rated in one of the two highest Rating Categories.

"oualified letter of Credit” means any irrevccable letter of
credit 1ssued by a financial institution, which institution main-
tains an office, agency or branch in the United States and as of
the time of issuance of such letter of credit, is rated in one of
the two highest Rating Categories by one or more of the Rating
Agencies.

*Rating Categorv” means the generic rating categories of the
Rating Agency, without regard to any refinement or gradation of
such rating category by a numerical modifier or otherwise.

*Rebatable Arbitrage” means the amount computed from time to
time pursuant to Section 10(a) of this Series Resolution.

*Regagstered Owner” means the person named as the registered
owner of a Series 1992 Bond in the Bond Register.

“Reqastrar” means, collectively, the fiscal agency of the
State of Washington in Seattle, Washington, and New York, New
York, appointed by this Series Reasolution for the purposes of

registering and authenticating the Series 1992 Bonds, maintaining
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the Bond Register, and effecting transfer of ownership of the

Series 1992 Bonds.

"Series 1992 Bond Fund” means the Port of Seattle Revenue
Bond Fund, Series 1992 created in the office of the Treasurer of
the Port by Section 7 of this Series Resoluticn.

#Series 1992 Bonds” means, collectively, the Series 1992A
Bonds and the Series 1992B Bonds.

"Serjies 1992 Debt Service Account” means the account of that
name created in the Series 1992 Bond Fund by Section 7(a} of this

Series Resolution.

"Serjies 1992 Reserve Account” means the account of that name

created 1n the Series 1992 Bond Fund by Section 7(b) of this
Series Resclution.

"Serjes 1992 Reserve Account Requirement” means the lesser
of (i) $10,600,000: or (ii) average Annual Debt Service

with respect to the Series 1992 Bonds.

rSerjes 1992A Bonds” means the Port of Seattle, Washington,
Revenue Bonds, Series 1992A, authorized to be issued by
Section 2{a) of this Series Resolution.

"Series 1992B Bopds” means the Port of Seattle, Washington,
Revenue Bonds, Series 1992B, authorized to be issued by Sec-
tion 2(b) of thias Series Resolution.

7Surety Bond” means the surety bond issued by the Insurer on
the date of i1ssuance and delivery of the Series 1992 Bonds for
the purpose of satisfying the Series 1992 Reserve Account
Requirement.

*Surety Bond Agreement” means the Guaranty Agreement betwean
the Port and the Insurer, in substantially the form of Exhibit D
attached hereto and made a part hereof by this referencs.

“Iax Exemption Adreemept and Arbitrage Certification” means
the certificate executed by the Port at the time of closing and
delivery of the Series 1992 Bonds that sets forth the methedology

for computation of Rebatable Arbitrage.
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section 2. Authorization of Serjes 1992 Bonds.
(a) Series 19927 Bonds. The Port shall issue the Series
1992A Bonds in the principal amount of $25,4%0,000 for the

purpose of providing part of the funds necessary to (i} pay the
Costs of Construction of any or all of the projects described on
Exhibit A attached hereto and (ii) pay all costs incidental to
the foregoing and to the issuance of the Series 1992A Bonds.

(b) Series 1992B Bonds. The Port shall issue the Series
1992B Bonds in the principal amount of 51;541ﬂb499£ for the
purpose of providing all or part of the funds necessary to
(i) pay the Costs of Construction of any or all of the projects
described on Exhibit B attached hereto and (ii) pay all costs
incidental to the foregoing and to the issuance of the Series
1992B Bonds.

Section 3. Series 1992 Bond Details.

(a) Series 19927 Bonds. The Series 1992A Bonds shall be

designated as ”"Port of Seattle, Washington, Revenue Bonds, Series
1992A," shall be registered as to both principal and interast and
shall be numbered separately in the manner and with any
additional designation as the Registrar deems necessary for
purposes of identification, shall be dated April 1, 19%2, shall
be in the denomination of $5,000 each or any integral multiple of
$5,000, provided no Series 1992A Bond shall represent more than
one maturity, shall bear interest from April 1, 1992 until the
Series 1992A Bond bearing such interest has been paid or its
payrent duly provided for, payable on November 1, 1992, and
semiannually on the first days of each May and November
thereafter, and shall mature on November 1 of the frllowing years
in the following amounts and bear intersst at the following rates

per annum:
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Maturity Year

{November 1) Principal Amount Interest Rates
1992 $ 185,000 3.10%
1993 765,000 3,80
1994 920,000 4,60
1995 960,000 4.90
1996 1,010,000 5.10
1997 1,065,000 5.40
1998 1,125,000 5.60
1999 1,190,000 5,78
2000 1,260,000 5,90
2001 1,335,000 6,00
2002 600,000 $.,10
2003 635,000 6.20
2004 675,000 $,30
2005 720,000 6.40
20069 770,000 6,40
2010% 3,700,000 6.25
20174 8,535,000 6.25

(b) Se s o . The Series 1992B Bonds shall be

designated as *“Port of Seattle, Washington, Revenue Bonds, Series
1992B,” shall be registered as to both principal and interest and
shall be numbered separately in the manner and with any
additional designation as the Registrar deems necessary for
purposes of identification, shall be dated April 1, 1992, shall
be in the denomination of $5,000 each or any integral multipie of
$5,000, provided no Series 1292B Bond shall represent more than
one maturity, shall bear interest from April 1, 1992 until the
Series 1992B Bond bearing such interest has been paid or its
payment duly provided ror, payable on November 1, 1992, and
semiannually on the first days of each May and November
thereafter, and shall mature on November 1 of the following years
in the following amounts and bear interest at the following rates

per annum:
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Maturity Year

(November 1) Principal Amount Interest Rates
1992 $ 825,000 3.20%
1993 3,415,000 3.90
1994 4,105,000 + 70
1995 4,305,000 5.00
1996 4,520,000 5,30
1997 4,760,000 5.50
1998 5,030,000 5.70
1999 5,310,000 5.90
2000 5,630,000 $.00
2001 5,970,000 6,10

002 2,675,000 6.30

2003 2,850,000 6.4

2004 3,025,000 6.50

2005 3,230,000 6.50

20069 3,430,000 6.50
20103 16,032’,000 6.70

5
20174 40,2?0,000 6.00
{c) Series 1992 Bonds No Ge 0bli ion. The Series

1992 Bonds are not a general obligation of the Port, and no tax
revenues of the Port may be used to pay the principal of and
interest on the Series 1992 Bonds.
Section 4. Right of Prior Redemption and Purchase.
(a) Mandatory Redemptjon.
(1) The Series 1992A Bonds maturing on November 1,
2010, unless previously redeemed pursuant to optional
redemption provisions of Section 4(b) (1) hereof, shall be
redeemed by 1lot at par plus accrued interest to the date of
redemption in the following amounts on November 1 of the

following years:

B -} Amoupt
2007 g 840,000
2008 893,000
2009 250,000
2010 3,.015,000%

redemption provisions of Section 4({b)(23}) hereof, shall be

redeemeq by lot at par plus accrued jinterest to the date of
redemption in the following amounts on November 1 of the

owin asa :
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Ysar Amount

2011 $1,015,000
2012 1,075,000
2023 1.140,000
2014 2,215,000
zo;z ;.ggg.oog
201 1,365,00
2017 1,443,000%

*Final Maturity

Year Ameunt

26— &

20—

26 g
#Fimal-Matueity

{35) The Series 1992B Bonds maturing on November 1,
2039—, unless previously redeemad pursuant to optional
redemption provisions of Section 4(b)(33¥) hereof, shall be

redeemed by lot at par plus accrued interest to the date of
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redemption in the following amounts on November 1 of the

following years:

Year Amount
2008 3,88 00
2009 4.1orﬁﬂﬂr"4°

20190 4.433:000*

* Final Maturity

(46) The Series 1992B Bonds maturing on November 1,
2017—, unless previously redeemed pursuant to optional
redemption provisions of Section 4(b) (43) hereof, shall be
redeemed by lot at par plus accrued interest to the date of

redemption in the following amounts on November 1 of the

following years:

Xg_gr Amognt 80

2011 84,728,000

2012 5,075,000

290313 5,.38%,000

2024 5,715,000

2015 6,088,000 — 6O
2016 6,425,000

2027 6'°3Qif%§§

*Final Maturity
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(59) To the extent that the Port shall have optionally
redeemed or purchased the Series 1992 Bonds pursuant to
subsection (b) or (f} of this Section 4 since the last
scheduled mandatory vedemption of the Series 1992 Bonds, the
Port may reduce the principal amount of Series 1992 Bonds to
be redeemed in like principal amount. Such reduction may be
applied 1n the year specified by the Designated Port

Representative.

(b) Opticnal Redemption.

the date fixed for redemption:

ad o t Redepption Prices
November 1, 2002 through October 31, 2003 102%
November 1, 2003 through October 31, 2004 101%
November 1, 2004 and thereafter 100%

(2) In—agdrtron—to—the—ooitronal redempilon-—proviaions
of—saubseetron—-—1}—above,—+tThe Port hereby reserves the
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right, at its option, to redeem the Outstanding Series 1992A
Bonds maturing on—after November 1, 2017— on and after
November 1, 2002— in whole on any date or in part and if 1in
part on any interest payment date, wrEth—maturities—te—pe
seleeted—bpy—the—Pert—and-by lot within the—a maturity, at
the following prices, expressed as a percentage of the
principal amount of the Series 1992A Bonds to be redeened,

plus accrued interest to the date fixed for redemption:

edem o ate Regdemption Prices
November 1, 2002 through October 3}, 3203 101%
November 1: 2003 and thereafterL T Iﬁo%

3 The xt hereb aservas the t ts option

after November 1, 2003, exclusive of the Beries 1992B Bonds

m oV 2 7 Q A4
whole on any date or in part and jif ip part on any jnterest
paynent date., with maturitjes to be selected by the Port and

November 1., 2002 through October 31, 20023 102%
November 1, 2903 through october 331, 2004 101%
November 1, 2004 and thereafter 200%

(43) In—addition—to—the-eptional-redcaptionprovisions
of—saubsection—{t)r—abeve;——&The Port hereby reserves the
right, at i1ts option, tc redeem the Outstanding Series 1992B
Bonds maturing op—after Ncovember 1, 2017— on and after

November 1, 2002— 1n whole on any date or in part and if 1in

part on any interest payment date, with—meturitires—to—be
selectedby—the—Port and-by lot within the-—a maturity, at a
price of par,—the—following —prices,—expressed——ads—a
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ro-pe—redeenmeds plus accrued interest to the date fixed for

redemption,.+

Redemption—bate Redemption—FPrices
Nevermber—1;—20—through Oekeber—-31,—20
Nevember—i;—26—-through—october—3i;—26— ¥
November—i5—20—and—thereafter s

(¢) Selection of Serjes 1992 Bonds for Redemption. If the
Port redeems at any one time fewer than all of the Series 1992
Bonds having the same maturity date, the particular Series 1992
Bonds or portions of Series 1992 Bonds of such maturity to be
redeemed shall be selected by 1lot within the series being
redeemed (or in such manner determined by the Registrar) in
increments of $5,000; provided, however, as long as the Series
1992 Bonds are in fully immobilized form, the selection of Series
1992 Bonds for redemption shall be made as provided in the Letter
of Representations. In the case of a Series 1992 Bond of a
denomination greater than $5,000, the Port and Registrar shall
treat each Series 1992 Bond as representing such number of
separate Series 1992 Bonds each of the denomination of $5,000 as
1s obtained by dividing the actual principal amount of such
Series 1992 Bond by $5,000 of actual principal amount. In the
event that only a portion of the principal sum of a Series 1992
Bond is redeemed, upon surrender of the Series 1992 Bond at the
principal office of the Registrar there shall be issued to the
Registered Owner, without charge therefor, for the then
unredeemed balance ¢f the principal sum thareof, at the option of
the Registered Ownexr, a Series 1992 Bond or Series 1992 Bonds of
like maturity and interest rate 1n any of the denominations

herein authorized.
(d) Netice of Redemption. For so long as all Outstanding
Series 1992 Bonds are in fully immobilized form, notice of

redemption shall be given as provided in the Letter of

Representations.

In the event that the Series 1992 Bonds are no longer 1in

fully 1mmobilized form, notice of any such intended redemption
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shall be given not less than 30 nor more than 60 days prior to
the date fixed for redemption, by first class mail, postage
prepaid, to the Registered Owner of any Series 1992 Bond to be
redeemed at the address appearing on the Bond Register. The
requirements of this section shall be deemed to be complied with
when notice is mailed as herein provided, regardless of whether
1t is actually received by the Registered Owner of any Series
1992 Bond. Notice shall also be mailed within the same time
reriod, postage prepaid, to PaineWebber Incorporated, Goldman,
Sachs & Co., Lehman Brothers, M.R. Beal & Company and Artemis
Capltal Group, Inc. or to their respective business successors,
if any, but mailing of the notice shall not be a condition
precedent to the call of any Series 1992 Bonds for redemptiocon.

All official notices of redemption shall be dated and shall
state:

{1l) the redemption date;

(2) the redemption price;

(2) 1if fewer than all outstanding Series 1992 Bonds
are to be redeemed the identification (and, in the case of
partial redemption, the respective principal amounts) of the
Series 1992 Bonds to be redeemed;

(4) that on the redemption date the redemption price
will become due and payable upon each such Series 1992 Bond
or portion thereof called for redenmption, and that interest
thereon shall cease to accrue from and after said date;

{5) the place where such Series 1992 Bonds are to be
surrendered for payment of the redemption price, which place
of payment shall be the principal office of the Registrar;
and

(6) that the notice of redemption may be withdrawn and
the proposed redemption of Series 1992 Bonds cancelled 1f

for any reason funds will not be available on the date fixed

for redemption.
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On or prior to any redemption date, the Port shall deposit
with the Registrar from money available therefor an amount of
money sufficient to pay the redemption price of all the Series
1992 Bonds or portions of Series 1992 Bonds which are to be
redeemed on that date.

Any notice of redemption may be cancelled and annulled if
for any reason funds are not available on the date fixed for
redemption for payment in full of the Series 1992 Bonds then
called for redemption.

Official notice of redemption having been given as afore-
said, the Series 1992 Bonds or portions of Series 1992 Bonds
which are to be redeemed shall, on the redemption date, become
due and payable at the redemption price therein specified, and
from and after such date (unless the Port shall default in the
payment of the redemption price) such Series 1992 Bonds or
portions of Series 1992 Bonds shall cease to bear interest. If
said funds shall not be so available on the redemption date, such
Series 1992 Bonds or portions thareof shall continue to bear
interest until paid at the same rate as they would have borne had
they not been called for redemption. Upon surrander of such
Series 1992 Bonds for redemption in accorda.ace with said notice,
such Series 1992 Bonds shall be paid by the Registrar at the
redemption price. Installments of interest due on or prior to
the redemption date shall be payable as herein provided for
payment of interest. Upon surrender for any partial redemption
of any Series 1992 Bond, there shall be prepared for the
Registered Owner a new Series 1992 Bond or Series 1992 Bonds of
the same maturity in the amount of the unpaid principal. All
Serles 1992 Bonds which have been redeemed shall be cancelled and
destroyed by the Registrar and shall not be reissued.

In addition to the foregoing nctice, further notice shall be
given by the Reglstrar as set out below, but no defect in said
turther notice nor failure to give all or any portion of such

further notice shall in any manner defeat the effectiveness of a
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call for redemption if notice thereof 1is given as above
prescribed.

Each further notice of redemption given hereunder shall
contain the information required above for an official notice of
redemption plus: (i) the CUSIP numbers of all Series 1992 Bonds
being redeemed; (11) the date of issue of the Series 1992 Bonds
as originally issued; (iii) the rate of interest borne by each
Series 1992 Bond being redeemed; (iv)} the maturity date of each
Series 1992 Bond being redeemed; and (v) any other descriptive
information needed to identify accurately the Series 1992 Bonds
being redeemed.

Each further notice of redemption shall be sent at least 35
days before the redemption date by registered or certified mail
or overnight delivery service to all registered securities
depositories then in the business of holding substantial amounts
of obligations of types comprising the Series 1992 Bonds (such
depositories now being DTC, Midwest Securities Trust Company of
Chicago, Illinois, and Philadelphia Depository Trust Company of
Philadelphia, Pennsylvania).

Upon the payment of the redemption price of the Series 1992
Bonds being redeemed, each check or other transfer of funds
issued for such purpose shall bear the CUSIP numbrer identifying,
by 1ssue or maturity, the Series 1992 Bonds being redeemed with
the proceeds of such check or other transfer.

(e} Effect of call. Interest on any Seriea 1992 Bonds so
called for redemption shall cease on such redemption date unless
the same shall not be redeemed upon presentation made pursuant to
such call.

(f) Purchase of Series 1992 Bonds for Retirement. The Port
further reserves the right to use at any time any surplus Gross
Revenue available after providing for the payment required by
paragraph First through Sixth of Section 4(a) of the Master

Resolution to purchase any of the Series 1992 Bonds in the open

market for retirement.
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(9) Souxce of Funds for Series 1992 Bond Redemption.
Redemption of the Series 1992 Bonds, pursuant to this Section 4,
other than mandatory redemption pursuant to subsection (a)
hereof, shall be made only from and to the extent of funds
deposited with the Treasurer of the Port and available for such
purpose.

Section 5. Place and Medium of Payment. Both principal of
and interest on the Series 1992 Bonds shall be payable in lawful
money of the United States of America. For so long as all Out-
standing Series 1992 Bonds are 1in fully immobilized form,
payments of principal and interest thereon shall be made as
provaided in the Letter of Representations.

In the event that the Series 1992 Bonds are no longer in
fully i1mmobilized form, interest on the Series 1992 Bonds shall
be paid by check or draft mailed {(or by wire transfer to a
Registered Owner of Series 1992 Bonds in aggregate principal
amount of $1,000,000 or more who so reguests) to the Registered
Owners of the Series 1992 Bonds at the addresses for such
Registered Owners appearing on the Bond Register on the 15th day
of the month preceding the interest payment date. Principal of
the series 1992 Bondz shall be payable upon presentation and sur-
render of the Series 1992 Bonds by the Registered Owners at the
principal office of the Registrar.

Section 6. Reglstration.

(a) Bond Register. The Port hereby appoints the fiscal
agency of the State of Washington as the Registrar. The Port
shall cause a bond register to be maintained by the Registrar.
S50 1long as any Series 1992 Bonds remaln Outstanding, the
Registrar shall make all necessary provisions to permit the
exchange or registration or transfer of Series 1992 Bonds at 1its

principal office.

{b) Registered Ownership. The Port and the Registrar, each
1in 1ts discretion, may deem and treat the Registered Owner of

each Series 1992 Bond as the absolute owner thereof for all
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purposes, and neither the Port nor the Registrar shall be
affected by any notice to the contrary. Payment of any such
Series 1992 Bond shall be made only as described in Section 5
hereof, but such registration may be transferred as herein
provided. All such payments made as described in Section 5 shall
be valid and shall satisfy and discharge the liability of the
Port upon such Series 1992 Bond to the extent of the amount or
amounts so paid.

(c) DTC Acceptance/letter of Representations. To ainduce

DTC to accept the Series 1992 Bonds as eligible for deposit at

DTC, the Port shall execute and deliver the Letter of
Representations. The Designated Port Representative is hereby
autheorized to execute the Letter of Representations with such
changes as may hereafter be approved by the Designated Port
Representative, and such approval shall be conclusively presumed
by the Designated Port Representative’s execution therecf. The
Series 1992 Bonds initially issued shall be held in fully
immobilized form by DTC acting as depository pursuant to the
termns and conditions set forth in Exhibit ¢ attached hereto;
shall be issued in denominations equal to the aggregate principal
amount of each maturity and initially shall be registered in the
name of Cede & Co., as the nominee of DTC.

Neither the Port nor the Registrar will have any respon-
sibility or obligation to DTC participants or the persons for
whom they act as nominees with respect to the Series 1992 Bonds
in respect of the accuracy of any records maintained by DTC or
any DTC participant, the payment by DTC or any DTC participant of
any amount in respect of the principal or redemption price of or
interest on the Series 1992 Bonds, any notice which is permitted
or required to be given to Registered Owners under this resolu-
tion (except such notices as shall be required to be given by the
Port to the Registrar or to DTC), the selection by DTC or any DIC
participant of any person to receive payment 1in the event of a

partial redemption of the Series 1992 Bonds or any consent given
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or other action taken by DTC as the Registered Owner. For so
long as any Series 1992 Bonds are held in fully immobilized form
hereunder, DTC or its successor depository shall be deemed to be
the Registered Owner for all purposes hereunder, and all refer-
ences herein to the Registered Owners shall mean DTC or 1its
nominee and shall not mean the owners of any beneficial interest
in the 5eries 1992 Bonds.

If any Series 1992 Bond shall be duly presented for payment
and funds have not been duly provided by the Port on such
applicable date, then interest shall continue to accrue there-
after on the unpaid principal thereof at the rate stated on such
Series 1992 Bond until it is paid.

(d) Use of Deposjtory.

(1) The Series 1992 Bonds shall be registered
initially in the name of #Cede & Co.,” as nominee of DTC,
with one Series 1992 Bond maturing on each of the maturity
dates for the Series 1992 Bonds of each series in a
denomination corresponding to the total principal therein
designated to mature on such date. Registered ownership of
such immobilized Series 1992 Bonds, or any portions thereof,
may not thereafter be transferred except (i) to any
successor of DTC or its nominee, provided that any such
successor shall be qualified under any applicable laws to
provide the service proposed to be provided by it; (ii) to
any substitute depository appointed by the <Commission
pursuant to subsection (2) below or such substitute
depository‘s successor; or (iii) to any parson as provided
in subsection (4) below.

(2) Upon the resignation of DTC or its successor {or
any substitute depository or 1ts successor) from its func-
tions as depository or a determination by the Commission
that it is no longer in the best interests of owners of
beneficial 1interests of the Series 1992 Bonds to continue

the system of book entry transfers through DTC or 1its
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successor (or any substitute depository or its successor),
the Comrission may hereafter appoint a substitute
depository. Any such substitute depository shall be
qualified under any applicable laws to provided the services
proposed to be provided by 1it.

(3) In the case of any transfer pursuant to clause (i)
or (11) of subsection (1) above, the Registrar shall, upon
receipt of all Outstanding Bonds, together with a written
request on behalf of the Commission, issue a single new
Series 1992 Bond for each maturity of such Series 1992 Bonds
then Outstanding, registered in the name of such successor
or such substitute depository, or their nominees, as the
case may be, all as specified in such written request of the
Commission.

(4) In the event that (i) DTC or 1ts successor (orx
substitute depository or its successor) resigns from its
functions as depository, and no substitute depository can be
obtained, or (ii) the Commission determines that it is in
the best interest of the beneficial owners of the Series
1992 Bonds that they be able to obtain Series 1992 Bond
certificates, the ownsrship of Searies 1992 Bonds may then be
transferred to any person or entity as herein provided, and
the Series 1992 Bonds shall no longer be held in fully
immobilized form. The Commission shall deliver a written
request to the Registrar, together with a supply of
definitive Series 1992 Bonds, to issue Serles 1992 Bonds as
herein provided in any authorized denomination. Upon
receipt of all then outstanding Series 1992 Bonds by the
Registrar together with a written reguest on behalf of the
Commission tc the Registrar, new Series 1992 Bonds shall be
1ssued in such denominations and registered in the names of
such persons as are requested 1n such written request.

(3) The Port and the Registrar shall be entitled to

treat the person 1n whose name any Series 1992 Bond is
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registered as the absolute owner thereof for all purposes of
this resolution and any applicable laws, notwithstanding any
notice to the contrary received by the Registrar or the
Port. Neither the Port nor the Registrar will have any
responsibility or obligations, legal or otherwise, to any
other party including DTC or its successor (or substitute
depository or 1its successor), except for the Registered

Oowners of the Serie=s 1992 Bonds.

(e} Transfer or Exchange of Registered Ownership; Change in

Denominations. The registered owhership of any Series 1992 Bond

may be transferred or exchanged, but no transfer of any Series
1992 Bond shall be valid unless it 1is surrendered to the
Registrar with the assignment form appearing on such Series 1992
Bond duly executed by the Registered Owner or such Registered
Owner’s duly authorized agent in a manner satisfactory to the
Registrar. Upon such surrender, the Registrar shall cancal the
surrendered Series 1992 Bond and shall authenticuate and deliver,
without charge to the Reglistered Owner or transferee therefor, a
new Serles 1992 Bond (or Series 1992 Bonds at the option of the
new Registered Owner) of the same date, maturity and interest
rate and for the same series, aggregate principal amount in any
avthorized denomination, naming as Registered Owner the person or
persons listed as the assignee on the assignment form appearing
on the surrendered Series 1992 Bond, in exchange for such
surrenderad ana cancelled Series 1992 Bond. Any Series 1992 Bond
may be surrendered to the Registrar and exchanged, without
charge, for an equal aggregate principal amount of Series 1992
Bonds of the same series, date, maturity and interest rate, in
any authorized denomination. The Registrar shall not be
obligated to transfer or exchange any Series 1992 Bond during the
15 days precedling any interest payment or principal payment date
or following any publication of notice of redemption.

(f) R straxr’s Ow [#) e . The Regis-

trar may become the Reglstered Owner of any Series 1992 Bond with
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the same rights it would have if it were not the Registrar, and
to the extent permitted by law, may act as depository for and
permit any of 1ts officers or directors to act as member of, or
in any other capacity with respect to, any committee formed to
protect the right of the Registered Owners of the Series 1992
Bonds.

(g) Registration Covepant. The Port covenants that, until
all Series 1992 Bonds have been surrendered and cancelled, it
w1ll maintain a system for recording the ownership of each Series
1992 Bond that complies with the provisions of Section 149 of the
Code.

(h}) Series 1992 Bonds Payable from Serjes 1992 Bond Fund.
The Series 1992 Bonds shall be obligations only of the Series
1992 Bond Fund and shall be payable and secured as provided
herein. The Series 1992 Bonds are not general obligations of the
Port. The Series 1992 Bonds do not constitute an indebtedness of
the Port within the meaning of the constitutional provisions and
limitations of the State of Washington.

Section 7. Series 1992 Bond Fund. A special fund of the
Port designated the ”Port of Seattle Revenue Bond Fund, Series
1992” (the 7"Series 1992 Bond Fund”) is hereby authorized to be
created in the office of the Treasurer of the Port for the pur-
pose of paying and securing the payment of the Series 1992 Bonds.
The Series 1992 Bond Fund shall be held separate and apart from
all other funds and accounts of the Port and shall be a trust
fund for the owners, from time to time, of the Series 1992 Bonds.

(a) Serjes 1992 Debt Service Account. A Series 1992 Debt
Service Account is hereby authorized to be created in the Series
1992 Bond Fund for the purpose of paying the principal. of,
premium, 1if any, and interest on the Series 1992 Bonds.

The Port hereby irrevocably obligates and bindsg 1itself for
as long as any Serlies 1992 Bonds remaln Outstanding to set aside

and pay into the Series 1992 Debt Service Account from Net
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Revenues or money in the Revenue Fund, on or prior to the
respective dates the same become due:

(1) Such amounts as are required to pay the interest
scheduled to become due on Outstanding Series 1992 Bonds;
and

(2) Such amounts with respect to oOutstanding Series
1992 Bonds as are required (A) to pay maturing principal,
(B} to make required sinking fund payments, and (C) to
redeem Outstanding Series 1992 Bonds 1in accordance with any

mandatory redemption provisions.

(b) Series 1992 Ressrve Account. A Series 1992 Bond

Reserve Account (the 7”Series 1992 Reserve Account”) is hereby
authorized to be created in the Series 1992 Bond Fund for the
purpose of securing the payment of the principal of and interest
on Series 1992 Bonds.

The Port hereby covenants and agrees that on the date of
1ssuance of the Series 1992 Bonds, it will purchase the Surety
Bond, as Qualified Insurance, in the aggregate total policy

amount of $10,600,000- , in satisfaction of the Series

1992 Reserve Account Requirement for deposit in the Series 1992
Reserve Account. At the time of issuance of the Surety Bond, the
Port shall enter into, and the Desigrated Port Representative is
hereby authorized to exacute, a Surety Bond Agreement, substan-
tially in the form attached hereto as Exhibit D, incorporated by
this reference herein. The Designated Port Representative may
negotiate such modifications of said Surety Bond Agreement on
his/her discretion, and the terms of said Surety Bond Agreement
shall be deemed approved concluaively by the Port upon the
execution of the Surety Bond Agreement by the Designated Port
Representative.

In consideration of the issuance and maintenance of the
Surety Bond, the covenants of the Port in this Series Resoclution

and in the Master Resolution are hereby declared to be for the
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further benefit of the Insurer as issuer of the Surety Bond, and
sald corporation shall be a beneficiary of all said covenants.

In addition, the Port hereby covenants and agrees that any
provision of this Series Resolution which expressly recoghizes or
grants rights in or to the Insurer may not be amended 1in any
manner which affects the rights of the Insurer hereunder without
the prior written consent of the Insurer. The consent of the
Insurer shall be required in addition to the consent of the
Registered Owners, when required, for the following purposes:
(1) adoption of supplemental resolutions and (ii) the initiation
or approval of any other action which requires the consent of the
Registered Owners. The Designated Port Representative may
provide such additional) information and/or notices to the Insurer
as he/she shall determine in his/her discration.

The Port further covenants and agraes that it will maintain
the Surety Bond or equivalent theraof (as provided in the fol-
lowing sentence) in the Series 1992 Reserve Account in an amount
at least equal to the Series 1992 Reserve Account Reguirement.
The Series 1992 Reserve Account Requirement may be maintained by
deposits of cash, a Qualified Letter of Credit or Qualified
Insurance, or a combination of the foregoing. In computing the
amount on hand in the Series 1992 Reserve Account, Qualified
Insurance andf/or a Qualified Latter of Credit shall be valued at
the face amount thereof, and all other obligations purchased as
an 1nvestment of moneys therein shall be valued at cost.

If the balance on hand in the feries 1992 Reserve Account is
sufficient to satisfy the Series 1992 Reserve Account Require-
ment, and prior to the completion of the projects authorized in
Section 2 hereuf, interest earnings thereon shall be transferred
to the construction fund designated by the Designated Port
Representative and used to pay the Costs of Construction of the
projects payable from such fund and thereafter such interest
earnings shall be applied as provided in the following sentences.

Whenever there is a sufficlient amount in the Series 1992 Bond
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Fund, 1including the Series 1992 Reserve Account and the Series
1992 Debt Service Account to pay the principal of, premium, if
any, and interest on all outstanding Series 1992 Bonds, the money
in thz CSorics 1352 Recerve Account may be used to pay such prin-
cipal, premium, if any, and interest. As long as the moneys left
remaining on deposit in the Series 1992 Reserve Account are equal
to the Series 1992 Reserve Account Requirement, money in the
Series 1992 Reserve Account may be transferred to the Series 1992
Debt Service Account and used to pay the principal of and
interest on Series 1992 Bonds as the same becomes due and payable
or to redeem and retire, and to pay the interest due to such date
of redemption and premium, if any, on any Outstanding Series 1992
Bonds. The Port may also transfer ocut of the Series 1992 Reserve
Account any nmoneys required in order to prevent any Series 1992
Bonds from becoming ”arbitrage bonds” under the Code.

If a deficiency in the Series 1992 Dabt Service Account
shall occur, such deficiency shall be made up from the Series
1992 Reserve Account by the withdrawal of cash therefrom for that
purpose and by the sale or redemption of obligations held in the
Series 1992 Reserve Account, if necessary, in such amounts as
w1ll provide cash in the Series 1992 Reserve Account sufficiant
to make up any such deficiency, and if a deficiency still exists
immedlately prior to an interest payment date and after the with-
drawal of cash, the Port shall then draw from the Surety Bond or
any other Qualified lLetter of Credit or Qualified Insurance in
sufficient amount to make up the deficiency. Such draw shall be
made at such times and under such conditions as the Surety Bond
Agreenment or the agqreement for such Qualified Letter of Credit or
such Qualified Insurance shall provide, Reimbursement shall be
made to the issuer of the Surety Bond in accordance with the
terms of the Surety Bond Agreement, and after making necessary
provision for the payments required to be made in paragraph First
through Third of Section 4(a} of the Master Resolution. Any

deficlency created in the Series 1992 Reserve Acccunt by reason
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of any such withdrawal shall be made up within one year from
Qualified Insurance or a Qualified Letter of Credit or out of Net
Revenues (or out of any other moneys on hand legally available
for such purpose) (in 12 equal installments) after making neces-
sary provasion for the payments required to be made into the
Series 1992 Debt Service Account within such year.

In making the payments and credits to the Series 1992
Reserve Account required by this Section 7(b), to the extent that
the Port has obtained Qualified Insurance or a Qualified Letter
of Credit for specific amounts required pursuant to this section
to be paird out of the Series 1992 Reserve Account, such amounts
so covered by Qualified Insurance or a Qualified Letter of Credit
shall be credited against the amounts required to be maintained
in the Series 1992 Reserve Account by this Section 7(b) to the
extent that such payments and credits to be made are insured by
an insurance company, or guaranteed by a letter of credit from a
financial institution. Such Qualified Letter of Credait or
Qualified Insurance shall not be cancellable on less than one
year’s notice. In the event of any cancellation or if the issuer
of the Qualified Insurance or the Qualified Letter of Credit
shall be insolvent, the Reserve Account Requiremeant shall be
satisfied (1) within one year of the insolvency but in any event
no later than the date of cancellation with Qualified Insurance
or another Qualified Letter of Credit, or (ii) within one year
(in 12 equal installments) of the insolvency or cancellation out
of Net Revenues (or out of moneys on hand legally avallable for
such purpose) after making necessary provisions for the payments
required to be made into the Series 1992 Debt éerv1ce Account.

{c) Said amounts so pledged to be paid into the Series 1992
Debt Service Account and Series 1992 Reserve Account with respect
to the Series 1992 Bonds are hereby declared to be an equal and
priocr lien and charge upon the Gross Revenue superior to all
other charges of any kind or nature whatscever, except for the

lien and charge thereon of the Senior Lien Bonds and except for
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Operating Expenses and except that the amounts so pledged are of
equal lien to the lien and charge thereon of the Outstanding
Bonds and to any lien and charge thereon which may hereafter be
made to pay and secure the payment of the principal of and inter-
est on any Future Parity Bonds.

(d) Use of Excess Money. Money in the Series 1992 Bond
Fund not needed to pay the interest or principal and interest
next coming due on any Outstanding Series 1992 Bonds or to
maintain required reserves therefor may be used to purchase or
redeem and retire Series 1992 Bonds. Money in the Series 1992
Debt Service Account and the Series 1992 Reserve Account may be
invested in any investments legal for port districts.

Section_ 8. Defeasance. In the event that money and/or
Government Obligations (as defined in RCW ch. 39.53) maturing or
having guaranteed redemption prices at the option of the owner at
such time or times and bearing interest to be earned thereon in
amounts (together with such money, 1f any) sufficient to redeem
and retire part or all of the Series 1992 Bonds in accordance
with their terms, are hereafter irrevocably set aside in a
special account and pledged to effect such redemption and retire-
ment, then no further payments need be made into the Series 1992
Bond Fund or any account therein for the payment of the principal
of and interest on the certain Series 1992 Bonds so provided for
and such Series 1992 Bonds shall then cease to be entitled to any
lien, benefit or security of this Series Resclution, except the
right to receive the funds so set aside and pledged and notices
of early redemption, 1f any, and such Series 1992 Bonds shall no
longer be deemed to be Outstanding hereunder, or under any
resolution authorizing the issuance of bonds or other indebted-

ness of the Port.

1992 Bonds.

(a) Series 19927 Bonds. The proceeds of the Series 1992A
Bonds shall be applied as follows:
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(1) All interest on the Series 1992A Beonds accrued
from their date to the date of delaivery shall be paid into
the Series 1992 Deb%t Service Account;

(2) An allocable portion of the premium cost for the
Surety Bond designated by the Designated Port
Representative, shall be paid from the proceeds of the
Series 1992A Bonds on the date of issuance and delivery of
the Series 1992A Bonds; and

(3) The remainder of the proceeds of the Series 19923
Bonds shall be paid into the Construction Fund-1992A,
Airport (hereinafter authorized to be created).

The Treasurer of the Port is hereby authorized and directed
to create a special fund or account of the Port, designated as
the 7”Port of Seattle Construction Fund, 1992A, Airport” (the
rConstruction Fund-1992A, Airport¥®). The money on deposit in the
Construction Fund-19923A, Airport, shall be utilized to pay Costs
of Construction of the projects identified on Exhibit A and costs
incidental thereto, and costs incurred in connection with the
issuance and sale of the Scries 1992A Bonds, to the extent
designated by the Port.

All or part of the proceeds of the Series 1992A Bonds may be
temporarily invested in or with such institutions or in such
obligations as may now or hereafter be permitted to port
districts of the State of Washington by law which will mature
prior to the date on which such money shall be needed provided
however, such proceeds shall not be invested in the obligations
of any municipality with a credit rating lower than that of the
Port.

In the event that it shall not be possible or practicable to
accomplish all of the improvements specified in Section 2(a), the
Port may apply the proceeds of the Series 1992A Bonds to pay the
Costs of Construction of such portion thereof or such other

projects as the Port Commission shall determine to be in the best
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interests of the Port, subject to the limitations of Section 10

of this Series Resolution.

Any part of the proceeds of the Series 1992A Bonds remaining
in the Construction Fund-1992A, Airport, after all costs referred
to in this Section have been paid may be used to acquire,
construct, equip and make other improvements to the Facilities of
the Port subject to the limitations of Section 10(c} hereof or
may be transferred to the Series 1992 Bond Fund for the uses and
purposes therein provided.

{b) ies 9 Bonds. The proceeds of the Serles
1992B Bonds shall be applied as follows:

(1) All interest on the Series 1992B Bonds
accrued from their date to the date of delivery shall be
paid into the Series 1992 Debt Service Account;

(2) An allocable portion of the premium cost for
the Surety Bond designated by the Designated Port
Representative, shall be paid from the proceeds of the
Series i992B Bonds on the date of issuance and delivery of
the Series 1992B Bonds; and

(3) The remainder of the proceeds of the Series
19928 Bonds shall be paid into the Construction Fund-1992B,
Alrport, and the Construction Fund-1992B, Marine, in amounts
designated by the Designated Port Representative to the
Treasurer.

The Treasurer of the Port is hereby authorized and directed
to create two special funds or accounts of the Port, to be
designated as the ~“Port of Seattle Construction Fund-1992B,
Airport” (the #“Construction Fund-1992B, Airport®) and the *“Port
of Seattle cConstruction Fund-1992B, Marine* (the #Construction
Fund-1992B, Marine”). The proceeds on déyosit in the
Construction Fund-1992B, Airport, shall be utilized to pay Costs
of Construction of the Facilities identified on Exhibit B, items
(1} through (3} and costs incidental thereto, and costs 1incurred

in connection with the issuance and sale of the Series 1992B
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Bonds, in amounts designated by the Designated Port
Representataive. The proceeds on deposit in the Construction
Fund-19928, Marine, shall be utilized to pay Costs of
Construction of the Facilities identified on Exhibit B, items (8§)
through (13} and costs incidental thereto, and costs incurred in
connection with the issuance and sale of the Series 1992B Bonds,
to the extent designated by the Port.

All or part of the proceeds of the Series 1992B Bonds may be
temporarily invested in or with such institutions or in such
obligations as may now or hereafter be permitted to port
districts of the State of Washington by law which will mature
prior to the date on which such money shall be needed; provided
however, such proceeds shall not be invested in the obligations
of any municipality with a credit rating lower than that of the
Port.

In the event that it shall not be possible or practicable to
accomplish all of the improvements specified in Section 2(b), the
Port may apply the proceeds of the Series 1992B Bonds to pay the
Costs of Construction of such portion thereof or such other
projects as the Port Commission shall determine to be in the best
interests of the Port, subject to the limitations of Section 10
of this Series Resclution.

Any part of the proceeds of the Series 1992B Bonds remaining
1in the Construction Fund-19%2B, Aairport, and the Construction
Fund-1992B, Marine, after all costs referred to in this Section
have been paid may be used to acquire, construct, equip and make
other improvements to the Facilities of the Port subject to the
limitations of Section 10(d) hereof or may be transferred to the

Series 1992 Bond Fund for the uses and purposes therein provaided.

Section 10. Tax Covenants/Rebate.
(a) Arbitrage Covepant. The Port hereby covenants that it

w1ll not make any use of the proceeds of sale of the Series 1992
Bonds or any other funds of the Port which may be deemed to be

proceeds of such Series 1992 Bonds pursuant to Section 148 of the
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Code, as amended, and the applicable regulations thereunder
which, if such use had been reascnably expected on the date of
delivery of the Series 1992 Bonds to the initial purchasers
thereof, would have caused the Series 1992 Bonds to be ”arbitrage
bonds” within the meaning of said section and said regulations.
The Port will comply with the requirements of Section 148 of the
Code and the applicable regulations thereunder throughout the
term of the Series 1992 Bonds.
(b) Rebate.
(1) The Port will pay Rebatable Arbitrage to the United
States of America in accordance with the provisions of the
Tax Exemption Agreement and Arbitrage Certification,
{(2) Each payment of Rebatable Arbitrage will be made
to the Internal Revenue Service Center, Philadelphia.
Pennsylvania 19225 and will be accompanied by IRS Form

8038-T.

(c)

The Port covenants that for as long as the Serles 1992A Bonds are
outstanding, it will not permit:
(1) More than 10% of the Net Proceeds of the Series
1992A Bonds to be used for any Private Person Use; and
(2) More than 10% of the principal or interest
payments on the Series 1992A Bonds in a Bond Year to be
(under the terms of this Series Resolution or any underlying
arrangement) directly or indirectly: (i) secured by any
interest in propertv used or to be used for any Private
Person Use or secured by payments in respect of property
used or to be used for any Privata Person Use, or
(1i) derived from payments (whether or not made to the Port)
in respect of property, or borrowed money, used or to be
used for any Private Person Use.
The Port further covenants that, if:
(3) More than 5% of the Net Proceeds of the Series

1992A Bonds are to be used for any Private Person Use; and
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(4} More than 5% of the principal or interest payments
on the Series 19922 Bonds in a Bond Year are (under the
terms of this Series Resolution or any underlying
arrangement) directly or indirectly: (i) secured by any
interest in property used or to be used for any Private
Person Use or secured by payments in respect of property
used or to be used for any Private Person Use, or
(ii) derived from payments (whether or not made to the Port)
in respect of property, or borrowed money, used or to be
used for any Private Person Use.

then, (1) any Private Person Use of the projects financed with
the Series 1992A Bonds or Private Person Use payments described
in subsection (4) hereof that is in excess of the 5% limitations
described in such subsections (3) or (4) will be for a Private
Person Use that is related to the state or local governmental use
of such projects, and (ii) any Private Person Use will not excead
the amount of Net Proceeds of the Series 1992A Bonds used for the
state or local governmental use portion of the projects financed
with the Series 1992A Bonds to which the Private Person Use of
such portion of such projects ralates, The Port further
covenants that it will comply with any limitations on the use of
such projects by other than state and local governmental users
that are necessary, in the opinion of its bond counsel, to
preserve the tax exemption of the interest on the Series 1992A
Bonds.
(d) Use of Proceeds of Sexies 1992P Bonds.

(1) The projects financed with the Series 1992B Bonds
{collectively, the *projects”) include only facilities that
are (1) directly related and essential to (A) servicing
ailrcraft or enabling aircraft to take off and land or (B)
transferring passengers or cargo to or from aircraft (the
projects referred to in this subsection (d) (i) are
hereinafter referred to as the "airport projects”) and

(11) (A) docks or wharts or (B} functionally related and
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subordinate to such docks or wharfs (the projects referred
to in this subsection {(d) (ii) are hereinafter referred to as
the ”"marine projects”).

(2) The Port will, at all times while the Series 1992B
Bonds are Outstanding be the owner of all elements of the
projects financed with the Series 1992B Bonds. If any
portion of the projects 1s the subject of a lease or
management contract with an entity other than a governmental
unit, then the lease or management contract must meet the
requirements of Section 142(b) (1) (B) of the Code.

(3) The projects shall not include any:

(i) lodging facility,

(ii) retail facility (including food and beverage
facilities) 1in excess of a size necessary to serve
passengers and employees,

(iii) retail facility (other than parking) for
passengers or the general public located outside the
airport (in the case of an airport project) or the
marine terminal (in the case of a marine project),

(iv) office building for persons who are not
employees of a governmental unit or the Port,

(v) Aindustrial park or manufacturing facility,
that is to be used for any private business use (within
the meaning of Section 141(b)(6) <¢f the Code).

(4) Any element of any project that is an office must
be located at the airport (in the case of any airport
project) or the marine terminal (in the case of a marine
project) and no more than a de minimis amount of the
functions performed at such office may not be directly
related to day-~to-day operations of the airport (in the case
of an airport project) or the marine terminal (in the case
of a marine project). Any storage or training facilities
included 1n any project must be located at the airport (in

the case of an airport project) or the marine terminal (in
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the case of a marine project) and must be of a character and

s1ze commensurate with the character and size of the airport

(1n the case of an airport project) or the marine termainal

(1n the case of a marine project).

(5) All elements of the airport projects need to be
located at or in close priority to the take-off and landing
area in order to perform their functions.

(6) Any land acquired by the Port as a part of the
airport projects will be (i) acgquired solely to mitigate
damages attributable to airport noise or (1i) land that is
adjacent to the airport, impaired by a significant level of
airport noise and (A) in the case of improved land, use of
the land and improvements before acquisition is incompatible
with the airport noise level, use after acquisition is
compatible with the airport noise 1level and the post-
acquisitiorn use is essentially different from the pre-
acquisition use or (B) in the case of unimproved land
(including agricultural land), use of the land after its
acquisition will not be incompatible with the level of
airport noise.

(7) Any elements of the marine projects that are
functionally related and subordinate to the dock and whart
will be of a character and size commensurate with the
character and size of the marine terminal and include only
equipment needed to receive and discharge cargo and
passengers from a vessal, related storage, handling, office
and passenger areas.

(e; Modification of Tax Covenpants. The covenants of this
Section 10 are specified solely to assure the continued exemption
from regular income taxation of the interest on the Series 1992
Bonds. To that end, the provisions of this Section 10 may be
modified or eliminated without any requirement for formal
amendment thereof upon receipt of an opinion of the Port’s bond

counsel that such modification or elimination will not adversely
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s

affect the tax exemption of interest on the Series 1992 Bonds of
eirther serles.

Section 11. Lost, Stolen or Destroyed Series 1992 Bonds.
In case any Series 1992 Bond or Series 1992 Bonds shall be lost,
stolen or destroyed, the Registrar may execute and deliver a new
Series 1992 Bond or Series 1992 Bonds of like series, date,
number and tenor to the Registered Owner thereof upon the owner’s
paying the expenses and charges of the Port in connection there-
with and upon his/her filing with the Port evidence satisfactory
to the Port that such Series 1992 Bond was actually lost, stolen
or destroyed and of his/her ownership thereof, and upon

furnishaing the Port with indemnity satisfactory to the Port.

Section_12. Form of Series 1992 Bonds and_ Registration
Certificates.
(a) Series 19 ds. The Series 1992A Bonds shall be in

substantially the following form:

UNITED STATES OF AMERICA
NO. $

STATE OF WASHINGTON
PORT OF SEATTLE
REVENUE BOND, SERIES 1992A
Maturity Date: CUSIP No.
Interest Rate:
Registered Owher:
Principal Amount:

THE PORT OF SEATTLE, a municipal corporation organized and
existing under and by virtue of the laws of the State of
Washington (the ”"Port”), promises to pay to the Registered Owner
1dentified above, or registered assigns, on the Maturity Date
1dentified above, solely from the special fund of the Port known
as the “"Port of Seattle Revenue Bond Fund, Series 19927 (the
"Bond Fund”) created by Resolution No. 3111, as amended, of the
Port Commission {together with Resolution No. 3059, as amended,
hereinafter collectively referred to as the ”Bond Resolution”)
the Principal Amount 1indicated above and to pay interest thereon
from the Bond Fund from April 1, 1992, or the most recent date to
which 1nterest has been paid or duly provided for or until
payment of this bond at the Interest Rate set forth above, pay-
able on November 1, 1992, and semiannually thereafter on the
first days of each May and November. Both principal of and
interest on this bond are payable 1in lawful money of the United
States of America. Interest shall be paid by mailing a check or
draft to the Registered Owner or assigns at the address shown on
the Bond Register on the 15th day of the month prior to the
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interest payment date (or, if this bond is held in fully immobil-
1zed form or otherwise if agreed to by the Port, by wire trans-
fer). Principal shall be paid to the Registered Owner or assigns
upon presentation and surrender of this bond at the princaipal
office of the fiscal agency of the State of Washington in either
Seattle, Washington, or New York, New York (cocllectively the
"Registrar”). Capitalized terms used in this bond which are not
specifically defined have the meanings given such terms in the
Bond Resolution.

This bond is one of an geries—issue of bonds of the Port in
the aggregate principal amount of $25,450,000, of 1like date,
tenor and effect, except as to number, amcunt, rate of interest
and date of maturity and is issued pursuant to the Bond
Resolution to acquire, construct and install improvements to Port
facilitaies.

The Port has reserved the right, at its option, to redeem
the bonds of this series maturing on and after November 1, 2003,

exclusive of the bonds maturing on November 1, 2017, on and after
November 1, 2002 in whole on any date or in part and if in part

on_any interest payment date, with matur es to be selected b
the Port and by lot within a matur t the follow es
expressed as a percentage of the principal amount of the bonds to

be redeemed, plus accrued interest to the date fixed for
redemptions

Redemption Date Redemptio ces
November 1, 2002 thruugh October 31, 2003 102%
November 1, 2003 through October 31, 2004 101%
November 1, 2004 and thereafter 1900%

The Port has reserved the right, at its optjion, to redeenm

the bonds of this series maturing on November 1. 2917 on_ and
after November 1, 2002 in whole on any Aate or in part and if ina

part on anv m&mﬁment d&te. by lot within the maturity, at

amount o; ;hg ngggg to k.
date [.]
Redemption Date Redemption Prices
November 3., 2002 through October 31, 2003 101%
November 1., 2003 and thereafter _100%
The Port nas ob;!,igg gg ng lem itselt to IM

determined by thenaqiatrg;). at par plus acorued interest in the

following amounts on NovemQg;_l_*i_zng_igllg_ing_xsaxai

Year Amount

2007 § 840,000

2008 895,000

2009 950,000

2010 1,015,000%
® Final Maturity

The Port has obljgated and bound itself to redeem bopds

maturing on November 1, 20 by lot g2 shall
determined by the Registrar), at par plus accrued interest in the
following amounts on November 1 of the following years:
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Year aAmount

201 $1,015,000
2012 1,075,000
2013 1,140,000
2014 1,215,000
2015 1,280,000
2016 1,365,000
2017 1,445,000%

e Final Maturity

Notice of any such 1intended redemption shall be given as
provided in the Letter of Representations, dated as of April 28,
1992 among the Port, the Registrar and The Depository Trust
Company .

The bonds of this issue are not private activity bonds and
are not “qualified tax exempt obligations” eligible for
investment by financial institutions within <the meaning of
Section 265(k) of the Internal Revenue Code of 1986, as amended.

This bond is transferable only on the records maintained by
the Registrar for that purpose upon the surrender of this bond by
the registered owner hereof or his/her duly authorized agent and
only if endorsed in the manner provided hereon, and thereupon a
new fully registered bond of 1like principal amount, series,
maturity and interest rate shall be issued to the transferee in
exchange therefor. Such exchange or transfer shall be without
cost to the registered owner or transferee. The Port and
Registrar may deem the person in whose name this bond 1is
registered to be the absolute owner hereof for the purpose of
receiving payment of the principal of and interest on the bond
and for any and all other purposes whatsoever.

The Regastrar is not required to issue, register, transfer
or exchange any of the bonds during a period beginning at the
opening of business on the 15th day of the month next preceding
any interest payment date and ending at the close of business on
the interest payment date, or, in the case of any proposed
redemption of the bonds, after the mailing of notice of the call
of such bonds for redemption.

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

The Port does hereby pledge and bind itself to set aside
from such Gross Revenus, and to pay into sald Bond Fund and the
Reserve Account created therein the varipus amounts reguired by
the Bond Resolution to be paid into and maintained in said Fund

and Account, all within the times provided by said Bond
Resolutzion.

Said amounts co pledged to be paid out of Gross Revenue into
said Bond Fund and Reserve Account are hereby declared to be a
first and prior lien and charge upon the Gross Revenue, subject
to the lien thereon of the Senior Lien Bonds and subject further
to the Operating Expenses of the Port and =aqual in rank to the
lien and charge upon such Gross Revenue of the amounts required
to pay and secure the payment of the Outstanding Bonds, the
Series 1992B Bonds of the Port being 1ssued on this same date,
pursuant to the Bond Resolution and any revenue bonds of the Port
hereafter 1ssued on a parity with the bonds of this 1issue,

The Port has further bound itself to maintain all of its
properties and facilities which contribute in some measure to
such Gross Revenue 1in good repair, working order and condition,
to operate the same in an efficient manner and at a reasonable
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cost, and to establish, maintain and collect rentals, tariffs,
rates and charges in the operation of all of its business for as
long as any bonds of this issue are outstanding that it will make
available, for the payment of the principal thereof and interest
thereon as the same shall become due, Net Revenues (as the same
is defined in the Bond Resolution) in an amount equal to or
greater than the Rate Covenant.

This bond shall not be wvalid or become obligatory for any
purpose or be entitled to any security or benefit under the Bond
Resolution until the Certificate of Authentication hereon shall
have been manually signed by or on behalf of the Registrar.

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

IN WITNESS WHEREOF, the Port of Seattle, Washington, has
caused this bond to be executed by the manual or facsimile signa-
tures of the President and Secretary of the Port Commission, and
a facsimile corporate seal of the Port to be impressed or a
facsimile thereof imprinted hereon as of the 1st day of Aprii,
1992.

PORT OF SEATTLE, WASHINGTON

By /s/
President, Port Commission

ATTEST:

Is/
Secretary, Port Commission

King County Comptroller’s Reference No, _
CERTIFICATE OF AUTHENTICATION

Date of Authentication:

This bond is one of the bonds described in the within men-
tioned Bond Resolution and is one of the Revenue Bonds, Series
1992A of the Port of Seattle, Washington, dated April 1, 1992,

WASHINGTON STATE FISCAL
AGENCY, Registrar

By
Authorized Signer

The following abbreviations, when used in the inscription on
the face of the within bond, shall be construed as though they
were wrlitten out in full according to applicable laws or regula-
tions.
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TEN COM - as tenants in common
TEN ENT - as tenants by the entireties
JT TEN - as joint tenants with raight of survivorship and not as
tenants in common
UNIF GIFT (TRANSFER)
MIN ACT - Custodian
(Cust) (Minor)
under Uniform Gifts (Transfer) to Minors Act

(State)
Additional abbreviations may also be used although not
listed above.
(Form of Assignment)

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns
and transfers unto

PLEASE INSERT SOCIAL SECURITY OR TAXPAYER IDENTIFICATION NUMBER
OF TRANSFEREE
/ /

(Please print or typewrite name and address, including zip code
of Transferee)

the within bord and all rights thereunder and dces hereby irrevo-
cably constitute and appoint of
, or 1its successor, as Agent to
transfer sald bond on the books kept by the Registrar for
registration thereof, with full power of substitution in the
premises.

DATED: , 19 .

SIGNATURE GUARANTEED:

NOTE: The signature of this
Assignment must correspond with the
name of the registered owner as it
appears upcn the face of the within
bond in every particular, without
alteration or enlargemsent or any
change whatever.

(b) Series 1992B Bonds. The Series 19928 Bonds shall be in
substantially the following form:

UNITED STATES OF AMERICA
NO. $

STATE OF WASHINGTON
PORT OF SEATTLE
REVENUE BOND, SERIES 1992B
Maturity ocate: CUSIP No.
Interest Rate:
Registered Ownear:

Principal Amount:
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THE PORT OF SEATTLE, a municipal corporation organized and
existing under and by virtue of the laws of the State of
Washington (the #Port”), promises to pay to the Registered Owner
identified above, or registered assigns, on the Maturity Date
1identified above, solely from the special fund of the Port known
as the ”Port of Seattle Revenue Bond Fund, Series 19927 (the
7"Bond Fund”) created by Resolution No. 3111, as_ amended, of the
Port Commission (together with Resolution No. 3059, as amended,
hereinafter collectively referred to as the ”Bond Resolution”)
the Principal Amount indicated above and to pay interest thereon
from the Bond Fund from April 1, 1992, or the most recent date to
which interest has been paid or duly provided for or until
payment of this bond at the Interest Rate set forth above, pay-
able on November 1, 1992, and semianhually thereafter on the
first days of each May and November. Both principal of and
interest on this bond are payable in lawful money of the United
States of America. Interest shall be paid by mailing a check or
draft to the Registered Owner or assigns at the address shown on
the Bond Register on the 15th day of the month prior to the
interest payment date (or, if this bond 1s held in fully immobil-~
1zed form or otherwise if agreed to by the Port, by wire trans-
fer}. Principal shall be paid to the Registered Owner or assigns
upon presentation and surrender of this bond at the praincipal
office of the fiscal agency of the State of Washington in either
Seattle, Washington, or New York, New York ({(collectively the
"Registrar”). Capitalized terms used in this bond which are not
specifically defined have the meanings given such terms ain the
Bond Resolution.

This bond 1s one of an gories—issue of bonds of the Port jin
the aggregate principal amount of $115,410,000 of like date,

tenor and effect, except as to number, amount, rate of interest
and date of maturity and is issued pursuant to the Bond
Resolution to acquire, construct and install improvements to Port
facilities.

Novembey 1, 2002 through October 31, 2003 102%
November 1, 2003 through Oc¢tober 33}, 2004 101%
ov a 0 n 100%

The Port has reserved the right, at igg option, to redeem
the bopnds maturing on Noveampber 1,

2002 in whole on__any ggtc g; 1g pg;g Qgg jg 13 pg;; on ggg

The Port has obljqated ggd bound itgglt gggg.m Q*ggg
maturing on Novembe :

determined by the Registrar), g; é;; plus ggg;ggg ;ggg;!gt in tag
following amounts on November 1 of the following years:
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Year Amount

2007 3,640,000 g
2009 3,880,000

2009 4,138,000 — 4O
2010 4,425,090 20

o Pinal Maturity
The Por as__ohl ted and bound jtself to redesm bhonds

maturing on Nov er 1 4] lo uc ar -
dete ned by the Registrar t agcrued t the
follow ounts on November of the ow H

Yoar Amount o

4

2011 gc.vvé:goo

2012 5,075,090

2013 5,385,000

2014 5,715,000

2015 60555850

2016 6,425,000

- Lo
*Fina tu

Notice of any such intended redemption shall be given as
provided in the Letter of Representations, dated as of Apri]l 28,
1992 among the Port, the Registrar and The Depository Trust
Company .

The bonda of this issue gre private activity bonds and are
pot Yqualified tax exempt obligations” eligible for investment by
financial institutions within the meaning of Section 265(b) of
the Internal Revenue Code of 1986, as amended.

This bond is transferable only on the records maintained by
the Reglstrar for that purpose upon the surrender of this bond by
the registered owner hereof or his/her duly authorized agent ana
only 1f endorsed in the manner provided hereon, and thereupon a
new fully registered bond of like principal amount, maturity and
interest rate shall be issued %to the transferee in exchange
therefor. Such exchange or transfer shall be wlithout cost to the
registered owner or transferee. The Port and Registrar may deem
the person in whose name this bond is registered to be the
absolute ownexr hereof for the purpose of receiving payment of the
principal of and interest on the bond and for any and all other
purposes whatsoever.

The Registrar is not required to issue, register, transfer
or exchange any of the bonds during a period beginning at the
opening of business on the 15th day of the month next preceding
any 1nterest payment date and ending at the close of business on
the interest payment date, or, in the c¢ase of any proposed
redemption of the bonds, after the mailing of notice of the call
of such bonds for redemption.

The Port hereby covenants and agrees with the owner and
helder of this bond that it will keep and perform all the cove-
nants of this bond and the Bond Resovlution.

The Port does hereby pledge and bind itself to set aside
from such Gross Revenue, and to pay into said Bond Fund and the
Reserve Account created therein the various amounts required by
the Bond Resolution to be paid into and maintaihed in said Fund
and Account, all within the times provided by said Bond
Resolution.
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Said amounts so pledged to be paid out of Gross Revenue into
said Bond Fund and Reserve Account are hereby declared to be a
first and prior lien and charge upon the Gross Revenue, subject
to the lien thereon of the Senior Lien Bonds and subject further
to the Operating Expenses of the Port and equal in rank to the
lien and charge upon such Gross Revenue of the amounts required
to pay and secure the payment of the Outstanding Bonds, the
Series 1992A Revenue Bonds of the Port issued on this date,
pursuant to the Bond Rescolution, and any revenue bonds of the
Port hereafter issued on a parity with the bonds of this issue.

The Port has further bound itself to maintain all of its
properties and facilities which contribute in some measure to
such Gross Revenue in good repair, working order and condition,
to operate the same in an efficient manner and at a reasonable
cost, and to establish, maintain and collect rentals, tariffs,
rates and charges in the operation of all of its business for as
long as any bonds of this issue are outstanding that it will make
available, for the payment of the prancipal thereof and interest
thereon as the same shall become due, Net Revenues (as the same
is defined in the Bond Resclution) in an amount equal to or
greater than the Rate Covenant.

This bond shall not be valid or become obligatory for any
purpose or be entitled to any security or benefit under the Bond
Resoclution until the Certificate of Authentication hereon shall
have been manually signed by or on behalf of the Registrar.

It is hereby certified and declared that this bond and the
bonds of this issue are issued pursuant to and in strict
compliance with the Constitution and laws of the State of
Washington and resclutions of the Port and that all acts, condi-
tions and things required to be done precadent to and in the
issuance of this bond have happened, beaen done and performed.

IN WITNESS WHEREOF, the Port of Seattle, Washington, has
causad this bond to be axecuted by the manual or facsimile signa~
tures of the President and Secretary of the Port Commission, and
a facsimile corporate seal of the Port to be impressed or a
facsimile thereof imprinted hereon as of the 1lst day of April,
1992,

PORT OF SEATTLE, WASHINGTON

By /s/
President, Port Commission

ATTEST:

[si
Secretary, Port Commission

King County Comptroller’s Reference No.
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CERTIFICATE OF AUTHENTICATION

Date of Authentication:

This bond is one of the bonds described in the within men-
tioned Bond Resolution and is one of the Revenue Bonds, Series
1992B of the Port of Seattle, Washington, dated April 1, 1992.

WASHINGTON STATE FISCAL
AGENCY, Registrar

By

Authorized Signer

The following abbreviations, when used in the inscription on
the face of the within bond, shall be construed as though they
were written out in full according to applicable laws or regula-
tions.

TEN COM - as tenants in common
TEN ENT - as tenants by the entireties
JT TEN - as joint tenants with right of survivorship and not as
tenants in commen
UNIF GIFT (TRANSFER)
MIN ACT -~ Custodian
(Cust) (Minor)
under Uniform Gifts (Transfer) to Minors Act

(State)
Additional abbreviations may also be used although not
listed above.

(Form of Assignment)

ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns
and transefers unto

PLEASE INSERT SOCIAL SECURITY OR TAXPAYER IDENTIFICATION NUMBER
OF TRANSFEREE

/ /

{PLease print or typewrite name and address, including zip code
of Transferae)}

the within bond and all rights thereunder and does hereby lrrevo-
cably constitute and appoint of
__, or 1ts successor, as Agent to
transfer sailid bond on the books kept by the Registrar for regis-
tration thereof, with full power of substitution in the premises.

DATED: 19 .

’ R i

SIGNATURE GUARANTEED:

NOTE: The signature of this
Assignment must correspond with the
name of the registered owner as it
appears upon the face of the within
bond in every particular, without
alteration or enlargement or any
change whatever.
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(c) Serjes 1992 Bonds in Certificated Form. In the event
the Series 1992 Bonds are no longer in fully immobilized form,
the form of Series 1992 Bonds may be modified to conform to
printing requirements and the terms of this Series Resolution.

Section 13. Execution. The Series 1992 Bonds shall be
executed on behalf of the Port with the manual or facsimile
signature of the President of its Commission, shall be attested
by the manual or facsimile signature of the Secretary thereof and
shall have the seal of the Port impressed or a facsimile thereof
imprinted thereon.

Only such Series 1992 Bonds as shall Lkear therecn a
certificate of Authentication in the form hereinbefore recited,
manually executed by the Registrar, shall be valid or obligatory
for any purpose or entitled to the benefits of this Series
Resolution. Such Certificate of Authentication shall be con-
clusive evidence that the Series 1992 Bonds so authenticated have
bean duly executed, authenticated and delivered hereunder and are
entitled to the benefits of this Series Resolution.

In case either of the officers of the Port who shall have
executed the Series 1592 Bonds shall cease to be such officer or
officers of the Port before the Series 1992 Bonds so signed shall
have been authenticated or delivered by the Registrar, or issued
by the Port, such Series 1992 Bonds wmay nevertheless be
authenticated, delivered and issued and upon such authentication,
delivery and 1ssuance, shall be as binding upon the Port as
though those who signed the same had continued to be such
officers of the Port. Any Series 1992 Bond may also be signed
and attested on behalf of the Port by such persons as at the
actual date of execution of such Series 1992 Bond shall be the
proper officers of the Pcrt although at the original date of such
Series 1992 Bond any such person shall not have been such
officer.

Section 14. Redistrar. The Registrar shall keep, or cause

to be kept, at 1its principal corporate trust office, sufficient
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records for the registration and transfer of the Series 1992
Bonds which shall at all times be open to inspection by the Port.
The Registrar is authorized, on behalf of the Port, to authenti-
cate and deliver Series 1992 Bonds transferred or exchanged in
accordance with the provisions of such Series 1992 Bonds and thas
Series Resolution and to carry out all of the Registrar’s powers
and duties under this Series Resolution.

The Registrar shall be responsible for its representations
contained in the Certificate of Authentication on the Series 1992
Bonds. The Registrar may become the owner of Series 1992 Bonds
with the same rights 1t would have if it were not the Registrar,
and to the extent permitted by law, may act as depository for and
permit any of its officers or directors to act as a member of, or
in any other capacity with respect to, any committee formed to
protect the rights of Registered Owners of the Series 1992 Bonds.

Section 15. Defaults and Remedies. The Port hereby finds
and determines that the failure or refusal of the Port or any of
1ts officers to perform the covenants and obligations of this
Series Resclution will endanger the operation of the Facilities
and the application of Gross Revenue and such other moneys, funds
and securities to the purposes herein set forth. Any one or more
of the following shal'l constitute a Default under this 3Series
Resolution:

(a) The Port. shall fail to make payment of the principal of
any Series 1992 Bonds when the same shall become due and payable
whether by maturity or scheduled redemption prior to maturity;

(b) The Port shall fail to make payments of any installment
of 1nterest on any Series 1992 Bonds when the same shall becone
due and payable;

(c) The Port shall default in the observance or performance
of any other covenants, conditions, or agreements on the part of
the Port contained in this Series Resolution, and such defaul:

shall have continued for a period of 90 days.
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Upon the occurrence and continuation of any Default, the
Registered Owners of the Bonds shall be entitled to exercise the
remedies specified in Section 22 of the Master Resolution.

Section 16. Compliance _with Parity Conditions. The
Commission hereby finds and determines as required by Section 7
of the Master Resolution, as follows:

First: The Port has not been in default of its covenant
under Section 9(a) of the Master Resolution for the immediately
preceding fiscal year (1991): and

Second: This Commission has been assured that prior to the

issuance and delivery of the Series 1992 Bonds, it will have on

file a certificate from e Des ated t Repressntative or, i
required under the Master Resolution, Aviation Planning
Associates, Inc. and TAMB consultants, Inc. (prepared as

described in subsection 7(b) or 7(c} of the Master Raesolution)
demonstrating fulfiliment of the Coverage Requirement, commencing
with the first full fiscal year following the later of (1) the
Date of Commercial Operation of the Facilitiss to be financed
with the proceeds of the Series 1992 Bonds or (2) the date on
which any portion of interest on the Series 1992 Bonds no longer
will be paid from the proceeds thereof and for the following twe
fiscal years.

The 1limitations contained in the conditions provided in
Section 7 of the Master Resclution having been complied with or
assured, the payments required herein to be made out of the Net
Revenues tc pay and secure the payment of the principal of and
interest on the Series 1992 Bonds shall constitute a lien and
charge upon such Net Revenues equal in rank to the lien and

charge thereon of the Outstanding Bonds.

Section 17. Sale of Series 1992 Bonds. The Series 1992

Bonds shall be sold at negotiated sale to an underwriting group
consisting of PaineWebber Incorporated, Lehman Brothers, Goldman,
Sachs & Co., M.R. Beal & Company and Artemis Capital Group, Inc.

under the terms of a Bond Purchase Contract dated this date. The
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Bond Purchase Contract is hereby approved, and the Designated
Port Representative is hereby authorized and directed to execute
the Bond Purchase Contract. Upon the adoption of this Series
Resolution, the proper officials of the Port are authorized and
directed to undertake all action necessary for the prompt
execution and delivery of the Series 1992 Bonds to the purchaser
thereof.

The Designated Port Representative is authorized to review
and to approve for purposes of Rule 15¢2-12 of the Securities and
Exchange Commission, on behalf of the Port, the Official
Statement (and any Preliminary Official Statement) relating to
the issuance and sale of the Series 1992 Bonds and the
distribution of the Series 1992 Bonds pursuant thereto with such
changes, if any, as may be deemed by him/her to be appropriate

Section 18. Severability. If any one or mors of the cove-
nants or agreements provided in this Series Resclution to be
performed on the part of the Port shall be declared by any court
of competent jurisdiction to be contrary to law, then such cove-
nant or covenants, agreement or agreements, shall be null and
void and shall be deemed separable from the remaining covenants
and agreements in this Series Resolution and shall in no way
affect the validity of the other provisions of this Series
Resolution or of any Parity Bonds.

Section 19. Effective Date. This Series Resolution shall
be effective immediately upon its adoption.
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ADOPTED by the Port Commission of the Port of Seattle at a

meeting thereof, held this day of , 1992, and duly

authenticated in open session by the signatures of the Commis-

sioners present—and—voting in favor thereof_apd the seal of the
Commission duly affixed.

PORT OF SEATTLE, WASHINGTON

Commissioners

wld G- CRWODT 927041



EXHIBIT A

The following are the capital projects, all or part of the
Costs of Construction of which may be paid from the proceeds of
the Series 1992A Bonds:

Completion of the improvements to the parking terminal.,
. g Xpangsion olf e Parkiing pRiinal & Son 8~

¢!

a ’
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EXHIBIT B

The following are the capital projects, all or part of the
Costs of Construction of which may be paid from the proceeds of
the Series 1992B Bonds:

Seattle-Tacoma International Airport

1. Improvements to the parking terminal to include expansion of
the parking terminal at Seattle-Tacoma _International
Airport, relocation of car rental] agencies, development of
additional curbside plaza and maio ainte ceé improvements

of the existing Airport parking garage at an estimated cost
of $38,310,000,

2. Concourse improvements and expansions at an estimated cost
of $49,692,000, including, but not limited to,

(1) Concourse B Access and Widening project consists of
construction of a new stairway, a new elevator and a

new gate noda. It also involves widening of
Concourse B.

(ii) Expansion of cConcourse C involves expansion of the
end node of Concourse € and the widening of

Concourse C and renovation at t goncourse and mez-
zanine level and portions of the ramp level.

(iii) Expansion of Concourse D consists of demolition of
the United Airlinea Hangar; expansion at tng ené of
Concourse D; e 4q ovatio
con gmmumwMMJ
match the nev MJW

gatea; go [
sys av

(ii1) vtility system medifications, including, but not
limjited to, electrical wupgrades, utility plan
updates, IWS dJdrain systems, chiller upgrades and

other projects for an estimated cost of 817,421,000
(iv) Satellite transit system enhancements including. but
not timited to, power s vgtem , oge;ggigg gggggg _ggg
radio systems for an es
v Soil watar nd_other anvigonmggggl remadistion

ro ects neclud n but [»]

repa ;; and othera %fqg gg__giiiégggﬁ.déégt”’éi

$18,711,000.

4. 8ite preparation for future development ip the gouth
Aviation Support Area, including, bui not limited to., the
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ac sition o nd alimin lan and development

site aparatjon for an estimated cost o 5,350,000,
The South Aviation Support Area includes an __area
aggroxiga;elx bounded by South 188th s8t. on the north, SQu_g

200th st. on_ the south, 28th Avenue South on the east and

18th Avenue South on the west,

5. Land Acquisition/Noise Remedy

The Land Acquisition/Noise Remedy Program, as approved by
the Port Commission in Januayy 1985. for the period 1990-
1994 will be continued by the acquisition of property within
the areas described in the Seattle-Tacoma International
Airport Part 150 Airport Noise Compatibilit (]
including areas bordered approximately by Firat Avenue South
and Military Road South and South 3100th 8treet and South
244th Btreet for an estimated cost of £5,150,000.

Marine Facilities

The Marine projects include the feollowing, but are not

limited to:

6.

Terminal 3 which is situated at the intersection of 26th

8.W. and B.W., Florida, Seattls, Washington 983106, shall bs

improved by the acguisition ef land and tho undertaking of
environmental work and preliminary develcopment, for an
estimated cost of $4,285,000.

Terminal 5 which is situated at 3200 West gg;ging; way 8.%.,

Seattle, Washington 98106, shall be improved by additional

ramp_ _container expansion and vyard development for an
estimated cost of 86,540,000,

gg';mgteg cost of sa. 5; ooo.
Container crane modernization and replacement 1chudigg

13,

various crana i ovement oisct

various Port terminals for an estimated cost of §1§.§§§‘_.Q.

Terminal 108, which is sjituated g; Bast gg;giggl_“!gx at
Diagonal W outh shall be e

&ngmagggiaiLL9a_gz_gni_2:;xgg_;gag”l_ggmmg_in_;hg_*zgﬂ_alﬁﬁx

eva o t fo a est m t 4 co "6 o R
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EXHIBIT C

Form of Letter of Representations

Attention: General Counsel’s Office
The Depository Trust Company

55 Water Street; 49th Floor

New York, NY 10041-0099

Re: Port of Seattle, Washington
Revenue Bonds, Series 1992A and Series 1992B

Ladies and Gentlemen:

This letter sets forth our understanding with respect to
certain matters relating to the above-referenced issue (the
7Bonds”). Agent will act as trustee, paying agent, fiscal agent,
or other agent of Issuer with respect to the Bonds. The Bonds
will be issued pursuant to a trust indenture, bond resolution, or
other such document authorizing the issuance of the Bonds dated
, 1992 (the #*Document”).
is distributing the Bonds through the Depository Trust Company
("DTC”) .

To induce DTC to accept the Bonds as eligible for deposit at
DTC, and to act in accordance with its Rules with respect to the
Ronds, Issuer and  Agent, if any, make the following
representations to DTC:

1. Prior to closing on the Bonds on

1992, there shall be deposited with DTC one Bond
certificate registered in the name of DTC’s nominee,
Cede & Co., for each stated maturity of the Bonds in
the face amounts set forth on Schedule A hereto, the
total of which represents 100% of the principal amount
of such Bonds. If, however, the aggregate principal
amount of any maturity exceeds $150 million, one
certificate will be issued with respect to each $150
million of ©principal amount and an additional
certificate will be issued with respect ¢to any
remaining principal amount. Each %150 million Bond
certificate shall bear the following legend:

Unless this certificate is presented by an
authorized representative of The Depository
Trust Company, a New York corporation
(*DTC*), to Issuer or its agent for
registration of transfer, aexchange, or
payment, and any certificate issued is
registered in the name of Cede & Co. or in
such other name as 1s requested by an
authorized representative of DIC (and any
payment 1s made to Cede & Co. or to such
other entity as 18 requested by an authorized
representative of DTC). ANY TRANSFER,
PLEDGE, OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
inasmuch as the registered owner hereof, Cede
& Co., has an interest herein.

2. In the event of any solicitation of consents
from or voting by holders of the Bonds, Issuer or Agent
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shall establish a record date for such purposes (with
no provision for revocation of consents or votes by
subsequent holders) and shall, to the extent possible,
send notice of such record date to DTC not less than 15
calendar days in advance of such record date.

3. In the event of a full or partial redemption
or an advance refunding of part of the outstanding
Bonds, Issuer or Agent shall send a notice to DTC
specifying: (a) the amount of the redemption or
refunding; (b) in the case of a refunding, the maturity
date(s) established under the refunding; and (c) the
date such notice is to be mailed to beneficial owners
or published (the ”Publication Date”). Such notice
shall be sent to DTC by a secure means (e.g., legible
telecopy, registered or certified mail, overnight
delivery} in a timely manner designed to assure that
such notice is in DTC’s possession no later than the
close of business on the business day before the
Publication Date. 1Issuer or Agent shall forward such
notice either in a separate secure transmission for
each CUSIP number or in a secure transmission for
multiple CUSIP numbers (if applicable) which includes a
manifest or last of each CUSIP submitted in that

transmission. (The party sending such notice shall
have a method to verify subsaquently the use of such
means and the timeliness of such notice.) The

Publication Date shall be not less than 30 days nor
more than 60 days prior to the redemption date or, in
the case of an advance refunding, the date that the
proceeds are deposited in escrow.

4. In the event of an invitation to tender the
Bonds, notice by Issuer or Agent to Bondholders
specifying the terms of the tender and the Publication
Date of such notice shall be sent to DTC by a secure
means in the manner set forth in the preceding
paragraph.

5. All notices and payment advices sent to DTC
shall contain the CUSIP number of the Bonds.

6. Notices to DTC pursuant to paragraph 2 by
telecopy shall be sent to DTC’s Reorganization
Department at (212) 709-6896 or (212) 709-6897, and
receipt of such notices shall be confirmed by
telephoning (212) 709-6870. Notices to DTC pursuant to

Paragraph 2 by mail or by any other means shall be sent
to:

Supervisor; Proxy
Reorganization Department
The Depository Trust Company
7 Hanover Square; 23rd Floor
New York, NY 10024-2695

7. Notices to DTC pursuant to Paragraph 3 by
telecopy shall be sent to DTC’s Call Notification
Department at (516) 227-4164 or (516) 227-4190. If the
party sending the notice does not receive a telecopy
receipt from DTC confirming that the notice has been
received, such party shall telephone (516} 227-4070.
Notices to DTC pursuant to Paragraph 3 by mail or by
any other means shall be sent to:
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Call Notafication Department
The Depository Trust Company
711 Stewart Avenue

Garden City, NY 11530-4719

8. Notices to DTC pursuant to Paragraph 4 and
notices of other actions (including mandatory tenders,
exchanges, and capital changes) by telecopy shall be
sent to DTC’s Reorganization Department at (212) 709~
1093 or (212) 709-1094, and receipt of such notices
shall be confirmed by telephoning (212) 709-6884.
Notices to DTC pursuant to the above by mail or by any
other means shall be sent to:

Manager, Reorganization Department
Reorganization Window

The Depository Trust Company

7 Hanover Square: 23rd Floor

New York, NY 10004-2695

9. Transactions in the Bonds shall be eligible
for next~day funds settlement in DTC’s Next-Day Funds
Settlement (#NDFS”) system.

A. Interest payments shall be received by Cede
and Co., as nominee of DTC, or its registered
assigns in next-day funds on each payment
date (or the equivalent in accordance with
existing arrangements hetween Issuer or Agent
and DTC). Such payments shall be made
payable to the order of Cede & Co. Absent
any other existing arrangements such payments
shall be addressed as follows:

Manager; Cash Receipts
Dividend Department

The Depository Trust Company
7 danover Square; 24th Floor
New York, NY 10004-2695

B. Principal payments shall be received by Cede
& Co., as nominee of DTC, or its ragistered
assigns in next-day funds on each payment
date (or the equivalent in accordance with
existing arrangements between Issuer or Agent
and DTC). Such payments shall be made
payable to the order of Cede & Co., and shall
be addressed as follows:

NDFS Redemption Department
The Depository Trust Company
55 wWater Street; 50th Floor
New York, NY 10041-0099

10. DTC may direct Issuer or Agent to use any
other telephone number or address as the number or
address to which notices or payments of interest or
principal may be sent.

11, In the event of a redemption, acceleration,
or any other similar transaction {e.g., tender made and
accepted in response to Issuer’s or Agent’s invitation)
necessitating a reduction in the aggregate principal
amount of Bonds outstanding c¢> an advance refunding of
part of the Bonds outstanding, DTC, in its discretion:
(a) may request Issuer or Agent to issue and
authenticate a new Bond certificate, or (b) may make an
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appropriate notation on the Bond certificate indicating
the date and amount of such reduction in principal
except 1n the case of final maturity, in which case the
certificate will be presented to Issuer or Agent prior
to payment if required.

12. In the event that Issuer determines that
beneficial owners of Bonds shall be able to obtain
certificated Bonds, Issuer or Agent shall notify DTC of
the availability of Bond certificates. 1In such event,
Issuer or Agent shall issue, transfer, and exchange
Bond certificates in appropriate amounts as required by
DTC and others.

13. DTC may discontinue providing its services as
securities depogsitory with respect to the Bonds at any
time by giving reasonable notice to Issuer or Agent (at
which time DTC will confirm with Issuer or Agent the
aggregate principal amount of Bonds outstanding).
Under such circumstances, at DTC’s request Issuer and
Agent shall cooperate fully with DTC by taking
appropriate action to make available one or more
separate certificates evidencing Bonds to any DTC
Participant having Bonds credited to its DTC accounts.

14. Nothing herein shall be deemed to require
Agent to advance funds on behalf of Issuer.

Very truly yours,

{Issuer)

By

(Authorized Officer’s Signature)

(Agent)

By
(Authorized Offilcer’s Signature)

Eg;gs:

A. If there 18 an Agent (as defined in this Letter of Letter of
Representations). Agent as well as Issuer must sign this Letter.
If there is no Agent, in =signing this Letter Issuer itself
undertakes to perform all of the obligations set forth herein.

B. Under Rules of the Municipal Securities Rulemaking Board
relating to “"good delivery”, a municipal securities dealer must
be able to determine the date that a notice of a partial call or
of an advance refunding of a part of an issue is published (the
#publication date”). The establishment of such a publication
date is addressed in Paragraph 3 of the Letter.
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describe DTC,

Schedule B contains statements that DTC believes accurately

the method of effecting book-entry transfers of

securities distributed through DTC, and certain related matters.

Recelved and Accepted:
THE DEPOSITORY TRUST COMPANY

By:

cc

(Authorized Officer)

Underwriter

CHUST
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SCHEDULE A

(Describe Issue)

Principal Amount = Matuxity Date = Interest Rate
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SCHEDULE B

Sample Official Statement Language
Describing Book-Entry-Only Issuance

{Prepared by DTC--bracketed material may be applicable only to certain issues)

1. The Depository Trust Company (”DTC”), New York, NY,
will act as securities depository for the securities (the
#Securities”). The Securities will be issued as fully-registered
securities registered in the name of Cede & Co. (DTC’s
partnership nominee). One fully-registered Security certificate
w1ll be 1ssued for [each 1ssue of] the Securities [each] in the
aggregate principal amount of such issue, and will deposited with
prCc. [{If, however, the aggregate principal amount of [any] i1ssue
exceeds $150 million, one certificate will be issued with respect
to each $150 million of principal amount and an additaonal
certificate will be 1ssued with respect to any remaining
principal amount of such issue.]

2. DTC is a limited~purpose trust company organized under
the New York Banking Law, a “banking organization” within the
meaning of the new York Banking Law, a member of the Federal
Reserve System, a “clearing corporation” within the meaning of
the New York Uniform Commercial Code, and a “clearing agency”
registered pursuant to the provisions of Section 17A of the
Securities Exchange Act of 1934. DTC holds securities that its
participants (7Participants”} deposit with DTC. DTC also
facilitates the settlement among Participants of securities
transactions, such as transfers and pledges, in deposited
securities through electronic computerized book-entry changes in
Participants’ accounts, thereby eliminating the need for physical
movement of securities certificates. Direct Participants include
securities brokers and dealers, banks, trust companies, clearing
corporations, and certain other organizations. DTC is owned by a
number of 1its Direct Participants and by the New York Stock
Exchange, Inc., the American Stock Exchange, Inc., and the
National Assoclation of Securities Dealers, Inc. Access to the
DTC system is also available to others such as securities brokers
and dealers, banks, and trust companies that clear through or
maintain a custodial relacionship with a Direct Participant,
either directly or indairectly (”Indirect participants”). The
Rules applicable to DTC and its Participants are on file with the
Securities and Exchange Commission.

3. Purchases of Securities under the DTC system must be
made by or through Direct Participants, whaich will receive a
credit for the Securities on DTC’s records. The ownarship

interest of each actual purchaser of each Security (“Beneficial
Owner”) 1s 1n turn to be recorded on the Direct and Indirect
Participants’ records. Beneficial Owners will not receive
written confirmation from DTC of their purchase, but Beneficial
Oowners are expected to receive written confirmations providing
detalls of the transaction, as well as periodic statements of
their holdings, from the Direct or Indirect Participant through
which the Beneficial Owner entered into the trarnsaction.
Transfers of ownership 1interests in the Securities are to be
accomplished by entries made on the books of Participants acting
on behalf of Beneficial Owners. Beneficial Owners will not
recelve certificates representing their ownership interests 1in
Securities, except in the event that use of the book-entry systenm
for the Securities 1s discontinued.

3, To facilitate subseqguent transfers, all Securities
depcsited by Participants with DTC are registered 1in the name of
DTC’s partnership nominee, Cede & Co. The deposit of Securities
with DTC and their registration in the name of Cede & Co. effect
no change in beaneficial ownership. DTC has no knowledge of the
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actual Beneficial Owners of the Securities; DTC’s records reflect
only the identity of the Direct Participants to whose accounts
such Securities are credited, which may or may not be the
Beneficial Owners. The Participants will remain responsible for
keeping account of their holdings on behalf of their customers.

5. Conveyance of notices and other communications by DTC
to Direct Participants, by Direct Participants to Indirect
Particilpants, and by Direct Participants and Indirect
Participants +to Beneficial Owners will be governed by
arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time.

[6. Redemption notices shall be sent to Cede & Co., if less
than all of the Securities within an 1ssue are being redeemed,
DTC’s practice is to determine by lot the amount of the interest
of each Direct Participant in such issue to be redeemed.)

7. Neither DTC nor Cede & Co. will consent or vote waith
respect to Securities. Under its usual procedares, DTC malls an
Omnibus Proxy to the Issuer as soon as possible after the record
date. The Omnibus Proxy assigns Cede & Co.’s consenting or
voting rights to those Direct Participants to whose accounts the
Securities are credited on the record date (identified in a
listing attached to the Omnibus Proxy).

8. Principal and interest payments on the Securities will
be made to DTC. DTC’s practice is to credit Direct Participants’
accounts on payable date 1n accordance with their respective
holdinas shown on DTC’s records unless DTC has reason to believe
that 1t will not receive payment on payable date. Payments by
Participants to Beneficial Owners will be governed by standing
instructions and customary practices, as 1is the case with
securities held for the accounts of customers in bearer form or
registered in “street name,” and will be the responsibility of
such Participant and not of DTC, the Agent, or the Issuer,
subject to any statutory or regulatory requirements as may be in
effect from time to time. Payment of principal and interest to
DTC is the responsibility of the Issuer or the Agent,
disbursement of such payments to Direct Participants shall be the
responsibility of DTC, and disbursement of such payments to the
Beneficjal Owners shall be the responsibility of Direct and
Indirect Participants.

{9. A Beneficial Owner shall give notice to elect to have
its Securities purchased or tendered, through its Participant, to
the [Tender, Remarketing] Agent, and shall effect delivery of
such Securities by causing the Direct Participant to transfer the
Participant’s interest in the Securities, on DTC’s records to the
[Tender Remarketing] Agent. The requirement for physical
delivery of Securities in connection with a demand for purchase
or a mandatory purchase will be deemed satisfied when the
ownership rights 1in the Securities are transferred by Direct
Participants on DTC’s records.)

i0. DTC may discontinue providing its services as
securities depository with respect to the Securities at any time

by giving reascnable notice to the Issuer or the Agent. Under
such circumstances, in the event that a successor securities
depository 1s not obtained. Security certificates are required

to be printed and delivered.
1l1. The Issuer may decide to discontinue use of the system
of book-entry transfers through DTC (or a successor securities

depository). In that event, Security certificates will be
printed and delivered.
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12. The information in this section concerning DTC and
DTC’s book-entry system has been obtained from sources that the
Issuer believes to be reliable, but the Issuer takes no
responsibility for the accuracy thereof.
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EXHIBIT D

GUARANTY AGREEMENT (for Reserve Account Surety Bond)

FINANCIAL GUARANTY AGREEMENT made as of April 28, 1992 by
and between the PORT OF SEATTLE, WASHINGTON (the ~Port#”) and

MUNICIPAL BOND INVESTORS ABBURANCE CORPORATION (the ”Insurer”).
organized under the laws of the state of New York.

WITNESSETH:

WHEREAS, the Port has or will issue 4its Revenue Bonds,
Series 1992A and Revenue PBonds, Series 1992B (collectively, the
7Ronds”) ursuant to Resolution No. 3059, as amended, and
Resolution No. 3111, as amended (collectively, the “Resolution”);
and

WHEREAS, pursuant to the terms of the Resolution the Port
agrees to make certain payments on the Bonds; and

WHEREAS, the Insurer will issue its Burety Bond,
substantially in the form set forth in Annex A to this Agreement,
guaranteeing certain payments by the Port subiject to the term and
limitations of the Surety Bond; and

WHEREAS, to induce the Insurer to issue the Surety Bond, the
Port has agresd to pay the premium for the Surety Bond and to
reimburse the Insurer for all payments made by the Insurer upder

the Surety Bond, all as more fully set forth in this Agresment;
and

WHEREAS, the Port understands that the Insurer expressly
requires the delivery of this Agreement as part of the
congsideration for the execution by the Insurer of the Burety

Bond; and

NOW, Iggggzggg. in _consider
agreements -} ta f th K 3 Bure
Bond, the ;gggzg; and ?ort and the Inaurg;_ggggm_na tollovg_
ARTICLE X
DERYNITIONS8; ZURETY BOND
Section 1.01. pefinitions, The terms _ which _are
o talized herein shall have s speci

hsreto,

Section 1.02. Surety Bond,

{(a) The Insurer will issue the Burety Bopnd in

accordance with and sibject to the terms and conditions of
the Commitment.

{b} The mnaximum liabilit of the nsu &
Surety Bond and the coverage and term thareof shall ba

subject teo and limited by the terms and conditions of the
Surety Bond.

Section 1.903. Premium, In consideration of the Insurer
agreeing to issue the Insurer hereunder, the Port hereby agrees

to pay or cause to be paid the Premium sat forth in

heieto. The Premium on the Surety Bond is not refundable for any
reason.
Section 1.04. Certain Other Expenses. The Port will pay

all reasonable fees and disbursements of the Insurer’s special
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counsel related to any modification of this Agreement or the
Surety Bond,

ARTICLE II

REIMBURSEMENT AND INDEMNIFICATION Bondsg
OF Port AND SECURITY THEREFOR

Section 2.01. Reimbursement for Payments Under the Surety
Bond and Expenses; Indemnification.

(a) The Port will reimburse the Insurer, within the
Reimbursement Period, without demand or notice by the
Insurer to the Port or any other person, to the extent of
each SBurety Bond Payment with interest on each Surety Bond
Payment from and including the date made to the date of the
reimbursement at the lesser of the Reimbursement Rate or the
maximum rate of interest permitted by then applicable law.

{b) The Port also aqgrees to reimburse the Insurer
immediately and unconditionally upon demand, to the extent
permitted by state law, for all reasonable expenses incurred
by the Insurer in connection with the enforcement by the
Insurer of the Port’s Bond under this Agreement, the
Resolution, and any other document executed in connection
with the issuance of the Bonds, together with interest on
all such expenses from and including the date ircurred to
the date of payment at the rate set forth in subsection (a)
of this Bection 2.01.

{c) The Port agrees that all amounts owing to__the
insurer  pursuant to  SBection 1.03 hereof and this
Section 2.01 must be paid in full prior to any opticnal
redemption or refunding of the Bonds.

{d) All payments made to the Insurer under this
Agreement shall be paid in lawful currency of the United
states in immediately available funds at the Insurer’s
office at 113 King Street, Armonk, New York 10504,
Attention: Accounting and Surveillance Departments, or at
such other place as shall be designated by the Insurer.

Sactjion 2.02. Allocation of Payments. The Insurer and the
Port hereby agree that esach payment received by the Insurer from
or on_ behalf of the Port as a reimbursemant to the Insurer as
required by Bection 2.01 hereof shall be applied by the Insurer
first, toward payment of any unpaid premium; sscond, toward
repayment of which will reinstate all or a portion of the Surety
Bond Coveraqe to the extent of such repayment (but not to exceed
the Surety Bond Limit):; and third, upon full reimbursement of the
Surety Boni Coverage to the BSurety Bond Limjit, toward other
amounts, 1including, without limitations, any interest payable
with respect to any Surety Bond Payments then due to_the Insurer.

Section 2.03. Sacurity for Payments; Inatruments of
Further Assurance. To the extent, but only to the extent, that

the Regolution, or any related indenture, trust agrsement,
ordinance, resoclution, mortqaqe, security agrsement or similar
instrument, if any, pledgas to the Owners or any trustee
therefor, or grants a security interest or lien in or on any
collateral, property., revenue or other payments (”Collateral and
Revenues?”) in order to secure the Bonds or provide a source of
payment for the Bonds, the Port hereby grants to the Insurer a
lien on Net Revenues, as described in the Resolution. The Port
agrees that 1t will, from time to time, execute, acknowledge and
deliver, or cause to be executed, acknowledged and delivered, any
and all financing statements, if applicable, and all other
further instruments as may be reguired by law or as shall
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reasonably be requested by the Insurer for the perfection of the
security interest, if any, granted under this BSection 2.03 and

for the preservation and protection of all rights ¢f the Insurer
under this Section 2.03.

Section 2.04. Unconditional Bond. The Bonds hereunder are

absolute and unconditional and will be paid or performed strictly
in accordance with this Agreement, subiject to the limitations of
the Resolution, irrespective of:

{a) any lack of validity or enforceability of, or any
amendment or other modification of, or waiver with respect
to the Bonds, the Resolution or any other document executed
in connection with the issuance of the Bonds; or

b an exchange, release or nonperfection of any
security interest in property securing the Bonds or this
Agqreement or any Bonds hereunder; or

{c) any circumstances that might otherwise constitute
a defense available to, or discharge of, the Port with
regpect to the Bonds, the Resoclution or any other document
executed in connection with the issuance of the Bonds; or

(d) whether or not such Bonds are contingent or
matured, disputed or undisputed, liquidated or unligquidated.

S8ection 2.05. on-Going Information Obligations of Port,

{a) oOuarterly Reports. The Port will provide to the
Insurer within 45 days of the clo of each arter
financial statements cov b nces under the
document, a statement of opetrations (income statement),

balance sheet and changes jn fund balances. = These

statements need not be audited by an jndependent certifiad
public accountant, but 3if any audited statemsents are
produced, they must be provided to the Insurex;

{») Annual Raports. The Port will provide to the

Insurer ggg al :;nangig tatemanta audjited by an

the eng ot gggg_g;aga; xagr;

{c) Access to FPacllities, Books and Records. The Port
will gra urer reasonable to
financed by the Bonds and will make avallable to the
1nsurer, at reascnable times and upon reasopable notice all
books and records relative to the projec¢t financed by the

Bonds; and

v t e i 6 _L the BQRQ&; '

ARTICLE IJI
AMENDMENTS TO RESOLUTION

50 long as this Agreement is in effect, the Port agrees that
it will not agree to amend the Resolutjion or any other document

executed in <onnection with the jissuance of the Bonds, without
the prior written consent of the Insurer.
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ARTICLE IV

EVENTS OF DEFAULT: REMEDIES

Section 4.01. Events of Default. The following events
shall conatitute Events of Default hereunder:

(a) The Port shall fail to pay to the Insurer when due
any amount payable under Sections 1.03; or

{k) The Port shall fail to pay to the Insurer any
amount payable under Sections 1.04 and 2.01 hereof and such

failure shall have continued for a period in excess of the
Reimbursement Period; or

{c) Any material representations or warranty made by
the Port under the document or hersunder or nay statement in
the applicaticn for tha Surety Bond or any report,
certificate, financial statement, document or other
instrument provided in connection with the Commitment, the
Suret Bond the Bonds or herewith shal have Dbes
materially false at the time when made; or

{d) Except as otherwise provided in this gection 4.01,
the Port shall fail to perform any of its other Bonds undur
the Resolution, or any other document executed in connection
with the issuance of the Bonds, or hereunder, provided that
such failure continues for more than 30 days after receipt
by the Port of wurjitten notice of such failure to perform; or

({e) The Port shall (i) voluntaril commence
proceeding or file any petiticn seeking relief under the
United States Bankruptcy Code or any other Fedaral, state or
foreign bankruptecy, insolvency or similar law, (ii) consent
to the inatitution of, or fail to controvert in a timely and
appropriate manner, any such proceeding or the filing of any
such petjition, (iii) apply for or consent to the appointment
of a yeceiver, trustee, custodian, seguestrator or similar
official for such party or for a substantial part of its

proparty, (iv) fjle an answer admjtting the material
allegations of a petition filed against jt in any such
proceeding, (v) make a general assjignment for the benefit of
creditors, {(vi) become unable, admit in writing its
inability or fail qgenerally to pa 8 debts as thay become

dua or {(vii) take action for the purpose of effecting any of
the foreqgeing; or

(f) An involuntary procsading shall be commenced or an
involuntary petition shall be filed in a court of competent
jurisdjiction seeking {i) relief in respect of the Pgrt, or
of a subatantiasl part of its property, under the Unjited
Btates Bunkruptcy cCode or any other Federal., state or
foreign bankruptcy, insolvency or similar law or (ii) the
appointment of a receiver, trustes, custodian, seguaestrator
or similar official fer the Port or for a substaniial part
of its property: and such proceeding or petition shall
continue undismissed for 60 days or an order or dJdecree

approving or ordering any of the foregoing shall continue
unstayvyed and in effect for 30 days.

Section 4.02, Remedies. If an Event of Default shall
occur and be continuing, then the Insurer may take whatever
action at law or in equity may appear necessary or desirable to
collect tha amounts then due and thareafter to become dus undar

this Aqreement or to enforce performance of any Bond of the Port
to_the Insurer under the Resolution or any related instrument,
and any Bond, agreement or covenant of t Po der t
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Agreement; provided, however, that the Insurer may not take any
action to direct or require the rights of the Owners. In
addition, if an Event of Default shall occur due to the failure
toe pay to the Insurer the amounts due under Section 1.03 hereof,
the Insurer shall have the right to cancel the Surety Bond in
accordance with its terms. All rights and remedies of the
Insurer under this Section 4.02 are cumulative and the exercise
of any one remedy does not preclude the exercise of one cor more
of the other available remedies.

ARTICLE V

SETTLEMENT

The Insurer shall have the exclusive right to decide and
determine whether any claim, liability, suit or judgment made or
brought against the Insurer, the Port or any other party on the
Surety Bond shall or shall not be paid, compromised, resisted,
defended, tried or appealed, and the Insurer’s decision thereon,
if made in good fajith, shall be final and binding upon the
Insurer, the Port and any other party on the Surety Bond. An
itemized statement of payments made by the Insurer, certified by
an officer of the Insurer, or the voucher or vouchers for such
payments, shall be prima facie evidence of the liability of the
Port, and jif the Port fails to immediately reimburse the Insurer
upon the receipt of such statement of payments, interest shall be
computed on such amount from_the date of any payment made by the
Insurer at the rate set forth in subsection (a) of Section 2.01
hereof.

ARTICLE VI

MISCELLANEOQOUS

Section_ 6.01. Interest Computations. All computations of

interest due heraunder shall be made on the basis of the actual
number of days elapsed over a year of 360 days,

section 6.02 Exercise of Rights. No failure or delay on
tha part of the Insurer to exercise any right, power or privileqge
under this Agreement and no course of dealing betwsen the Insurer
and the Port or any other party shall operate as a waiver of any
such rigqht, power or privilege, nor shall any single or partial
exercise of any such right, power or privilege preclude any other
or further exercise thereof or the exercise of any other t
power or privileqge, The rjights and remedies herein expressly
provided are cumulative and not exclusive of any rights or
remedias herein expressly vrovided are cumulative and not
oxclusive of any rights or remedies which the Insurer would
otherwise have pursuant to law or equity. No notice to or demand
on_any party in any case shall entjitle gsuch party to any other or
further notice or demand in similar or othar circumstances, or
constitute a waiver of the right of the other party to any other
or further action in anv circumstances without notice or demand.

section 6.03, Amendment and Waivexr. An, provision of this
Agreement may be amended, waived, supplemented, discharged orx
terminated only with the prior written consent of the Port and
the Insurar. The Port hereby adqrees that upon the written
request of the Paying Agent, the Insurer may make or consent to
1ssue any substitute for the Surety Bond to cure any ambiquity or
formal defect or omission in the Surety Bond which does not
materially change the terms c¢f the BSurety Bond nor adversely
affect the rights of the Owners, and this Agreament shall apply
to such substituted surety bond, The Insurer aqreas to deliver
to the Port and to the company or companies, if any, rating thae
Bonds, a copy of such substituted surety bond.
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Section 6.04. Successors and Assigns; Descriptive
Headings.

(a) 'This Agreement shall bind, and the benefits
thereof shall inure to, the Port and the Insurer and their
respective successors and assigns; provided, that the Port

not trans or assi any _or all of its rights and
Bonds hereunder without the ior writt co of the
Insurer.

(b} The descriptive headings of the various provisjions
of this Agreement are inserted for convenlence of reference
o) and = 1l not be deemed to act t eanln or

construction of any of the provisions hereof.

Bection 6.05. Other Bureties, If the Insurer shall
procure any other surety to reinsure the gurety Bond, this
Agreement shall inure to the benefit of such other surety, its
successors snd assigqns, so as to give it a direct right of action
against the Port to enforcs this Agreement, and #the ;g urer.”
wheraver used herein, shall be deemed to include such suring

surety, as its respective interests may appear.

gaction 6.06, Ssignature on__Bond. Q iabilit
shall not be affected by its fa;;ure to sign tge sugg y Bond nor
by any claim that other indemnity or security was to have been

obtained nor by the release of any jindemnity, nor the return or
exchange of any collateral that ma ave b ). ad,

Section 6.07. Waiver. The Port waives any defense that

this Aqgreement was executed subsequent to the ggsgﬁ,i_sgg_ﬂg;ng

Bond, admitting and_ covenanting that such SBurety Bond
QEQQEEQQ_EBLQEQQE,EQ_SBﬂ_2QEELg“IﬂHH2&E_ﬂnﬂ_iB_Iﬂliﬂngs_Qn_Lh!
Port’s promise to execute this Agreement.

Section 6. 08, Notices, a ) 8
Dthawisg B8XDYX 5 o ; .

raspect rarties hereto shal] omed to have nagn_gi_gn,gx
made when actuslly recejved, ox in the cngg“_gg_ﬁgglgx__gz

1ith Floor
Seattle, Washington 98103

ttention: o 8 a8
to the Insurer: Munjcipal Bond Investors Assurance
orporatio
113 Xing Street
Armonk, Ney York 103504

Attention: Survejillance Departmeant
ﬂs&iienmﬁaﬂz__ﬂ_ﬁ_xvivsl o: Rgnxﬂgggzgxignnﬂanﬂ_zsxzsngiga;
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survive the execution and dalivery of this Agreement and the
Surety Bond.

g8ection 6.10. Governing Law. This Agreement and the

rights and Bonds of the parties under this Agreement shall be
overned b trued inte oted in accordance with the

laws of the state.

Bection 6.11. Counterparts. This Agreement may
executed in any number of copies and by the different partigs
hereto on the e or separate counte ts, esach of which shall
be deemsd to be an original inst nt. Co -] counte 8 ©
this Agreement shall be lodged with t Port and

Section 6,12, Severability. In the event any provision of
this Agreement shall be held invalid or unenforceable by any
cou (=] tent igdigtio suc hold s ot
nva ate o - | unenforceable an t rovisio 8reo
ection 6.13. Survival of Bond twithstand
to _the contra this A ent, th d of th b O DA
a 1 amounts eund at ts of t s to su
all remedies shgl; survive the expiration, t e_ o
suhstitution of the Surety Bond and this Agreement.

D-7 CHMO9T  92/04/714%
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ANNEX A
SURETY BOND

DEBT SERVICE RESERVE
SURETY BOND

Municipal Bond Investors Assurance Corporation
Armonk, New York 10504

Surety Bond No.

Municipal Bond Investors Assurance Corporation {the
rInsurer”), in congideration of the payment of the premium and
subject to the terms of this Surety Bond, hereby unconditionally
and irrevocably guarantees the full and complete payments that
are to be applied to payment of principal of and interest on the
Bonds {as hereinafter defined) and that are required to be made
by or on behalf of Port of Seattle, Washington (the 7Port”) under
Resolution No. 3111, as amended (the #Resolution”) to the fiscal

agency of the State of Washington (the ”Paying Agent”), as such
payments are due but shall not be so paid, in connection with the

issuance by the Port of the Port of Seattle, Washington Revenue
Bonds, Series 19%2A and the Port of Seattle, Washington Revenue
Bonds, Beries 1992B [if parity ”together with any bonds issued on
a parity therewith,”) (the ~”Bonds”), provided, that the amount
available hersunder for payment pursuant to any ones Demand for
Payment (as heraeinafter defined) shall not exceed $10,600,000
{the #”Surety Bond Limit”); provided, further, that the amount
available at any particular time to be paid to the Paying Agent
under the terms areo the #gurety Bond Coveraqge”) shall be
reduced and may be reinstated from time to time as set forth
herein.

1. As used herein, the te ” r” _sha aan the
registered owner of apy Bond as indicated in the books maintained
by tha applicable paying agent, the Port or any desaignee of the
Port for such purpose. The term 7Owner” shall not incjiude the

Port or any person or eantity whose Bond or Bonda by agreement

constitute the underlying security or source of payment for the

Bonds.

2. Upon the later of: (i) three (3} days after receipt by
the Insurer of a demand for payment in the form attached hereto
as Attsachment 1 {(the #“Demand for Payment”), duly executed by the
Paying Agent; or (ii}) the payment date of the Bonds as specified
in the Demand for Payment presented by the Paying Agent to the
Insurer, the Insurer will make a deposit of funds in an account
with citibank, N.A., in New York, Nsw York, or its successor,
sufficient for the payment to the Paying Agent, of amounts that

are then due to the Pavying Aqgent (as specified in the Demand for
Payment) subject to the Burety Bond Coverage.

3. Demand for Payment hereunder may be made by prepaid
taelecopy, telex, TWX or telegram of the executed Demand for
Payment c/o the Insurer. If a Demand for Payment made hereunder
does not, in any instance, conform to the terms and conditions of
this Surety Bond, the Insurer shall give notice to the Paving
Agent, as promptly as reasonably practicable, that such Demand
for Payment was not effected in accordance with the terms and
conditions of this Surety Bond and briefly state tha reason(a)
therefor. Upon being notified that such Demand for Payment was
not effected in_accordance with this Burety Bond, the Paying

Agent may attempt to correct any such nonconforming Demand for
Payment 1f, and to_the extent that, the Paying Agent is entitled

and able to 40 s0.

D~-8 CHWO97  92/04714



. The amount a le by the In er under this Surety
Bond pursuant to a particular Demand for Payment shall ba limited

to the SBurety Bond Coverage. The Burety Bond CQvgrggg shall be
reduced automaticall the e tent of eac the

Insurer hereunder and wil e stated to the e t of eac
reimpursement of the Insurer pu;sggnt to the provisions of
Article IT of the nancial Guarant reement dated the date
thereof etwee the Insurer and the Port of Ssattla (the
rFPinancial Guaranty Agreement):; ovided hat event sha
such reinstatemsnt exceed the Surety Bond Limit. The Insurer
will notify the Payin ant wr with ve days
such re amen that the Bure Q c age has Dbeae
stated to the extent of such r urseme u t to the
Financia aq nt asment and c einstate shall bo
effective as of te t nsurer ves su otic

notice to ths Paving Agent. will be substantially in tha tog
attached hereto as Attachment 2.

5. Any service o rocess on the e otice to th
Insure a e made to th nsurer at its offices iocate

3
King gtreet, Armonk, New York 10504 and such service of proceas
shall bhe valid and binding.

6, The term of thia suretv Bond ggl; gxpi; g gg

mada allrgaxgengs reggired'to be mado on_tha Bongg_gmggggg;__g
the Resoclution.

mgturitv’ot the Bondg;l

8. This gg;g;g 39 A v to
under the laws of the 1 AR S

[NOS., 9 and 11 are OPTIONAL1

9, Bubject to the terms of the Resolution, the ¥Port shall

have the right, upon 30 days prior written notice to the Insurer
and the Paying aAgept, to termipats this Surety Popd. In the

event of a fajilure by the Port to pay the premium due on thia

Surety pBond pursuant to the terms of the Financial Guaranty

Agreement, the Insurer shall have ths right upon [No, of days]

prior written notico tc tng Port,ga#_&ag_Esxiag_39§n£~§9__anggl

this Burety Bond. ) I Paym

to such notjice of gancallatlﬁn
not have heen s0

ol;cg g;eag suc h gggglg:gﬁ;on 15"‘gt' thel v;. o 1 Aé he

Insurer.

D~-9 CMUDOT 92704714



11. This polic i not coversed ) operty/Casualt

Insurance Securit und specified in Art 76 o o New York
Insurance Law.,

In witness whereof, the_ Insurer has caused this Surety Bond
to be axecuted in facsimile on its behalf by its 4 auythorized
officers, this 28th 4 cof April, 19%2.

UNICIP. OND 8TO ABSBU c
co IO

President

Assistant Secretary

D-=10 CHUTOT Q2704714



at o -
DE FOR P NT
e 19
u nvesto Assurance Co tio
3 treet

Armonk, New York 10504
Attention: President

R ance_1s de to the ety Bond No. {the ~”8urety
ond” issu b thea unicipa -] ) Assuranc
Corporatio #Insurer”). The terms which ars capitalized
herein and not otherwise defined have the meanings specified in

D-11 CHMOST  92/04 /14



Attachment 2
uret O

NOTICE OF REINSTATEMENT

[Paying Agent]
[Address]

Bond”) isgugd by _the Hunicigal gogd ' Investors Aggu;;gnca
Corporat rInsurer” terms_ which m cM
hersin a othe se defined have the n

the surety Bond unless the context otherwise ;eg_gi;es.
Th nsurer hereby delive otice that is in receipt of

payment from the Port pursuant to Article IX of the Financial
Guaranty Agreement and as of the date hereof the Surety BEBon

Coverage is $

CORPORATION

D-12 CHU9DT 92704714



ANNEX B

DEPINITIONS

For all purposes of this Agreement and the Surety Bond,
except as otherwise expressly provided herein or uniess the
context otherwise requires, all capitalized terms shall have the
meaning as set out below, which shall be equally applicable to
both the singular and plural forms of such tsrms.

rAgreement” means this Financial Guaranty Aqreement.

rclosing Date” means April 28, 1992.

7Commitment” means the commitment to issue Municipal Bond
guaranty Insurance in the form attached hereto as Annex C.

Debt Bervice Payments” means those payments required to be
made by or on behalf of the Port which will be applied to payment
of principal of and interest on the Bonds.

rpDemand for Payment” meang the certificate submitted to the
Insurer for payment under the Surety Bond substantially in the
form attached to the Surety Bond attachment 1.

rgvent of Default” shall mean those events of default sget
forth in Section 4.01 of the Aqreement.

#Insurer” has the same meaning as set forth in the first
paragraph of this Agreement.

rowners” means the registered owner of any Bond as indicated
in_the books maintained by the Paying Agent, the Port or any
designees of the Port for such purposae.

rpaying Agent” means the fiscal agency of the B8State of
Washington,

7"pPort” means Port of Seattle, Washington.
rpramium” means 3 payable to the Insurer on or

prior to the Closing Data.

7Rreimbursement Period” means, with respect to a particular

gurety Bond Payment, the period commencing on the date of such
Surety Bond Payment and ending on the earlier of the date of

cancallation of the Surety Bond due to nonpayment of Premium when
due or on the expiration of [NUMBER OF MONTHS] following such
Surety Bond Payment.

r"Reimbursement Rate” means Citibpank‘s prime rate plus three
{3) percent per annum, as of the date of such 8Surety Bond
Payment, said “prime rater” being the rate of interest announced
from time to time by Citibank, N.A., New York., New York, as itsa
prima rate. The rate of interest shall be calculated on thne
basis of thg actual number of days elapsed over a 360-day vyear.

#gtate” means the state of Washington.

rguraty Bond” means that surety bond attached hereto as
Annex A and issued by the Insurer guaranteeing, subject to the
terms and limitations thereof, Debt Service Payments required to
be made by the Port under the Resolution,

#gsuraty Bond Coverage” means the amount avajlable at any
particular time to be paid under the terms of the SAurety Bond,
which amount shall never exceed the durety Bond Limit.

D-13 CHY997 92704714



7surety Bond Limit” means $10,600,000.

surety Bond Payment” means an amount equal to th} Debt
Service Payment required to be mads by the Port pursuant to the
Resolution less (i) that portion of the pebt Service gmga ggi
by or on behalf of the Port, and (ii) other
available for nt to the O rs, all as ce D
for Payment.

D-14 CMWDO? 92704714
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CERTIFICATE

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

1. That the attached resolution numbhered 3111, as amended
(the ”Resolution”) 1s a true and correct copy of a resolution of
the Port, as finally adopted at a meeting of the Commission held

on the day of , 1992, and duly recorded in my

office,

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

IN WITNESS WHEREOF, I have hereunto set my hand and affixed

the official seal of the Port this day of , 1992,

Secretary

fPort Seal)

CHWPPT 92404714



UM B (KEY /7 80)

Affidavit of Publication

STATE OF WASHINGTON,

CCUNTY OF KING,
TOM _EGAN

being duly sworn, says that he/she 1s the Pnnapal Clerk of

Seattle Tumes Compaay, publisher of THE SEATTLE TIMES and represenang the SEATTLE POST-
INTELLIGENCER, separate daly newspapers, pnnted and published in Seartle, King Couaty, Stawe of
Washungron, that they are newspapers of general circulanon 1a said County and State, that they bave

been approved as Icgal newspapers by order of the Supenor Court of King County, that the anaexed,

being a X classfied

advernsement [ display  advernsement, was published 1

&) The Scattle Times KX Seactle Post-Intelligencer [J and

0ot in 3 supplement thereof, and 1s a true copy of the nouce as it was printed 1n the regular and eaure

1ssuc of said paper or papers on the following day or days March 31, 1992

and that said newspaper or newspapers were regularly distributed to its subscabers dunag all of sad

penod

_l
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