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RESOLUTION NO. 3155, AS AMENDED

A RESOLUTION of the Port Commission of the Port of Seattle, Washington,
authorizing the sale and issuance of Revenue and Revenue Refunding
Bonds, Series 1994A, Series 1994B and Series 1994C of the Port in the
principal amounts of $27,135,000, $50,000,000 and $51,755,000,
respectively for the purpose of refunding certain outstanding senior lien and
junior lien revenue bonds of the Port and paying the costs of additional
capital facilities; fixing the date, forms, terms, and maturities for each such
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

terminals and properties; 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
Number Issue Principal Amt. (2/2/94) Maturity Dates
2397 Nov. 1, 1971  $22,300,000 $11,070,000  Nov. 1, 2001
2764 July 1, 1979 55,000,000 40,150,600  July 1, 2009
2983 Dec. 1, 1985 40,800,000 28,020,000  Dec. 1, 2001

{which 1971 Senior Lien Bonds, 1979 Senior; Lien Bonds and 1985 Senior Lien Bonds are
collectively referred to as the "Senior Lien Bonds"); and
WHEREAS, the 1971 Senior Lien Bonds mature on November 1 of the following years in

the following principal amounts:

Bond Nos. Matunity Years Principal Amounts Interest Rates
2247-2463 1994 $1,085,000 5.50%
2464-2696 1995 1,165,000 5.50
2697-2945 1996 1,245,000 5.60
2946-3212 1997 1,335,000 5.60
3213-3498 1998 1,430,000 5.60
3499-3802 1999 1,520,000 5.60
3803-4121 2000 1,595,000 4.00
4122-4460 2001 1,695,000 4.00

; and

WHEREAS, Ordinance No. 2397 authorizes the defeasance and redemption of all or any
portion of the outstanding 1971 Senior Lien Bonds at a price of par on May 1, 1994 (hereinafter
defined as the "197! Senior Lien Refunded Bonds"); and

WHEREAS, the 1979 Senior Lien Bonds mature on July 1 of the following years in the

following principal amounts:



Bond Nos. Maturity Years Principal Amounts Interest Rates

2971-3170 1994 $1.000,000 6.00%
3171-3370 1995 1,000,000 6.00
3371-3610 1996 1,200,000 6.00
3611-3890 1997 1,400,000 6.00
3891-4240 1998 1,750,000 6.00
4241-4650 1999 2,050,000 6.00
4651-4970 2000 1,600,000 6.00
4971-5520 2001 2,750,000 6.10
5521-6070 2002 2,750,000 6.10
6071-6680 2003 3,050,000 6.20
6681-7330 2004 3,250,000 6.25
7331-8030 2005 3,500,000 6.30
8031-8780 2006 3,750,000 6.30
8781-9530 2007 3,750,000 6.40
9531-10280 2008 3,750,000 6.40
10281-11000 2009 3,600,000 6.50

; and

WHEREAS, Resolution No. 2764 authorizes the defeasance and redemption of all or any
portion of the outstanding 1979 Senior Lien Bonds maturing on and after July 1, 1995
(hereinafier defined as the "1979 Senior Lien Refunded Bonds") at a price of 102.5% of par on
July 1, 1994; 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 2, 1990 (the "Master
Resolution"); and

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

bonds pursuant to the Master Resolution, as follows:

Currently
Resolution Date of Original Outstanding Final
Number Issue Principal Amt. (2/3/94) Maturity Dates
3060 2/1/90 (A) $ 66,240,492.05 $ 64,945,492.05 12/1/14
3060 2/1/90 (B)  59,969,771.35 58,794,771.35 12/1/14
3060 2/1/90  (C)  24,805,000.00 20,535,000.00 12/1/05
3111 4/1/92 (A) 25,450,000.00 24,500,000.00 11/1/17
3111 4/1/92  (B) 115,440,000.00 111,200,000.00 11/1/17
3120 2/1/93  (A)  21,655,000.00 21,655,000.00 4/1/00
3120 2/1/93 (B) 60,750,000.00 55,335,000.00 11/1/01
3160 12/1/93 21,170,000.00 21,170,000.00 1/1/99

(the "Outstanding Bonds"); and
WHEREAS, the 1990A Current Interest Bonds (hereinafier defined) mature on

December | of the following years in the following principal amounts:
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Maturity Years Principal Amounts Interesi Rates

1994 $390,000 6.30%
1995 415,000 6.40
1996 445,000 6.50
1997 475,000 6.60
1998 500,000 6.70
1999 535,000 6.80
2000 575,000 6.90
2003 17,635 7.20
2009 12,555 7.40
2011 10,375 7.50
2014 18,420 6.00

; and

WHEREAS, Resolution No. 3060 authorizes the defeasance and redemption of all or any
portion of the Qutstanding 1990A Current Interest Bonds maturing on December 1, 2009 and
December 1, 2011 on December 1, 2000 at a price of 102% of par (hereinafter to be defined as
the "1990A Refunded Bonds"); and

WHEREAS, the Port Commission has received and reviewed a plan to refund the 1971
Refunded Senior Lien Bonds, the 1979 Senior Lien Refunded Bonds and the 1990A Refunded
Bonds (collectively, the "Refunded Bonds"); and

WHEREAS, the net interest rate borne by each series of the Refunded Bonds is higher
than the net interest rate which would be borne by refunding bonds if sold on this date; and

WHEREAS, the bonds authorized under the Master Resolution, inciuding 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, the facilities of the Port are in need of expansion and improvement within the
terms of the Port's comprehensive scheme of harbor area improvements; and

WHEREAS, the Port is authorized by RCW chs. 39.46 and 53.40 to issue revenue bonds
without a vote of the electors; and.

WHEREAS, it is now deemed necessary that three series of bonds be issued under
authority of the Master Resolution to refund the Refunded Bonds and pay a portion of the costs
of said improvements; and

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

WHEREAS, it is necessary that the date, form, terms and maturities of such series of

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

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

Section 1. 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:

"Acquired Qbligations" means the investments now or hereafter acquired by the Port to

effect the refunding of the Refunded Bonds.

"Bond Purchase Contracts” means the Bond Purchase Contracts dated this date among the
Port and the Underwriters.

"Bond Year" means each one-year period that ends on the date selected by the Port. The
first and last Bond Years may be short periods. If no day is selected by the Port before the earlier
of the final maturity date of the Bonds or the date that is five years after the date of issuance of
the Bonds, Bond Years end on each anniversary of the date of issue and on the final maturity date
of the Bonds.

"Code" means the Intermal Revenue Code of 1986, as amended, and shall include all
applicable regulations and rulings relating thereto.

"Computation_Date" means the date selected by the Port to make arbitrage rebate

computations.

"Computation Period" means the period between Computation Dates.

"Construction Fund-Southwest Harbor _Project" means the account by that name
maintained in the office of the Treasurer for the purpose of holding a portion of the proceeds of
the Series 1994B Bonds to be used for the Project.

"Co-Paying Agents" means the Registrar appointed for purposes of paying the principal of
and interest on the Series 1994 Bonds.

"Default” has the meaning given such term in Section 16 of this Series Resolution.

"Discharge" occurs on the date that all amounts due under the terms of the Series 1994B
Bonds are actually and unconditionally due if cash is available at the place of payment and no
interest accrues with respect to the Series 1994B Bonds after such date.

"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

1994 Bonds pursuant to Section 6 hereof.

"Escrow Agent" means Seattle-First National Bank, Seattle, Washington.
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“"Escrow_Agreement" means the Escrow Deposit Agreement dated as of the date of the
closings and delivery of the Series 1994A Bonds and the Series 1994C Bonds, respectively,
between the Port and the Escrow Agent, substantially in the form attached hereto as Exhibit A,
attached hereto and incorporated by this reference.

"Future Parity Bonds" means those revenue bonds or other revenue obligations which will
be issued by the Port in the future as Parity Bonds.

"Government Obligations" has the meaning given such term in RCW ch. 39.53, as now or

hereafter amended.

"Insurer" means Municipal Bond Investors Assurance Corporation, the company issuing
the Surety Bonds.

"Letter of Representations” means a letter of representations from the Registrar and the
Port to DTC, in substantially the form of Exhibit B attached hereto and made a part hereof by this
reference.

"Net Proceeds,” when used with reference to the Series 1990A Bonds, means the face
amount of the Series 1990A Bonds, plus accrued interest and original issue premium, if any, and
less original issue discount.

"1971 Senior Lien Bond Resolution" means Resolution No. 2397 of the Port Commission

adopted on October 12, 1971.

"1971 Senior Lien Bonds" means the Port of Seattie Revenue Bonds, 1971-C issued

pursuant to the 1971 Senior Lien Bond Resolution and further identified in the recitals to this

Series Resolution.

*1971 Senior Lien Refunded Bonds" means the 1971 Senior Lien Bonds maturing on and

after November 1, 1994.

"1979 Senior Lien Bond Resolution" means Resolution No. 2764 of the Port Commission,

adopted on June 26, 1979.

"1979 Senior Lien Bonds" means the Port of Seattle Revenue Bonds, 1979, issued

pursuant to the 1979 Senior Lien Bond Resolution and further identified in the recitals to this

Series Resolution.

"1979 Senior Lien Refunded Bonds" means the 1979 Senior Lien Bonds maturing on and

after July 1, 1995.

"1990 Series Resolution" means Resolution No. 3160, as amended, of the Port
Commission, adopted on February 2, 1990.

"1990A Current Interest Bonds" means the Port of Seattle Revenue Bonds, 1990A, issued
pursuant to the Master Resolution and the 1990 Series Resolution and identified therein as the
"Series 1990A Current Interest Bonds." The remaining Qutstanding 1990A Current Interest

Bonds are identified in the recitals to this Series Resolution.
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"1990A Refunded Bonds" means the 1990A Current Interest Bonds maturing on

December 1, 2009 and December 1, 2011.

"Qutstanding 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; the Revenue Bonds, Series 1992A and Series 1992B, issued pursuant to Resolution
No. 3111, as amended; the Revenue Refunding Bonds, Series 1993A and Series 1993B, issued
pursuant to the 1990 Series Resolution; the Revenue Refunding Bonds, Series 1993C, issued
pursuant to Resolution No. 3160 and as further described in the recitals to this Series Resolution.

"Payments” mean:

(a) Amounts actually or constructively paid to acquire an investment.

(b) In the case of an investment that is first allocated to the Series 1994B Bonds or
becomes subject to a rebate requirement on a date after it is actually acquired, the value of the
investment at the beginning of the Computation Period.

(c) In the case of an investment that was allocated to the Series 1994B Bonds at the
end of the preceding Computation Period, the value of that investment at the beginning of the
Computation Period.

(d)  On the last day of each Bond Year during which there are amounts allocated to the
Series 1994B Bonds and subject to the rebate requirements, and on the final maturity date of the
Series 1994B Bonds, a computation credit of $1,000.

(e) Any Yield Reduction Payments.

"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

if such use is other than as a member of the general public. Private Person Use includes
ownership of the property by the private person as well as other arrangements that transfer to the
private person the actual or beneficial use of the property (such as a lease, management or
incentive payment contract or other special arrangement) in such a manner as to set the private
person apart from the general public. Use of property as 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 if the rental paid by such private person is the same as the
rental paid by any private person who desires to rent the property. Use of property by nonprofit
community groups or community recreational groups is not treated as Private Person Use if such
use is incidental to the governmental uses of 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.

"Project” has the meaning given such term in Section 2(b) of this Series Resolution.
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"Qualified Insurance" means any non-cancellable municipal bond insurance 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 ability or
(i) by issuing its policies causes obligations insured thereby to be rated in one of the two highest
Rating Categories.

"Qualified Letter of Credit" means any irrevocable letter of credit issued by a financial
institution, which institution maintains an office, agency or branch in the United States and as of
the time of issuance of such letter of credit, is rated in one of the two 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" means the amount computed from time to time pursuvant to
Section 12(b) of this Series Resolution.

"Rebate Computation Certificate” means the certificate executed by the Port setting forth

the methodology for computation of Rebatable Arbitrage.

"Receipts"” mean:

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

(b) In the case of an investment that ceases to be allocated to the Series 1994B Bonds
before its disposition or redemption date, the value of that investment on the date it ceases to be
allocated to the Series 1994B Bonds.

(<) In the case of an investment that is held at the end of any Computation Period, the
vatue of that investment at the end of the Computation Period.

"Refunded Bond Resolutions" means, collectively, the 1971 Senior Lien Bond Resolution,
the 1979 Senior Lien Bond Resolution and the 1990A Series Resolution.

"Refunded Bonds" means, collectively, the 1971 Senior Lien Refunded Bonds, the 1979

Senior Lien Refunded Bonds and the 1990A Refunded Bonds.

"Refunding Account, 1971" means the account by that name established within the Senior

Lien Bond Fund pursuant to Section 9 of this Series Resolution.

"Refunding Account, 1979" means the account by that name established within the Senior

Lien Bond Fund pursuant to Section 9 of this Series Resolution.
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"Refunding Account, 1990A" means the account by that name established within the

Series 1990 Bond Fund pursuant to Section 9 of this Series Resolution.

"Refunding Plan" means the plan for the refunding of the Refunded Bonds set forth in

Section 2 of this Series Resolution.

"Registered Owner" means the person named as the registered owner of a Series 1994
Bond in the Bond Register.

"Registrar" means, collectively, the fiscal agency of the State of Washington in Seattle,
Washington, and New York, New York, appointed by this Series Resolution for the purposes of
registering and authenticating the Series 1994 Bonds, maintaining the Bond Register, and
effecting transfer of ownership of the Series 1994 Bonds.

“Senior Lien Bond Fund" means the Port of Seattle Revenue Bond Redemption Fund
established by Resolution No. 2143 of the Port Commission.

"Series 1990 Bond Fund" means the Port of Seattle Revenue Bond Fund, Series 1990

created in the office of the Treasurer of the Port by Section 7(a) of the 1990 Series Resolution.

"Series 1994 Bonds" means, collectively, the Series 1994A Bonds, the Series 1994B

Bonds and the Series 1994C Bonds and, individually, a Bond of any of the foregoing Series.

"Series 1994A Bond Fund" means the Port of Seattie Revenue Bond Fund, Series 1994A

created in the office of the Treasurer of the Port by Section 7(a) of this Series Resolution.
“Series 1994B Bond Fund" means the Port of Seattle Revenue Bond Fund, Series 1994B
created in the office of the Treasurer of the Port by Section 7(b) of this Series Resolution.

"Series 1994C Bond Fund" means the Port of Seattle Revenue Bond Fund, Series 1994C

created in the office of the Treasurer of the Port by Section 7(c) of this Series Resolution.

"Senies 1994A Debt Service Account" means the account of that name created in the

Series 1994A Bond Fund by Section 7(a)(i) of this Series Resolution.

"Series 1994B Debt Service Account" means the account of that name created in the

Series 1994B Bond Fund by Section 7(b)(i) of this Series Resolution.

"Senies 1994C Debt Service Account" means the account of that name created in the

Series 1994C Bond Fund by Section 7(c)(i) of this Series Resolution.

"Series 1994A Reserve Account" means the account of that name created in the Series

1994 A Bond Fund by Section 7(a)(ii) of this Series Resolution.

"Series 1994B Reserve Account” means the account of that name created in the Series

1994B Bond Fund by Section 7(b)(ii) of this Series Resolution.

"Series 1994C Reserve Account" means the account of that name created in the Series

1994C Bond Fund by Section 7(c)(ii) of this Series Resolution.

“Series 1994A Reserve Account Requirement" means the lesser of (i) $2,713,500 or

(ii) Maximum Annual Debt Service with respect to the Series 1994A Bonds.
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"Series 1994B Reserve Account Requirement” means the lesser of (i) $3,809,104 or
(i1) Maximum Annual Debt Service with respect to the Series 1994B Bonds.

"Series 1994C Reserve Account Requirement” means the lesser of (i) $5,175,500 or
(i) Maximum Annual Debt Service with respect to the Series 1994C Bonds.

"Series 1994A Bonds" means the Port of Seattle, Washington, Revenue Refunding Bonds,
Series 1994A, authorized to be issued by Section 3 of this Series Resolution.

"Series 1994B Bonds" means the Port of Seattle, Washington, Revenue Bonds, Series

1994B, authorized to be i1ssued by Section 3 of this Series Resolution.

"Series 1994C Bonds" means the Port of Seattle, Washington, Revenue Refunding Bonds,
Series 1994C, authorized to be issued by Section 3 of this Series Resolution.

"Surety Bond Agreement" means the Agreement between the Port and the Insurer with

respect to each Surety Bond.

"Surety Bonds" means the surety bond issued by the Insurer on the dates of issuance and
delivery of each series of the Series 1994 Bonds for the purpose of satisfying the Series 1994A
Reserve Account Requirement, the Series 1994B Reserve Fund Requirement and/or the Series
1994C Reserve Fund Requirement, respectively.

"Underwriters" means, collectively, Lehman Brothers Inc, Goldman, Sachs & Co,,
PaineWebber Incorporated, M.R. Beal & Company and Artemis Capital Group, Inc.

Section 2. Plan of Finance.

(a) Refunding Plan. The Port hereby determines that substantial savings will be

realized by the refunding of the Refunded Bonds. To accomplish the refunding as set forth in
Sections 9 and 10 hereof, the Port shall enter into escrow agreements (each, an "Escrow
Agreement") with the Escrow Agent and shall issue Parity Bonds, as provided in the Master
Resolution.

As provided in Section 10 of this Series Resolution: (i) a portion of the proceeds of the
Series 1994A Bonds shall be deposited in the Refunding Account, 1990A (hereinafter authorized
to be created) and shall be used to purchase certain Acquired Obligations specified in an Escrow
Agreement; and (i1) a portion of the proceeds of the Series 1994C Bonds shall be deposited in the
Refunding Account, 1971 and the Refunding Account, 1979 (each such account being hereinafter
authorized to be created) and shall be used to purchase certain Acquired Obligations specified in
the Escrow Agreements for the Series 1994A Bonds and the Series 1994C Bonds, respectively.
The Acquired Obligations held in the respective Refunding Accounts shall be sufficient to make

the payments described in Section 9 of this Series Resolution.

(b)  Authorization of Project/Costs. The Port intends to undertake the Southwest

Harbor Development Project to construct, acquire and install the improvements required to be

provided to Port properties pursuant to the terms of its lease with Eagle Marine Service (the
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"Project"). The total cost of the Project is hereby estimated to be $210,000,000. The Costs of
the Project are expected to be paid in part with the proceeds of the Series 1994B Bonds
hereinafter authorized and the remaining Costs shall be paid from the proceeds of limited tax
general obligation bonds of the Port and other Port funds.

Section 3. Authorization of Bonds and Bond Details.

(a) Series 1994A Bonds. The Port shall issue the Series 1994A Bonds in the principal
amount of $27,135,000 for the purpose of advance refunding the 1990A Refunded Bonds and
paying costs incidental to the foregoing and to the issuance of the Series 1994A Bonds. The
Series 1994A Bonds shall be designated as "Port of Seattle, Washington, Revenue Refunding
Bonds, Series 1994A." 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 February 1, 1994, shall be in the denomination of 35,000
each or any integral multiple of $5,000, provided that no Series 1994A Bond shall represent more
than one maturity, shall bear interest from February 1, 1994 until the Series 1994A Bond bearing
such interest has been paid or its payment duly provided for, payable on June 1, 1994, and
semiannually on the first days of each December and June thereafter, and shall mature on
December 1 of the following years in the following amounts and bear interest at the following

rates per annum:

Maturity Years
{(December 1) Principal Amounts Interest Rates
1994 $ 535,000 3.00%
1995 225,000 3.00
1996 235,000 330
1997 240,000 3.50
1998 250,000 3.75
1999 260,000 3.80
2000 270,000 4.00
2001 280,000 425
2002 290,000 430
2003 305,000 4.40
2004 1,980,000 450
2005 2,050,000 4.60
2006 2,140,000 470
2007 2,350,000 4380
2008 2,590,000 490
2009 2,780,000 5.00
2010 5,050,000 5.00
2011 5,305,000 5.00

The Series 1994A Bonds are not general obligations of the Port, and no tax revenues of
the Port may be used to pay the principal of and interest on the Series 1994A Bonds.

(c) Series 1994B Bonds. The Port shall issue the Series 1994B Bonds in the principal

amount of $50,000,000 for the purpose of part of the costs of the Project and paying costs

incidental to the foregoing and to the issuance of the Series 1994B Bonds. The Series 1994B
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Bonds shall be designated as "Port of Seattle, Washington, Revenue Bonds, Series 1994B," shali
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 February 1, 1994, shall be in the denomination of $5,000 each or any integral
multiple of $5,000, provided that no Series 1994B Bond shall represent more than one maturity,
shall bear interest from February 1, 1994 until the Series 1994B Bond bearing such interest has
been paid or its payment duly provided for, payable on November 1, 1994, and semiannually on
the first days of each May and November thereafter, and shall mature on May 1 of the following

years in the following amounts and bear interest at the following rates per annum:

Maturity Years

(May 1) Principal Amounts Interest Rates
1998 $ 1,315,000 4.000%
1999 1,370,000 4.125
2000 1,430,000 4.300
2001 1,495,000 4.400
2002 1,560,000 4.500
2003 1,635,000 4.600
2004 1,710,000 4.700
2005 1,795,000 4.800
2006 1,885,000 4.900
2007 1,980,000 5.000
2008 2,085,000 5.100
2009 2,190,000 5.100
2010 2,305,000 5.200
2011 2,430,000 5.250
2012 2,560,000 5.250
2017 15,035,000 5.250
2019 7,220,000 5.375

The Series 1994B Bonds are not general obligations of the Port, and no tax revenues of
the Port may be used to pay the principal of and interest on the Series 1994B Bonds.

(c) Series 1994C Bonds. The Port shall issue the Series 1994C Bonds in the principal
amount of $51,755,000 for the purpose of refunding on a current basis the 1971 Senior Lien
Refunded Bonds and the 1979 Senior Lien Refunded Bonds and paying costs incidental to the
foregoing and to the issuance of the Series 1994C Bonds. The Series 1994C Bonds shall be
designated as "Port of Seattle, Washington, Revenue Refunding Bonds, Series 1994C," 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 February 1, 1994, shall be in the denomination of $5,000 each or any integral
multiple of $5,000, provided that no Series 1994C Bond shall represent more than one maturity,
shall bear interest from February 1, 1994 until the Series 1994C Bond bearing such interest has

been paid or its payment duly provided for, payable on July 1, 1994, and semiannually on the first
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days of each January and July thereafier, and shall mature on July 1 of the following years in the

following amounts and bear interest at the following rates per annum:

Maturity Years
(July 1) Principal Amounts Interest Rates
1994 $ 625,000 3.00%
1995 2,615,000 3.00
1996 2,850,000 3.40
1997 3,095,000 3.60
1998 3,490,000 3.80
1999 3,830,000 4.00
2000 3,400,000 4.20
2001 4,630,000 4.30
2002 2,900,000 4.40
2003 3,160,000 4.50
2004 3,315,000 4.60
2005 3,515,000 4.70
2006 3,710,000 4.80
2007 3,650,000 4.90
2008 3,590,000 5.00
2009 3,380,000 5.00

The Series 1994C Bonds are not general obligations of the Port, and no tax revenues of
the Port may be used to pay the principal of and interest on the Series 1994C Bonds.

Section 4. Redemption and Purchase.

(a) Series 1994A Bonds.

(i) Optional Redemption. The Series 1994A Bonds maturing on and prior to

December 1, 2004 are not subject to redemption in advance of their scheduled maturity. The
Series 1994A Bonds maturing on and after December 1, 2005 are subject to redemption at the
option of the Port on and after December 1, 2004 in whole or in part on any date, and if in part,
with maturities to be selected by the Port and by lot within a maturity as determined by the

Registrar at the following prices expressed as a percentage of par plus accrued interest to the date

of redemption:

Redemption Dates Redemption Prices
December 1, 2004 through November 30, 2005 102%
December 1, 2005 through November 30, 2006 101%
December 1, 2006 and thereafter 100%

(i)  Purchase of Series 1994A 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 1994A Bonds for retirement.

(b) Series 1994B Bonds.

(1)  Optional Redemption. The Series 1994B Bonds maturing on and prior to

May 1, 2004 are not subject to redemption in advance of their scheduled maturity. The Series

1994B Bonds maturing on and after May 1, 2005 are subject to redemption at the option of the
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Port on and after May 1, 2004 in whole or in part on any date, and if in part, with maturities to be
selected by the Port and by lot within a maturity as determined by the Registrar at the following

prices expressed as a percentage of par plus accrued interest to the date of redemption:

Redemption Dates Redemption Prices
May 1, 2004 through April 30, 2005 102%
May 1, 2005 through April 30, 2006 101%
May 1, 2006 and thereafter 100%

(ii) Mandatory Redemption.. Unless previously redeemed pursuant to the

foregoing optional redemption provisions, the Series 1994B Bonds maturing in the year 2014 are
subject to mandatory redemption on May 1 of the following years at a price of par plus accrued

interest to the date of redemption:

Redemption Years Redemption Amount
2013 $ 2,700,000
2014 2,845,000
2015 3,000,000
2016 3,160,000
2017* 3,330,000

*Final Maturity.
Unless previously redeemed pursuant to the foregoing optional redemption provisions, the
Series 1994B Bonds maturing in the year 2019 are subject to mandatory redemption on May 1 of

the following years at a price of par plus accrued interest to the date of redemption:

Redemption Years Redemption Amount
2018 $ 3,515,000
2019* 3,705,000

*Finat Maturity.

(iii)  Purchase of Series 1994B 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 1994B Bonds for retirement.

(c) Series 1994C Bonds.

(1) Optional Redemption. The Series 1994C Bonds maturing on and prior to
July 1, 2004 are not subject to redemption in advance of their scheduled maturity. The Series
1994C Bonds maturing on and after July 1, 2005 are subject to redemption at the option of the
Port on and after July 1, 2004 in whole or in part on any date, and if in part, with maturities to be
selected by the Port and by lot within a maturity as determined by the Registrar at the following

prices expressed as a percentage of par plus accrued interest to the date of redemption.
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Redemption Dates Redemption Prices

July 1, 2004 through June 30, 2005 102%
July 1, 2005 through June 30, 2006 101%
July 1, 2006 and thereafter 100%

(ii)  Purchase of Series 1994C 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 1994C Bonds for retirement.

(d)  Effect of Optional Redemption/Purchase. To the extent that the Port shall have

optionally redeemed or purchased any Series 1994 Bonds since the last scheduled mandatory
redemption of such Series 1994 Bonds, the Port may reduce the principal amount of the Bonds of
such series to be redeemed in like principal amount. Such reduction may be applied in the year
specified by the Designated Port Representative.

(e) Selection of Bonds for Redemption. As long as the Series 1994 Bonds are held in

book-entry only form, the selection of Bonds to be redeemed shall be made as provided in the
Letter of Representations. If the Series 1994 Bonds are no longer held in uncertificated form, the
selection of Series 1994 Bonds to be redeemed shall be made as provided in this subsection (e). If
the Port redeems at any one time fewer than all of the Series 1994 Bonds having the same
maturity date (and series), the particular Series 1994 Bonds or portions of Series 1994 Bonds of
such maturity to be redeemed shall be selected by lot (or in such manner determined by the
Registrar) in increments of $5,000. In the case of a Series 1994 Bond of a denomination greater
than $5,000, the Port and Registrar shall treat each Series 1994 Bond as representing such
number of separate Series 1994 Bonds each of the denomination of $5,000 as is obtained by
dividing the actual principal amount of such Series 1994 Bond by $5,000. In the event that only a
portion of the principal sum of a Series 1994 Bond is redeemed, upon surrender of such Series
1994 Bond at the principal office of the Registrar there shall be issued to the Registered Owner,
without charge therefor, for the then unredeemed balance of the principal sum thereof, at the
option of the Registered Owner, a Series 1994 Bond or Series 1994 Bonds of like series, maturity

and interest rate in any of the denominations herein authorized.

H Notice of Redemption. Notice of any intended redemption (which notice may be
conditioned upon receipt by the Registrar of funds to accomplish the redemption) of Series 1994
Bonds shall be given not less than 30 nor more than 60 days prior to the date fixed for redemption
by United States mail to Registered Owners of such Series 1994 Bonds to be redeemed at their
addresses as they appear on the Bond Register on the day the notice is mailed; provided, however,
that for so long as the Series 1994 Bonds are registered in the name of Cede & Co. or iis

registered assign, all notices shall be given only as provided in the Letter of Representations. The
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requirements of this section shall be deemed to be complied with when notice is mailed as herein
provided, whether or not it is actually received by the Registered Owner.

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

(a) the redemption date;

(b) the redemption price;

() if fewer than all outstanding Series 1994 Bonds are to be redeemed, the
identification (and, in the case of partial redemption, the respective principal amounts) of the
Series 1994 Bonds to be redeemed;

(d)  that on the redemption date the redemption price will become due and payable
upon each such Series 1994 Bond or portion thereof of such series called for redemption, and that
interest thereon shall cease to accrue from and after said date; and

(e) the place where such Series 1994 Bonds are to be surrendered for payment of the
redemption price, which place of payment shall be the principal office of the Registrar.

On or before any redemption date for any Series 1994 Bonds, the Port shall deposit with
the Registrar an amount of money sufficient to pay the redemption price of all the Series 1994
Bonds or portions of Series 1994 Bonds which are to be redeemed on that date.

Official notice of redemption having been given as aforesaid, the Series 1994 Bonds or
portions of Series 1994 Bonds 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 1994 Bonds or portions of Series
1994 Bonds shall cease to bear interest. Upon surrender of such Series 1994 Bonds for
redemption in accordance with said notice, such Series 1994 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 1994 Bond, there shall be prepared for the Registered Owner a new Series 1994 Bond
or Series 1994 Bonds of the same series and maturity in the amount of the unpaid principal. All
Series 1994 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 is
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 1994 Bonds
being redeemed,; (ii) the date of issue of the Series 1994 Bonds as originally issued; (iii) the rate of

interest borne by each Series 1994 Bond being redeemed, (iv) the maturity date of each Series
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1994 Bond being redeemed; and (v) any other descriptive information needed to identify
accurately the Bonds being redeemed.

Upon the payment of the redemption price of Series 1994 Bonds being redeemed, each
check or other transfer of funds issued for such purpose shall bear the CUSIP number identifying,
by issue or maturity, the Series 1994 Bonds being redeemed with the proceeds of such check or
other transfer.

Section 5. Place and Medium of Payment. Both principal of and interest on the Series
1994 Bonds shall be payable in lawful money of the United States of America. For so long as ali
Series 1994 Bonds are in fuily immobilized form, payments of principal and interest thereon shall
be made as provided in the Letter of Representations.

In the event that the Series 1994 Bonds are no longer in fully immobilized form, interest
on the Series 1994 Bonds shall be paid by check or draft mailed (or by wire transfer to a
Registered Owner of such Series 1994 Bonds in aggregate principal amount of $1,000,000 or
more who so requests) to the Registered Owners of such series 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 1994 Bonds shall be payable upon presentation and
surrender of such Series 1994 Bonds by the Registered Owners at the principal office of the
Registrar.

Section 6. Registration.

(a) Registrar/Bond Register. The Port hereby appoints the fiscal agency of the State

of Washington as the Registrar for the Series 1994 Bonds. The Port shall cause a bond register to
be maintained by the Registrar. So long as any Series 1994 Bonds remain Qutstanding, the
Registrar shall make all necessary provisions to permit the exchange or registration or transfer of
Series 1994 Bonds of such series at its principal office.

(b)  Registered Ownership. The Port and the Registrar, each in its discretion, may
deem and treat the Registered Owner of each Series 1994 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 Senies 1994 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
1994 Bond to the extent of the amount or amounts so paid. The Port and the Registrar shall be
entitled to treat the person in whose name any Series 1994 Bond is registered as the absolute
owner thereof for all purposes of this Series Resolution and any applicable laws, notwithstanding
any notice to the contrary received by the Registrar or the Port.

(¢)  DTC Acceptance/Letters of Representations. To induce DTC to accept the Series

1994 Bonds as eligible for deposit at DTC, the Port shall execute and deliver a Letter of
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Representations upon each initial issuance and delivery of the Series 1994 Bonds. The
Designated Port Representative is hereby authorized to execute each Letter of Representations in
such form as may hereafter be approved by the Designated Port Representative, and such
approval shall be conclusively presumed by the Designated Port Representative's execution
thereof. The Series 1994 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 B attached hereto

Neither the Port nor the Registrar will have any responsibility or obligation to DTC
participants or the persons for whom they act as nominees with respect to the Series 1994 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 of or interest on Series
1994 Bonds, any notice which is permitted or required to be given to Registered Owners under
this Series Resolution (except such notices as shall be required to be given by the Port fo the
Registrar or to DTC), or any consent given or other action taken by DTC as the Registered
Owner. For so long as any Series 1994 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 references herein to the Registered Owners shall mean DTC or its nominee and
shall not mean the owners of any beneficial interest in such Series 1994 Bonds.

If any Series 1994 Bond shall be duly presented for payment and funds have not been duly
provided by the Port on such applicable date, then interest shall continue to accrue thereafter on
the unpaid principal thereof at the rate stated on such Series 1994 Bond until it is paid.

(d)  Use of Depository.

(1) The Series 1994 Bonds shall be registered initially in the name of "Cede &
Co.," as nominee of DTC, with one Bond maturing on each of the maturity dates for the Series
1994 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 1994
Bonds, or any portions thereof, may not thereafter be transferred except (A) to any successor of
DTC or its nominee, provided that any such successor shall be qualified under any applicable laws
to provide the service proposed to be provided by it; (B) to any substitute depository appointed
by the Commission pursuant to subsection (ii) below or such substitute depository's successor; or
(C) to any person as provided in subsection (iv) below.

(i)  Upon the resignation of DTC or its successor (or any substitute depository
or its successor) from its functions as depository or a determination by the Commission to
discontinue the system of book entry transfers through DTC or its successor (or any substitute
depository or its successor), the Commission may hereafter appoint a substitute depository. Any
such substitute depository shall be qualified under any applicable laws to provided the services

proposed to be provided by it.
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(i)  In the case of any transfer pursuant to clause (A) or (B) of subsection (i)
above, the Registrar shall, upon receipt of all Qutstanding Series 1994 Bonds of any series,
together with a written request on behalf of the Commission, issue a single new Series 1994 Bond
for such series and for each maturity of such series 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.

(iv}  In the event that (A) DTC or its successor (or substitute depository or its
successor) resigns from its functions as depository, and no substitute depository can be obtained,
or (B) the Commission determines that it is in the best interest of the beneficial owners of any
series of Series 1994 Bonds that such owners be able to obtain such series in the form of Series
1994 Bond certificates, the ownership of such Series 1994 Bonds may then be transferred to any
person or entity as herein provided, and such series 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 Bonds of such series, to i1ssue Series 1994 Bonds as herein provided in any authorized
denomination. Upon receipt by the Registrar of all then Outstanding Series 1994 Bonds together
with a written request on behalf of the Commission to the Registrar, new Senes 1994 Bonds shall
be issued in the appropriate series and such denominations and registered in the names of such
persons as are requested in such written request.

(e) Transfer or Exchange of Registered Ownership; Change in Denominations. The

registered ownership of any Series 1994 Bond may be transferred or exchanged, but no transfer of
any such Series 1994 Bond shall be valid unless it is surrendered to the Registrar with the
assignment form appearing on such Series 1994 Bond duly executed by the Registered Owner or
such Registered Owner's duly authorized agent in a manner satisfactory tc the Registrar. Upon
such surrender, the Registrar shall cancel the surrendered Series 1994 Bond and shall authenticate
and deliver, without charge to the Registered Owner or transferee therefor, a new Series 1994
Bond (or Series 1994 Bonds at the option of the new Registered Owner) of the same series, date,
maturity and interest rate and for the same aggregate principal amount in any authorized
denomination, naming as Registered Owner the person or persons listed as the assignee on the
assignment form appearing on the surrendered Series 1994 Bond, in exchange for such
surrendered and cancelled Series 1994 Bond. Any Series 1994 Bond may be surrendered to the
Registrar and exchanged, without charge, for an equal aggregate principal amount of Series 1994
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 1994 Bond during the 15 days

preceding any interest payment or principal payment date.

® Registrar's Ownership of Series 1994 Bonds. The Registrar may become the

Registered Owner of any Series 1994 Bond with the same rights it would have if it were not the

-18- CMWOES DOC 23



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 Series 1994 Bonds.

(2 Registration Covenant. The Port covenants that, until all Series 1994 Bonds have

been surrendered and cancelled, it will maintain a system for recording the ownership of each
Series 1994 Bond that complies with the provisions of Section 149 of the Code.

(h) Series 1994 Bonds Payable from Respective Bond Funds. The Series 1994 Bonds

shall be obligations only of the respective Bond Fund created hereunder and shall be payabie and
secured as provided herein. The Series 1994 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. Bond Funds.

(a) Series 1994A Bond Fund. A special fund of the Port desighated the "Port of
Seattle Revenue Bond Fund, Series 1994A" (the "Series 1994A Bond Fund") 1s hereby authornized
to be created in the office of the Treasurer of the Port for the purpose of paying and securing the
payment of the Series 1994A Bonds. The Series 1994A 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 1994A Bonds.

(1) Series 1994A Debt Service Account. A Series 1994A Debt Service

Account is hereby authorized to be created in the Series 1994A Bond Fund for the purpose of
paying the principal of and interest on the Series 1994A Bonds.

The Port hereby irrevocably obligates and binds itself for as long as any Series 1994A
Bonds remain Qutstanding to set aside and pay into the Series 1994A Debt Service Account from
Net Revenues or money in the Revenue Fund, on or prior to the respective dates on which the
same become due:

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

become due on Outstanding Series 1994A Bonds; and
(B)  such amounts as are required to pay maturing principal of
Outstanding Series 1994A Bonds.
(i)  Series 1994A Reserve Account. A Series 1994A Bond Reserve Account
(the "Series 1994A Reserve Account”) is hereby authorized to be created in the Series 1994A
Bond Fund for the purpose of securing the payment of the principal of and interest on the Series
1994A Bonds.
The Port hereby covenants and agrees that on the date of issuance of the Series 1994A
Bonds, it will purchase a Surety Bond, as Qualified Insurance, in the aggregate total policy
amount of $2,713,500, in satisfaction of the Series 1994A Reserve Account Requirement for

deposit in the Series 1994A Reserve Account. At the time of issuance of the Surety Bond, the
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Pori shall enter into, and the Designated Port Representative is hereby authorized to execute, a
Surety Bond Agreement, substantially in the form set forth in the commitment from the Insurer.
The Designated Port Representative may negotiate such modifications of said Surety Bond
Agreement in his’her discretion, and the terms of the Surety Bond Agreements shall be deemed
approved conclusively by the Port upon the execution of such 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 benefit of the Insurer as issuer of the Surety Bond for the Series 1994A Bonds, 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 expressly recognizes or grants rights in or to the Insurer may not be amended in
any manner which affects the rights of the Insurer hereunder without thie prior wnitten 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 foliowing purposes: (1) adoption of supplemental
resolutions and (2) 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 a Surety Bond or equivalent
thereof (as provided in the following sentence) in the Series 1994A Reserve Account in an
amount at least equal to the Series 1994A Reserve Account Requirement to be satisfied initially
upon the original issuance and delivery of the Series 1994A Bonds. The Series 1994A 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 1994A Reserve Account, Qualified Insurance and/or a Qualified Letter of Credit shall be
valued at the face amount thereof, and all other obligations purchased as an investment of moneys
therein shall be valued at cost.

If the balances on hand in the Series 1994A Reserve Account are sufficient to satisfy the
Series 1994A Reserve Account Requirement, interest earnings shall be applied as provided in the
following sentences. Whenever there is a sufficient amount in the Series 1994A Bond Fund,
including the Series 1994A Reserve Account and the Series 1994A Debt Service Account to pay
the principal of and interest on all outstanding Series 1994A Bonds, the money in the Series
1994A Reserve Account may be used to pay such principal and interest. As long as the money
left remaining on deposit in the Series 1994A Reserve Account is equal to the Series 1994A
Reserve Account Requirement, money in the Series 1994A Reserve Account may be transferred

to the Series 1994A Debt Service Account and used to pay the principal of and interest on the
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Series 1994A Bonds as the same becomes due and payable. The Port also may transfer out of the
Series 1994A Reserve Account any money required in order to prevent any Series 1994A Bonds
from becoming “arbitrage bonds" under the Code.

If a deficiency in the Series 1994A Debt Service Account shall occur, such deficiency shall
be made up from the Series 1994A Reserve Account by the withdrawal of cash therefrom for that
purpose and by the sale or redemption of obligations held in the Series 1994A Reserve Account,
in such amounts as will provide cash in the Series 1994A Reserve Account sufficient to make up
any such deficiency with respect to the Series 1994A Bonds, and if a deficiency still exists
immediately prior to an interest payment date and after the withdrawal of cash, the Port shall then
draw from the Surety Bond or any other Qualified Letter of Credit or Qualified Insurance for the
Series 1994A Bonds 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 shail be
made to the Insurer in accordance with the terms of the respective 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 1994A
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 instaliments) after making
necessary provision for the payments required to be made into the Series 1994A Debt Service
Account within such year.

In making the payments and credits to the Series 1994A Reserve Account required by this
Section 7(a)(ii), 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 1994A
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 1994A Reserve
Account by this Section 7(a)(ii) 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.
In the event of cancellation of Qualified Insurance or if the issuer of the Qualified Insurance or the
Qualified Letter of Credit shall be insolvent, the Series 1994A Reserve Account Requirement shall
be satisfied (A) within one year of the insolvency, but no later than the date of cancellation, with
Qualified Insurance or another Qualified Letter of Credit, or (B) within three years (in three equal
installments) of the insolvency of the issuer of a Qualified Letter of Credit or Qualified Insurance
or termination of a Qualified Letter of Credit out of Net Revenues {(or out of money on hand
legally available for such purpose) after making necessary provisions for the payments required to

be made into the Series 1994 A Debt Service Account.
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(iii) Pledge and Lien. Said amounts so pledged to be paid into the Series
1994A Debt Service Account and the Series 1994A Reserve Account 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 fien
and charge thereon of the Outstanding Bonds, the Series 1994B Bonds, the Series 1994C Bonds
and to any lien and charge thereon which may hereafter be made to pay and secure the payment of
the principal of and interest on any Future Parity Bonds.

(iv)  Use of Excess Money. Money in the Series 1994A Bond Fund not needed

to pay the interest or principal and interest next coming due on any Outstanding Series 1994A
Bonds or to maintain required reserves therefor may be used to purchase or redeem and retire
Series 1994A Bonds. Money in the Series 1994A Debt Service Account and the Series 1994A
Reserve Account may be invested in any investments legal for port districts.

(b) Series 1994B Bond Fund. A special fund of the Port designated the "Port of

Seattle Revenue Bond Fund, Series 1994B" (the "Series 1994B Bond Fund") is hereby authorized
to be created in the office of the Treasurer of the Port for the purpose of paying and securing the
payment of the Series 1994B Bonds. The Series 1994B 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 1994B Bonds.

(1) Series _1994B Debt Service Account. A Series 1994B Debt Service

Account is hereby authorized to be created in the Series 1994B Bond Fund for the purpose of
paying the principal of and interest on the Series 1994B Bonds.
The Port hereby irrevocably obligates and binds itself for as long as any Series 1994B
Bonds remain Qutstanding to set aside and pay into the Series 1994B Debt Service Account from
Net Revenues or money in the Revenue Fund, on or prior to the respective dates on which the
same become due:
(A) such amounts as are required to pay the interest scheduled to
become due on Outstanding Series 19948 Bonds; and
(B) such amounts as are required to pay maturing principal of
Outstanding Series 1994B Bonds.

(i) Series 1994B Reserve Account. A Series 1994B Bond Reserve Account

(the "Series 1994B Reserve Account") is hereby authorized to be created in the Series 1994B

Bond Fund for the purpose of securing the payment of the principal of and interest on the Series

1994B Bonds.
The Port hereby covenants and agrees that on the date of issuance of the Series 1994B

Bonds, it will purchase a Surety Bond, as Qualified Insurance, in the aggregate total policy
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amount of $3,809,104, in satisfaction of the Series 1994B Reserve Account Requirement for
deposit in the Series 1994B Reserve Account. At the time of issuance of the Surety Bond, the
Port shall enter into, and the Designated Port Representative is hereby authorized to execute, a
Surety Bond Agreement, substantially in the form set forth in the commitment from the Insurer.
The Designated Port Representative may negotiate such modifications of said Surety Bond
Agreement in his/her discretion, and the terms of the Surety Bond Agreements shail be deemed
approved conclusively by the Port upon the execution of such Surety Bond Agreement by the
Designated Port Representative.

In consideration of the issuance and maintenance of the Surety Bond for the Series 1994B
Bonds, the covenants of the Port in this Series Resolution and in the Master Resolution are hereby
declared to be for the further benefit 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 expressly recognizes or grants rights in or to the Insurer may not be amended in
any manner which affects the rights of the Insurer hereunder without the prior written consent of
the Insurer. The consent of the Insurer shail be required in addition to the consent of the
Registered Owners of the Series 1994B Bonds, when required, for the following purposes:
(1) adoption of supplemental resolutions and (2) 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 a Surety Bond or equivalent
thereof (as provided in the following sentence) in the Series 1994B Reserve Account in an
amount at least equal to the Series 1994B Reserve Account Requirement to be satisfied initially
upon the original issuance and delivery of the Series 1994B Bonds. The Series 1994B 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 1994B Reserve Account, Qualified Insurance and/or a Qualified Letter of Credit shall be
valued at the face amount thereof, and all other obligations purchased as an investment of moneys
therein shall be valued at cost.

If the balances on hand in the Series 1994B Reserve Account are sufficient to satisfy the
Series 1994B Reserve Account Requirement, interest earnings shall be applied as provided in the
following sentences. Whenever there is a sufficient amount in the Series Bond Fund, including
the Series 1994B Reserve Account and the Series 1994B Debt Service Account to pay the
principal of and interest on all outstanding Series 1994B Bonds, the money in the Series 1994B

Reserve Account may be used to pay such principal and interest. As long as the money left
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remaining on deposit in the Series 1994B Reserve Account is equal to the Series 1994B Reserve
Account Requirement, money in the Series 1994B Reserve Account may be transferred to the
Series 1994B Debt Service Account and used to pay the principal of and interest on the Series
1994B Bonds as the same becomes due and payable. The Port also may transfer out of the Series
1994B Reserve Account any money required in order to prevent any Series 1994B Bonds from
becoming "arbitrage bonds" under the Code.

If a deficiency in the Series 1994B Debt Service Account shall occur, such deficiency shall
be made up from the Series 1994B Reserve Account by the withdrawal of cash therefrom for that
purpose and by the sale or redemption of obligations held in the Series 1994B Reserve Account,
in such amounts as will provide cash in the Series 1994B Reserve Account sufficient to make up
any such deficiency with respect to the Series 1994B Bonds, and if a deficiency still exists
immediately prior to an interest payment date and after the withdrawal of cash, the Port shall then
draw from the Surety Bond or any other Qualified Letter of Credit or Qualified Insurance in effect
for the Series 1994B Bonds 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 made to the Insurer in accordance with the terms of the respective 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 1994B 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 instaliments) after
making necessary provision for the payments required to be made into the Series 19948 Debt
Service Account within such year.

In making the payments and credits to the Series 1994B Reserve Account required by this
Section 7(b)(1i), 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 1994B
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 1994B Reserve
Account by this Section 7(b)(ii) 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.
In the event of cancellation of Qualified Insurance or if the issuer of the Qualified Insurance or the
Qualified Letter of Credit shall be insolvent, the Series 1994B Reserve Account Requirement shall
be satistied (A) within one year of the insolvency, but no later than the date of cancellation, with
Qualified Insurance or another Qualified Letter of Credit, or (B) within three years (in three equal

installments) of the insolvency of the issuer of a Qualified Letter of Credit or Qualified Insurance
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or termination of a Qualified Letter of Credit out of Net Revenues (or out of money on hand
legally available for such purpose) after making necessary provisions for the payments required to
be made into the Series 1994B Debt Service Account.

(i)  Pledge and Lien. Said amounts so pledged to be paid into the Series

1994B Debt Service Account and the Series 1994B Reserve Account 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 Qutstanding Bonds, the Series 1994A Bonds, the Series 1994C Bonds and
1o any lien and charge thereon which may hereafter be made to pay and secure the payment of the
principal of and interest on any Future Parity Bonds.

(iv)  Use of Excess Money. Money in the Series 1994B Bond Fund not needed

10 pay the interest or principal and interest next coming due on any QOutstanding Series 1994B
Bonds or to maintain required reserves therefor may be used to purchase or redeem and retire
Series 1994B Bonds. Money in the Series 1994B Debt Service Account and the Series 1994B
Reserve Account may be invested in any investments legal for port districts.

(c) Series 1994C Bond Fund. A special fund of the Port designated the "Port of
Seattle Revenue Bond Fund, Series 1994C" (the "Series 1994C Bond Fund") is hereby authorized
to be created in the office of the Treasurer of the Port for the purpose of paying and securing the
payment of the Series 1994C Bonds. The Series 1994C 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 1994C Bonds.

(i) Senes 1994C Debt Service Account. A Series 1994C Debt Service
Account is hereby authorized to be created in the Series 1994C Bond Fund for the purpose of
paying the principal of and interest on the Series 1994C Bonds.

The Port hereby irrevocably obligates and binds itself for as long as any Series 1994C
Bonds remain Outstanding to set aside and pay into the Series 1994C Debt Service Account from
Net Revenues or money in the Revenue Fund, on or prior to the respective dates on which the
same become due:

(A) such amounts as are required to pay the interest scheduled to
become due on Qutstanding Series 1994C Bonds; and

(B) such amounts as are required to pay maturing principal of
Outstanding Series 1994C Bonds.

(i)  Series 1994C Reserve Account. A Series 1994C Bond Reserve Account

(the "Series 1994C Reserve Account") is hereby authorized to be created in the Series 1994C
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Bond Fund for the purpose of securing the payment of the principal of and interest on the Series
1994C Bonds.

The Port hereby covenants and agrees that on the date of issuance of the Series 1994C
Bonds, it will purchase a Surety Bond, as Qualified Insurance, in the aggregate total policy
amount of $5,175,000, in satisfaction of the Series 1994C Reserve Account Requirement for
deposit in the Series 1994C Reserve Account. At the time of issuance of the Surety Bond for the
Series 1994C Bonds, the Port shall enter into, and the Designated Port Representative is hereby
authorized to execute, a Surety Bond Agreement, substantially in the form set forth in the
commitment from the Insurer. The Designated Port Representative may negotiate such
modifications of said Surety Bond Agreement in his/her discretion, and the terms of the Surety
Bond Agreements shall be deemed approved conclusively by the Port upon the execution of such
Surety Bond Agreement by the Designated Port Representative.

In consideration of the issuance and maintenance of the Surety Bond for the Series 1994C
Bonds, the covenants of the Port in this Series Resolution and in the Master Resolution are hereby
declared to be for the further benefit 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 expressly recognizes or grants rights in or to the Insurer may not be amended in
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 of the Series 1994C Bonds when required, for the following purposes: (1)
adoption of supplemental resolutions and (2) 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 a Surety Bond or equivalent
thereof (as provided in the following sentence) in the Series 1994C Reserve Account in an
amount at least equal to the Series 1994C Reserve Account Requirement to be satisfied initially
upon the original issuance and delivery of the Series 1994C Bonds. The Series 1994C 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 1994C Reserve Account, Qualified Insurance and/or a Qualified Letter of Credit shall be
valued at the face amount thereof, and all other obligations purchased as an investment of moneys
therein shall be valued at cost.

If the balances on hand in the Series 1994C Reserve Account are sufficient to satisfy the

Series 1994C Reserve Account Requirement, interest earmings shall be applied as provided in the
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following sentences. Whenever there is a sufficient amount in the Seres 1994C Bond Fund,
including the Series 1994C Reserve Account and the Series 1994C Debt Service Account to pay
the principal of and interest on all outstanding Series 1994C Bonds, the money in the Series
1994C Reserve Account may be used to pay such principal and interest. As long as the money
left remaining on deposit in the Series 1994C Reserve Account is equal to the Series 1994C
Reserve Account Requirement, money in the Series 1994C Reserve Account may be transferred
to the Series 1994C Debt Service Account and used to pay the principal of and interest on the
Series 1994C Bonds as the same becomes due and payable. The Port also may transfer out of the
Series 1994C Reserve Account any money required in order to prevent any Series 1994C Bonds
from becoming "arbitrage bonds" under the Code.

If a deficiency in the Series 1994C Debt Service Account shall occur, such deficiency shall
be made up from the Series 1994C Reserve Account by the withdrawal of cash therefrom for that
purpose and by the sale or redemption of obligations held in the Series 1994C Reserve Account,
in such amounts as will provide cash in the Series 1994C Reserve Account sufficient to make up
any such deficiency with respect to the Series 1994C Bonds, and if a deficiency still exists
immediately prior to an interest payment date and afier the withdrawal of cash, the Port shall then
draw from the Surety Bond or any other Qualified 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 made to the Insurer in
accordance with the terms of the respective 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 1994C 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 legaily available for
such purpese)} (in 12 equal installments) after making necessary provision for the payments
required to be made into the Series 1994C Debt Service Account within such year.

In making the payments and credits to the Series 1994C Reserve Account required by this
Section 7(c)(ii), 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 1994C
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 1994C Reserve
Account by this Section 7(c)(11) 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.
In the event of cancellation of Qualified Insurance or if the issuer of the Qualified Insurance or the

Qualified Letter of Credit shall be insolvent, the Series 1994C Reserve Account Requirement shall
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be satisfied (A) within one year of the insolvency, but no later than the date of cancellation, with
Qualified Insurance or another Qualified Letter of Credit, or (B) within three years (in three equal
installments) of the insolvency of the issuer of a Qualified Letter of Credit or Qualified Insurance
or termination of a Qualified Letter of Credit out of Net Revenues (or out of money on hand
legally available for such purpose) after making necessary provisions for the payments required to
be made into the Series 1994C Debt Service Account.

(iii) Pledge and Lien. Said amounts so pledged to be paid into the Seres
1994C Debt Service Account and the Series 1994C Reserve Account are hereby declared to be an
equal and prior lien and charge upon the Gross Revenue superior to ali 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 lten and
charge thereon of the Outstanding Bonds, the Series 1994A Bonds, the Series 1994B Bonds and
to any lien and charge thereon which may hereafter be made to pay and secure the payment of the
principal of and interest on any Future Parity Bonds.

(iv)  Use of Excess Money. Money in the Series 1994C Bond Fund not needed

to pay the interest or principal and interest next coming due on any Outstanding Series 1994C
Bonds or to maintain required reserves therefor may be used to purchase or redeem and retire
Series 1994C Bonds. Money in the Series 1994C Debt Service Account and the Series 1994C
Reserve Account may be invested in any investments legal for port districts.

Section 8  Defeasance. In the event that money and/or noncallable Government
Obligations 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, if
any) sufficient to redeem and retire part or all of any Series 1994 Bonds in accordance with their
terms, are hereafter irrevocably set aside in a special account and pledged to effect such
redemption and retirement, then no further payments need be made into the Bond Fund for such
series or any account therein for the payment of the principal of and interest on the certain Series
1994 Bonds so provided for and such Series 1994 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, if any, and such Series 1994 Bonds shall no longer
be deemed to be Outstanding hereunder, or under any resolution authorizing the issuance of
bonds or other indebtedness of the Port.

Section 9. Refunding Procedures.

(a) 1971 Senior Lien Refunded Bonds.

(1)  Creation of Refunding Account, 1971. A special account designated as

the "Refunding Account, 1971" is hereby authorized to be created in the Senior Lien Bond Fund
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which Account is to be drawn upon for the sole purpose of paying the principal of and interest on
the 1971 Senior Lien Refunded Bonds.

(1)  Application of Series 1994C Bond Proceeds. A portion of the net
proceeds of sale of the Series 1994C Bonds (exclusive of accrued interest thereon, which shall be
paid into the Series 1994C Debt Service Account and used to pay a portion of the interest on the
Series 1994C Bonds on July 1, 1994 and proceeds allocated to costs of issuance which shall be
remitted to the Port directly) shall be credited to the Refunding Account, 1971.

(n) Defeasance of 1971 Senior Lien Refunded Bonds. Money in the Refunding

Account, 1971, together with funds that may be deposited by the Port, shall be used immediately
upon receipt thereof to defease the 1971 Senior Lien Refunded Bonds and discharge the other
obligations of the Port relating thereto under the 1971 Senior Lien Bond Resolution by providing
for the payment of the principal of and interest thereon as hereinafter set forth in this section.

(iv)  Acquired Obligations. The Controller of the Port is hereby authorized to

transfer to the Refunding Account, 1971 a portion of the proceeds of the Series 1994C Bonds
deposited in such Account, that are required to purchase the Acquired Obligations maturing at
such times and bearing interest in such amounts as may be required to pay the principal of and
interest on the 1971 Senior Lien Refunded Bonds and to redeem and retire the 1971 Senior Lien
Refunded Bonds on May 1, 1994 and to provide a beginning cash balance as necessary. The Port
shall defease the 1971 Senior Lien Refunded Bonds and discharge such obligations by the use of

obligations so purchased, are herein called "Acquired Obligations"), bearing such interest and
maturing as to principal and interest in such amounts and at such times which, together with any
necessary beginning cash balance, will provide for the payment of:
(A) interest on the 1971 Senior Lien Refunded Bonds coming due on
May 1, 1994,
(B)  the redemption price on May 1, 1994 (100% of the principal
amount) of the 1971 Senior Lien Refunded Bonds.

Such Acquired Obligations shall be purchased at a yield not greater than the yield
permitied by the Code (and the Internal Revenue Code of 1954, if applicable) and regulations
relating to acquired obligations in connection with refunding bond issues.

(b) 1979 Senior Lien Refunded Bonds.

(1))  Creation of Refunding Account, 1979. A special account designated as
the "Refunding Account, 1979" is hereby authorized to be created in the Senior Lien Bond Fund
which Account is to be drawn upon for the sole purpose of paying the principal of redemption

premium and interest on the 1979 Senior Lien Refunded Bonds.
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(ii)  Application of Series 1994C Bond Proceeds. A portion of the net

proceeds of sale of the Series 1994C Bonds (exclusive of accrued interest thereon, which shall be
paid into the Series 1994C Debt Service Account and used to pay a portion of the interest on the
Series 1994C Bonds on July 1, 1994 and proceeds allocated to costs of issuance which shall be
remitted to the Port directly) shall be credited to the Refunding Account, 1979.

(iii)  Defeasance of 1979 Senior Lien Refunded Bonds. Money in the Refunding
Account, 1979, together with funds that may be deposited by the Port, shall be used immediately
upon receipt thereof to defease the 1979 Senior Lien Refunded Bonds and discharge the other
obligations of the Port relating thereto under the 1979 Senior Lien Bond Resolution, by providing
for the payment of the principal of and interest thereon as hereinafter set forth in this section.

(iv)  Acquired Obligations. The Controller of the Port is hereby authorized to
transfer to the Refunding Account, 1979 the proceeds of the Series 1994C Bonds deposited in
such Account, that are required to purchase the Acquired Obligations maturing at such times and
bearing interest in such amounts as may be required to pay the principal of and interest on the
1979 Senior Lien Refunded Bonds and to redeem and retire the 1979 Senior Lien Refunded
Bonds on July 1, 1994 and to provide a beginning cash balance as necessary. The Port shall
defease the 1979 Senior Lien Refunded Bonds and discharge such obligations by the use of
money in the Refunding Account, 1979 to purchase certain Government Obligations (which
obligations so purchased, are herein called "Acquired Obligations"), bearing such interest and
maturing as to principal and interest in such amounts and at such times which, together with any
necessary beginning cash balance, will provide for the payment of:

(A) interest on the 1979 Senior Lien Refunded Bonds coming due on

July 1, 1994;

(B) the redemption price on July 1, 1994 (102.5% of the principal
amount) of the 1979 Senior Lien Refunded Bonds.
Such Acquired Obligations shall be purchased at a yield not greater than the vield
permitted by the Code (and the Internal Revenue Code of 1954, as amended) and regulations
relating to acquired obligations in connection with refunding bond issues.

(c) 1990A Refunded Bonds.

(1) Creation of Refunding Account, 1990A. A special account designated as

the "Refunding Account, 1990A" is hereby authorized to be created in the 1990A Bond Fund

which Account is to be drawn upon for the sole purpose of paying the principal of and interest on

the 1990A Refunded Bonds.

(i)  Application of Series 1994A Bond Proceeds. The net proceeds of sale of

the Series 1994A Bonds (exclusive of accrued interest thereon, which shall be paid into the Series

1994 A Debt Service Account and used to pay a portion of the interest on the Serics 1994A Bonds
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on June 1, 1994 and proceeds allocated to costs of issuance which shall be remitted to the Port
directly) shall be credited to the Refunding Account, 1990A.
(iii)  Defeasance of 1990A Refunded Bonds. Money in the Refunding Account,

1990A shall be used immediately upon receipt thereof to defease the 1990A Refunded Bonds and
discharge the other obligations of the Port relating thereto under the 1990A Series Resolution, by
providing for the payment of the principal of and interest thereon as hereinafter set forth in this
section.

(iv)  Acquired QObligations. The Controller of the Port is hereby authorized to

transfer to the Refunding Account, 1990A the proceeds of the Series 1994A Bonds deposited in
such Account, that are required to purchase the Acquired Obligations matuting at such times and
bearing interest in such amounts as may be required to pay the interest on the 1990A Refunded
Bonds on and prior to December 1, 2000 and to redeem and retire the 1990A Refunded Bonds on
December 1, 2000 and to provide a beginning cash balance as necessary. The Port shall defease
the 1990A Refunded Bonds and discharge such obligations by the use of money in the Refunding
Account, 1990A to purchase certain Government Obligations (which obligations so purchased,
are herein called "Acquired Obligations"), bearing such interest and maturing as to principal and
interest in such amounts and at such times which, together with any necessary beginning cash
balance, will provide for the payment of:
(A) interest on the 1990A Refunded Bonds coming due on and prior to
December 1, 2000; and
(B) the redemption price on December 1, 2000 (102% of the principal
amount of the 1990A Refunded Bonds) on December 1, 2000,
Such Acquired Obligations shall be purchased at a yield not greater than the yield
permitted by the Code and regulations relating to acquired obligations in connection with
refunding bond issues.

(d)  Appointment of Escrow Agent. The Port hereby appoints the corporate trust

department of Seattle-First National Bank, Seattle, Washington as the Escrow Agent for the
Refunded Bonds (the "Escrow Agent"). Beginning cash balances, if any, and the Acquired
Obligations shall be deposited irrevocably with the Escrow Agent in an amount sufficient to
defease and redeem the Refunded Bonds, respectively, in accordance with this Section 9 and
Section 10 of this Series Resolution.

Section 10. Redemption of Refunded Bonds.

(a) 1971 Senior Lien Refunded Bonds. The Port hereby irrevocably calls the 1971

Senior Lien Refunded Bonds for redemption on May 1, 1994 in accordance with the provisions of
Section S of the 1971 Senior Lien Bond Resolution, authorizing the redemption and retirement of

the 1971 Senior Lien Bonds prior to their fixed maturities.
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Said defeasance and call for redemption of the 1971 Senior Lien Refunded Bonds shall be
irrevocable after the final establishment of the Refunding Account, 1971 and delivery of the
Acquired Obligations described in Section 9(b) to the Escrow Agent.

The Escrow Agent is hereby authorized and directed to provide for the giving of notice of
the redemption of the 1971 Senior Lien Refunded Bonds in accordance with the terms of the
Escrow Agreement (hereinafter authorized). The Controller of the Port is authorized and
requested to provide whatever assistance is necessary to accomplish such redemption and the
giving of notice therefor. The costs of mailing of such notice shall be an expense of the Port.

The Escrow Agent is hereby authorized and directed to pay to the fiscal agency or
agencies of the State of Washington, sums sufficient to pay, when due, the payments specified in
subparagraph (a)(iv)(A) and (B) of Section 9 of this Series Resolution. All such sums shall be
paid from the moneys and Acquired Obligations deposited with said Escrow Agent pursuant to
the previous section of this Series Resolution, and the income therefrom and proceeds thereof.

(b) 1979 Senior Lien Refunded Bonds. The Port hereby irrevocably calls the 1979

Senior Lien Refunded Bonds for redemption on July 1, 1994 in accordance with the provisions of
Section 5 of the 1979 Senior Lien Bond Resolution, authorizing the redemption and retirement of
the 1979 Senior Lien Bonds prior to their fixed maturities.

Said defeasance and call for redemption of the 1979 Senior Lien Bonds shall be
irrevocable after the final establishment of the Refunding Account, 1979 and delivery of the
Acquired Obligations described in Section 9(b) to the Escrow Agent.

The Escrow Agent is hereby authorized and directed to provide for the giving of notice of
the redemption of the 1979 Senior Lien Refunded Bonds in accordance with the terms of the
Escrow Agreement (hereinafter authorized). The Controller of the Port is authorized and
requested to provide whatever assistance is necessary to accomplish such redemption and the
giving of notice therefor. The costs of mailing of such notice shall be an expense of the Port.

The Escrow Agent is hereby authorized and directed to pay to the fiscal agency or
agencies of the State of Washington, sums sufficient to pay, when due, the payments specified in
subparagraph (b)(iv)(A) and (B) of Section 9 of this Series Resolution. All such sums shall be
paid from the moneys and Acquired Obligations deposited with said Escrow Agent pursuant to
the previous section of this Series Resolution, and the income therefrom and proceeds thereof.

(©) 1990A Refunded Bonds. The Port hereby irrevocably calls the 1990A Refunded
Bonds for redemption on December 1, 2000 in accordance with the provisions of Section 4(B)(1)
and (2) of the 1990 Series Resolution, authorizing the redemption and retirement of the 1990A

Refunded Bonds prior to their fixed maturities.
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Said defeasance and call for redemption of the 1990A Refunded Bonds shail be
irrevocable after the final establishment of the Refunding Account, 1990A and delivery of the
Acquired Obligations described in Section 9(c) to the Escrow Agent.

The Escrow Agent is hereby authorized and directed to provide for the giving of notice of
the redemption of the 1990A Refunded Bonds in accordance with the terms of the Escrow
Agreement (hereinafter authorized). The Controller of the Port is authorized and requested to
provide whatever assistance is necessary to accomplish such redemption and the giving of notice
therefor. The costs of mailing of such notice shall be an expense of the Port.

The Escrow Agent is hereby authorized and directed to pay to the fiscal agency or
agencies of the State of Washington, sums sufficient to pay, when due, the payments specified in
subparagraph (¢)(iv)(A) and (B) of Section 9 of this Series Resolution. All such sums shall be
paid from the moneys and Acquired Obligations deposited with said Escrow Agent pursuant to
the previous section of this Series Resolution, and the income therefrom and proceeds thereof.

(d) Escrow Agreements. The Port will take such actions as are found necessary to
ascertain that all necessary and proper fees, compensation and expenses of the Escrow Agent for
the Refunded Bonds shall be paid when due. The Designated Port Representative is authorized
and directed to execute and deliver the Escrow Agreements to the Escrow Agent when the
provisions thereof have been fixed and determined for each closing and delivery of the Series
1994A Bonds and the Series 1994 C Bonds, respectively. Such Escrow Agreements shall be
substantially in the form of Exhibit A attached to this Series Resolution and by this reference
hereby made a part of this Series Resolution.

Section 11. Disposition of the Proceeds of Sale of Series 1994B Bonds. The proceeds of

the Series 1994B Bonds shall be applied as follows:

(a) All interest on the Series 1994B Bonds accrued from their date to the date of
delivery shall be paid into the Series 1994B Debt Service Account;

(b) The premium cost for the Surety Bond for the Series 1994B Bonds, designated by
the Designated Port Representative, shall be paid from the proceeds of the Series 1994E Bonds
on the date of issuance and delivery of the Series 1994B Bonds; and

(c) The remainder of the proceeds of the Series 1994B Bonds shall be paid into the
Construction Fund, Southwest Harbor Project, in amounts designated by the Designated Port
Representative to the Treasurer.

The Treasurer of the Port is hereby authorized and directed to create a special account of
the Port, to be designated as the "Port of Seattle Construction Fund, Southwest Harbor Project"
(the “"Construction Fund, Southwest Harbor Project'). The proceeds on deposit in the

Construction Fund, Southwest Harbor Project, shall be utilized to pay Costs of Construction of
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the Project and costs incidental thereto, and costs incurred in connection with the issuance and
sale of the Series 1994B Bonds, to the extent designated by the Port.

All or part of the proceeds of the Series 1994B 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.

Any part of the proceeds of the Series 1994B Bonds remaining in the Construction Fund,
Southwest Harbor Project, after all costs of the Project have been paid may be used to acquire,
construct, equip and make other improvements to the Facilities of the Port or may be transferred
to the Series 19948 Bond Fund for the uses and purposes therein provided.

Section 12. Covenants.

(a) Arbitrage Covenant. The Port hereby covenants that it will not make any use of

the proceeds of sale of the Series 1994 Bonds or any other funds of the Port which may be
deemed to be proceeds of such Series 1994 Bonds pursuant to Section 148 of the Code (or
Section 103(c) of the Internal Revenue Code of 1954, if applicable) and the applicable regulations
thereunder which, if such use had been reasonably expected on the dates of delivery of the Series
1994 Bonds to the imitial purchasers thereof, would have caused such Series 1994 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 1994 Bonds.

(b)  Rebatable Arbitrage.

(1) General Rule. The Port will pay to the United States of America in
accordance with the provisions of this Section 12(b): (A) rebate installment payments which,
when added to the future value as of the Computation Date of all previous rebate payments made
with respect to the Series 1994B Bonds, equal at least 90% of the Rebatable Arbitrage with
respect to the Series 1994B Bonds; and (B) a final rebate installment payment in an amount
which, when added to the future value of all previous rebate payments made with respect to the

Serics 1994B Bonds, equals 100% of the Rebatable Arbitrage.

(i) Computation of Rebatable Arbitrage. As of any Computation Date, the

Rebatable Arbitrage for the Series 1994B Bonds is the excess of the future value , as of such date,
of all Receipts over the future value, as of such date, of all Payments.

(in)  Payment Procedure. (A) The first rebate installment payment will be made

for a Computation Date that is no later than five years after the issue date of the Series 1993B
Bonds. Subsequent rebate installment payments will be made for a Computation Date that is not

later than five years after the previous Computation Date for which rebate installment payment
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was made. Each rebate installment payment will be paid no [later than 60 days after the
Computation Date to which the payment relates.

(B) A final rebate payment will be paid within 60 days of the date the
Bonds are Discharged or such other period as is permitted by Intemal Revenue Service
reguiations.

(C)  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) Private Person Use Limitation for Senes 1994A Bonds. The Port covenants that

for as long as the Series 1994A Bonds are outstanding, it will not permit:
() More than 10% of the Net Proceeds of the Series 1990A Bonds to be used

for any Private Person Use; and

(i) More than 10% of the principal or interest payments on the Series 1990A
Bonds (and any bonds issued to refund such Series 1990A Bonds) in a Bond Year to be (under
the terms of the 1990A Series Resolution, this Series Resolution or any underlying arrangement)
directly or indirectly: (A) secured by any interest in property used or to be used for any Private
Person Use or secured by payments in respect of property used or to be used for any Private
Person Use, or (B) 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:

(i)  More than five percent of the Net Proceeds of the Series 1990A Bonds are
to be used for any Private Person Use; and

(iv)  More than five percent of the principal or interest payments on the Series
1990A Bonds in a Bond Year (or any bonds issued to refund the Series 1990A Bonds) are (under
the terms of the 1990A Series Resolution, this Series Resolution or any underlying arrangement)
directly or indirectly: (A) secured by any interest in property used or to be used for any Private
Person Use or secured by payments in respect of property used or to be used for any Private
Person Use, or (B) 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 described in subsection (iii) hereof or Private
Person Use payments described in subsection (iv) hereof that is in excess of the five percent
limitations described in such subsections (iii) or (iv) will be for a Private Person Use that is related
to the state or local governmental use of the Project, and (2) any Private Person Use will not
exceed the amount of Net Proceeds of the Series 1990A Bonds used for the state or local
governmental use portion of the project to which the Private Person Use of such portion of the

projects relates. The Port further covenants that it will comply with any limitations on the use of
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the 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 1990A Bonds and
the Series 1990D Bonds.

(d) Use of Proceeds of the Senior Lien Bonds which are Refunded Bonds.

(i) The projects financed with the 1971 Senior Lien Bonds and the 1979
Senior Lien Bonds (collectively, the "projects") include only facilities that are directly related and
essential to:

(A)  servicing aircraft or enabling aircraft to take off and land or

(B) transferring passengers or cargo to or from aircraft or functionally
related and subordinate to such airport facilities (the projects referred to in this subsection
(d)(i)(A) and (B) are hereinafter referred to as the "airport projects"), or

(C)  docks or wharfs or functionally related and subordinate to such
docks or wharfs (the projects referred to in this subsection (d)(i}(C) are hereinafter referred to as
the "marine projects").

(i)  The Port will, at all times while the Series 1994C Bonds are Outstanding
be the owner of all elements of the projects being refinanced with such 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 or management contract must meet the requirements of Section
142(b)(1)(B) of the Code.

(iii}  The projects shall not include any:

(A) lodging facility,

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

(C)  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),

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

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

(iv)  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 in any project

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

(v)  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.

(vi)  Any land acquired by the Port as a part of the airport projects will be
(A) acquired solely to mitigate damages attributable to airport noise or (B) land that is adjacent to
the airport, impaired by a significant level of airport noise and (1) 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 compatibie with the airport noise level and the post-acquisition use is
essentially different from the pre-acquisition use or (2) 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.

(vii)  Any elements of the marine projects that are functionally related and
subordinate to the dock and wharf 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 vessel, related storage, handling, office and passenger

arcas.

(e) Modification of Tax Covenants. The covenants of Section 12(a) through (d) are
specified solely to assure the continued exemption from regular income taxation of the interest on
the Series 1994 Bonds. To that end, the provisions of Section 12(a) through (d) 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 any Series 1994 Bonds.

¢3] Disposal of Income Properties. In the event of voluntary or involuntary sale, lease,

or other conveyance, transfer or disposal of all or substantially all of the marine or aviation
properties, assets or facilities, the Port shall require that contemporaneously with such disposition,
there shall be paid into a special fund a sum which shall be sufficient to defease all Bonds and
Senior Lien Bonds then Qutstanding; provided, however, that such defeasance will not be
required so long as the Port of Seattle maintains primary responsibility for the management and
operation of the affected facilities and provided further that all Gross Revenue from such facilities
continues to be pledged to all Bonds and Senior Lien Bonds then Qutstanding.

Section 13. Lost, Stolen or Destroyed Bonds. In case any Series 1994 Bond or Series
1994 Bonds shall be lost, stolen or destroyed, the Registrar may execute and deliver a new Series
1994 Bond or Series 1994 Bonds of like series, date, number and tenor to the Registered Owner

thereof upon the owner's paying the expenses and charges of the Port in connection therewith and
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upon his/her filing with the Port evidence satisfactory to the Port that such Senies 1994 Bond was
actually lost, stolen or destroyed and of hisfher ownership thereof, and upon furnishing the Port
with indemnity satisfactory to the Port.

Section 14. Form of Series 1994 Bonds and Registration Certificate

(a) Series 1994A Bonds. The Series 1994A Bonds shall be in substantially the

following form:

UNITED STATES OF AMERICA

NO. §

STATE OF WASHINGTON
PORT OF SEATTLE
REVENUE REFUNDING BOND, SERIES 1994A

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 identified above, or registered assigns, on the Maturity Date identified above, solely from
the special fund of the Port known as the "Port of Seattle Revenue Bond Fund, Series 1994A"
(the "Bond Fund") created by Resolution No. 3155 of the Port Commission, as amended
(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 February 1, 1994, or the most recent date to which interest has been paid or duly
provided for or until payment of this bond at the Interest Rate set forth above, payable on June 1,
1994, and semiannually thereafier on the first days of each December and June. Both principal of
and interest on this bond are payable in lawful money of the United States of America. Interest
shall be paid as provided in the Letter of Representations (the "Letter of Representations") among
the Port, the Registrar (hereinafter defined) and The Depository Trust Company ("DTC")..
Principal shall be paid as provided in the Letter of Representations to the Registered Owner or
assigns upon presentation and surrender of this bond at the principal office of the fiscal agency of
the State of Washington in either Seattle, Washington, or New York, New York (collectively the
"Registrar"). Capitalized terms used in this bond which are not specifically defined have the
meanings given such terms in the Bond Resolution.

This bond is one of a series of bonds of the Port in the aggregate principal amount of
$27,135,000, 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 advance refund certain outstanding
revenue bonds of the Port issued under date of February 1, 1990.

The Port reserves the right to redeem the bonds of this issue maturing after December 1,
2004 on and after December 1, 2004 in whole or in part on any date and if in part, with maturities
to be selected by the Port and by lot within a maturity in such manner as the Registrar shall
determine, at the following prices plus accrued interest to the date of redemption.
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Redemption Dates Redemption Prices

December 1, 2004 through November 30, 2005 102%
December 1, 2005 through November 30, 2006 101%
December 1, 2006 and thereafter 100%

Notice of any such intended redemption shall be given as provided in the Letter of
Representations. The requirements of the Bond Resolution shall be deemed to be complied with
when notice is mailed as therein provided, regardless of whether or not it is actually received by
the owner of any bond. Interest on any such bond so called for redemption shall cease to accrue
on the date fixed for redemption unless such bond or bonds so called for redemption are not
redeemed upon presentation made pursuant to such call.

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

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

The Port does hereby pledge and bind itself to set aside from 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 in said Fund and Account, all within the
times provided by said Bond Resolution.

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 1994B and
Series 1994C Bonds of the Port issued 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, tanffs, rates and charges in the operation of all of its business for as long as any
bonds of this issue are outstanding that it will make available, for the payment of the principal
thereof and interest thereon as the same shall become due, Net Revenues (as the same are defined
in the Bond Resolution) in an amount equal to or greater than the Rate Covenant.

This bond shall not be valid or become 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, conditions 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 signatures of the President and Secretary of the Port
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Commission, and the corporate seal of the Port to be impressed or a facsimile thereof imprinted
hereon as of the 1st day of February, 1994.

PORT OF SEATTLE, WASHINGTON

By _/s/
President, Port Commission

ATTEST:

Isf
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 mentioned Bond Resolution and is
one of the Revenue Refunding Bonds, Series 1994A of the Port of Seattle, Washington, dated
February 1, 1994.

WASHINGTON STATE FISCAL
AGENCY, Registrar

By

Authorized Signer
(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
bond and all rights thereunder and does hereby irrevocably constitute and appoint
of __, Or its successor,

as Agent to transfer said bond on the books kept by the Registrar for registration thereof, with full
power of substitution in the premises.

DATED: 19

SIGNATURE GUARANTEED:
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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.

(b) Series 1994B Bonds. The Series 1994B Bonds shall be in substantially the

following form:
UNITED STATES OF AMERICA

NO. $

STATE OF WASHINGTON
PORT OF SEATTLE
REVENUE BOND, SERIES 1994B
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 identified above, or registered assigns, on the Maturity Date identified above, solely from
the special fund of the Port known as the "Port of Seattle Revenue Bond Fund, Series 1994B"
(the "Bond Fund") created by Resolution No. 3155 of the Port Commission, as amended
(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 February 1, 1994, or the most recent date to which interest has been paid or duly
provided for or until payment of this bond at the Interest Rate set forth above, payable on
November 1, 1994, and semiannually thercafter 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 as provided in the Letter of Representations (the "Letter of
Representations") among the Port, the Registrar (hereinafter defined) and The Depository Trust
Company ("DTC"). Principal shall be paid as provided in the Letter of Representations to the
Registered Owner or assigns upon presentation and surrender of this bond at the principal office
of the fiscal agency of the State of Washington in either Seattle, Washington, or New York, New
York (collectively the "Registrar"). Capitalized terms used in this bond which are not specifically
defined have the meanings given such terms in the Bond Resolution.

This bond is one of a series of bonds of the Port in the aggregate principal amount of
$50,000,000, of hke 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 pay the costs of certain
improvements to Port facilities.

The Port reserves the right to redeem the bonds of this issue maturing after May 1, 2004
on and after May 1, 2004 in whole on any date or in part on any interest payment date and if in
part, with maturities to be selected by the Port and by lot within a maturity in such manner as the
Registrar shall determine, at the following prices plus accrued interest to the date of redemption.
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Redemption Dates Redemption Prices

May 1, 2004 through April 30, 2005 102%
May 1, 2005 through April 30, 2006 101%
May 1, 2006 and thereafter 100%

Unless previously redeemed pursuant to the foregoing optional redemption provisions, the bonds
of this issue maturing on May 1, 2017 shall be redeemed by lot (in such manner as shall be
determined by the Registrar), at par plus accrued interest in the following amounts on May 1 of
the following years:

Redemption Years Redemption Amount
2013 $ 2,700,000
2014 2,845,000
2015 3,000,000
2016 3,160,000
2017* 3,330,000

*Final Maturity.

Unless previously redeemed pursuant to the foregoing optional redemption provisions, the
bonds of this issue maturing on May 1, 2019 shall be redeemed by lot (in such manner as shall be
determined by the Registrar), at par plus accrued interest in the following amounis on May 1 of
the following years:

Redemption Years Redemption Amount
2018 $ 3,515,000
2019* 3,705,000

*Final Maturity.

Notice of any such intended redemption shall be given as provided in the Letter of
Representations. The requirements of the Bond Resolution shall be deemed to be complied with
when notice is mailed as therein provided, regardless of whether or not it is actually received by
the owner of any bond. Interest on any such bond so called for redemption shall cease to accrue
on the date fixed for redemption unless such bond or bonds so called for redemption are not
redeemed upon presentation made pursuant to such call.

The bonds of this issue are 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 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, 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 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 Port hereby covenants and agrees with the owner and holder of this bond that it will
keep and perform all the covenants of this bond and the Bond Resolution.

The Port does hereby pledge and bind itself to set aside from 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 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 1994A and
Series 1994C Bonds of the Port issued 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 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 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, conditions 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 signatures of the President and Secretary of the Port
Commission, and the corporate seal of the Port to be impressed or a facsimile thereof imprinted
hereon as of the 1st day of February, 1994.

PORT OF SEATTLE, WASHINGTON

By ___/s/
President, Port Commission

ATTEST:

Is/
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 mentioned Bond Resolution and is

one of the Revenue Bonds, Series 1994B of the Port of Seattle, Washington, dated February 1,
1994.

WASHINGTON STATE FISCAL
AGENCY, Registrar

By

Authorized Signer
(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
bond and all rights thereunder and does hereby irrevocably constitute and appoint
of ___, Or its successor,

as Agent to transfer said bond on the books kept by the Registrar for registration thereof, with fuli
power of substitution in the premises.

DATED: 19

3

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.

(c)  Series 1994C Bonds. The Series 1994C Bonds shall be in substantially the

following form:

-44- CMWOES DOC 02103



34

UNITED STATES OF AMERICA

NO. 3

STATE OF WASHINGTON
PORT OF SEATTLE
REVENUE REFUNDING BOND, SERIES 1994C
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 identified above, or registered assigns, on the Maturity Date identified above, solely from
the special fund of the Port known as the "Port of Seattle Revenue Bond Fund, Series 1994C"
(the "Bond Fund") created by Resolution No. 3155 of the Port Commission, as amended
(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 February 1, 1994, or the most recent date to which interest has been paid or duly
provided for or until payment of this bond at the Interest Rate set forth above, payable on July 1,
1994, and semiannually thereafter on the first days of each January and July. Both principal of
and interest on this bond are payable in lawful money of the United States of America. Interest
shall be paid as provided in the Letter of Representations (the "Letter of Representations”) among
the Port, the Registrar (hereinafter defined) and The Depository Trust Company (“DTC").
Principal shall be paid as provided in the Letter of Representations to the Registered Owner or
assigns upon presentation and surrender of this bond at the principal office of the fiscal agency of
the State of Washington in either Seattle, Washington, or New York, New York (collectively the
"Registrar"). Capitalized terms used in this bond which are not specifically defined have the
meanings given such terms in the Bond Resolution.

This bond is one of a series of bonds of the Port in the aggregate principal amount of
$51,755,000, 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 refund certain outstanding revenue
bonds of the Port.

The Port reserves the right to redeem the bonds of this issue maturing after July 1, 2005
on and after July 1, 2005 in whole on any date or in part on any interest payment date and if in
part, with maturities to be selected by the Port and by lot within a maturity in such manner as the
Registrar shall determine, at the following prices plus accrued interest to the date of redemption.

Redemption Dates Redemption Prices
July 1, 2004 through June 30, 2005 102%
July 1, 2005 through June 30, 2006 101%
July 1, 2006 and thereafler 100%

Notice of any such intended redemption shall be given as provided in the Letter of
Representations. The requirements of the Bond Resolution shall be deemed to be complied with
when notice is mailed as therein provided, regardless of whether or not it is actually received by
the owner of any bond. Interest on any such bond so called for redemption shall cease to accrue
on the date fixed for redemption unless such bond or bonds so called for redemption are not
redeemed upon presentation made pursuant to such call.
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The bonds of this issue are 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 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, series, maturity and interest rate shall be issued o 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 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 Port hereby covenants and agrees with the owner and holder of this bond that it will
keep and perform all the covenants of this bond and the Bond Resolution.

The Port does hereby pledge and bind itself to set aside from 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 in said Fund and Account, all within the
times provided by said Bond Resolution.

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 1994A and
Series 1994B Bonds of the Port issued 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 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 Resolution unti 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, conditions and things required to be done precedent
to and in the issuance of this bond have happened, been done and performed.
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IN WITNESS WHEREOF, the Port of Seattle, Washington, has caused this bond to be
executed by the manual or facsimile signatures of the President and Secretary of the Port
Commission, and the corporate seal of the Port to be impressed or a facsimile thereof imprinted
hereon as of the 1st day of February, 1994.

PORT OF SEATTLE, WASHINGTON

By ___/s/
President, Port Commission

ATTEST:

fs/
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 mentioned Bond Resolution and 1s
one of the Revenue Refunding Bonds, Series 1994C of the Port of Seattle, Washington, dated
February 1, 1994,

WASHINGTON STATE FISCAL
AGENCY, Registrar

By

Authorized Signer
(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
bond and all nghts thereunder and does hereby irrevocably constitute and appoint
of , O It§ SUCCESSor,

as Agent to transfer said bond on the books kept by the Registrar for registration thereof, with full
power of substitution in the premises.

DATED: 19
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SIGNATURE GUARANTEED:

NOTE: The signature of this Assignment
must cosrespond 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.

(d)  Bonds in Certificated Form. In the event any Series 1994 Bonds are no longer in

fully immobilized form, the form of such series of Bonds may be modified to conform to printing
requirements and the terms of this Series Resolution.

Section 15. Execution. The Series 1994 Bonds shalt 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 1994 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 conclusive evidence that the Series 1994 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 Bonds shall cease to
be such officer or officers of the Port before the Senes 1994 Bonds so signed shall have been
authenticated or delivered by the Registrar, or issued by the Port, such Series 1994 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 1994 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 1994 Bond shall be the
proper officers of the Port although at the original date of such Series 1994 Bond any such person

shall not have been such officer.

Section_16. Registrar. The Registrar shall keep, or cause to be kept, at its principal

corporate trust office, sufficient records for the registration and transfer of the Series 1994 Bonds
which shall at all times be open to inspection by the Port. The Registrar is authorized, on behalf

of the Port, to authenticate and deliver Series 1994 Bonds transferred or exchanged in accordance
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with the provisions of such Series 1994 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 1994 Bonds. The Registrar may become the owner of Series 1994
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 in any other capacity with respect to, any committee formed to protect the rights of Registered
Owners of Series 1994 Bonds.

Section 17. Defaults and Remedies. The Port hereby finds and determines that the failure

or refusal of the Port or any of its officers to perform the covenants and obligations of this 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 1994 Bond 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
1994 Bond when the same shall become 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
default shall have continued for a period of 90 days.

Upon the occurrence and continuation of any Default, the Registered Owners of the Series
1994 Bonds shall be entitled to exercise the remedies specified in Section 22 of the Master

Resolution; but only with respect to the particular series in Default.

Section 18. 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 (1993); and

Second: The Series 1994C Bonds are being issued to refund outstanding Senior Lien
Bonds, as permitted under Section 7(a) and Section 8(a) of the Master Resolution, without a
certificate since the Maximum Annual Debt Service on all Bonds and Senior Lien Bonds
Outstanding after the issuance of the Series 1994C Bonds will not be greater than the Maximum
Annual Debt Service had the Series 1994C Bonds not been issued.

Third: The Series 1994A Bonds are being issued to refund Outstanding Bonds, as
permitted under Section 7(a) and Section 8(a) of the Master Resolution, without a certificate

since the Maximum Annual Debt Service on all Bonds and Senior Lien Bonds Qutstanding after
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the issuance of the Series 1994A Bonds will not be greater than the Maximum Annual Debt
Service had the Series 1994A Bonds not been issued.

Fourth, Prior to the issuance of the Series 1994B Bonds, the Port shall have on file a
certificate of the Designated Port Representative pursuant to Section 7(b) of the Master
Resolution, demonstrating compliance with the Coverage Requirement as set forth therein.

The limitations contained in the conditions provided in Sections 7 and 8 of the Master
Resolution having been complied with, the payments required herein to be made out of the Net
Revenues to pay and secure the payment of the principal of and interest on the Series 1994A
Bonds, the Series 1994B Bonds and the Series 1994C 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 19. Sale of Bonds. The Series 1994A Bonds, the Series 1994B Bonds and the

Series 1994C Bonds shall be sold at negotiated sale to an underwriting group consisting of
Lehman Brothers, Inc, Goldman, Sachs & Co., PaineWebber Incorporated, M.R. Beal &
Company and Artemis Capital Group, Inc. (the "Underwriters") under the terms of Bond
Purchase Contracts, each dated this date (collectively, the "Bond Purchase Contracts"). Under
the terms of the Bond Purchase Contracts for the Series 1994C Bonds, the Series 1994C Bonds
shall be delivered on a date mutuaily agreed upon, but not earlier than April 5, 1994. The Bond
Purchase Contracts are hereby approved, and the Designated Port Representative is hereby
authorized and directed to execute the Bond Purchase Contracts. Upon the adoption of this
Series Resolution, the proper officials of the Port including the Designated Port Representative,
are authorized and directed to undertake all action necessary for the prompt execution and
delivery of the Series 1994 Bonds to the Underwriters thereof and further to execute all closing
certificates and documents required to effect the closing and delivery of the Series 1994 Bonds in
accordance with the terms of the respective Bond Purchase Contracts.

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
1994 Bonds and the distribution of the Series 1994 Bonds pursuant thereto with such changes, if
any, as may be deemed by him/her to be appropniate.

Section 20. Secondary Market Disclosure. The Port appreciates the support of the

investment community for its financing efforts relating to the Qutstanding Senior Lien Bonds, the
Outstanding Bonds, the Series 1994 Bonds and any bonds that the Port may issue in the future.
The Port, therefore, agrees that it will provide annual audited financial statements and other
pertinent credit information relevant to the securities of the Port (which may be contained in
official statements), including the Port's Comprehensive Annual Financial Report, upon request,

and will provide copies to one or more information providers in the state and local government
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securities market. Periodic credit information also will be provided to rating agencies as
necessary for maintaining outstanding ratings on the revenue and general obligations of the Port.
The official statements of the Port will reflect this commitment.

Section 21. Severability. If any one or more of the covenants or agreements provided in
this Series Resolution to be performed on the part of the Port shall be declared by any court of
competent junsdiction to be contrary to law, then such covenant or covenants, agreement or
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 22. Effective Date. This Series Resolution shall be effective immediately upon its
adoption.
ADOPTED by the Port Commission of the Port of Seattle at a meeting thereof, held this

3ﬂf-day of Febry u:r 1994, and duly authenticated in open session by the signatures of the

commissioners voting in favor thereof and the seal of the commission duly affixed.

PORT OF SEATTLE, WASHINGTON

. . F
Commissioners
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EXHIBIT A

TO RESOLUTION NO. 3155, AS AMENDED
FORM OF ESCROW AGREEMENT

ESCROW DEPOSIT AGREEMENT
PORT OF SEATTLE

Revenue Refunding Bonds
[Series 1994A]
[Series 1994C])

THIS ESCROW DEPOSIT AGREEMENT, dated as of the __ day of February,
1994, (herein, together with any amendments or supplements hereto, called the "Agreement") is
entered into by and between the PORT OF SEATTLE (herein called the "Port") and SEATTLE-
FIRST NATIONAL BANK, as escrow agent (herein, together with any successor in such
capacity, called the "Escrow Agent"). The notice addresses of the Port and the Escrow Agent are
shown on Exhibit A attached hereto and made a part hereof.

WITNESSETH:

WHEREAS, the Port heretofore has issued and there presently remain
outstanding the obligations described in Exhibit B attached hereto (the "Refunded Bonds"); and

WHEREAS, pursuant to Resolution No. 3155, as amended, adopted on
, 1994 (the "Sernies Resolution"), the Port has determined to issue its Revenue
Refunding Bonds, {Series 1994A] and [Series 1994C] (the "Refunding Bonds") for the purpose of
providing funds to pay the costs of refunding the Refunded Bonds; and

WHEREAS, the terms of the Series Resolution provide that the [Series 1994A]
[Sertes 1994C] Refunding Bonds shall be issued and delivered on this date; and

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

WHEREAS, pursuant to the Series Resolution, the Refunded Bonds have been
designated for redemption prior to their scheduled maturity dates and, after provision is made for
such redemption, the Refunded Bonds will come due in such years, bear interest at such rates, and

be payable at such times and in such amounts as are set forth in Exhibit C attached hereto and
made a part hereof, and

WHEREAS, when Escrowed Securities for the Refunded Bonds have been
deposited with the Escrow Agent for the payment of ali principal and interest of the Refunded
Bonds when due, then the Refunded Bonds shall ne longer be regarded as outstanding except for
the purpose of receiving payment from the funds provided for such purpose; and

WHEREAS, the Port's Series Resolution authorizes the Port to issue refunding
bonds and to deposit the proceeds from the sale thereof, and any other available funds or
resources, directly with the Escrow Agent for any of the Refunded Bonds, and such deposit, if
made before such payment dates and in sufficient amounts, shall constitute the discharge and final
payment of the Refunded Bonds; and

WHEREAS, the Series Resolution further authorizes the Port to enter into an
escrow agreement with the Escrow Agent with respect to the safekeeping, investment,
administration and disposition of any such deposit, upon such terms and conditions as the Port
and the Escrow Agent may agree, and
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WHEREAS, the issuance, sale, and delivery of the Refunding Bonds have been
duly authorized to be issued, sold, and delivered for the purpose of obtaining the funds required to
provide for the payment of the principal of, interest on and redemption premium (if any) on the
Refunding Bonds when due as shown on Exhibit C attached hereto; and

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

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

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

WHEREAS, the Escrow Agent is a party to this Agreement to acknowledge its
acceptance of the terms and provisions hereof;

NOW, THEREFORE, in consideration of the mutual undertakings, promises and
agreements herein contained, the sufficiency of which hereby are acknowledged, and to secure the
full and timely payment of principal of and the interest and redemption premium (if any) on the
Refunded Bonds, the Port and the Escrow Agent mutually undertake, promise and agree for
themselves and their respective representatives and successors, as follows:

Article 1.
Section 1.1, Definiticns.

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

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

“Escrowed Securities” means the noncallable Government Obligations described in
Exhibit D attached to this Agreement, or cash or other noncallable obligations substituted therefor
pursuant to Section 4.3 of this Agreement.

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

"Paying Agent" means the fiscal agency of the State of Washington, as the paying
agent for the Refunded Bonds.
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Section 1.2. Other Definitions.

The terms “Agreement", "Port", "Escrow Agent", "Series Resolution”,
"Verification Report", “Refunded Bonds", and "Refunding Bonds" when they are used in this
Agreement, shail have the meanings assigned to them in the preamble to this Agreement.

Section 1.3. Interpretations.

The titles and headings of the articles and sections of this Agreement have been
inserted for convenience and reference only and are not to be considered a part hereof and shall
not in any way modify or restrict the terms hereof This Agreement and all of the terms and
provisions hereof shall be liberally construed to effectuate the purposes set forth herein and to

achieve the intended purpose of providing for the refunding of the Refunded Bonds in accordance
with applicable law.

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

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

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

The Escrow Agent has created on its books a special trust fund and irrevocatile
escrow (the "Escrow Fund"). The Escrow Agent hereby agrees that upon receipt thereof it will
deposit to the credit of the Escrow Fund sufficient funds to purchase the Escrowed Securities
described in Exhibit "D" attached hereto. Such deposit, all proceeds therefrom, and all cash
balances from time to time on deposit therein (a) shall be the property of the Escrow Fund,
(b) shall be applied only in strict conformity with the terms and conditions of this Agreement, and
(c) are hereby irrevocably pledged to the payment of the principal of and interest and redemption
premium on the Refunded Bonds, which payment shall be made by timely transfers of such
amounts at such times as are provided for in Section 3.2 hereof. When the final transfers have
been made for the payment of such principal of and interest on the Refunded Bonds, any balance
then remaining in the Escrow Fund shall be transferred to the Port, and the Escrow Agent shall
thereupon be discharged from any further duties hereunder.

Section 3.2. Payment of Principal and Interest.

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

Section 3.3. Sufficiency of Escrow Fund.

The Port represents that, based upon the information provided in the Verification
Report, the successive receipts of the principal of and interest on the Escrowed Securities will
assure that the cash balance on deposit from time to time in the Escrow Fund will be at all times
sufficient to provide moneys for transfer to the Paying Agent ai the times and in the amounts
required to pay the interest on the Refunded Bonds as such interest comes due and the principal
of the Refunded Bonds as the Refunded Bonds mature or are paid on an optional redemption date
prior to maturity and any redemption premium payable upon the optional redemption of the
Refunded Bonds, all as more fully set forth in Exhibit E attached hereto. If, for any reason, at any
time, the cash balances on deposit or scheduled to be on deposit in the Escrow Fund shall be
insufficient to transfer the amounts required by the Paying Agent to make the payments set forth
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in Section 3.2. hereof, the Port shal! timely deposit in the Escrow Fund, from any funds that are
lawfully available therefor, additional funds in the amounts required to make such payments.
Notice of any such insufficiency shall be given promptly as hereinafter provided, but the Escrow
Agent shall not in any manner be responsible for any insufficiency of funds in the Escrow Fund or
the Port's failure to make additional deposits thereto.

Section 3.4. Trust Fund.

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

Article 4. Limitation on Investments
Section 4.1. Investments.

Except for the initial investment in the Escrowed Securities, and except as
provided in Section 4.2 hereof, the Escrow Agent shall not have any power or duty to invest or
reinvest any money held hereunder, or to make substitutions of the Escrowed Securities, or to
sell, transfer, or otherwise dispose of the Escrowed Securities.

Section 4.2. Substitution of Securities.

At the written request of the Port, and upon compliance with the conditions
hereinafter stated, the Escrow Agent shall utilize cash balances in the Escrow Fund, or sell,
transfer, otherwise dispose of or request the redemption of the Escrowed Securities and apply the
proceeds therefrom to purchase or Government Obligations which do not permit the redemption
thereof at the option of the obligor, and in connection therewith the Port reserves the right to call
for redemption prior to maturity any of the Refunded Bonds to the extent permitted by their
authorizing order. Any such transaction may be effected by the Escrow Agent only if (a) the
Escrow Agent shall have received a written opinion from a nationally recognized firm of certified
public accountants that such transaction will not cause the amount of money and securities in the
Escrow Fund to be reduced below an amount sufficient to provide for the full and timely payment
of principal of, redemption premium on and interest on all of the remaining Refunded Bonds as
they become due, taking into account any optional redemption thereof exercised by the Port in
connection with such transaction; and (b) the Escrow Agent shall have received the unqualified
written legal opinion of nationally recognized bond counsel or tax counsel to the effect that such
transaction will not cause any of the Refunding Bonds or Refunded Bonds to be an "arbitrage
bond" within the meaning of Section 148 of the Internal Revenue Code of 1986, as amended or, if
applicable, Section 103(c) of the Internal Revenue Code of 1954, as amended.

Article 5. Application of Cash Balances

Section 5.1, In General.

Except as provided in Section 3.2 and 4.2 hereof, no withdrawals, transfers, or
reinvestment shall be made of cash balances in the Escrow Fund. Cash balances shall be held by
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the Escrow Agent in U.S. currency and as cash balances as shown on the books and records of
the Escrow Agent and shall not be reinvested by the Escrow Agent.

Article 6. Redemption of Refunded Bonds.
Section 6.1. Call for Redemption.

The Port hereby irrevocably calls the Refunded Bonds for redemption on their
earliest redemption dates and on Appendix "A" attached hereto.

Section 6.2. Notice of Redemption.

The Escrow Agent agrees to cause notices of the redemption of the Refunded
Bonds to be given pursuant to the terms of the Refunded Bonds and in substantially the form
attached hereto as Appendix A attached hereto. The Escrow Agent hereby certifies that provision
satisfactory and acceptable to the Escrow Agent has been made for the giving of notice of
redemption of the Refunded Bonds.

Article 7. Records and Reports.
Section 7.1. Records.

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

Section 7.2. Reports.

While this Agreement remains in effect, the Escrow Agent annually shall prepare
and send to the Port a written report summarizing all transactions relating to ihe S<ciow Fund
during the preceding year, including, without limitation, credits to the Escrow Fund as a resuit of
interest payments on or maturities of the Escrowed Securities and transfers from the Escrow Fund
for payments on the Refunded Bonds or otherwise, together with a detailed statement of all
Escrowed Securities and the cash balance on deposit in the Escrow Fund as of the end of such
period.

Article 8. Concerning the Escrow Agent
Section 8.1. Representations.

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

Section 8.2. Limitation on Liability.

The liability of the Escrow Agent to transfer funds for the payment of the principal
of and interest on the Refunding Bonds shall be limited to the proceeds of the Escrowed
Securities and the cash balances from time to time on deposit in the Escrow Fund.
Notwithstanding any provision contained herein to the contrary, the Escrow Agent shall have no
liability whatsoever for the insufficiency of funds from time to time in the Escrow Fund or any
failure of the obligors of the Escrowed Securities to make timely payment thereon, except for the
obligation to notify the Port promptly of any such occurrence.

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

The Escrow agent makes no representations as to the value, conditions or
sufficiency of the Escrow Fund, or any part thereof, or as to the title of the Port thereto, or as to
the security afforded thereby or hereby, and the Escrow Agent shall not incur any liability or
responsibility in respect to any of such matiers.

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

The Escrow Agent shall not be liable for any action taken or neglected to be taken
by it in good faith in any exercise of reasonable care and believed by it to be within the discretion
or power conferred upon it by this Agreement, nor shall the Escrow Agent be responsible for the
consequences of any error of judgment; and the Escrow Agent shall not be answerable except for
its own action, neglect or default, nor for any loss unless the same shall have been through its
negligence or want of good faith.

Unless it is specifically otherwise provided herein, the Escrow Agent has no duty
to determine or inquire into the happening or occurrence of any event or contingency or the
performance or failure of performance of the Port with respect to arrangements or contracts with
others, with the Escrow Agent's sole duty hereunder being to safeguard the Escrow Fund, to
dispose of and deliver the same in accordance with this Agreement. If, however, the Escrow
Agent is called upon by the terms of this Agreement to determine the occurrence of any event or
contingency, the Escrow Agent shall be obligated, in making such determination, only to exercise
reasonable care and diligence, and in event of error in making such determination the Escrow
Agent shall be liable only for its own misconduct or its negligence. In determining the occurrence
of any such event or contingency the Escrow Agent may request from the Port or any other
person such reasonable additional evidence as the Escrow Agent in its discretion may deem
necessary to determine any fact relating to the occurrence of such event or contingency, and in
this connection may make inquiries of, and consult with, among others, the Port at any time.

Section 8.3. Compensation.

The Port shall pay to the Escrow Agent fees for performing the services hereunder
and for the expenses incurred or to be incurred by the Escrow Agent in the administration of this
Apgreement pursuant to the terms of the Fee Schedule attached hereto as Appendix B. The
Escrow Agent hereby agrees that in no event shall it ever assert any claim or lien against the
Escrow Fund for any fees for its services, whether regular or extraordinary, as Escrow Agent, or
in any other capacity, or for reimbursement for any of its expenses as Escrow Agent or in any
other capacity.

Section 8.4. Successor Escrow Agents,

If at any time the Escrow Agent or its legal successor or successors should become
unable, through operation or law or otherwise, to act as escrow agent hereunder, or if its property
and affairs shall be taken under the control of any state or federal court or administrative body
because of insolvency or bankruptcy or for any other reason, a vacancy shall forthwith exist in the
office of Escrow Agent hereunder. In such event the Port, by appropriate action, promptly shall
appoint an Escrow Agent to fill such vacancy. If no successor Escrow Auent shall have been
appointed by the Port within 60 days, a successor may be appointed by the owners of a majority
in principal amount of the Refunded Bonds then outstanding by an instrument or instruments in
writing filed with the Port, signed by such owners or by their duly authorized attorneys-in-fact. If,
in a proper case, no appointment of a successor Escrow Agent shall be made pursuant to the
foregoing provisions of this section within three months after a vacancy shall have occurred, the
owner of any Refunded Obligation may apply to any court of competent jurisdiction to appoint a
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successor Escrow Agent. Such court may thereupon, after such notice, if any, as it may deem
proper, prescribe and appoint a successor Escrow Agent.

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

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

The obligations assumed by the Escrow Agent pursuant to this Agreement may be
transferred by the Escrow Agent to a successor Escrow Agent if (a) the requirements of this
Section 8.3 are satisfied; (b) the successor Escrow Agent has assumed all the obligations of the
Escrow Agent under this Agreement; and (c) all of the Escrowed Securities and money held by
the Escrow Agent pursuant to this Agreement have been duly transferred to such successor
Escrow Agent,

Article 9. Miscellaneous
Section 9.1. Notice.

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

Section 9.2. Termination of Responsibilities.

Upon the taking of all the actions as described herein by the Escrow Agent, the
Escrow Agent shall have no further obligations or responsibilities hereunder to the Port, the

owners of the Refunded Bonds or to any other person or persons in connection with this
Agreement.

Section 9.3. Binding Agreement.

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

Section 9.4, Severability.

In case any one or more of the provisions contained in this Agreement shall for any
reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provisions of this Agreement, but this Agreement shall
be construed as if such invalid or illegal or unenforceable provision had never been contained
herein.
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Section 9.5. Washington Law Governs.

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

Section 9.6. Time of the Essence.

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

Section 9.7. Notice to Moody's and S&P.

In the event that this agreement or any provision thereof is severed, amended or
revoked, the Port shall provide prior written notice of such severance, amendment or revocation
to Moody's Investors Service at 99 Church Street, New York, New York 10007,
Attention: Public Finance Rating Desk/ Refunded Bonds and to Standard & Poor's Corporation
at 25 Broad Street, New York, New York 10004, Attention: Public Finance Rating
Desk/Refunded Bonds.

Section 9.8. Amendments.

This Agreement shall not be amended except to cure any ambiguity or formal
defect or omission in this Agreement. No amendment shall be effective unless the same shall be in
writing and signed by the parties thereto. No such amendment shall adversely affect the rights of
the holders of the Refunded Bonds. No such amendment shall be made without first receiving
written confirmation from the rating agencies, (if any) which have rated the Refunded Bonds that
such administrative changes will not result in a withdrawal or reduction of its rating then assigned
to the Refunded Bonds. If this Agreement is amended, prior written notice and copies of the
proposed changes shall be given to the rating agencies which have rated the Refunded Bonds.

EXECUTED as of the date first written above.

PORT OF SEATTLE

Chief Financial Officer

SEATTLE-FIRST NATIONAL BANK, by its
authorized agent, BankAmerica State Trust

Company
Authorized Officer
Exhibit A - Addresses of the Port and the Escrow Agent
Exhibit B - Description of the Refunded Bonds
Exhibit C - Schedule of Debt Service on Refunded Bonds
Exhibit D - Description of Beginning Cash Deposit (if any) and Escrowed Securities
Exhibit E - Escrow Fund Cash Flow
Appendix A - Notice of Redemption
AppendixB - Fee Schedule
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EXHIBIT A
Addresses of the Port, Treasurer and Escrow Agent

Port:

Port of Seattle

P.O. Box 1209

Seattle, WA 98111

Attention: Chief Financial Officer
Treasurer:

King County Office of Finance

County Administration Building

500 Fourth Avenue, Sixth Floor

Seattle, WA 98104

Attention: Cash Management Supervisor

Escrow Agent:
Seattle-First National Bank
1100 Second Avenue
Seattle, WA 98101

Attention: Corporate Trust Department
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EXHIBIT B
Description of the Refunded Bonds

Port of Seattle

Revenue Bonds, 1971-C

Maturity Year

(November 1) Principal Amount Interest Rates
1994 $1,085,000 5.50%
1995 1,165,000 5.50
1996 1,245,000 5.60
1997 1,335,000 5.60
1998 1,430,000 560
1999 1,520,000 5.60
2000 1,595,000 4.00
2001 1,695,000 4.00

Port of Seattle
Revenue Bonds, 1979
Matunity Year
(July 1} Principal Amount Interest Rates

1995 $1,000,000 6.00%
1996 1,200,000 6.00
1997 1,400,000 6.00
1998 1,750,000 6.00
1999 2,050,000 6.00
2000 1,600,000 6.00
2001 2,750,000 6.10
2002 2,750,000 6.10
2003 3,050,000 6.20
2004 3,250,000 6.25
2005 3,500,000 6.30
2006 3,750,000 6.30
2007 3,750,000 6.40
2008 3,750,000 6.40
2009 3,600,000 6.50
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Port of Seattle

Revenue Bonds, Series 1990A

Maturity Years Principal Amounts Interest Rates
2009 $ 12,555,000 7.40%
2011 $ 10,375,000 7.50
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EXHIBIT C
Schedule of Debt Service on Refunded Bonds

1990A Refunded Bonds (Series 1994A)

Interest Principal

1971 Senior Lien Bonds (Series 1994C)

Interest Principal

1979 Senior Lien Refunded Bonds (Series 1994C)

Interest Principal
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EXHIBIT D
Escrow Deposit

[Series 1994A] [Series 1994C Bonds]
Date of Deposit:
L. Cash-$

II. Other Obligations

Principsl Accrued
Description Amount Rate Yield Price Cost Interest Total Cost
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EXHIBITE
Escrow Fund Cash Flow

Series 1994A (1990A Current Interest Bonds)

Net
Escrow Escrow Excess
Date Requirement Receipts Receipts
$ $ $
A-E-1 CMWOES. DOC
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Balance
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Series 1994C (1971 Senior Lien Bonds)

Net
Escrow Escrow Excess
Date Requirement Receipts Receipts
$ $ $
Series 1994C (1979 Senior Lien Refunded Bonds)
Net
Escrow Escrow Excess
Date Requirement Receipts Receipts
3 $ $
A-E-2 CMWOES.DOC
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APPENDIX A-1
Notice of Redemption®

PORT OF SEATTLE, REVENUE BONDS, 1971-C

NOTICE 1S HEREBY GIVEN that the Port of Seattle has called for redemption on
May 1, 1994, all of its then outstanding Revenue Bonds, 1971-C (the "Bonds"). The Bonds will
be redeemed at a price of 100 percent (100%) of their principal amount, plus interest accrued to
May 1, 1994, Interest on all Bonds or portions thereof which are redeemed shall cease to accrue
on May 1, 1994. The redemption price of the Bonds is payable on presentation and surrender of
the Bonds at the office of:

The Bank of New York First Interstate Bank of Washington,
Fiscal Agency Department N.A.

Ground Floor -or- Corporate Trust Department

101 Barclay Street 14th Floor - M/S 257

7 East 999 Third Avenue

New York, NY 10286 Seattle, WA 98104

The following Bonds are being redeemed:

Bond Numbers Principal Amount  Date of Maturity Cusip Number
2247-2463 $1,085,000 11/1/94 735388LX6
2464-2696 1,165,000 11/1/94 735388LY4
2697-2945 1,245,000 11/1/94 735388LZ1
2946-3212 1,335,000 11/1/94 735388MAS
3213-3498 1,430,000 11/1/94 735388MB3
3499-3802 1,520,000 11/1/94 735388MCI1
3803-4121 1,595,000 11/1/94 735388MD9
4122-4460 1,695,000 11/1/01 735388ME7

By Order of the Port of Seattle
The Bank of New York, as Paying Agent

Dated:

Under the Interest and Dividend Tax Compliance Act of 1983, payor may be
required to withhold 31% of the redemption price from any Bondowner who fails to provide to
payor and certify under penalties of perjury, a correct taxpayer identifying number (employer
identification number or social security number, as appropriate) or an exemption certificate on or
before the date the Bonds are presented for payment. Bondowners who wish to avoid the

application of these provisions should submit a completed Form W-9 when presenting their
Bonds.

*

This notice shall be given by one publication thereof in the official newspaper of King
County, Washington, and in a financial newspaper or journal of general circulation throughout the
United States, with each such publication to be not more than 40 nor less than 30 days prior to
said redemption date, and mailing a like notice at the same time to Salomon Brothers, New York,
New York at its main office. If any of the 1971 Senior Lien Bonds shall have been registered on
the books of the Paying Agent, written notice shall also be mailed to each registered owner no
more than 40 nor less than 30 days prior to the date fixed for redemption. In addition, notice of
redemption shall be mailed to Standard & Poor's Corporation and to Moody's Investors Service.

Page 1 - Appendix A-1
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APPENDIX A-2
Notice of Redemption®

PORT OF SEATTLE, REVENUE BONDS, 1979

NOTICE IS HEREBY GIVEN that the Port of Seattle has called for redemption on
July 1, 1994, ail of its then outstanding Revenue Bonds, 1979 (the "Bonds"). The Bonds will be
redeemed at a price of 102.5 percent (102.5%) of their principal amount, plus interest accrued to
July 1, 1994. Interest on all Bonds or portions thereof which are redeemed shall cease to accrue
on July 1, 1994. The redemption price of the Bonds is payable on presentation and surrender of
the Bonds at the office of:

The Bank of New York First Interstate Bank of Washington,
Fiscal Agency Department N.A.

Ground Floor -or- Corporate Trust Department

101 Barclay Street 14th Floor - M/S 257

7 East 999 Third Avenue

New York, NY 106286 Seattle, WA 98104

The following Bonds are being redeemed:

Bond Numbers Principal Amount  Date of Maturity Cusip Number
3171-3370 $1,000,000 Tuly 1, 1995 735388QV5
3371-3610 1,200,000 July 1, 1996 735388QW3
3611-3890 1,400,000 July 1, 1997 735388QX1
3891-4240 1,750,000 July 1, 1998 735388QY9
4241-4650 2,050,000 July 1, 1999 735388QZ6
4651-4970 1,600,000 July 1, 2000 735388RA0
4971-5520 2,750,000 July 1, 2001 735388RB8
5521-6070 2,750,000 July 1, 2002 735388RC6
6071-6680 3,050,000 July 1, 2003 735388RD4
6681-7330 3,250,000 July 1, 2004 735388REZ
7331-8030 3,500,000 July 1, 2005 735388RF9
8031-8780 3,750,000 July 1, 2006 735388RG7
8781-9530 3,750,000 July 1, 2007 735388RHS
9531-10280 3,750,000 July 1, 2008 735388RJ1
10281-11000 3,600,000 July 1, 2009 735388RK8

By Order of the Port of Seattle
The Bank of New York, as Paying Agent

Dated:

Under the Interest and Dividend Tax Compliance Act of 1983, payor may be
required to withhold 31% of the redemption price from any Bondowner who fails to provide to

*

This notice shall be given by one publication thereof in the official newspaper of King
County, Washington, and in a financial newspaper or journal of general circulation throughout the
United States, with each such publication to be not more than 40 nor less than 30 days prior to
said redemption date, and mailing a like notice at the same time to Merrill Lynch White Weld
Capital Markets Group, New York, New York, and to Mermll Lynch, Pierce, Fenner & Smith
Incorporated, New York, New York (or to its business successor). If any of the 1979 Senior
Lien Bonds shall have been registered on the books of the Paying Agent, written notice shall also
be mailed to each registered owner no more than 40 nor less than 30 days prior to the date fixed
for redemption. In addition, notice of redemption shall be mailed to Standard & Poor's
Corporation and to Moody's Investors Service.

Page 1 - Appendix A-2
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payor and certify under penalties of perjury, a correct taxpayer identifying number (employer
identification number or social security number, as appropriate) or an exemption certificate on or
before the date the Bonds are presented for payment. Bondowners who wish to avoid the
application of these provisions should submit a completed Form W-9 when presenting their
Bonds.
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APPENDIX A-4
Notice of Redemption®

PORT OF SEATTLE, REVENUE BONDS, SERIES 1990A

NOTICE IS HEREBY GIVEN that the Port of Seattle has called for redemption on
December 1, 2000, the outstanding Revenue Bonds, Series 1990A identified below(the "Bonds").
The Bonds will be redeemed at a price of 102% of par, plus interest accrued to December 1,
2000. Interest on ali Bonds or portions thereof which are redeemed shall cease to accrue on
December 1, 2000. The redemption price of the Bonds is payable on presentation and surrender
of the Bonds at the office of:

The Bank of New York First Interstate Bank of Washington,
Fiscal Agency Department N.A.

Ground Floor -0r- Corporate Trust Department

101 Barclay Sireet 14th Floor - M/S 257

7 East 999 Third Avenue

New York, NY 10286 Seattle, WA 98104

The following Bonds are being redeemed:

Principal Amount  Date of Maturity Cusip Number
$12,555,000 December 1, 2009 735388VHQ
$10,375,000 December 1, 2011 735388VK3

By Order of the Port of Seattle
The Bank of New York, as Paying Agent

Dated:

Under the Interest and Dividend Tax Compliance Act of 1983, payor may be
required to withhold 31% of the redemption price from any Bondowner who fails to provide to
payor and certify under penalties of perjury, a correct taxpayer identifying number (employer
identification number or social security number, as appropriate) or an exemption certificate on or
before the date the Bonds are presented for paymeni. Bondowners who wish to avoid the
application of these provisions should submit a completed Form W-9 when presenting their
Bonds.

*

This notice shall be given to The Depository Trust Company, New York, New York not
less than 31 days prior to the date of redemption by facsimile or mail addressed to The Depository
Trust Company, Muni Reorganization Manager, Call Notification Department, 711 Stewart
Avenue, Garden City, NY 11530 to fax number 516-227-4039 or 516-227-4190. In addition,
notice shall be given to Midwest Securities Trust Company of Chicago, Iifinois and Philadelphia,
Pennsylvania within the same time period.

Page 1 - Appendix A-4
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EXHIBIT B

BOGK T NTRY ONEY MUNICIEAD NOTFE S

Letter of Representations

Naine ot [ssuer’

OSvame of Agent’

Date

Attention: General Counsels Otfice
The Depository Trust Company
33 Water Street: 49th Floor

New York, NY 10041-0099

Re-

[ssiie Descnption

Ladies and Gentlemen:

This letter sets forth our understanding with respect to certain matters relating to the
above-referenced issue (the “Notes™). Agent will act as trustee. paving agent. fiscal agent. or other

agent of [ssuer with respect to the Notes. The Notes will be issued pursuant to a trust indenture.

note resolution. or other such document authorizing the 1ssuance of the Notes dated

. 199 __ (the "Document™).
Underanter”

is distributing the Notes through The Depository Trust Company «'DTC™.

To induce DTC to accept the Notes as eligible for deposit at DTC. and to act in accordance
with its Rules with respect to the Notes. Issuer and Agent. if anyv. make the tollowing

representations to DTC:



-

Casae

1. Prior to closing on the Notes on 199 there shall be deposited with
DTC one Note certificate reqistered in the name of DTCS nominee. Cede & Cou tor each stated
inatunty of the Notes in the face amonnts set forth on Schedide A hereto the total of which
represents L% of the principal amount of such Notes. It however. the aggregate prncipal ot
of any maturits exceeds $130 million. one certificate will be issned swith respect to each
$130 million of principal amount aid an additional certificate wall be issned with respect to any
remaining principal amount, Each Note certificate shall bear the tollowing legend:

Unless tlus certificate is presented by i authorized representative of The Depositon. Trust
Company. a New York corporation - "DTC™. to Issuer or its agent for registration of transter.
exchange. or pavment. and anv certificate issued is registered in the name of Cede & Co. orm
such other nume as is requesred by an authorized representative of DTC . anmy pavinent 1s
made to Cede & Co. or to such other entitv as is 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 masmuch as the registered
owner hereof. Cede & Co.. has an interest herein.

2. In the event of anv solicitation of consents from or voiing by holders of the Notes. Issuer or
Agent 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 recond date to
DTC not less than 15 calendar davs in advance of such record date.

3. The Notes are not subject to redemption prior to maturits.
4. All notices and paviient advices sent to DTC shall contuin the CUSIP number of the Notes.

5. Notices to DTC pursuant to Paragraph 2 by telecopy shall be sent to DTC's Reorganization
Department at 1212 T09-6596 or :212) 709-6897. and receipt of such notices shall be
confirmed by telephoning 1212) T09-6870. Notices to DTC pursuant to Paragraph 2 by mul or by
amv other means shall be sent to:

Supenvisor: Proxy
Reorganization Department
The Depository Trust Company
7 Hanover Square: 23rd Floor
New York, NY 10004-2693

6. Transactions in the Notes shall be eligible for same-dav funds settlement in DTCS Same-Day
Funds Settlement C"SDFS™ svstem.

A. Interest pavinents shall be received by Cede & Co.. as nominee of DTC. or its registered
assigns i same-day funds on each pavment date (or the equivalent in accordance with
existing arrangements between Issuer or Agent and DTC'. Such pavments shall be made
pavable to the order of Cede & Co

B. Principal pavments shall be made in same-dav funds by Agent in the manner set forth in
the SDFS Paving Agent Operating Procedures. a copy of which previoush has been
fumished to Agent.

7. DTC way direct Issuer or Agent to use anv other telephone number or address as the number
or address to which notices or pavments of interest or principal may be sent.

8. In the event that Issuer determines that beneficial owners of Notes shall be able to obtun
certificated Notes. Issuer or Agent shall notifv DTC of the aailabilitv of Note certificates: In such
event. Issuer or Agent shall 1ssue transter md exchunve Note Lemhtdlt‘\ in approprate anounts
as required by DTC and others.



9. DTC mayv discontinue providing its services as securities depository with respect to the Notes
at anyv time by giving reasonable notice to Issuer or Agent ‘at which time DTC wil! confirm with
[ssuer or Agent the aggregate principal amount of Notes outstanding}. Under such circumstances.
st DTCS request {ssuer and Agent shall cooperate fully with DTC by taking appropriate action to
muke wailable one or more separate certificates endenung Notes to anv DTC Participant having
Notes credited to its DTC accounts.

10. Nothing herem shall be deemed to require Agent to advance funds on behalf of Issuer.

Notes. Venv trulv vours,

A I there v an Agent “as defined in this Letter of
Representations . Agent as well as fssuer must sign this
Letter L there is no Agent. n sigiung thus Letter [ssuer sself
rrwlertakes to pertorm all of the obligations set forth herew. Issuer

B Schedule B cuntns statements that DTC believes
acvurteh describe DTC. the method of effecting book- B
entn transters of secunnes distnbuted through DTC. and Authonzed Officer s Signature
certan related matters.

Agent:

Authonzed Officer’s Signature

Received and Accepted:
THE DEPOSITORY TRUST COMPANY

<Authonzed Officer:

¢ Undersnter
Underamnters Counsel
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Principal Amount

{Descnbe Issue)

Matunty Date
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SCHEDULE B

SAMPLE OFFICIAL STATEMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE
(Prepared by DTC--bracketed material may be applicable orly o certain issues)

“he Dencsitory Trust Company DTCT). New York, NY. will act as secunties depository for the secunties Ithe
Securties’  The Secuntes mlb De ssued as tully-registered secunties reqgistered in the name of Cede & Co. IDTC's
carnershig nominee). One fully-registered Secunty certificate w.il be issued for [each ssue of] the Secunties. {each] n
he aggregate prncipal amount of such 1ssue. and will be deposited with DTC. [If. however, the aggregate princical
arcurt of {any] ssue exceeds 5150 mikon, one certificate wmil be issued with respect 16 each $150 milicn of princ.cat
amcunt and an acaional certificate will be :ssued with respect to any remaining prncipal amount of sucn Ssue |

2 DTC s a imited-purpose trust company orgamzed under the New York Banking Law. a “banking crganization”
within the meaning of the New York Banking Law. a member of the Federal Reserve System. a “Cleaning corporatien”
aithin the meaning of the New York Uniform Commercial Code. and a “cleanng agency” registered pursuant to the
crovisions of Section 17A of the Secunties Exchange Act of 1934, DTC holds securities that |1s participarts
"Participants’) deposit with DTC. DTC also faciitates the settlement among Participants of secunties transactions.
such as transtfers and pledges. » depostted secunties through efectronic computerzed baok-entry changes n
Partcipants’ accounts. thereby eliminating the need for physical movement of securities certificates. Direct
Parcipants nclude secunties brokers and dealers. banks. trust compames, Cleanng corporatons. and ceran other
organzatons. DTC s owned by a number of ts Direct Participants and by the New York Stock Exchange. Inc.. the
Amencan Stock Exchange. Inc., and the National Association of Secunties Dealers, Inc. Access to the DTC systern s
also avalable to others such as secunties brokers and dealers, banks. and irust companies that clear through or
mantain a custodal relationstip with a Direct Part:Cipant, ether directly or indirectly ("Indirect Participants™ The Rules
apphcable to DTC and ds Participants are on file with the Secunties and Exchange Commission,

3. Purchases of Secunties under the DTC system must be made by or through Direct Participants. which will
recewe a credit for the Secunties on DTC's records. The ownership interest of each actual purchaser of each Security
1"Beneficial Owner™) 15 n turn 10 be recorded on the Direct and Indirect Participants’ records. Beneficial Owners will
not receve wntten confirmation from DTC of therr purchase. but Beneficial Owners are expected to recewve wntiep
cenfirmations providing details of the transaction, as well as penodic statements of therr hoidings. from the Direct or
sndirect Participant through which the Beneficial Owner entered mto the transaction. Transfers of ownership nterests
N the Secunties are to be accomphshed by entnes made on the books of Participants acting on behaif of Beneficial
Cwners. Beneficial Owners will not recesve certificates representing ther ownership interests n Secuntes. except n
the event that use of the book-entry systern for the Secunties is discontinued.

4 To facilitate subsequent transfers, all Secunties deposited by Participants with DTC are registered n the name of
DTC’s partinership nominee, Cede & Co. The deposit of Secunties with DTC and therr regustration in the name of Cede
& Co effect no change n beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the
Securities: DTC's records refiect onty the dentity of the Direct Participants to whose accounts such Secunties are
creaited, which may or may not be the Beneficial Owners. The Participants will remain responsible for keeping
account of ther holdings on behalf of their customers.

5 Conveyance of notices and other communications by DTC to Direct Participants. by Direct Participants o
'narect Participants. and by Direct Participants and Indirect Participants to Beneficial Owners wilt be governed Dy
arrargements among them. subtect 10 any statutory or regulatory requirements as may be :n effect frem ume to ture

6 Redempticn notces shall be sent to Cede & Co 't iess than all of the Secunties wihin an 1ssue are being
rageemed, DTC's practice 1s to deterrmine by 10t the amount of the nterest of each Direct Participant -n such 1ssue 1o
pe redeemed.]

Nether DTC ner Cede & Co will consent or vote with respect to Secunties. Under 1ts usual procedures. OTC
~ails ar Omribus Proxy 10 the Issuer as soon as possible after the record date. The Omnibus Proxy assigns Cede &
ZC § consenting or voting nghts 1o those Direct RParucipants 1o whose accourts the Secunties are credited or the
-eccrd aale identified in a isting attached to the Omnibus Proxy)



CERTIFICATE

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

1. That the attached resolution numbered 3155, 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 3~ &-day of &hﬂﬂ-ﬁf’ 1994, 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 tegally 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 adoption of said Resolution have
been duly fulfilled, carried out and otherwise observed, and that I am authorized to execute this
certificate.

IN WITNESS WHEREQF, 1 have hereunto set my hand and affixed the official sezal of the

Port this 2riday of Eg&r“ ary , 1994,

JACK MoOCK

Secretary
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SERIES RESOLUTION

PORT OF SEATTLE, WASHINGTON

RESOLUTION NO. 3155, AS AMENDED

A RESOLUTION of the Port Commission of the Port of Seattle, Washington,
authorizing the sale and issuance of Revenue and Revenue Refunding
Bonds, Series 1994A1993C, Series 1994B1993D; and Series 1994C1993E
and-Series—1993E of the Port in the principal amounts of $27,135,000
SBONDOLC25,000,000 - $50,000,000 $BONDOLD32,000,000;
$BONDOLE73,000,000; and $51,755,000, $55,600,0600BONDOLE;
respectively for the purpose of refunding certain outstanding senior lien and
junior lien revenue bonds of the Port and paying the costs of additional
capital facilities; fixing the date, forms, terms, and maturities for each such
series; and authorizing the approval of interest rates and sale of such bonds.

ADOPTED: ,_1994-1503

Prepared by:

PRESTON THORGRIMSON
SHIDLER GATES & ELLIS
Seattle, Washington
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RESOLUTION NO. 3155, AS AMENDED

A RESOLUTION of the Port Commission of the Port of Seattle, Washington,
authorizing the sale and issuance of Revenue and Revenue Refunding
Bonds, Series 1994A1993€, Series 1994B1993D; and Series 1994CI1993E
and-Series—1593F of the Port in the principal amounts of 327,135,000,
SBONDOLE25,000.000- $50.000,000 SBONDOLD32.000.-000;
SBONDOLE73,000,000;, and $51.755,000_ $55,000,000BONDOLE,
respectively for the purpose of refunding certain outstanding senior lien and
junior lien revenue bonds of the Port and paying the costs of additional
capital facilities; fixing the date, forms, terms, and maturities for each such
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
terminals and properties; and

WHEREAS, the Port has issued and there are currently outstanding the following senes of

senior lien revenue bonds:

Currently
Resolution Date of Original QOutstanding Final
Number Issue Principal Amt. (2/2/94) Maturity Dates
2397 Nov. 1, 1971  $22,300,000 $11,070,000 Nov. 1, 2001
2764 July 1, 1979 55,000,000 40,150,000 July 1, 2009
2983 Dec. 1, 1985 40,800,000 28,020,000 Dec. 1, 2001

(which-1969-SeniorEien-Bends; 1971 Senior Lien Bonds, 1979 Senior; Lien Bonds;—+984-Senior
Lien-Bonds and 1985 Senior Lien Bonds are collectively referred to as the "Senior Lien Bonds");
and

WHEREAS-the-1969-Senior_Lien Bond Eel L of the_followi .
he followi il :

Bond Nes- Maturity Years Prineipal-Ameunts Interest Rate
2394-2686 1995 1,465,668 5306
268712502 1956 536,600 5375
20033343 1907 1,665,600 5375

WHEREAS, the 1971 Senior Lien Bonds mature on November 1 of the following years in

the following principal amounts:



o

Bond Nos. Maturity Years Principal Amounts Interest Rates

2247-2463 1994 $1,085,000 5.50%
2464-2696 1995 1,165,000 5.50
2697-2945 1996 1,245,000 5.60
2946-3212 1997 1,335,000 5.60
3213-3498 1998 1,430,000 5.60
3499-3802 1999 1,520,000 5.60
3803-4121 2000 1,595,000 4.00
4122-4460 2001 1,695,000 4.00

; and
WHEREAS, Ordinance No. 2397 authorizes the defeasance and redemption of all or any
portion of the outstanding 1971 Senior Lien Bonds at a price of par on May 1, 1994 _(hereinafter

defined as the "197] Senior Lien Refunded Bonds"); and
WHEREAS, the 1979 Senior Lien Bonds mature on July 1 of the following years in the

following principal amounts:

Bond Nos. Maturity Years Principal Amounts Interest Rates
2971-3170 1994 $1,000,000 6.00%
3171-3370 1995 1,000,000 6.00
3371-3610 1996 1,200,000 6.00
3611-3890 1997 1,400,000 6.00
3891-4240 1998 1,750,000 6.00
4241-4650 1999 2,050,000 6.00
4651-4970 2000 1,600,000 6.00
4971-5520 2001 2,750,000 6.10
5521-6070 2002 2,750,000 6.10
6071-6680 2003 3,050,000 6.20
6681-7330 2004 3,250,000 6.25
7331-8030 2005 3,500,000 6.30
8031-8780 2006 3,750,000 6.30
8781-9530 2007 3,750,000 6.40
9531-10280 2008 3,750,000 6.40
10281-11000 2009 3,600,000 6.50

; and

WHEREAS, Resolution No. 2764 authorizes the defeasance and redemption of all or any
portion_of the outstanding 1979 Senior Lien Bonds maturing on and after July 1, 1995
(hereinafier defined as the "1979 Senior Lien Refunded Bonds") at a price of 102.5% of par on

July 1, 1994; and
WHEREAS.the 1984 Senior_Lien Bond y 1 of the-follow i
he followi oipal .
Matusitv Y. Princinal A I :

1994 $-1,990.000 9.20%
1995 2.175.000 9.40
1996 2-375.000 9:60
1997 2-505.000 9.80
1998 2.830.000 10.00
1999 3.690.000 1019
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WHEREAS, the Port has authorized the issuance of revenue bonds in one or more series

pursuant to Resolution No. 3059, as amended, adopted on Febrvary 2, 1990 (the "Master

Resolution"); and

WHEREAS, the Port has issued and currently has outstanding eight seven- series of

revenue bonds pursuant to the Master Resolution, as follows:

Currently
Resolution Date of Original Outstanding Final
Number Issue Principal Amt. (2/3/94) Maturity Dates
3060 2/1/90  (A) $ 66,240,492.05 § 64,945,492.05 12/1/14
3060 2/1/90 (B) 59,969,771.35 58,794,771.35 12/1/14
3060 2/1/90 (C) 24,805,000.00 20,535,000.00 12/1/05
3il1 4/1/92 (A) 25,450,000.00 24,500,000.00 11/1/17
3111 4/1/92 (B) 115,440,000.00 111,206,000.00 11/1/17
3120 2/1/93 (A) 21,655,000.00 21,655,000.00 4/1/00
3120 2/1/93 (B) 60,750,000.00 55,335,000.00 11/1/01
3160 12/1/93 21,170,000.00 21,170,000.00 1/1/99

(the "Outstanding Bonds"); and

WHEREAS, the 1990A Current Interest Bonds (hereinafter defined) mature on

December 1 of the following years in the following principal amounts:

; and

Maturity Years Principal Amounts Interest Rates
1994 $390,000 6.30%
1965 415,000 6.40
1996 445 000 6.50
1997 475,000 6.60
1998 500,000 6.70
1999 535,000 6.80
2000 575,000 6.90
2003 17,635 7.20
2009 12,555 7.40
2011 10,375 7.50
2014 18,420 6.00

WHEREAS, Resolution No. 3060 authorizes the defeasance and redemption of all or any

portion _of the Quistanding 1990A Current Interest Bonds maturing on Deecember—1-2614-on

afterDecember 1, 20094

and December 1, 2011 on December 1, 2000 at a price of 102% of par

(eoHeetively hereinafter to be defined as the "1990A Refunded Bonds"); and
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WHEREAS, the Port Commission has received and reviewed a plan to refund the-1969
SeniorLien—Bonds- the 1971 Refunded Senior Lien Bonds, the 1979 Senior Lien Refunded
Bonds;-the-1984-Senior Lien-Refunded-Bonds and the 1990A Refunded Bonds (collectively, the
"Refunded Bonds"); and

WHEREAS, the net interest rate borne by each series of the Refunded Bonds is higher
than the net interest rate which would be borne by refunding bonds if sold on this date; and

WHEREAS, the bonds authorized under the Master Resolution, including the Qutstanding
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, the facilities of the Port are in need of expansion and improvement within the
terms of the Port's comprehensive scheme of harbor area improvements; and

WHEREAS, the Port is authorized by RCW chs. 39.46 and 53 .40 to issue revenue bonds
without a vote of the electors; and.

WHEREAS, te-effect-a-substantial-savings;-it is now deemed necessary that three series of
bonds be issued under authority of the Master Resolution to refund the Refunded Bonds (as-sueh

is;-and pay a portion of the costs of said
improvements-be-paid-bythe-issuance—ef-afour—series-of bonds-issued-under-autherty-ef -the
Master-Resolution, and

WHEREAS, the Port Commission has held a public hearing on the i1ssuance of such bonds
as required by Section 147(f) of the Internal Revenue Code of 1986, as amended (the "Code");
and

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

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

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

Section 1. 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:

"Acquired Obligations” means the investments now or hereafter acquired by the Port to
effect the refunding of the Refunded Bonds.

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

Port and the Underwnters.
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“"Bond Year" means each one-year period that ends on the date selected by the Port. The
first and last Bond Years may be short periods. If no day is selected by the Port before the earlier
of the final maturity date of the Bonds or the date that is five years after the date of issuance of
the Bonds, Bond Years end on each anniversary of the date of issue and on the final maturity date
of the Bonds.

"Code" means the Internal Revenue Code of 1986, as amended, and shall include all
applicable regulations and rulings relating thereto.

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

computations.

"Computation Period" means the period between Computation Dates.

"Construction Fund-Southwest Harbor Project” means the account by that name
maintained in the office of the Treasurer for the purpose of holding a portion of the proceeds of

the Series 1994B1993E Bonds to be used for the Project.

"Co-Paying Agents" means the Registrar appointed for purposes of paying the principal of

and interest on the Series 1994 Bonds-au
"Default" has the meaning given such term in Section 16 of this Series Resolution.

"Discharge" occurs on means-the date that all amounts due under the terms of the Series

1994B Bonds are actually and unconditionally due if cash is available at the place of payment and

no interest accrues with respect to the Series 1994B Bonds after such date.

"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
1994 Bonds autherized-te-be-issued-by-this-Series-Resolution-pursuant to Section 6 hereof.

"Escrow Agent" means Seatile-First National Bank, Seattle, Washington.

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

closings and delivery of the Series 1994A the-Bonds and the Series 1994C Bondsautherized-to-be
issued--by—this—Series—Resolution, respectively, between the Port and the Escrow Agent,

substantially in the form attached hereto as Exhibit A, attached hereto and incorporated by this

reference.

"Future Parity Bonds" means those revenue bonds or other revenue obligations which wall

be issued by the Port in the future as Parity Bonds.

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

hereafter amended.

“Insurer” means Municipal Bond Investors Assurance Corporation, the company issuing

the Surety Bonds————————————the—company —tssuing—the Surety—Bond- [and—the




"Letter of Representations” means the-a letter of representations from the Registrar and

the Port to DTC, in substantially the form of Exhibit B attached hereto and made a part hereof by

this reference.

“Net Proceeds," when used with reference to the Series 1990A Bonds, means the face
amount of the Series 1990A Bonds, plus accrued interest and original issue premium, if any, and

less original issue discount.

"1971 Senior Lien Bond Resolution" means Resolution No. 2397 of the Port Commission

adopted on October 12, 1971.

*1971 Senior Lien Bonds" means the Port of Seattle Revenue Bonds, 1971-C issued
pursuant to the 1971 Senior Lien Bond Resolution and further identified in the recitals to this
Series Resolution.

“1971 Senior Lien Refunded Bonds” means the 1971 Senior Lien Bonds maturing on and

after November 1, 1994,

“1979 Senior Lien Bond Resolution" means Resolution No. 2764 of the Port Commission,

adopted on June 26, 1979.

“1979 Senior Lien Bonds" means the Port of Seattle Revenue Bonds, 1979, issued

pursuant to the 1979 Senior Lien Bond Resolution and further identified in the recitals to this
Series Resolution.

"1979 Senior Lien Refunded Bonds" means the 1979 Senior Lien Bonds maturing on and

after July 1, 1995.
. eniorLien.Bond Resolition” Ltion Ne—2861of 1! .
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"1990 Series Resolution” means Resolution No. 3160, as amended, of the Port

Commission, adopted on February 2, 1990.

"1990A Current Interest Bonds" means the Port of Seattle Revenue Bonds, 1990A, issued
pursuant to the Master Resolution and the 1990 Series Resolution and identified therein as the
"Series 1990A Current Interest Bonds." The remaining Outstanding 1990A Current Interest
Bonds are identified in the recitals to this Series Resolution.

"1990A Refunded Bonds" means the 1990A Current Interest Bonds maturing on_ after
December 1, 20096 and December 1, 2011.

"Qutstanding 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;; the Revenue Bonds, Series 1992A and Series 1992B, issued pursuant to Resolution
No. 3111, as amended;;—and the Revenue Refunding Bonds, Series 1993A and Series 1993B,

issued pursuant to the 1990 Series Resolution,_the Revenue Refunding Bonds, Series 1993C,

issued pursuant to Resolution No. 3160; and as further described in the recitals to this Series

Resolution.

"Payments" mean:

(a) Amounts actually or constructively paid to acquire an investment.

(b)  Inthe case of an investment that is first allocated to the Series 1994B4993E Bonds
or becomes subject to a rebate requirement on a date after it is actually acquired, the value of the
investment at the beginning of the Computation Period.

(c) In the case of an investment that was allocated to the Series 1994B1993E Bonds
at the end of the preceding Computation Period, the value of that investment at the beginning of
the Computation Period.

(d)  On the last day of each Bond Year during which there are amounts allocated to the
Series 1994B1993E Bends and subject to the rebate requirements, and on the final maturity date
of the Series 1994B1993E Bonds, a computation credit of $1,000.

(e) Any Yield Reduction Payments.



"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

if such use is other than as a member of the general public. Private Person Use includes
ownership of the property by the private person as well as other arrangements that transfer to the
private person the actual or beneficial use of the property (such as a lease, management or
incentive payment contract or other special arrangement) in such a manner as to set the private
person apart from the general public. Use of property as 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 if the rental paid by such private person is the same as the
rental paid by any private person who desires to rent the property. Use of propeity by nonprofit
community groups or cornmunity 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 equa! basis and such community groups are charged only a

de minimis fee to cover custodial expenses.

"Qualified Insurance” means any non-cancellable municipal bond insurance 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 ability or
(i1) by issuing its policies causes obligations insured thereby to be rated in one of the two highest
Rating Categones.

“Qualified Letter of Credit" means any irrevocable letter of credit issued by a financial

institution, which institution maintains an office, agency or branch in the United States and as of
the time of issuance of such letter of credit, is rated in one of the two 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” means the amount computed from time to time pursuant to

Section 12(b) of this Series Resolution.
"Rebate Computation Certificate" means the certificate executed by the Port setting forth

the methodology for computation of Rebatable Arbitrage.



"Receipts" mean:

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

(b)  Inthe case of an investment that ceases to be allocated to the Series 1994B1993E
Bonds before its disposition or redemption date, the value of that investment on the date it ceases
to be allocated to the Series 1994B1993E Bonds.

() In the case of an investment that is held at the end of any Computation Period, the
value of that investment at the end of the Computation Period.

"Refunded Bond Resolutions” means, collectively, the-1969-Senior Lien-Bond-Resolution;
the 1971 Senior Lien Bond Resolution, the 1979 Senior Lien Bond Resolution;—the1984-Senior
Lien-Bend Reselution and the 1990A Series Resolution.

"Refunded Bonds" means, collectively, the-1969-SeniorLienBonds-the 1971 Senior Lien
Refunded Bonds, the 1979 Senior Lien Refunded Bonds-the-1984-Senior-LienRefunded-Bonds;
and the 1990A Refunded Bonds.

"Refunding Account, 1971" means the account by that name established within the Senior

Lien Bond Fund pursuant to Section 9 of this Series Resolution.
"Refunding Account, 1979" means the account by that name established within the Senior

Lien Bond Fund pursuant to Section 9 of this Series Resolution.

"Refunding Account, 1990A" means the account by that name established within the

Series 1990 Bond Fund pursuant to Section 9 of this Series Resolution.

"Refunding Plan" means the plan for the refunding of the Refunded Bonds set forth in

Section 2 of this Series Resolution.

“Registered Owner" means the person named as the registered owner of a Series

19941993€ Bond in the Bond Register.

"Registrar" means, collectively, the fiscal agency of the State of Washington in Seattle,
Washington, and New York, New York, appointed by this Series Resolution for the purposes of
registering and authenticating the Series 1994 1993€-Bonds, maintaining the Bond Register, and

| effecting transfer of ownership of the Series 1994 1993€-Bonds.

“Senior_Lien Bond Fund" means the Port of Seattle Revenue Bond Redemption Fund

established by Resolution No. 2143 of the Port Commission.
"Series 1990 Bond Fund" means the Port of Seattle Revenue Bond Fund, Series 1990

created in the oifice of the Treasurer of the Port by Section 7(a) of the 1990 Series Resolution.
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"Series 1994 Bonds" means. collectively, the Series 1994A Bonds, the Series 1994B

Bonds and the Series 1994C Bonds and, individually, a Bond of any of the foregoing Seres.
"Series 1994A1993€ Bond Fund" means the Port of Seattle Revenue Bond Fund, Series

1994A19936C created in the office of the Treasurer of the Port by Section 7(a) of this Series

Resolution.

"Sertes 1994B1993D Bond Fund" means the Port of Seattle Revenue Bond Fund, Series

1994B1593D created in the office of the Treasurer of the Port by Section 7(b) of this Series

Resolution.
"Series 1994C1993E Bond Fund" means the Port of Seattle Revenue Bond Fund, Series

1994C1993E created in the office of the Treasurer of the Port by Section 7(¢) of this Series

Resolution.

“Series 1994A1993C Debt Service Account” means the account of that name created in

the Series 1994A1993€ Bond Fund by Section 7(a)(i) of this Series Resolution.

"Series 1994B4993D Debt Service Account" means the account of that name created in

the Series 1994B1993D Bond Fund by Section 7(b)(i) of this Series Resolution.

"Series 1994C1993E Debt Service Account” means the account of that name created in

the Series 1994C1993E Bond Fund by Section 7(c)(i) of this Series Resolution.

"Series 1994A1993€ Reserve Account” means the account of that name created in the

Series 1994A1993C Bond Fund by Section 7(a)(ii) of this Series Resolution.

"Series 1994B1993D Reserve Account” means the account of that name created in the

Series 1994B1993D Bond Fund by Section 7(b)(ii) of this Series Resolution.
"Series 1994C1993E Reserve Account' means the account of that name created in the
Series 1994C3+993E Bond Fund by Section 7(c)(ii) of this Series Resolution.
LSeries 993K Reserve Aceount”
"Series 1994A1993€ Reserve Account Requirement" means the lesser of (i) $2,713.500

or (i) Maximum Annual Debt Service with respect to the Series 1994A1993€C Bonds.

"Series 1994B1993D Reserve Account Requirement” means the lesser of (i) $3,809,104

——

or (ii) Maximum Annual Debt Service with respect to the Series 1994B1993D Bonds.

"Series 1994C1993E Reserve Account Requirement” means the iesser of (i) $5,175,500

or (i) Maximum Annual Debt Service with respect to the Series 1994C1993E Bonds.
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"Series 1994A1993C Bonds" means the Port of Seattle, Washington, Revenue Refunding

Bonds, Series 1994A1993C, authorized to be issued by Section 3 of this Series Resolution.

"Series 1994B1993D Bonds" means the Port of Seattle, Washington, Revenue Refunding
Bonds, Series 1994B1993D, authorized to be issued by Section 3 of this Series Resolution.

"Series 1994C1993E Bonds" means the Port of Seattle, Washington, Revenue Refunding

Bonds, Series 1994C1993E, authorized to be issued by Section 3 of this Series Resolution.

respect to each Surety Bond;-in-substantia
part-hereof by this reference.

"Surety Bonds" means the &-surety bond issued by the Insurer on the dates of issuance and
delivery of each any-series of the Series 1994 Bonds autherized-underthis-SeriesReselution-for
the purpose of satisfying the Series 1994A1993€ Reserve Account Requirement, the Seres
1994B1993D Reserve Fund Requirement; and/or the Series 1994Ci993E Reserve Fund

Requirement, respectively-and/orthe-Series-1993E-Reserve Fund-Requirement.
"Underwriters" means, collectively, Lehman Brothers_Inc., Goldman, Sachs & Co,

PaineWebber Incorporated, M.R. Beal & Company and Artemis Capital Group, Inc.

Section 2. Plan of Finance.

(a)  Refinding Plan. The Port hereby determines that substantial savings will be
realized by the refunding of the Refunded Bonds. To accomplish the refunding as set forth in
Sections 9 and 10 hereof, the Port shall enter into an-escrow agreements (each, anthe "Escrow
Agreement") with the Escrow Agent and shall issue Parity Additienal-Bonds, as provided in the
Master Resolution.

As provided in Section 10 of this Series Resolution: (i) a portion of the proceeds of the
Series 1994A1993€C Bonds shall be deposited in the Refunding Account, 1990A_1965-and-the
Refunding—-Aeeount—1984- (hereinafter authorized to be created) and shall be used to purchase
certain Acquired Obligations specified in an the Escrow Agreement; and (i) a-portion—of-the

¢ e Sor 1ocholl_be__desosited_in_the. Refindi ’

speeified-in-the EsorowAgreement-and-{#i)-a portion of the proceeds of the Series_1994C1993F
Bonds shall be deposited in the Refunding Account, 1971 and the Refunding Account, 1979 (each

such account being hereinafter authorized to be created) and shall be used to purchase certain

Acquired Obligations specified in the Escrow Agreements for the Series 1994A Bonds and the
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Series 1994C Bonds, respectively. The Acquired Obligations held in the respective Refunding

Accounts shall be sufficient to make the payments described in Section 9 of this Series Resolution.

(b) Authonization of Project/Costs. The Port intends to shall-undertake the Southwest
Harbor Development Project to construct, acquire and install the improvements required to be
provided to Port properties pursuant to the terms of its lease with Eagle Marine ServiceAmeriean
President-Companies (the "Project”). The total cost of the Project is hereby estimated to be
$210,000,000. The Costs of the Project are expected to be paid in part with the proceeds of the

Series 1994B1993E Bonds hereinafter authorized and the remaining Costs shall be paid from with

the proceeds of limited tax general obligation bonds of the Port and other Port funds.

Section 3. Authorization of Bonds and Bond Details.

; I he-orinei c and- I . ; .
(ab)  Series 1994A1993D Bonds. The Port shall issue the Series 1994A1993D Bonds

in the principal amount of $27,135,000 $32,060;000-for the purpose of advance refunding the
1990A Refunded Bonds and paying costs incidental to the foregoing and to the issuance of the
Series 1994A1993D Bonds. The Series 1994A1993D Bonds shall be designated as "Port of
Seattle, Washington, Revenue Refunding Bonds, Series 1994A1993D." shall be registered as to
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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

February 1, 19%4December1-—1993, shall be in the denomination of $5,000 each or any integral

multiple of $5,000, provided that no Series 1994A1993D Bond shall represent more than one
maturity, shall bear interest from February 1, 1994December1,—1993 until the Series

1994A1993D Bond bearing such interest has been paid or its payment duly provided for, payable

on June—2—— 1, 19943, and semiannually on the first days of each December——-2——

and June 2 thereafter, and shall mature on December——2——— 1 of the

following years in the following amounts and bear interest at the following rates per annum:

Maturity Years
{December 1) Principal Amounts Interest Rates
1994 $ 535000 3.00%
1995 225,000 3.00
1996 235,000 3.30
1997 240,000 3.50
1998 250,000 3.75
1999 260,000 3.80
2000 270,000 4.00
2001 280,000 4.25
2002 290,000 430
2003 305,000 4.40
2004 1,980,000 4.50
2005 2,050,000 4.60
2006 2,140,000 4.70
2007 2.350.000 4.80
2008 2,590,000 4.90
2009 2.780.000 5.00
2010 5,050,000 5.00
2011 5,305,000 5.00

The Series 1994A1993D Bonds are not general obligations of the Port, and no tax

revenues of the Port may be used to pay the principal of and interest on the Series 1994A1993D

Bonds.
(c) Series 1994B1993E Bonds. The Port shall issue the Senes 1994B1993E Bonds in
the principal amount of $50,000,000 $73;000,096-for the purpose of part of the costs of the

Project and paying costs incidental to the foregoing and to the issuance of the Series 1994B1993E
Bonds. The Series 1994B1993E Bonds shall be designated as "Port of Seattle, Washington,

Revenue Bonds, Series 1994B4993E " 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 February 1, 1994Becember 31993,

shall be in the denomination of $5,000 each or any integral multiple of $5,000, provided that no
Series 1994B1993E Bond shall represent more than one maturity, shall bear interest from

February 1, 1994Becember1:-1993 until the Series 1994B1993E Bond bearing such interest has

been paid or its payment duly provided for, payable on-? November 1, 1994, and semiannually on
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the first days of each-2 May and-2 November thereafter, and shall mature on-? May 1 of the

following years in the following amounts and bear interest at the following rates per annum:

Maturity Years

{May 1) Principal Amounts Intergst Rates
1998 $ 1,315,000 4.000%
1999 1,370,000 43125
2000 1,430,000 4300
2001 1,495,000 4.400
2002 1,560,000 4.500
2003 1,635,000 4.600
2004 1,710,000 4.700
2005 1,795,000 4.800
2006 1,885,000 4.900
2007 1,980,000 5.000
2008 2,085,000 5.100
2009 2,190,000 5.100
2010 2,305,000 5.200
2011 2,430,000 5.250
2012 2,560,000 5.250
2017 15,035,000 5.250
2019 7,220,000 5.375

The Series 1994B1993E Bonds are not general obligations of the Port, and no tax
revenues of the Port may be used to pay the principal of and interest on the Series 1994B1993E
Bonds.

(cd) Series 1994C3993F Bonds. The Port shall issue the Series 1994C3993K Bonds in

the principal amount of $51,755,000855.000.660 for the purpose of refunding on a current basis
the 1971 Senior Lien_Refunded Bonds and the 1979 Senior Lien Refunded Bonds and paying
costs incidental to the foregoing and to the issuance of the Series 1994C1993F Bonds. The Series

1994C1993F Bonds shall be designated as "Port of Seattle, Washington, Revenue Refunding

Bonds, Series 1994C1993F" 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 FebruaryApsit 1, 1994, shall be in the
denomination of $5,000 each or any integral multiple of $5,000, provided that no Series
1994C1993F Bond shall represent more than one maturity, shall bear interest from

FebruaryApril 1, 1994 until the Series 1994C1993F Bond bearing such interest has been paid or

its payment duly provided for, payable on —~2———14,-1993July 1, 1994, and semiannually on the

first days of each January———2~-—— and July 2 thereafter, and shall mature on
July——2———1 of the following years in the following amounts and bear interest at the

following rates per annum:
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Maturity Years

(July 1 Principal Amounts Interest Rates
1994 $ 625,000 3.00%
1995 2,615,000 3.00
1996 2,850,000 3.40
1997 3,095,000 360
1998 3,490,000 3.80
1999 3,830,000 4.00
2000 3,400,000 420
2001 4,630,000 430
2002 2,900,000 4.40
2003 3,160 000 4.50
2004 3,315,000 4.60
2005 3,515,000 4.70
2006 3,710,000 4.80
2007 3,650,000 4.90
2008 3,590,000 5.00
2009 3,380,000 5.00

The Series 1994C1993F Bonds are not general obligations of the Port, and no tax
revenues of the Port may be used to pay the principal of and interest on the Series 1994C1993F
Bonds.

Section 4. Redemption and Purchase.

(8)  Series-1993C Bends:

o 1 b Fiest 1l b Six
(ab)  Series 1994A1993D Bonds.

(1) Optional Redemption. The Series 1994A4993D Bonds maturing on and

prior to December 1, 2004 are not subject to redemption in advance of their scheduled maturity.

The Series 1994A1993D Bonds maturing on and after December 1, 2005 are subject to

redemption at the option of the Port on and after December 1, 2004 in whole on-any-date-or in

part on any dateon-any-interest-payment-date, and if in part, with maturities to be selected by the
Port and by lot within a maturity as determined by the Registrar at the following & prices

expressed as a percentage of par plus accrued interest to the date of redemption;:

Redemption Dates Redemption Prices
December 1, 2004 through November 30, 2005 102%
December 1, 2005 through November 30, 2006 101%
December 1, 2006 and thereafter 100%
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(it}  Purchase of Series 1994A1993D 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 1994A1993D Bonds for retirement.

(be) Series 1994B1993E Bonds.

(i) Optional Redemption. The Series 1994B1993E Bonds maturing on and

prior to May 1, 2004 are not subject to redemption in advance of their scheduled maturity. The
Series 1994B4993E Bonds maturing on and after May 1, 2005 are subject to redemption at the
option of the Port on and after May 1, 2004 in whole-ea-any-date or in part on any dateen—any
interest-payment-date, and if in part, with maturities to be selected by the Port and by lot within a

maturity as determined by the Registrar at the following e-prices expressed as a percentage of par

plus accrued interest to the date of redemption: plus-seerued-interest-to-the-date-of redemption:

Redemption Dates Redemption Prices
May 1, 2004 through April 30, 2005 102%
May 1, 2005 through Apnl 30, 2006 101%
May 1, 2006 and thereafter 100%

(1) Mandatory Redemption.. Unless previously redeemed pursuant to the

foregoing optional redemption provisions, the Series 1994B+993E Bonds maturing in the year

2014 are subject to mandatory redemption on May 1 of the following years at a price of par plus

accrued interest to the date of redemption:

Redemption Years Redemption Amount
2013 $ 2,700,000
2014 2,845,000
2015 3,000,000
2016 3,160,000
2017* 3,330,000

*Final Maturity.

Unless previously redeemed pursuant to the foregoing optional redemption provisions, the

Series 1994B Bonds maturing in the year 2019 are subject to mandatory redemption on May 1 of
the following vears at a price of par plus accrued interest to the dats of redemption:
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Redemption Years Redemption Amount

2018 $ 3,515,000
2019* 3,705,000

*Final Maturity.

(i)  Purchase of Series 1994B1993E 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 1994B1993E Bonds for retirement.

(cd) Series 1994C1993F Bonds.

()  Optional Redemption. The Series 1994C1993F Bonds maturing on and
prior to July 1, 2004 are not subject to redemption in advance of their scheduled maturity. The

Series 1994C1993F Bonds maturing on and after July 1, 2005 are subject to redemption at the

option of the Port on and after July 1, 2004 in whole-en-any-date or in part on any dateen—any
hterest-payment-date, and if in part, with maturities to be selected by the Port and by lot within a

maturity as determined by the Registrar at a-the following prices expressed as a percentage of par

plus accrued interest to the date of redemption.

x
Redemgtion Dates Redemption Prices

July 1, 2004 through June 30, 2005 102%

July 1, 2005 through June 30, 2006 101%

July 1. 2006 and thereafter 100%

(i)  Purchase of Series 1994C1993F 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 1994C1993F Bonds for retirement.

(de) Effect of Optional Redemption/Purchase. To the extent that the Port shall have

optionally redeemed or purchased any Series 1994 Bonds autherzed-to-be-issued-by-this-Series

Reselution-since the last scheduled mandatory redemption of such Series 1994 Bonds, the Port
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may reduce the principal amount of the Bonds of such series to be redeemed in like principal
amount.  Such reduction may be applied in the year specified by the Designated Port
Representative.

(ef)  Selection of Bonds for Redemption. As long as the Series 1994 Bonds authorized
to-be-issued-by-this-Sedes Resolution-are held in book-entry only form, the selection of Bonds to

be redeemed shall be made as provided in the Letter of Representations. If the Series 1994 Bonds

of any-series-are no longer held in uncertificated form, the selection of Series 1994 Bonds to be
redeemed shall be made as provided in this subsection (gf). If the Port redeems at any one time
fewer than all of the Series 1994 Bonds of any—series—authefized-to—be-issued-bythis-Series
Reselution- having the same maturity date (and series), the particular Series 1994 Bonds or
portions of Series 1994 Bonds of such maturity to be redeemed shall be selected by lot (or in such
manner determined by the Registrar) in increments of $5,000. 1In the case of a Series 1994 Bond
of a denomination greater than $5,000, the Port and Registrar shall treat each Series 1994 Bond
as representing such number of separate Series 1994 Bonds each of the denomination of $5,000
as is obtained by dividing the actual principal amount of such Series 1994 Bond by $5,000. In the
event that only a portion of the principal sum of a Series 1994 Bond is redeemed, upon surrender
of the-such Series 1994 Bond at the principal office of the Registrar there shall be issued to the
Registered Owner, without charge therefor, for the then unredeemed balance of the principal sum
thereof, at the option of the Registered Owner, a Series 1994 Bond or Series 1994 Bonds of like
series, maturity and interest rate in any of the denominations herein authorized.

(fg) Notice of Redemption. Notice of any intended redemption (which notice may be

conditioned upon receipt by the Registrar of funds to accomplish the redemption) of Series 1994
Bonds autherized-to-be-issued-by-this-Series-Reselution-shall be given not less than 30 nor more

than 60 45-days prior to the date fixed for redemption by United States mail to Registered

Owners of such Series 1994 Bonds to be redeemed at their addresses as they appear on the Bond
Register on the day the notice is mailed; provided, however, that for so long as the Series 1994
Bonds of any-series-authorized-to-be-issued by this-Series Reselution-are registered in the name of
Cede & Co. or its registered assign, all notices shall be given only as provided in the Letter of
Representations. The requirements of this section shall be deemed to be complied with when
notice is mailed as herein provided, whether or not it is actually received by the Registered
Owner.

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

(a)  the redemption date;

(b)  the redemption price,
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(c) if fewer than all outstanding Series 1994 Bonds ef-any-series-are to be redeemed,
the identification (and, in the case of partial redemption, the respective principal amounts) of the
Series 1994 Bonds to be redeemed;

(d)  that on the redemption date the redemption price will become due and payable
upon each such Series 1994 Bond or portion thereof of such series called for redemption, and that
interest thereon shall cease to accrue from and after said date; and

(e) the place where such Series 1994 Bonds are to be surrendered for payment of the
redemption price, which place of payment shall be the principal office of the Registrar.

On or before any redemption date for any Series 1994 Bonds-auwthefized-to-be-issued-by
this-Series-Resolution, the Port shall deposit with the Registrar an amount of money sufficient to
pay the redemption price of all the Series 1994 Bonds or portions of Series 1994 Bonds which are
to be redeemed on that date.

Official notice of redemption having been given as aforesaid, the Sedes 1994 Bonds or
portions of Series 1994 Bonds 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 1994 Bonds or portions of Series
1994 Bonds shall cease to bear interest. Upon surrender of such Series 1994 Bonds for
redemption in accordance with said notice, such Series 1994 Bonds shal} 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 1994 Bond, there shall be prepared for the Registered Owner a new Series 1994 Bond
or Series 1994 Bonds of the same serigs and matunty in the amount of the unpaid principal. All
Series 1994 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 is
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 1994 Bonds
being redeemed, (ii) the date of issue of the Series 1994 Bonds as originally issued; (iii) the rate of
interest borne by each Series 1994 Bond being redeemed; (iv) the maturity date of each Series
1994 Bond being redeemed, and (v) any other descriptive information needed to identify
accurately the Bonds being redeemed.

todS . I registered ties_depositories-then_in_tho—busi ol
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Upon the payment of the redemption price of Series 1994 Bonds being redeemed, each

check or other transfer of funds issued for such purpose shall bear the CUSIP number identifying,
by issue or maturity, the Seres 1994 Bonds being redeemed with the proceeds of such check or
other transfer.

Section 5. Place and Medium of Payment. Both principal of and interest on the Series
1994 Bonds autherized-te-be-issued-by-this-Series-Resolution-shall be payable in lawful money of
the United States of America. For so long as all Series 1994 Bonds ef-any-seres-authorized-to-be
issued-by this-Series-Resolutien-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 1994 Bonds ef-asn
Reselution-are no longer in fully immobilized form, interest on the Senes 1994 Bonds ef-such
series-shall be paid by check or draft mailed {or by wire transfer to a Registered Owner of such
Series 1994 Bonds in aggregate principal amount of $1,000,000 or more who so requests) to the
Registered Owners of such series 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 1994 Bonds

gtion- shall be payable upon

presentation and surrender of such Se¢ries 1994 Bonds by the Registered Owners at the principal
office of the Registrar.

Section 6. Registration.

(a)  Registrar/Bond Register. The Port hereby appoints the fiscal agency of the State

of Washington as the Registrar for the eachseries-of Series 1994 Bonds-autherized-io-be-issued
by-this-Series-Resolution. The Port shall cause a bond register to be maintained by the Registrar.
So long as any Series 1994 Bonds-ef any-seres-suthorized—by—this-SeresResolution remain

QOutstanding, the Registrar shaill make all necessary provisions to permit the exchange or

registration or transfer of Series 1994 Bonds of such series at its principal office.

(b)  Registered Qwnership. The Port and the Registrar, each in its discretion, may
deem and treat the Registered Owner of each Series 1994 Bond sutherized—te-be-issued-by-this
SeriesResolution-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 1994 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 1994 Bond to the extent of the amount or

amounts so paid. The Port and the Registrar shall be entitled to treat the person in whose name
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any Series 1994 Bond is registered as the absolute owner thereof for all purposes of this Series
Resolution and any applicable laws, notwithstanding any rotice to the contrary received by the
Registrar or the Port.

{c) DTC Acceptance/Letters of Representations. To induce DTC to accept the Series
1994 Bonds e

plution-as eligible for deposit
at DTC, the Port shall execute and deliver a Letter of Representations upon each initial issuance
and the-delivery of the Series 1994 Bonds-ef-each-series-authorized-by-this—SeriesReselution.
The Designated Port Representative is hereby authorized to execute each Letter of
Representations in such form as may hereafter be approved by the Designated Port
Representative, and such approval shall be conclusively presumed by the Designated Port
Representative's execution thereof. The Series 1994 Bonds ef-each—series—authorized—by—this
Series—Reselution- initially issued shall be held in fully immobilized form by DTC acting as
depository pursuant to the terms and conditions set forth in Exhibit B attached hereto

Neither the Port nor the Registrar will have any responsibility or obligation to DTC
participants or the persons for whom they act as nominees with respect to the Series 1994 Bonds
of-each—series-authorized-by-thisSeriesResolution- 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 of or interest on Series 1994 Bonds, any notice which is
permitted or required to be given to Registered Owners under this Series Resolution (except such
notices as shall be required to be given by the Port to the Registrar or to DTC), or any consent
given or other action taken by DTC as the Registered Owner. For so long as any Series 1994
Bonds sutherzed-to—be—issued—by—this—Series Resolution- 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 references herein to the Registered Owners shall mean DTC or its
nominee and shall not mean the owners of any beneficial interest in such Series 1994 Bonds.

If any Series 1994 Bond suthenzed-by-this-Series-Resolution-shall be duly presented for
payment and funds have not been duly provided by the Port on such applicable date, then interest
shall continue to accrue thereafter on the unpaid principal thereof at the rate stated on such Series

1994 Bond until it is paid.

(d)  Use of Depository.

(1)  The Series 1994 Bonds ef-each-series-authorized-to-be-issued by this Series
Reselutien-shall be registered initially in the name of "Cede & Co.," as nominee of DTC, with one
Bond maturing on each of the maturity dates for the Series 1994 Bonds of each series in a
denomination corresponding to the total principal therein designated to mature on such date.
Registered ownership of such immobihzed Series 1994 Bonds, or any portions thereof, may not

thereafter be transferred except (A) to any successor of DTC or its nominee, provided that any
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such successor shall be qualified under any applicable laws to provide the service proposed to be
provided by it; (B) to any substitute depository appointed by the Commission pursuant to
subsection (ii) below or such substitute depository's successor; or (C) to any person as provided
in subsection (iv) below.

(i)  Upon the resignation of DTC or its successor (or any substitute depository
or its successor) from its functions as depository or a determination by the Commission to
discontinue the system of book entry transfers through DTC or its successor (or any substitute
depository or its successor), the Commission may hereafter appoint a substitute depository. Any
such substitute depository shall be qualified under any applicable laws to provided the services
proposed to be provided by it.

(i) In the case of any transfer pursuant to clause (A) or (B) of subsection (i)
above, the Registrar shall, upon receipt of all Outstanding Series 1994 Bonds of any such-series,
together with a written request on behalf of the Commission, issue a single new Series 1994 Bond
for such series and for each maturity of such series then QOutstanding, registered in the name of
such successor or such substitute depository, or their nominees, as the case may be, all as
specified in such written request of the Commission.

(iv)  In the event that (A) DTC or its successor (or substitute depository or its
successor) resigns from its functions as depository, and no substitute depository can be obtained,
or (B) the Commission determines that it is in the best interest of the beneficial owners of any
series of Series 1994 Bonds autherized-by-this-SeriesReselution-that such owners be able to
obtain such series in the form of Series 1994 Bond certificates, the ownership of such Series 1994
Bonds may then be transferred to any person or entity as herein provided, and such senes 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 Bonds of such series, to issue Series 1994 Bonds as
herein provided in any authorized denomination. Upon receipt by the Registrar of all then
Outstanding Series 1994 Bonds ef-any-seres-authenzed-by-this-SenesReselution-together with a
written request on behalf of the Commission to the Registrar, new Series 1994 Bonds efsueh
series-shall be issued in the appropriate series and such denominations and registered in the names
of such persons as are requested in such written request.

(e) Transfer or Exchange of Registered Ownership; Change in Denominations. The

registered ownership of any Senes 1994 Bond eutherized-to-be-issued-by-this-Seres Resolution

may be transferred or exchanged, but no transfer of any such Series 1994 Bond shall be valid

uniess it is surrendered to the Registrar with the assignment form appearing on such Series 1994
Bond duly executed by the Registered Owner or such Registered Owner's duly authonzed agent
in a manner satisfactory to the Registrar. Upon such surrender, the Registrar shall cancel the

surrendered Series 1994 Bond and shall authenticate and deliver, without charge to the Registered

-22- CMWOES DOC S0



Owner or transferee therefor, a new Series 1994 Bond (or Series 1994 Bonds at the option of the
new Registered Owner) of the same series, date, maturity and interest rate and for the same
aggregate principal amount in any authorized denomination, naming as Registered Owner the
person or persons listed as the assignee on the assignment form appearing on the surrendered
Series 1994 Bond, in exchange for such surrendered and cancelled Series 1994 Bond. Any Serigs
1994 Bond asutherized-te-be-issued-by-this-Series-Reselution-may be surrendered to the Registrar
and exchanged, without charge, for an equal aggregate principal amount of Series 1994 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 1994 Bond autherized by-thisSeres
Reselution-during the 15 days preceding any interest payment or principal payment date.

43 Registrar's Qwnership of Series 1994 Bonds. The Registrar may become the
Registered Owner of any Series 1994 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 cornmittee
formed to protect the right of the Registered Owners of Series 1994 Bonds-ef-any-series.

(g)  Registration Covenant. The Port covenants that, until all Series 1994 Bonds ef
any—yeries—autherized-by-this-Series Reselution- have been surrendered and cancelled, it will

maintain a system for recording the ownership of each Series 1994 Bond that complies with the

provisions of Section 149 of the Code.

(h)  Series 1994 Bonds Payable from Respective Bond Funds. The Series 1994 Bonds
authorized-by-this-Series-Resolution-shall be obligations only of the respective Bond Fund created

hereunder and shall be payable and secured as provided herein. The Series 1994 Bonds

authorized-by-thisSeries Resolutien- do not constitute an indebtedness of the Port within the

meaning of the constitutional provisions and limitations of the State of Washington.

Section 7. Bond Funds.
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(ab) Series 1994A1993D Bond Fund. A special fund of the Port designated the "Port

of Seattle Revenue Bond Fund, Series 1994A1993D" (the "Series 1994A1993D Bond Fund") is
hereby authorized to be created in the office of the Treasurer of the Port for the purpose of paying

and securing the payment of the Series 1994A1993D Bonds. The Series 1994A1993D 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 1994A1993D Bonds.
(1)  Series 1994A1993D Debt Service Account. A Series 1994A1993D Debt
Service Account is hereby authorized to be created in the Series 1994A1993B Bond Fund for the
purpose of paying the principal of and interest on the Series 1994A1993D Bonds.
The Port hereby irrevocably obligates and binds itself for as long as any Seres

1994A1993D Bonds remain Outstanding to set aside and pay into the Series 1994A1593D Debt
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Service Account from Net Revenues or money in the Revenue Fund, on or prior to the respective

dates on which the same become due:

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

become due on Qutstanding Series 1994A1993D Bonds; and

(B) such amounts as are required to pay maturing principal of

Qutstanding Series 1994A1993D Bonds.
(1) Series 1994A1993D Reserve Account. A Series 1994A1993D Bond

Reserve Account (the "Series 1994A1993D Reserve Account") is hereby authorized to be created
in the Series 1994A1593D Bond Fund for the purpose of securing the payment of the principal of
and interest on the Series 1994A1993D Bonds.

The Port hereby covenants and agrees that on the date of issuance of the Series
1994A1993D Bonds, it will purchase a Surety Bond, as Qualified Insurance, in the aggregate total

policy amount of $2,713,500, in satisfaction of the Series 1994A1993D Reserve Account

Requirement for deposit in the Series 1994A1993D Reserve Account. At the time of issuance of
the Surety Bond, the Port shall enter into, and the Designated Port Representative is hereby

authorized to execute, a Surety Bond Agreement, substantially in the form set forth in the

commitment from the Insurer-attae

The Designated Port Representative may negotiate such modifications of said Surety Bond
Agreement in his’her discretion, and the terms of the Surety Bond Agreements shall be deemed
approved conclusively by the Port upon the execution of such 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 benefit of the Insurer as issuer of the Surety Bond for the Series 1994A1993D Bonds, 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 expressly recognizes or grants rights in or to the Insurer may not be amended in
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 (2) 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 a Surety Bond or equivalent
thereof (as provided in the following sentence) in the Series 1994A4993D Reserve Account in an

amount at least equal to the Series 1994A1993D Reserve Account Requirement to be satisfied
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initially upon the original issuance and delivery of the Series 1994A1993D Bonds. The Series
1994A1993D 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 1994A1993D Reserve Account, Qualified Insurance and/or a
Qualified Letter of Credit shall be valued at the face amount thereof, and all other obligations
purchased as an investment of moneys therein shall be valued at cost.

If the balances on hand in the Series 1994A1993D Reserve Account are sufficient to
satisfy the Series 1994A1993D Reserve Account Requirement, interest earnings shall be applied
as provided in the following sentences. Whenever there is a sufficient amount in the Series

1994A4993P Bond Fund, including the Series 1994A1993D Reserve Account and the Series

1994A1993P Debt Service Account to pay the principal of and interest on all outstanding Series

1994A1993D Bonds, the money in the Series 1994A1993D Reserve Account may be used to pay

such principal and interest. As long as the money left remaining on deposit in the Series
1994A1993D Reserve Account is equal to the Series 1994A1993D Reserve Account

Requirement, money in the Series 1994A 1993D Reserve Account may be transferred to the Series

1994A4993D Debt Service Account and used to pay the principal of and interest on the Series
1994A1993D Bonds as the same becomes due and payable. The Port also may transfer out of the
Series 1994A1993D Reserve Account any money required in order to prevent any Series
1994A1593D Bonds from becoming "arbitrage bonds” under the Code.

If a deficiency in the Series 1994A1993D Debt Service Account shall occur, such

deficiency shall be made up from the Series 1994A1903D Reserve Account by the withdrawal of

cash therefrom for that purpose and by the sale or redemption of obligations held in the Series

1994 A1993D Reserve Account, in such amounts as will provide cash in the Series 1994A1993D

Reserve Account sufficient to make up any such deficiency with respect to the Series
1994A1993D Bonds, and if a deficiency still exists immediately prior to an interest payment date
and after the withdrawal of cash, the Port shall then draw from the Surety Bond or any other

Qualified Letter of Credit or Qualified Insurance for the Series 1994A1993D Bonds in sufficient

amount to make up the deficiency. Such draw shali 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 made to the Insurer in
accordance with the terms of the respective 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 1994A1993D 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 necessary provision for the



fi

payments required to be made into the Series 1994A1993D Debt Service Account within such
year.

In making the payments and credits to the Series 1994A1993D Reserve Account required

by this Section 7(ab)(ii), 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 1994A1993D 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 1994A1993D Reserve Account by this Section 7(ab)(ii) 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. In the event of cancellation of Qualified Insurance or ¥f the issuer of
the Quaiified Insurance or the Qualified Letter of Credit shall be insolvent, the Series
1994A1993D Reserve Account Requirement shall be satisfied (A) within one year of the
insolvency, but no later than the date of cancellation, with Qualified Insurance or another
Qualified Letter of Credit, for (B) within three years (in three equal installments) of the insolvency
of the issuer of a Qualified Letter of Credit or Qualified Insurance or termination of a Qualified
Letter of Credit out of Net Revenues (or out of money on hand legally available for such purpose}
after making necessary provisions for the payments required to be made into the Series
1994A1593D Debt Service Account.}

(i)  Pledge and Lien. Said amounts so pledged to be paid into the Series
1994A1993D Debt Service Account and the Series 1994A1993D Reserve Account 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, the Series 1994B1993C
Bonds, the Series 1994C1993E Bonds;—the—Series—1993E-Bends and to any lien and charge
thereon which may hereafter be made to pay and secure the payment of the principal of and

interest on any Future Parity Bonds.

(iv)  Use of Excess Money. Money in the Series 1994A1933D Bond Fund not
needed to pay the interest or principal and interest next coming due on any Qutstanding Series
1994A1593DB Bonds or to maintain required reserves therefor may be used to purchase or redeem
and retire Series 1994A1993D Bonds. Money in the Series 1994A4993D Debt Service Account
and the Series 1994A1993D Reserve Account may be invested in any investments legal for port
districts.

(be) Series 1994B1993E Bond Fund. A special fund of the Port designated the "Port
of Seattle Revenue Bond Fund, Series 1994B1993E" (the "Series 1994B4993E Bond Fund") is

hereby authorized to be created in the office of the Treasurer of the Port for the purpose of paying
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and securing the payment of the Series 1994B4993E Bonds. The Series 1994B1993E 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 1994B1993E Bonds.

(1) Senes 1994B1993E Debt Service Account. A Series 1994B1993E Debt

Service Account is hereby authorized to be created in the Series 1994B1993E Bond Fund for the

purpose of paying the principal of and interest on the Series 1994B1993E Bonds.

The Port hereby irrevocably obligates and binds itself for as long as any Series
1994B1993E Bonds remain Outstanding to set aside and pay into the Series 1994B1993E Debt
Service Account from Net Revenues or money in the Revenue Fund, on or prior to the respective
dates on which the same become due:

(A) such amounts as are required to pay the interest scheduled to
become due on Outstanding Series 1994B1993E Bonds; and
(B) such amounts as are required to pay maturing principal of

Outstanding Series 1994B1993E Bonds.

(i) Series 1994B1993E Reserve Account. A Series 1994B#993E Bond

Reserve Account (the "Series 1994B1993E Reserve Account") is hereby authorized to be created

in the Series 1994B1993E Bond Fund for the purpose of securing the payment of the principal of
and interest on the Series 1994B1593E Bonds.

The Port hereby covenants and agrees that on the date of issuance of the Series
1994B1993E Bonds, it will purchase a Surety Bond, as Qualified Insurance, in the aggrzgate total
policy amount of $3,809,104, in satisfaction of the Series 1994B4993E Reserve Account

Requirement for deposit in the Series 1994B1993E Reserve Account. At the time of issuance of

the Surety Bond, the Port shall enter into, and the Designated Port Representative is hereby
authorized to execute, a Surety Bond Agreement, substantially in the form_set forth in the

commitment from the Insurer-s

The Designated Port Representative may negotiate such modifications of said Surety Bond
Agreement in his/her discretion, and the terms of the Surety Bond Agreements shall be deemed
approved conclusively by the Port upon the execution of such Surety Bond Agreement by the
Designated Port Representative.

In consideration of the issuance and maintenance of the Surety Bond for the Senes
1994B+993E Bonds, the covenants of the Port in this Series Resolution and in the Master
Resolution are hereby declared to be for the further benefit 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 expressly recognizes or grants rights in or to the Insurer may not be amended in

any manner which affects the rights of the Insurer hereunder without the prior written consent of
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the Insurer. The consent of the Insurer shall be required in addition to the consent of the
Registered Owners of the Series 1924B4993E Bonds, when required, for the following purposes:
(1) adoption of supplemental resolutions and (2) 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 a Surety Bond or equivalent
thereof (as provided in the following sentence) in the Series 1994B1993E Reserve Account in an
amount at least equal to the Series 1994B1993E Reserve Account Requirement to be satisfied
initially upon the original issuance and delivery of the Series 1994B1993E Bonds. The Series
1994B1593E 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 1994B+993E Reserve Account, Qualified Insurance and/or a
Qualified Letter of Credit shall be valued at the face amount thereof, and all other oblhigations
purchased as an investment of moneys therein shall be valued at cost.

If the balances on hand in the Series 1994B1993E Reserve Account are sufficient to
satisfy the Senies 1994B1993E Reserve Account Requirement, interest eamings shall be applied
as provided in the following sentences. Whenever there is a sufficient amount in the Series 1993€
Bond Fund, including the Series 1994B1993E Reserve Account and the Series 1994B1993E Debt
Service Account to pay the principal of and interest on all outstanding Series 1994B1993E
Bonds, the money in the Series 1994B1993E Reserve Account may be used to pay such principal

and interest. As long as the money left remaining on deposit in the Series 1994B1903E Reserve

Account is equal to the Series 1994B1993E Reserve Account Requirement, money in the Series

1994B1593E Reserve Account may be transferred to the Series 1994B1993E Debt Service

Account and used to pay the principal of and interest on the Series 1994B1993E Bonds as the
same becomes due and payable. The Port also may transfer out of the Series 1994B1993E
Reserve Account any money required in order to prevent any Series 1994B1993E Bonds from
becoming "arbitrage bonds" under the Code.

If a deficiency in the Series 1994B4993E Debt Service Account shall occur, such
deficiency shall be made up from the Series 1994B1993E Reserve Account by the withdrawal of
cash therefrom for that purpose and by the sale or redemption of obligations held in the Series

1994B1993E Reserve Account, in such amounts as will provide cash in the Series 1994B1993E

Reserve Account sufficient to make up any such deficiency with respect to the Series
1994B1993E Bonds, and if a deficiency still exists immediately prior to an interest payment date
and after the withdrawal of cash, the Port shall then draw from the Surety Bond or any other
Qualified Letter of Credit or Qualified Insurance in effect for the Series 1994B1993E Bonds in
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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 made to the Insurer in
accordance with the terms of the respective 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 1994B1993E 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 necessary provision for the
payments required to be made into the Series 1994B1993E Debt Service Account within such
year.

In making the payments and credits to the Series 1994B4993E Reserve Account required
by this Section 7(be)(ii), 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 1994B1993E 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 1994B1993E Reserve Account by this Section 7(be)(ii) 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. In the event of cancellation of Qualified Insurance or }if the issuer of
the Qualified Insurance or the Qualified Letter of Credit shall be insolvent, the Series

1994B1993E Reserve Account Requirement shall be satisfied (A) within one year of the

insolvency, but no later than the date of cancellation, with Qualified Insurance or another

Qualified Letter of Credit, for (B) within three years (in three equal installments) of the insolvency
of the issuer of a Qualified Letter of Credit or Qualified Insurance or termination of a Qualified
Letter of Credit out of Net Revenues (or out of money on hand legally available for such purpose)
after making necessary provisions for the payments required to be made into the Series
1994B1993E Debt Service Account 3

(i) Pledge and Lien. Said amounts so pledged to be paid into the Senes

1994B1993E Debt Service Account and the Series 1994B1993E Reserve Account 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 Qutstanding Bonds, the Series 1994A1993C
Bonds, the Series 1994C1993D Bonds;-the-Series—1993F-Bends and to any lien and charge
thereon which may hereafter be made to pay and secure the payment of the principal of and

interest on any Future Parity Bonds.
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(tv)  Use of Excess Money. Money in the Series 1994B1993E Bond Fund not

needed to pay the interest or principal and interest next coming due on any Outstanding Series
1994B1993E Bonds or to maintain required reserves therefor may be used to purchase or redeem
and retire Series 1994B1993E Bonds. Money in the Series 1994B4993E Debt Service Account
and the Series 1994B1993E Reserve Account may be invested in any investments legal for port
districts.

(cd) Series 1994C1993F Bond Fund. A special fund of the Port designated the "Port of

Seattle Revenue Bond Fund, Series 1994C1993F" (the "Series 1994C1993F Bond Fund") is
hereby authorized to be created in the office of the Treasurer of the Port for the purpose of paying
and securing the payment of the Series 1994C+993F Bonds. The Series 1994C4993F 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 1994C1993F Bonds.

(i)  Series 1994C1993F Debt Service Account. A Series 1994C1993EF Debt
Service Account is hereby authorized to be created in the Series 1994C1993F Bond Fund for the
purpose of paying the principal of and interest on the Series 1994C+993F Bonds.

The Port hereby irrevocably obligates and binds itself for as long as any Series
1994C1993F Bonds remain Outstanding to set aside and pay into the Series 1994C1993F Debt
Service Account from Net Revenues or money in the Revenue Fund, on or prior to the respective
dates on which the same become due:

(A) such amounts as are required to pay the interest scheduled to
become due on Qutstanding Series 1994C4593E Bonds; and
(B) such amounts as are required to pay maturing principal of

Outstanding Series 1994C1+593F Bonds.

(i) Series 1994C1993K Reserve Account. A Series 1994C1993F Bond

Reserve Account (the "Series 1994C1993F Reserve Account") is hereby authorized to be created

in the Series 1994C1993F Bond Fund for the purpose of securing the payment of the principal of

and interest on the Series 1994C1993E Bonds.

The Port hereby covenants and agrees that on the date of issuance of the Series
1994C+993E Bonds, it will purchase a Surety Bond, as Qualified Insurance, in the aggregate total

policy amount of 33,175,000, in satisfaction of the Series 1994CI993E Reserve Account

Requirement for deposit in the Series 1994C1993E Reserve Account. At the time of issuance of
the Surety Bond for the Series 1994C1993F Bonds, the Port shall enter into, and the Designated
Port Representative is hereby authorized to execute, a Surety Bond Agreement, substantially in
the form _set forth in the commitment from the Insurer-attached-hereto-as-Exhibit-Cincorporated
by-this-reference-herein. The Designated Port Representative may negotiate such modifications of

said Surety Bond Agreement in his/her discretion, and the terms of the Surety Bond Agreements
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shall be deemed approved conclusively by the Port upon the execution of such Surety Bond
Agreement by the Designated Port Representative.

In consideration of the issuance and maintenance of the Surety Bond for the Series
1994C1993F Bonds, the covenants of the Port in this Series Resolution and in the Master
Resolution are hereby declared to be for the further benefit of the Insurer as issuer of the Surety
Bond, and said corporation shall be a beneficiary of ali said covenants.

In addition, the Port hereby covenants and agrees that any provision of this Series
Resolution which expressly recognizes or grants rights in or to the Insurer may not be amended in
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 of the Series 1994C1993E Bonds when required, for the following purposes:

(1) adoption of supplemental resolutions and (2) 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 a Surety Bond or equivalent
thereof (as provided in the following sentence) in the Series 1994C4393F Reserve Account in an
amount at least equal to the Series 1994C1993F Reserve Account Requirement to be satisfied
initially upon the original issuance and delivery of the Series 1994C1993F Bonds. The Series
1994C1993F 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 1994C4993F Reserve Account, Qualified Insurance and/or a
Qualified Letter of Credit shall be valued at the face amount thereof, and all other obligations
purchased as an investment of moneys therein shall be valued at cost.

If the balances on hand in the Series 1994C1993F Reserve Account are sufficient to satisfy
the Series 1994C1593F Reserve Account Requirement, interest earnings shall be applied as
provided in the following sentences. Whenever there is a sufficient amount in the Series

1994C1993F Bond Fund, including the Series 1994C4993F Reserve Account and the Series

1994C1993F Debt Service Account to pay the principal of and interest on all outstanding Series
1994C1993F Bonds, the money in the Series 1994C1+993K Reserve Account may be used to pay
such principal and interest. As long as the money left remaining on deposit in the Series
1994C1993F Reserve Account is equal to the Series 1994C1993F Reserve Account Requirement,
money in the Series 1994C1993F Reserve Account may be transferred to the Series 1994CH993F

Debt Service Account and used to pay the principal of and interest on the Series 1994C1993F

Bonds as the same becomes due and payable. The Port also may transfer out of the Series
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1994C1993F Reserve Account any money required in order to prevent any Senes 1994Ci503E

Bonds from becoming "arbitrage bonds” under the Code.

If a deficiency in the Series 1994C1993F Debt Service Account shall occur, such
deficiency shall be made up from the Series 1994C1993F Reserve Account by the withdrawal of
cash therefrom for that purpose and by the sale or redemption of obligations held in the Series

1994C1993F Reserve Account, in such amounts as will provide cash in the Series 1994C1993F

Reserve Account sufficient to make up any such deficiency with respect to the Series
1994C1993F Bonds, and if a deficiency still exists immediately prior to an interest payment date
and after the withdrawal of cash, the Port shall then draw from the Surety Bond or any other
Qualified 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 made to the Insurer in accordance with the terms of the respective 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 1994C1593F 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 instaliments)
after making necessary provision for the payments required to be made into the Series
1994C1993F Debt Service Account within such year.

In making the payments and credits to the Series 1994C4993% Reserve Account required

by this Section 7(cd)(ii), 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 1994C1993F 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 1994C1993F Reserve Account by this Section 7(cd)(ii) 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. In the event of cancellation of Qualified Insurance or kf the issuer of

the Qualified Insurance or the Qualified Letter of Credit shall be insolvent, the Series

1994C1993F Reserve Account Requirement shall be satisfied (A) within one year of the

insolvency, but no later than the date of cancellation, with Qualified Insurance or another
Qualified Letter of Credit, for (B) within three years (in three equal installments) of the insolvency
of the issuer of a Qualified Letter of Credit or Qualified Insurance or termination of a Qualified
Letter of Credit out of Net Revenues (or out of money on hand legally available for such purpose)
after making necessary provisions for the payments required to be made into the Series

1994C+993F Debt Service Account.}
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(i) Pledge and Lien. Said amounts so pledged to be paid into the Series
1994C1993F Debt Service Account and the Series 1994C1993F Reserve Account 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, the Series 1994A1993C
Bonds, the Series 1994B1993D Bonds;-the-Series1993E-Bonds and to any lien and charge
thereon which may hereafter be made to pay and secure the payment of the principal of and
interest on any Future Parity Bonds.

(iv)  Use of Excess Money. Money in the Series 1994C1993F Bond Fund not
needed to pay the interest or principal and interest next coming due on any QOutstanding Series

1994C1993F Bonds or to maintain required reserves therefor may be used to purchase or redeem

and retire Series 1994C1993F Bonds. Money in the Series 1994C1993F Debt Service Account
and the Series 1994C1993F Reserve Account may be invested in any investments legal for port
districts.

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

Obligations 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, if
any) sufficient to redeem and retire part or all of any Series 1994 Bonds ef-any-series-authorized
by-this-Series Reselution-in accordance with their terms, are hereafter irrevocably set aside in a
special account and pledged to effect such redemption and retirement, then no further payments
need be made into the Bond Fund for such series or any account therein for the payment of the
principal of and interest on the certain Series 1994 Bonds so provided for and such Series 1994
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, if
any, and such Series 1994 Bonds shall no longer be deemed to be Outstanding hereunder, or
under any resolution authorizing the issuance of bonds or other indebtedness of the Port.

Section 9. Refunding Procedures.
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(ab) 1971 Senior Lien Refunded Bonds.

(i) Creation of Refunding Account, 1971, A special account designated as

the "Refunding Account, 1971" is hereby authorized to be created in the Senior Lien Bond Fund

which Account is to be drawn upon for the sole purpose of paying the principal of and interest on

the 1971 Senior Lien Refunded Bonds.

()  Application of Series 1994C1993F Bond Proceeds. A portion of tThe net

proceeds of sale of the Series 1994C1993F Bonds (exclusive of accrued interest thereon, which
shall be paid into the Sernies 1994C1993F Debt Service Account and used to pay a portion of the

interest on the Series 1994C1993F Bonds on July——2-——— |, 1994 _and proceeds allocated to

costs of issuance which shall be remitted to the Port directly)—in—the—dolar-amount—ef

§$————— shall be credited to the Refunding Account, 1971.
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(i)  Defeasance of 1971 Senior Lien Refunded Bonds. Money in the Refunding

Account, 1971, together with funds that may be deposited by the Port,-if neeessary; shall be used
immediately upon receipt thereof to defease the 1971 Senior Lien Refunded Bonds and discharge
the other obligations of the Port relating thereto under the 1971 Senior Lien Bond Resolution by
providing for the payment of the principal of and interest thereon as hereinafter set forth in this
section.

(iv)  Acquired Obligations. The Controller of the Port is hereby authonized to

transfer to the Refunding Account, 1971 a_portion of the proceeds of the Series 1994C1993F
Bonds deposited in such Account, that are required to purchase the Acquired Obligations
maturing at such times and bearing interest in such amounts as may be required to pay the
principal of and interest on the 1971 Senior Lien Refunded Bonds and to redeem and retire the
1971 Senior Lien Refunded Bonds on May 1, 1994 and to provide a beginning cash balance as
necessary. The Port shall defease the 1971 Senior Lien Refunded Bonds and discharge such
obligations by the use of money in the Refunding Account, 1971 to purchase certain Government
Obligations (which obligations so purchased, are herein called "Acquired Obligations™), bearing
such interest and maturing as to principal and interest in such amounts and at such times which,
together with any necessary beginning cash baiance, will provide for the payment of.
(A) interest on the 1971 Senior Lien Refunded Bonds coming due on
May 1, 1994,
(B) the redemption price on May 1, 1994 (100% of the principal
amount) of the 1971 Senior Lien Refunded Bonds.
Such Acquired Obligations shall be purchased at a yield not greater than the yield
permitted by the Code (and the Internal Revenue Code of 1954, if applicable) and regulations
relating to acquired obligations in connection with refunding bond issues.

(be) 1979 Senior Lien Refunded Bonds.

(1) Creation of Refunding Account, 1979. A special account designated as

the "Refunding Account, 1979" is hereby authorized to be created in the Senior Lien Bond Fund
which Account is to be drawn upon for the sole purpose of paying the principal of redemption
premium and interest on the 1979 Senior Lien Refunded Bonds.

(i)  Application of Series 1994C1993E Bond Proceeds. A portion of tThe net

proceeds of sale of the Senies 1994C1993F Bonds (exclusive of accrued interest thereon, which
shall be paid into the Series 1994C$993F Debt Service Account and used to pay a portion of the

interest on the Series 1994C+993F Bonds on July—2?——— 1, 1994 _and proceeds allocated to

costs of issuance which shall be remitted to the Port directly) n—the—dollar—amount—of

$ shall be credited to the Refunding Account, 19769.
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(i)  Defeasance of 1979 Senior Lien Refunded Bonds. Money in the Refunding
Account, 1979, together with funds that may be deposited by the Port, if neeessary,-shall be used
immediately upon receipt thereof to defease the 1979 Senior Lien Refunded Bonds and discharge
the other obligations of the Port relating thereto under the 1979 Senior Lien Bond Resolution, by
providing for the payment of the principal of and interest thereon as hereinafter set forth in this
section.

(iv)  Acquired Obligations. The Controller of the Port is hereby authorized to
transfer to the Refunding Account, 1979 the proceeds of the Series 1994C1993F Bonds deposited
in such Account, that are required to purchase the Acquired Obligations maturing at such times
and bearing interest in such amounts as may be required to pay the principal of and interest on the
1979 Senior Lien Refunded Bonds and to redeem and retire the 1979 Senior Lien Refunded
Bonds on July 1, 1994 and to provide a beginning cash balance as necessary. The Port shali
defease the 1979 Senior Lien Refunded Bonds and discharge such obligations by the use of
money in the Refunding Account, 1979 to purchase certain Government Obligations (which
obligations so purchased, are herein called "Acquired Obligations"), bearing such interest and
maturing as to principal and interest in such amounts and at such times which, together with any
necessary beginning cash balance, will provide for the payment of:

(A) interest on the 1979 Senior Lien Refunded Bonds coming due on

July 1, 1994,

(B) the redemption price on July 1, 1994 (102.5% of the principal
amount) of the 1979 Senior Lien Refunded Bonds.
Such Acquired Obligations shall be purchased at a yield not greater than the yield
permitted by the Code (and the Internal Revenue Code of 1954, as amended) and regulations
relating to acquired obligations in connection with refunding bond issues.
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(ce) 1990A Refunded Bonds.

(1)  Creation of Refunding Account, 1990A. A special account designated as

the "Refunding Account, 1990A" is hereby authorized to be created in the 1990A Bond Fund

which Account is to be drawn upon for the sole purpose of paying the principal of and interest on

the 1990A Refunded Bonds.

(i)  Application of Series 1994A1993D Bond Proceeds. The net proceeds of

sale of the Series 1994A1993P Bonds (exclusive of accrued interest thereon, which shall be paid
into the Series 1994A1993D Debt Service Account and used to pay a portion of the interest on

the Series 1994A1993D Bonds on June —2———1, 1994 _and proceeds allocated to costs of

issuance which shall be remitted to the Port directly) shall be credited to the Refunding Account,

1G90A.

(i)  Defeasance of 1990A Refunded Bonds. Money in the Refunding Account,
1990A;

shall be used immediately upon
receipt thereof to defease the 1930A Refunded Bonds and discharge the other obligations of the
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Port relating thereto under the 1990A Series Resolution, by providing for the payment of the
principal of and interest thereon as hereinafier set forth in this section.

(iv)  Acquired Obligations. The Controller of the Port is hereby authorized to

transfer to the Refunding Account, 1990A the proceeds of the Series 1994A1993D Bonds
deposited in such Account, that are required to purchase the Acquired Obligations maturing at
such times and bearing interest in such amounts as may be required to pay the interest on the
1990A Refunded Bonds on and prior to December 1, 2000 and to redeem and retire the 1990A
Refunded Bonds on December 1, 2000 and to provide a beginning cash balance as necessary. The
Port shall defease the 1990A Refunded Bonds and discharge such obligations by the use of money
in the Refunding Account, 1990A to purchase certain Government Obligations (which obligations
so purchased, are herein called "Acquired Obligations"), bearing such interest and maturing as to
principal and interest in such amounts and at such times which, together with any necessary
beginning cash balance, will provide for the payment of:

(A) interest on the 1990A Refunded Bonds coming due on and prior to

December 1, 2000; and
(B)  the redemption price on December 1, 2000 (100%of the-prineipal

(102% of the principal amount of the remaining- 1990A Refunded Bonds) on
December 1, 2000.

Such Acquired Obligations shall be purchased at a yield not greater than the yield
permitted by the Code and regulations relating to acquired obligations in connection with
refunding bond issues.

(de) Appointment of Escrow Agent. The Port hereby appoints the corporate trust
department of-? Seattle-First National Bank,-? Seattle, Washington as the Escrow Agent for the
Refunded Bonds (the "Escrow Agent"). Beginning cash balances, if any, and the Acquired
Obligations shall be deposited irrevocably with the Escrow Agent in an amount sufficient to
defease and redeem the Refunded Bonds, respectively, in accordance with this Section 9 and

Section 10 of this Series Resolution.

Section 10. Redemption of Refunded Bonds.
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(ab) 1971 Senior Lien Refunded Bonds. The Port hereby irrevocably calls the 1971

Senior Lien Refunded Bonds for redemption on May 1, 1994 in accordance with the provisions of
Section 5 of the 1971 Senior Lien Bond Resolution, authorizing the redemption and retirement of
the 197} Senior Lien Bonds prior to their fixed maturities.

Said defeasance and call for redemption of the 1971 Senior Lien Refunded Bonds shall be
irrevocable after the final establishment of the Refunding Account, 1971 and delivery of the
Acquired Obligations described in Section 9(b) to the Escrow Agent.

The Escrow Agent is hereby authorized and directed to provide for the giving of notice of
the redemption of the 1971 Senior Lien Refunded Bonds in accordance with the terms of the
Escrow Agreement (hereinafter authorized). The Controller of the Port is authorized and
requested to provide whatever assistance is necessary to accomplish such redemption and the
giving of notice therefor. The costs of mailing of such notice shall be an expense of the Port.

The Escrow Agent is hereby authorized and directed to pay to the fiscal agency or
agencies of the State of Washington, sums sufficient to pay, when due, the payments specified in
subparagraph (ab)(iv)(A) and (B) of Section 9 of this Series Resolution. All such sums shall be
paid from the moneys and Acquired Obligations deposited with said Escrow Agent pursuant to
the previous section of this Series Resolution, and the income therefrom and proceeds thereof.

(be) 1979 Senior Lien Refunded Bonds. The Port hereby irrevocably calls the 1979
Senior Lien Refunded Bonds for redemption on--May July 1, 1994 in accordance with the
provisions of Section 3 of the 1979 Senior Lien Bond Res;)lution, authorizing the redemption and
retirement of the 1979 Senior Lien Bonds prior to their fixed maturities.

Said defeasance and call for redemption of the 1979 Senior Lien Bonds shall be
irrevocable after the final establishment of the Refunding Account, 1979 and delivery of the
Acquired Obligations described in Section 9(be) to the Escrow Agent.

The Escrow Agent is hereby authorized and directed to provide for the giving of notice of

the redemption of the 1979 Senior Lien Refunded Bonds in accordance with the terms of the
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Escrow Agreement (hereinafter authorized). The Controller of the Port is authorized and
requested to provide whatever assistance is necessary to accomplish such redemption and the
giving of notice therefor. The costs of mailing of such notice shall be an expense of the Port.

The Escrow Agent is hereby authorized and directed to pay to the fiscal agency or
agencies of the State of Washington, sums sufficient to pay, when due, the payments specified in
subparagraph (be)(iv)(A) and (B) of Section 9 of this Series Resolution. All such sums shall be
paid from the moneys and Acquired Obligations deposited with said Escrow Agent pursuant to

the previous section of this Series Resolution, and the income therefrom and proceeds thereof.

(ce) 1990A Refunded Bonds. The Port hereby irrevocably calls the 1990A Refunded

Bonds for redemption on December I, 2000 in accordance with the provisions of Section 4(B)(1)
and (2) of the 1990 Series Resolution, authorizing the redemption and retirement of the 19950A
Refunded Bonds prior to their fixed maturities.

Said defeasance and call for redemption of the 1990A Refunded Bonds shall be
irrevocable after the final establishment of the Refunding Account, 1990A and delivery of the
Acquired Obligations described in Section 9(ce}) to the Escrow Agent.

The Escrow Agent is hereby authorized and directed to provide for the giving of notice of
the redemption of the 1990A Refunded Bonds in accordance with the terms of the Escrow

Agreement (hereinafter authorized). The Controller of the Port is authorized and requested to
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provide whatever assistance is necessary to accomplish such redemption and the giving of notice
therefor. The costs of mailing of such notice shall be an expense of the Port.

The Escrow Agent is hereby authorized and directed to pay to the fiscal agency or
agencies of the State of Washington, sums sufficient to pay, when due, the payments specified in
subparagraph (ce)(iv)(A) and (B) of Section 9 of this Series Resolution. All such sums shall be
paid from the moneys and Acquired Obligations deposited with said Escrow Agent pursuant to
the previous section of this Series Resclution, and the income therefrom and proceeds thereof.

(df) Escrow Agreements. The Port will take such actions as are found necessary to

ascertain that all necessary and proper fees, compensation and expenses of the Escrow Agent for
the Refunded Bonds shall be paid when due. The Designated Port Representative is authorized
and directed to execute and deliver the Escrow Agreements to the Escrow Agent when the
provisions thereof have been fixed and determined_for each ¢losing and delivery of the Series
1994A Bonds and the Series 1994 C Bonds, respectively. Such Escrow Agreements shall be

substantially in the form of Exhibit A attached to this Series Resolution and by this reference
hereby made a part of this Series Resolution.

Section 11. Disposition of the Proceeds of Sale of Series 1994B1993E Bonds. The
proceeds of the Series 1994B1993E Bonds shall be applied as follows:

(a) All interest on the Series 1994B1993E Bonds accrued frem their date to the date
of delivery shall be paid into the Series 1994B1993E Debt Service Account,;

(b) fAn-sllocable-portion-ef]tThe premium cost for the Surety Bond for the Series
19948 Bonds, designated by the Designated Port Representative, shall be paid from the proceeds

of the Series 1994B1993E Bonds on the date of issuance and delivery of the Series 1994B1993E
Bonds; and

(c) The remainder of the proceeds of the Series 1994B+993E Bonds shall be paid into
the Constriction Fund, Southwest Harbor Project, in amounts designated by the Designated Port
Representative to the Treasurer.

The Treasurer of the Port is hereby authorized and directed to create a special

accountfund of the Port, to be designated as the "Port of Seattle Construction Fund, Southwest

Harbor Project” (the "Construction Fund, Southwest Harbor Project”). The proceeds on deposit
in the Construction Fund, Southwest Harbor Project, shall be utilized to pay Costs of
Construction of the Project and costs incidental thereto, and costs incurred in connection with the
issuance and sale of the Series 1994B4993E Bonds, to the extent designaicd by the Port.

All or part of the proceeds of the Series 1994B1993E 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
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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.

Any part of the proceeds of the Series 1994B1993E Bonds remaining in the Construction

Fund, Southwest Harbor Project, after all costs of the Project have been paid may be used to
acquire, construct, equip and make other improvements to the Facilities of the Port or may be
transferred to the Series 1994B1993E Bond Fund for the uses and purposes therein provided.

Section 12. Tax-Covenants.

(a) Arbitrage Covenant. The Port hereby covenants that it will not make any use of

the proceeds of sale of the Series 1994 Bonds autherized-by-this-Series-Resolution-or any other

funds of the Port which may be deemed to be proceeds of such Series 1994 Bonds pursuant to

Section 148 of the Code (or Section 103(c) of the Internal Revenue Code of 1954, if applicable)
and the applicable regulations thereunder which, if such use had been reasonably expected on the
dateg of delivery of the Series 1994 Bonds autherized-to-be-issued-by-this-Series Resolutien-to the
initial purchasers thereof, would have caused such Series 1994 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 1994 Bonds-autherizedto-betssued-by-this-SeriesResolution.

(b) Rebatable Arbitrage.
(i) General Rule. The Port will pay to the United States of America in

accordance with the provisions of this Section 12(b}. (A) rebate instaliment payments which,
when added to the future value as of the Computation Date of all previous rebate payments made
with respect to the Series 1994B1993F Bonds, equal at least 90% of the Rebatable Arbitrage with
respect to the Series 1994B1993KE Bonds, and (B) a final rebate installment payment in an
amount which, when added to the future value of all previous rebate payments made with respect
to the Series 1994B4593E Bonds, equals 100% of the Rebatable Arbitrage.

(n) Computation of Rebatable Arbitrage. As of any Computation Date, the

Rebatable Arbitrage for the Series 1994B1993E Bonds is the excess of the future value , as of
such date, of all Receipts over the future value, as of such date, of all Payments.

(i)  Payment Procedure. (A) The first rebate installment payment will be made

for a Computation Date that is no later than five years after the issue date of the Series 19938
Bonds. Subsequent rebate installment payments will be made for a Computation Date that is not
later than five years after the previous Computation Date for which rebate installment payment
was made. Each rebate installment payment will be paid no later than 60 days after the

Computation Date to which the payment relates.
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(B) A final rebate payment will be paid within 60 days of the date the
Bonds are Discharged or such other period as is permitted by Internal Revenue Service
regulations.

(C)  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) Private Person Use Limitation for Senies 1994A1993D Bonds. The Port

covenants that for as long as the Series 1994A1093D Bonds are outstanding, it will not permit:
(i) More than 10% of the Net Proceeds of the Series 199CA Bonds to be used

for any Private Person Use; and

(i) More than 10% of the principal or interest payments on the Series 1990A
Bonds (and any bonds issued to refund such Series 1990A Bonds) in a Bond Year to be (under
the terms of the 1990A Series Resolution, this Series Resolution or any underlying arrangement)
directly or indirectly: (A) secured by any interest in property used or to be used for any Private
Person Use or secured by payments in respect of property used or to be used for any Private
Person Use, or (B) 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:

(iii)  More than five percent 5%-of the Net Proceeds of the Series 1990A Bonds
are to be used for any Private Person Use; and

(iv)  More than five percent 5%-of the principal or interest payments on the
Series 1990A Bonds in a Bond Year (or any bonds issued to refund the Series 1990A Bonds) are
(under the terms of the 1990A Series Resolution, this Series Resolution or any underlying
arrangement) directly or indirectly: (A) secured by any interest in property used or to be used for
any Prvate Person Use or secured by payments in respect of property used or to be used for any
Private Person Use, or (B) 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 described in subsection (i} hereof or Private
Person Use payments described in subsection (iv) hereof that is in excess of the five percent 5%
limitations described in such subsections (iii) or (iv) will be for a Private Person Use that is related
to the state or local governmental use of the Project, and (2) any Private Person Use will not
exceed the amount of Net Proceeds of the Series 1990A Bonds used for the state or local
governmental use portion of the project to which the Private Person Use of such portion of the
projects relates. The Port further covenants that it will comply with any Iimitations on the use of

the projects by other than state and local governmental users that are necessary, in the opinior of
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its Bond Counsel, to preserve the tax exemption of the interest on the Series 1990A Bonds and

the Series 1990D Bonds.
(d)  Use of Proceeds of the Senior Lien Bonds which are Refunded Bonds.

(1)  The projects financed with the 1969-SeniorLien Bonds,-the- 1971 Senior
Lien Bonds; and the 1979 Senior Lien Bonds erd-the-1984-Senior Lien-Bonds-(collectively, the
"projects") include only facilities that are directly related and essential to:

(A)  servicing aircraft or enabling aircraft to take off and land or

(B) transferring passengers or cargo to or from aircraft or functionally
related and subordinate to such airport facilities (the projects referred to in this subsection
(d)(i}(A) and (B) are hereinafter referred to as the "airport projects"), or

(C) docks or wharfs or functionally related and subordinate to such
docks or wharfs (the projects referred to in this subsection (d)(i)(C) are hereinafter referred to as
the "marine projects").

(i)  The Port will, at all times while the Series1993C—the-Series-1993E Bonds
and-Series 1994C1993F Bonds are Outstanding be the owner of all elements of the projects being
refinanced with such 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 or management contract
must meet the requirements of Section 142(b)(1)(B) of the Code.

(i)  The projects shall not include any:

(A) lodging facility,

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

(C)  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),

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

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

(iv)  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 in any project
must be located at the airport (in the case of an airport project) or the marine terminal (in the case

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

(v)  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.

(vi)  Any land acquired by the Port as a part of the airport projects will be
(A) acquired solely to mitigate damages attributable to airport noise or (B) land that is adjacent to
the airport, impaired by a significant level of airport noise and (1) 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 level and the post-acquisition use is
essentially different from the pre-acquisition use or (2) 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.

(vit)  Any elements of the marine projects that are functionally related and
subordinate to the dock and wharf 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 vessel, related storage, handling, office and passenger

areas.

(e) Modification of Tax Covenants. The covenants of this-Section 12(a) through (d)
are specified solely to assure the continued exemption from regular income taxation of the interest
on the Series 1994 Bonds-autherized by-this-Series Reselution. To that end, the provisions of this
Section 12(a) through (d) 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 any series-of Series 1994
Bonds-autherized-by-this-Sertes-Resolution.

(f) Disposal of Income Properties. In the event of voluntary or involuntary sale, lease,

or other conveyance, transfer or disposal of all or substantially all of the marine or_awviation

grogerties! assets or facilities, the Port shall require that contemporaneously with such disposition

there shall be paid into a special fund a sum which shall be sufficient to defease all Bonds and

Senior Lien Bonds then Qutstanding. provided, however, that such defeasance will not be

required so long as the Port of Seattle maintains primary responsibility for the management and

operation of the affected facilities and provided further that all Gross Revenue from such facilities

continues to be pledged to all Bonds and Senior Lien Bonds then Qutstanding,

Section 13. Lost, Stolen or Destroyed Bonds. In case any Series 1994 Bond or Series
1994 Bonds authorzed-by-this-Series-Resolution-shall be lost, stolen or destroyed, the Registrar
may execute and deliver a new Series 1994 Bond or Senies 1994 Bonds of like series, date,

number and tenor to the Registered Owner thereof upon the owner's paying the expenses and
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charges of the Port in connection therewith and upon histher filing with the Port evidence
satisfactory to the Port that such Series 1994 Bond was actually lost, stolen or destroyed and of

his’/her ownership thereof, and upon furnishing the Port with indemnity satisfactory to the Port.

Section 14. Form of Series 1994 Bonds and Registration Certificate.

-49- CMWOES DOC GAT2m3



TON

fal
TN

.

-50-

.DOC



ar-it

DATED:
AFI L L LAY .

10
-

CMWOES DOC

-5]-



ft

(ab) Series 1994A1993D Bonds. The Series 1994A1993B Bonds shall be in

substantially the following form:
UNITED STATES OF AMERICA

NO. 3

STATE OF WASHINGTON
PORT OF SEATTLE

REVENUE REFUNDING BOND, SERIES 1994A1993D

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 identified above, or registered assigns, on the Maturity Date identified above, solely from
the special fund of the Port known as the "Port of Seattle Revenue Bond Fund, Series
1994A1993D" (the "Bond Fund") created by Resolution No. 3155 of the Port Commission, as
amended (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 February 1, 1994Desember1—1993, or the most recent date to which interest
has been paid or duly provided for or until payment of this bond at the Interest Rate set forth
above, payable on June 1, 1994——?——1-1993 and semiannually thereafter on the first days
of each December——2— and June—2——. Both principal of and interest on this bond are
payable in lawful money of the United States of America. Interest shall be paid as provided in the
Letter of Representations (the "Letter of Representations”) among the Port, the Registrar
(hereinafter defined) and The Depository Trust Company ("DTC").. Pnncipal shall be paid as
provided in the Letter of Representations to the Registered Owner or assigns upon presentation
and surrender of this bond at the principal office of the fiscal agency of the State of Washington in
either Seattle, Washington, or New York, New York (collectively the "Registrar"). Capitalized
terms used in this bond which are not specifically defined have the meanings given such terms in
the Bond Resolution.

This bond is one of a series of bonds of the Port in the aggregate principal amount of
$27,.135,000-$——2— 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 advance refund
certain outstanding revenue bonds of the Port issued under date of February 1, 1990.

The Port reserves the right to redeem the bonds of this issue maturing after December 1,
2004 on and after December 1, 2004 in whole or in part on any date—er—m—paﬂ—en—aayﬂmefest
payment-date and if in part, with maturities to be selected by the Port and by lot within a maturity
in such manner as the Registrar shall determine, at the following prices plus accrued interest to the
date of redemption.

_I}gdemgi_i_o____g Dates Redemgtion Prices
December 1, 2004 through November 30, 2005 102%
December 1, 2005 through November 30, 2006 101%
December 1, 2006 and thereafter 100%
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Notice of any such intended redemption shall be given as provided in the Letter of
Representations. The requirements of the Bond Resolution shall be deemed to be complied with
when notice is mailed as therein provided, regardless of whether or not it 1s actually received by
the owner of any bond. Interest on any such bond so called for redemption shall cease to accrue
on the date fixed for redemption unless such bond or bonds so called for redemption are not
redeemed upon presentation made pursuant to such call.

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

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 hisher duly authorized agent
and only if endorsed in the manner provided hereon, and thereupon a new fully registered bond of
like principai 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 absolute owner hereof for the purpose of receiving payment of the principal of and interest
on the bond and for any and ail other purposes whatsoever.

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

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

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 Qutstanding Bonds, the Seres—1993¢C;
Series 1994B1993E and Series 1994C1993E Bonds of the Port issued 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, tanffs, rates and charges in the operation of all of its business for as long as any
bonds of this issue are outstanding that it will make available, for the payment of the principal
thereof and interest thereon as the same shall become due, Net Revenues (as the same are defined
in the Bond Resolution) in an amount equal to or greater than the Rate Covenant.

This bond shall not be valid or become 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.
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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, conditions 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 signatures of the President and Secretary of the Port
Commission, and the corporate seal of the Port to be impressed or a facsimile thereof imprinted
hereon as of the 1st day of December February, 19941993

PORT OF SEATTLE, WASHINGTON

By __ /s/
President, Port Commussion

ATTEST:

/s/
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 mentioned Bond Resolution and is
one of the Revenue Refunding Bonds, Series 1994A1993D of the Port of Seattle, Washington,
dated February 1, 1994December1,1993.

WASHINGTON STATE FISCAL
AGENCY, Registrar

By

Authorized Signer
(Form of Assignment)
ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby seils, 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
bond and all rights thereunder and does hereby irrevocably constitute and appoint
of , Or its successor,

as Agent to transfer said bond on the books kept by the Registrar for registration thereof, with full
power of substitution in the premises.
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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 bond in every particular,
without alteration or enlargement or any
change whatever.

(be) Senes 1994B1993E Bonds. The Series 1994B1993E Bonds shall be in

substantially the following form:

UNITED STATES OF AMERICA

NO. $

STATE OF WASHINGTON
PORT OF SEATTLE
REVENUE BOND, SERIES 1994B1993E
Matunty 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 identified above, or registered assigns, on the Maturity Date identified above, solely from
the special fund of the Port known as the "Port of Seattle Revenue Bond Fund, Series
1994B1993E" (the "Bond Fund") created by Resolution No. 3155 of the Port Commission, as
amended (together with Resolution No. 3059, as amended, hereinafler collectively referred to as
the "Bond Resolution") the Principal Amount indicated above and to pay interest thereon from the
Bond Fund from February 1, 1994Beeember1;-1993, or the most recent date to which interest
has been paid or duly provided for or until payment of this bond at the Interest Rate set forth
above, payable on——2——1-1993 November 1, 1994, and semiannually thereafter on the first
days of each_May-—--—-2— and_November—-2--—— . Both principal of and interest on this
bond are payable in lawful money of the United States of America. Interest shall be paid as
provided in the Letter of Representations (the "Letter of Representations") among the Port, the
Registrar (hereinafter defined) and The Depository Trust Company ("DTC"). Principal shall be
paid as provided in the Letter of Representations to the Registered Owner or assigns upon
presentation and surrender of this bond at the principal office of the fiscal agency of the State of
Washington in either Seattle, Washington, or New York, New York (collectively the "Registrar®).
Capitalized terms used in this bond which are not specifically defined have the meanings given
such terms in the Bond Resolution.

This bond is one of a series of bonds of the Port in the aggregate principal amount of
$50,000,000-$%——2——, of like date, tenor and effect, except as to number, amount, rate of
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interest and date of maturity and is issued pursuant to the Bond Resolution to pay the costs of
certain improvements to Port facilities.

The Port reserves the right to redeem the bonds of this issue maturing after May 1, 2004
on and after May 1, 2004 in whole on any date or in part on any interest payment date and if in
part, with maturities to be selected by the Port and by lot within a maturity in such manner as the
Registrar shall determine, at the following prices plus accrued interest to the date of redemption.

Redg_mntion_Dates RM&mption Prices
May 1, 2004 through Apni 30, 2005 102%
May 1, 2005 through April 30, 2006 101%
May 1, 2006 and thereafter 100%

Unless grewouslx redeemed gursuant to the foregomg ogtlonal redemption provisions, the
ort-hag g A€ : " bonds

of this issue matunng on May 1 2017 shall be redeemed mat

: by lot (in_such_manner as shall be by—l-et—ﬁn—sueh
manner—as—shall-be determined by the Reg:strar), at par plus accrued interest in the following

amounts on May 1 of the following years:

Redemption Years Redemption Amount
2013 $ 2,700,000
2014 2,845,000
2015 3,000,000
2016 3,160,000
2017* 3,330,000

*Final Maturity.

Unless previously redeemed pursuant to the foregoing optional redemption provisions, the
bonds of this issue maturing on May 1, 2019 shail be redeemed by lot (in_such manner as shall be
determined by the Registrar), at par plus accrued interest in the following amounts on May 1 of
the following years:

Redemption Years Redemption Amount
2018 $ 3,515,000
2019* 3,705,000

*Final Maturity.

Notice of any such intended redemption shall be given as provided in the Letter of
Representations. The requirements of the Bond Resolution shall be deemed to be complied with
when notice is mailed as therein provided, regardless of whether or not it is actually received by
the owner of any bond. Interest on any such bond so called for redemption shall cease to accrue
on the date fixed for redemption unless such bond or bonds so called for redemption are not
redeemed upon presentation made pursuant to such call.

The bonds of this issue are 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 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, 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 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.
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The Port hereby covenants and agrees with the owner and holder of this bond that it will
keep and perform all the covenants of this bond and the Bond Resolution.

The Port does hereby pledge and bind itseif 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 in said Fund and Account, all within the
times provided by said Bond Resolution.

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 Qutstanding Bonds, the Seres—1993C;
Series 1994A1993D and Series 1994C1993F Bonds of the Port issued 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 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 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, conditions 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 signatures of the President and Secretary of the Port
Commission, and the corporate seal of the Port to be impressed or a facsimile thereof imprinted
hereon as of the 1st day of-Deecember February, 19941993

PORT OF SEATTLE, WASHINGTON

By fs/

President, Port Commission

ATTEST:

/s/
Secretary, Port Commission

King County Comptroller's Reference No.
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i

CERTIFICATE OF AUTHENTICATION

Date of Authentication;

This bond is one of the bonds described in the within mentioned Bond Resolution and is
one of the Revenue Bonds, Series 1994B1993E of the Port of Seattle, Washington, dated
February 1, 1994December1-1993.

WASHINGTON STATE FISCAL
AGENCY, Registrar

By

Authorized Signer
(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
bond and all rights thereunder and does hereby irrevocably constitute and appoint
of , Or its successor,

as Agent to transfer said 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 upon the face
of the within bond in every particular,
without alteration or enlargement or any
change whatever.

(cd) Senes 1994CI993F Bonds. The Series 1994Ci1993F Bonds shall be in

substantially the following form:
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UNITED STATES OF AMERICA

NO. $

STATE OF WASHINGTON
PORT OF SEATTLE
REVENUE REFUNDING BOND, SERIES 1994C1593F
Matunty 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 identified above, or registered assigns, on the Maturity Date identified above, solely from
the special fund of the Port known as the "Port of Seattle Revenue Bond Fund, Series
1994C1993E" (the "Bond Fund") created by Resolution No. 3155 of the Port Commission, as
amended (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 FebruaryApsil 1, 1994, or the most recent date to which interest has been paid or
duly provided for or until payment of this bond at the Interest Rate set forth above, payable on

er——2— 11993 July I, 1994, and semiannually thereafter on the first days of each_January
——2— and_July—2—— Both principal of and interest on this bond are payable in lawful
money ; of the United States of America. Interest shall be paid as provided in the Letter of
Representations (the "Letter of Representations") among the Port, the Registrar (hereinafter
defined) and The Depository Trust Company ("DTC"). Principal shall be paid as provided in the
Letter of Representations to the Registered Owner or assigns upon presentation and surrender of
this bond at the principal office of the fiscal agency of the State of Washington in either Seattle,
Washington, or New York, New York (collectively the "Registrar"). Capitalized terms used in
this bond which are not specifically defined have the meanings given such terms in the Bond
Resolution.

This bond is one of a series of bonds of the Port in the aggregate principal amount of
$51,755,000-——2—, 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 refund certain

outstanding revenue bonds of the Ponpw%«m{&e&e&mﬂmpfevenmm%h{ws

The Port reserves the right to redeem the bonds of this issue inaturing after July 1, 2005
on and after July 1, 2005 in whole on any date or in part on any interest payment date and if in
part, with maturities to be selected by the Port and by lot within 2 maturity in such manner as the
Registrar shall determine, at the following prices plus accrued interest to the date of redemption.

Redemption Dates Redemption Prices
July 1, 2004 through June 30, 2005 102%
July 1, 2005 through June 30, 2006 101%
July 1, 2006 and thereafter 100%
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. Final .

Notice of any such intended redemption shall be given as provided in the Letter of
Representations. The requirements of the Bond Resolution shall be deemed to be complied with
when notice is mailed as therein provided, regardless of whether or not it is actually received by
the owner of any bond. Interest on any such bond so called for redemption shall cease to accrue
on the date fixed for redemption unless such bond or bonds so called for redemption are not
redeemed upon presentation made pursuant to such call.

The bonds of this issue are private activity bonds and are pot "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, 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 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 Port hereby covenants and agrees with the owner and holder of this bond that it will
keep and perform all the covenants of this bond and the Bond Resolution.

The Port does hereby pledge and bind itself to set aside from 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 in said Fund and Account, all within the
times provided by said Bond Resolution.

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 QOutstanding Bonds, the Series-1993C;
Series 1994A4993D and Series 1994B1993E Bonds of the Port issued 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 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 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 Constitusion and laws of the State of Washington
and resolutions of the Port and that all acts, conditions and things required to be done precedent
to and in the issuance of this bond have happened, been done and performed.
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IN WITNESS WHEREQF, the Port of Seattle, Washington, has caused this bond to be
executed by the manual or facsimile signatures of the President and Secretary of the Port
Commission, and the corporate seal of the Port to be impressed or a facsimile thereof imprinted
hereon as of the 1st day of FebruaryApril, 1994.

PORT OF SEATTLE, WASHINGTON

By __ /s/
President, Port Comsmission

ATTEST:

/s/
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 mentioned Bond Resolution and is
one of the Revenue Refunding Bonds, Series 1994C1993F of the Port of Seattle, Washington,

dated FebruaryApsil 1, 1994.

WASHINGTON STATE FISCAL
AGENCY, Registrar

By
Authorized Signer

(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
bond and all rights thereunder and does hereby irrevocably constitute and appoint
of , OT 1t successor,

as Agent to transfer said bond on the books kept by the Registrar for registration thereof, with full
power of substitution in the premises.

DATED: , 19

-61- CMWOES DOC UT2/03



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.

(de) Bonds in_Certificated Form. In the event any Series 1994series—of-the Bonds
authorized-by-this-Series Resolution-are no longer in fully immobilized form, the form of such
series of Bonds may be modified to conform to printing requirements and the terms of this Seres
Resolution.

Section 15. Execution. The Series 1994 Bonds autherized-te-be-issued-by-this Seres
Reselution-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 1994 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 conclusive evidence that the Series 1994 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 Bonds shall cease to
be such officer or officers of the Port before the Series 1994 Bonds so signed shall have been
authenticated or delivered by the Registrar, or issued by the Port, such Series_1994 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 1994 Bond may also be signed and attested on behalf of
the Port by such persons as at the actual date of execution of such Senes 1994 Bond shall be the
proper officers of the Port although at the original date of such Series 1994 Bond any such person
shall not have been such officer.

Section 16. Registrar. The Registrar shall keep, or cause to be kept, at its principal
corporate trust office, sufficient records for the registration and transfer of the Series 1994 Bonds

authorized-by-this-Series Reselution which shall at all times be open to inspection by the Port.
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The Registrar is authorized, on behalf of the Pert, to authenticate and deliver Senies 1994 Bonds
transferred or exchanged in accordance with the provisions of such Series 1994 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 1994 Bonds-ef-each-series-authorized-by-this-Seres-Reselutten. The
Registrar may become the owner of Series 1994 Bonds-autherized-by-this-SenesReselution 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 in any
other capacity with respect to, any committee formed to protect the rights of Registered Owners
of Series 1994 Bonds.

Section 17. Defaults and Remedies. The Port hereby finds and determines that the failure

or refusal of the Port or any of its officers to perform the covenants and obligations of this 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 1994 Bond
authorized-by-this-Series-Reselution- 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
1994 Bond-autherized-by-this-Series Resolution when the same shall become due and payable;

(©) The Port shall default in the observance or performance of any other covenants,
conditions, or agreements on the part of the Port contained in this Series Resolution, and such
default shall have continued for a penod of 90 days.

Upon the occurrence and continuation of any Default, the Registered Owners of the Series

1994 Bonds shall be entitled to exercise the remedies specified in Section 22 of the Master

Resolution;_but only with respect to the particular series in Default.

Section 18. 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 (1993-4992); and

Second: The Seres-1593C Bonds-and-the-Series 1994C1993F Bonds are being issued to

refund outstanding Senior Lien Bonds, as permitited under Section 7(a) and Section 8(a) of the
Master Resolution, without a certificate since the Maximum Annual Debt Service on all Bonds

and Senior Lien Bonds QOutstanding after the issuance of the Seres1993C-Bonds-and-the-Series
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1994C1993F Bonds will not be greater than the Maximum Annual Debt Service had the Series
1993C-and-the-Series 1994C31993F Bonds not been issued.

Third: The Series 1994A4993D Bonds are being issued to refund Gutstanding Bonds, as
permitted under Section 7(a) and Section 8(a) of the Master Resolution, without a certificate
since the Maximum Annual Debt Service on all Bonds and Senior Lien Bonds Qutstanding after
the issuance of the Series 1994A1993P Bonds will not be greater than the Maximum Annual Debt
Service had the Series 1994A1993D Bonds not been issued.

Fourth, Prior to the issuance of the Series 1994B+993E Bonds, the Port shall have on file

a certificate of the Designated Port Representative pursuant to Section 7(b) of the Master
Resolution, demonstrating compliance with the Coverage Requirement as set forth therein,
s-effect—of-the Payment

io— The limitations contained in

the conditions provided in Sections 7 and 8 of the Master Resolution having been complied with,
the payments required herein to be made out of the Net Revenues to pay and secure the payment

of the principal of and interest on the Series—1993C Bonds;-the-Senes 1994A1953D Bonds, the

Series 1994B1993E Bonds and the Series 1994C1993F 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 19. Sale of Bonds. The Series-1993C Bonds;-the-Series 1994A1993D Bonds, the
Series 1994B1993E Bonds and the Series 1994C1993F Bonds shall be sold at negotiated sale to
an underwriting group consisting of Lehman Brothers, Inc., Goldman, Sachs & Co., PaineWebber
Incorporated, M.R. Beal & Company and Artemis Capital Group, Inc. (the "Underwriters") under
the terms of-a Bond Purchase Contracts, each dated this date (collectively, the "Bond Purchase

Contractg"). _Under the terms of the Bond Purchase Contractg for the Senies 1994C Bonds, the

Series 1994C1593F Bonds shall net-be delivered on a date mutually agreed upon, but not earlier
than Aprit 52, 1994. The Bond Purchase Contracts are-s hereby approved, and the Designated
Port Representative is hereby authorized and directed to execute the Bond Purchase Contracts.
Upon the adoption of this Series Resolution, the proper officials of the Port including the
Designated Port Representative, are authorized and directed to undertake all action necessary for
the prompt execution and delivery of the Seres1993C-Bonds-the-Series 19941993D Bonds;-the
Series 1993 E-Bonds-and-the-Series 1993F-Bonds to the Underwnters thereof and further to
execute all closing certificates and documents required to effect the closing and delivery of the
Series 1993 Bonds;-the-Series 19941993D-Bonds-the Series 1993E-Bonds-and-the Seres-1993F
Bonds in accordance with the terms of the respective Bond Purchase Contracts-.

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 Seres
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1993C-Bonds—the- Series 19941993D-Bonds—theSeries—1993E-Bonds—and-the-Series—1993F
Bonds and the distribution of the Series1993C Bonds;-the-Series 19941993DBonds—the-Series
1993 E-Bonds-and-the-Series1993K Bonds pursuant thereto with such changes, if any, as may be
deemed by him/her to be appropriate.

Section 20. Secondary Market Disclosure. The Port appreciates the support of the

investment community for its financing efforts relating to the Outstanding Senior Lien Bonds, the

QOutstanding Bonds, the Series 1994 Bonds and any bonds that the Port may issue in the future.

The Port, therefore, agrees that it will provide annual audited financial statements and other
pertinent credit information relevant to the securities of the Port (which may be contained in
official statements), including the Port's Comprehensive Annual Financial Report, upon request,
and will provide copies to one or more information providers in the state and local government
securities market. Periodic credit information also will be provided to rating agencies as

necessary for maintaining outstanding ratings on the revenue and general obligations of the Port.

The official statements of the Port will reflect this commitment.
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Section 213. Severability. If any one or more of the covenants or agreements provided in

this Series Resolution to be performed on the part of the Port shall be declared by any court of
competent jurisdiction to be contrary to law, then such covenant or covenants, agreement or
agreements, shall be nuil 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 22. Effective Date. This Series Resolution shall be effective immediately upon its
adoption.

ADOPTED by the Port Commission of the Port of Seattle at a meeting thereof, held this
____ dayof ,_ 19941993 and duly authenticated in open session by the signatures of

the commissioners voting in favor thereof and the seal of the comimission duly affixed.

PORT OF SEATTLE, WASHINGTON

Commissioners
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EXHIBIT A

TO RESOLUTION NO. 3155, AS AMENDED
FORM OF ESCROW AGREEMENT

ESCROW DEPOSIT AGREEMENT
PORT OF SEATTLE

Revenue Refunding Bonds
Series-1993C
[Series 1994A1993D]
[Series 1994C1993F]

THIS ESCROW DEPOSIT AGREEMENT, dated as of the __ day of
December;, 1993 February, 1994, (herein, together with any amendments or supplements hereto,
called the "Agreement") is entered into by and between the PORT OF SEATTLE (herein called
the "Port") and SEATTLE-FIRST NATIONAL BANK, as escrow agent (herein, together with
any successor in such capacity, called the "Escrow Agent"). The notice addresses of the Port and
the Escrow Agent are shown on Exhibit A attached hereto and made a part hereof.

WITNESSETH:

WHEREAS, the Port heretofore has issued and there presently remain
outstanding the obligations described in Exhibit B attached hereto (the "Refunded Bonds"); and

WHEREAS, pursuant to Resolution No. 3155, as amended, adopted on
_, 19943 (the "Senes Resolution"), the Port has determined to issue its Revenue
Refunding Bonds, Series—1993C;- [Series 1994A4993D] and [Series 1994C1993F] (the
"Refunding Bonds") for the purpose of providing funds to pay the costs of refunding the
Refunded Bonds; and

WHEREAS, the terms of the Series Resolution provide that the Series1993C-and
the-[Series 1994A~1993»Bl |Ser1es 1994C| Reﬁmdmg Bonds shall be issued and delivered on this
date-and-that-the-Ses i Bonds-she : D04 and

_—

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

WHEREAS, pursuant to the Series Resolution, the Refunded Bonds have been
designated for redemption prior to their scheduled maturity dates and, after provision is made for
such redemption, the Refunded Bonds will come due in such years, bear interest at such rates, and
be payable at such times and in such amounts as are set forth in Exhibit C attached hereto and
made a part hereof, and

WHEREAS, when Escrowed Securities for the Refunded Bonds ef-each—series
have been deposited with the Escrow Agent for the payment of all principal and interest of the
Refunded Bonds ef-each-sueh-series- when due, then the Refunded Bonds shall no longer be
regarded as outstanding except for the purpose of receiving payment from the funds provided for
such purpose; and

WHEREAS, the Port's Series Resolution authorizes the Port to issue refunding
bonds and to deposit the proceeds from the sale thereof, and any other available funds or
resources, directly with the Escrow Agent for any of the Refunded Bonds, and such deposit, if
made before such payment dates and in sufficient amounts, shall constitute the discharge and final
payment of the Refunded Bonds; and

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

WHEREAS, the issuance, sale, and delivery of the Refunding Bonds have been
duly authorized to be issued, sold, and delivered for the purpose of obtaining the funds required to
provide for the payment of the principal of, interesi on and redemption premium (if any) on the
Refunding Bonds when due as shown on Exhibit C attached hereto; and

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

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

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

WHEREAS, the Escrow Agent is a party to this Agreement to acknowledge its
acceptance of the terms and provisions hereof;

NOW, THEREFORE, in consideration of the mutual undertakings, promises and
agreements herein contained, the sufficiency of which hereby are acknowledged, and to secure the
full and timely payment of principal of and the interest and redemption premium (if any) on the
Refunded Bonds, the Port and the Escrow Agent mutually undertake, promise and agree for
themselves and their respective representatives and successors, as follows:

Article 1,
Section 1,1. Definitions.

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

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

"Escrowed Securities” means the noncallable Government Obligations descnibed in
Exhibit D attached to this Agreement, or cash or other noncailable obligations substituted therefor
pursuant to Section 4.3 of this Agreement.

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

"Paying Agent" means the fiscal agency of the State of Washington, as the paying
agent for the Refunded Bonds.
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Section 1.2. Other Definitions.

The terms "Agreement, "Port", "Escrow Agent", "Series Resolution",
"Venfication Report", "Refunded Bonds", and "Refunding Bonds" when they are used in this
Agreement, shall have the meanings assigned to them in the preamble to this Agreement.

Section 1.3. Interpretations.

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

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

Concurrently with the sale and delivery of the Refunding Bonds-ef-each-series, the
Port shall deposit, or cause to be deposited, with the Escrow Agent, for deposit in the Escrow
Fund, the funds and Escrowed Securities described in Exhibit D attached hereto , and the Escrow
Agent shall, upon the receipt thereof, acknowledge such receipt to the Port in writing.

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

The Escrow Agent has created on its books a special trust fund and irrevocable
escrow (the "Escrow Fund"). The Escrow Agent hereby agrees that upon receipt thereof it will
deposit to the credit of the Escrow Fund sufficient funds to purchase the Escrowed Securities
described in Exhibit "D" attached hereto. Such deposit, all proceeds therefrom, and all cash
balances from time to time on deposit therein (a) shall be the property of the Escrow Fund,
(b) shall be applied only in strict conformity with the terms and conditions of this Agreement, and
(c) are hereby irrevocably pledged to the payment of the principal of and interest and redemption
premium on the Refunded Bonds, which payment shall be made by timely transfers of such
amounts at such times as are provided for in Section 3.2 hereof. When the final transfers have
been made for the payment of such principal of and interest on the Refunded Bonds, any balance
then remaining in the Escrow Fund shall be transferred to the Port, and the Escrow Agent shall
thereupon be discharged from any further duties hereunder,

Section 3.2, Payment of Principal and Interest.

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

Section 3.3. Sufficiency of Escrow Fund.

The Port represents that, based upon the information provided in the Verification
Report, the successive receipts of the principal of and interest on the Escrowed Securities will
assure that the cash balance on deposit from time to time in the Escrow Fund will be at all times
sufficient to provide moneys for transfer to the Paying Agent at the times and in the amounts
required to pay the interest on the Refunded Bonds as such interest comes due and the principal
of the Refunded Bonds as the Refunded Bonds mature or are paid on an optional redemption date
prior to maturity and any redemption premium payable upon the optional redemption of the
Refunded Bonds, all as more fully set forth in Exhibit E attached hereto. If, for any reason, at any
time, the cash balances on deposit or scheduled to be on deposit in the Escrow Fund shall be
insufficient to transfer the amounts required by the Paying Agent to make the payments set forth
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in Section 3.2 hereof, the Port shall timely deposit in the Escrow Fund, from any funds that are
lawfully available therefor, additional funds in the amounts required to make such payments.
Notice of any such insufficiency shall be given promptly as hereinafter provided, but the Escrow
Agent shail not in any manner be responsible for any insufficiency of funds in the Escrow Fund or
the Port's failure to make additional deposits thereto.

Section 3.4. Trust Fund.

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

Article 4. Limitation on Investments
Section 4.1, Investments.

Except for the initial investment in the Escrowed Secunties, and except as
provided in Section 4.2 hereof, the Escrow Agent shail not have any power or duty to invest or
reinvest any money held hereunder, or to make substitutions of the Escrowed Securities, or to
sell, transfer, or otherwise dispose of the Escrowed Securities.

Section 4.2. Substitution of Securities.

At the written request of the Port, and upon compliance with the conditions
hereinafter stated, the Escrow Agent shall utilize cash balances in the Escrow Fund, or sell,
transfer, otherwise dispose of or request the redemption of the Escrowed Securities and apply the
proceeds therefrom to purchase or Government Obligations which do not permit the redemption
thereof at the option of the obligor, and in connection therewith the Port reserves the right to call
for redemption prior to maturity any of the Refunded Bonds to the extent permitted by their
authorizing order. Any such transaction may be effected by the Escrow Agent only if (a) the
Escrow Agent shall have received a written opinion from a nationally recognized firm of certified
public accountants that such transaction will not cause the amount of money and securities in the
Escrow Fund to be reduced below an amount sufficient to provide for the full and timely payment
of principal of, redemption premium on and interest on all of the remaining Refunded Bonds as
they become due, taking into account any optional redemption thereof exercised by the Port in
connection with such transaction; and (b) the Escrow Agent shali have received the unqualified
written legal opinion of nationally recognized bond counsel or tax counsel to the effect that such
transaction will not cause any of the Refunding Bonds or Refunded Bonds to be an "arbitrage
bond" within the meaning of Section 148 of the Internal Revenue Code of 1986, as amended or, if
applicable, Section 103(c) of the Internal Revenue Code of 1954, as amended.

Article 5. Application of Cash Balances
Section 5.1. In General.

Except as provided in Section 3.2 and 4.2 hereof, no withdrawals, transfers, or
reinvestment shail be made of cash balances in the Escrow Fund. Cash balances shall be held by
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the Escrow Agent in U.S. currency and as cash balances as shown on the books and records of
the Escrow Agent and shall not be reinvested by the Escrow Agent.

Article 6. Redemption of Refunded Bonds.
Section 6.1. Call for Redemption.

The Port hereby irrevocably calls the Refunded Bonds for redemption on their
earliest redemption dates and on Appendix "A" attached hereto.

Section 6.2. Notice of Redemption.

The Escrow Agent agrees to cause give-notices of the redemption of the Refunded
Bonds_to be given pursuant to the terms of the Refunded Bonds and in substantially the form
attached hereto as Appendix A attached hereto. The Escrow Agent hereby certifies that provision
satisfactory and acceptable to the Escrow Agent has been made for the giving of notice of
redemption of the Refunded Bonds.

Article 7. Records and Reports.
Section 7.1. Records.

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

Section 7.2. Reports.

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

Article 8. Concerning the Escrow Agent
Section 8.1. Representations.

The Escrow Agent hereby represents that it has all necessary power and authority
to enter into this Agreement and undertake the obligations and responsibilities imposed upon it
herein, and that it will carry out alil of its obligations hereunder.

Section 8.2. Limitation on Liability.

The liability of the Escrow Agent to transfer funds for the payment of the pnncipal
of and interest on the Refunding Bonds shall be limited to the proceeds of the Escrowed
Securities and the cash balances from time to time on deposit in the Escrow Fund.
Notwithstanding any provision contained herein to the contrary, the Escrow Agent shall have no
liability whatsoever for the insufficiency of funds from time to time in the Escrow Fund or any
failure of the obligors of the Escrowed Securities to make timely payment thereon, except for the
obligation to notify the Port promptly of any such occurrence.

The recitals herein and in the proceedings authorizing the Refunding Bonds shall

be taken as the statements of the Port and shall not be considered as made by, or imposing any
obligation or liability upon, the Escrow Agent.

A-5 CMWOES.DOC gar2003



The Escrow Agent is not a party to the proceedings authorizing the Refunding
Bonds or the Refunded Bonds and is not responsible for nor bound by any of the provisions
thereof (except to the extent that the Escrow Agent may be a place of payment and paying agent
and/or a paying agent/registrar therefor). In its capacity as Escrow Agent, it is agreed that the
Escrow Agent need look only to the terms and provisions of this Agreement.

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

It is the intention of the parties hereto that the Escrow Agent shall never be
required to use or advance its own funds or otherwise incur personal financial fiability in the
performance of any of its duties or the exercise of any of its rights and powers hereunder.

The Escrow Agent shall not be liable for any action taken or neglected to be taken
by it in good faith in any exercise of reasonable care and believed by it to be within the discretion
or power conferred upon it by this Agreement, nor shall the Escrow Agent be responsible for the
consequences of any error of judgment; and the Escrow Agent shall not be answerable except for
its own action, neglect or default, nor for any loss unless the same shall have been through its
negligence or want of good faith.

Unless it is specifically otherwise provided herein, the Escrow Agent has no duty
to determine or inquire into the happening or occurrence of any event or contingency or the
performance or failure of performance of the Port with respect to arrangements or contracts with
others, with the Escrow Agent's sole duty hereunder being to safeguard the Escrow Fund, to
dispose of and deliver the same in accordance with this Agreement. If, however, the Escrow
Agent is called upon by the terms of this Agreement to determine the occurrence of any event or
contingency, the Escrow Agent shall be obligated, in making such determination, only to exercise
reasonable care and diligence, and in event of error in making such determination the Escrow
Agent shall be liable only for its own misconduct or its negligence. In determining the occurrence
of any such event or contingency the Escrow Agent may request from the Port or any other
person such reasonable additional evidence as the Escrow Agent in its discretion may deem
necessary to determine any fact relating to the occurrence of such event or contingency, and in
this connection may make inquiries of, and consult with, among others, the Port at any time.

Section 8.3, Compensation.

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

Section 8.4. Successor Escrow Agents.

If at any time the Escrow Agent or its legal successor or successors should become
unable, through operation or law or otherwise, to act as escrow agent hereunder, or if its property
and affairs shall be taken under the control of any state or federal court or administrative body
because of insoivency or bankruptcy or for any other reason, a vacancy shail forthwith exist in the
office of Escrow Agent hereunder. In such event the Port, by appropriate action, promptly shall
appoint an Escrow Agent to fill such vacancy. If no successor Escrow Agent shall have been
appointed by the Port within 60 days, a successor may be appointed by the owners of a majority
in principal amount of the Refunded Bonds then putstanding by an instrument or instruments in
writing filed with the Port, signed by such owners or by their duly authorized attorneys-in-fact. If]
in a proper case, no appointment of a successor Escrow Agent shall be made pursuant to the
foregoing provisions of this sect:on within three months after a vacancy shall have occurred, the
owner of any Refunded Obligation may apply to any court of competent jurisdiction to appoint a
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successor Escrow Agent. Such court may thereupon, after such notice, if any, as it may deem
proper, prescribe and appoint a successor Escrow Agent.

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

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

The obligations assumed by the Escrow Agent pursuant to this Agreement may be
transferred by the Escrow Agent to a successor Escrow Agent if (a) the requirements of this
Section 8.3 are satisfied; (b) the successor Escrow Agent has assumed all the obligations of the
Escrow Agent under this Agreement; and (c) all of the Escrowed Securities and money held by
the Escrow Agent pursuant to this Agreement have been duly transferred to such successor
Escrow Agent.

Article 9. Miscellaneous
Section 9.1. Notice.

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

Section 9.2. Termination of Responsibilities.

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

Section 9.3. Binding Agreement.

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

Section 9.4. Severability.

In case any one or more of the provisions contained in this Agreement shalil for any
reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provisions of this Agreement, but this Agreement shall
be construed as if such invahid or illegal or unenforceable provision had never been contained
herein.
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Section 9.5. Washington Law Governs.

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

Section 9.6, Time of the Essence.

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

Section 9.7. Notice to Moody's and S&P.

In the event that this agreement or any provision thereof is severed, amended or
trevoked, the Port shall provide prior written notice of such severance, amendment or revocation
to Moody's Investors Service at 99 Church Street, New York, New York 10007,
Attention: Public Finance Rating Desk/ Refunded Bonds and to Standard & Poor's Corporation
at 25 Broad Street, New York, New York 10004, Attention: Public Finance Rating
Desk/Refunded Bonds.

Section 9.8. Amendments.

This Agreement shall not be amended except to cure any ambiguity or formal
defect or omission in this Agreement. No amendment shall be effective unless the same shall be in
writing and signed by the parties thereto. No such amendment shall adversely affect the rights of
the hoiders of the Refunded Bonds. No such amendment shall be made without first receiving
written confirmation from the rating agencies, (if any) which have rated the Refunded Bonds that
such administrative changes will not result in a withdrawal or reduction of its rating then assigned
to the Refunded Bonds. If this Agreement is amended, prior written notice and copies of the
proposed changes shall be given to the rating agencies which have rated the Refunded Bonds.

EXECUTED as of the date first written above.

PORT OF SEATTLE
Chief Financial Officer
SEATTLE-FIRST NATIONAL BAN its
authorized _agent, BankAmerica State Trust
Company
Authonized Officer
Exhibit A - Addresses of the Port and the Escrow Agent
Exhibit B - Description of the Refunded Bonds
Exhibit C - Schedule of Debt Service on Refunded Bonds
Exhibit D - Description of Beginning Cash Deposit (if any) and Escrowed Securities
Exhibit E - Escrow Fund Cash Flow
Appendix A - Notice of Redemption
Appendix B - Fee Schedule
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EXHIBIT A
Addresses of the Port, Treasurer and Escrow Agent

Port:

Port of Seattle
P.O. Box 1209
Seattle, WA 98111

Attention: Chief Financial Officer

Treasurer:

King County Office of Finance

County Administration Building

500 Fourth Avenue, Sixth Floor

Seattle, WA 98104

Attention: Cash Management Supervisor

Escrow Agent:

Seattle-First Nationa! Bank
1100 Second Avenue

Seattle, WA 98101

Attention: Corporate Trust Department
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EXHIBIT B
Description of the Refunded Bonds

Port-of Seattle
Revenue Bonds,1960A
Maeaturity-Year
(FebruaryH Prineipal Amount Interest Rates
1995 $1-465.000 5360%
1996 1,530,000 5375
1597 1605000 5378
1908 1.680.000 5375
1950 +1755;000 4500
Port of Seattle
Revenue Bonds, 1971-C
Maturity Year
(November 1) Principal Amount Interest Rates
1994 $1,085,000 5.50%
1995 1,165,000 5.50
1996 1,245,000 5.60
1997 1,335,000 5.60
1998 1,430,000 5.60
1999 1,520,000 5.60
2000 1,595,000 4.00
2001 1,695,000 4.00
Port of Seattle
Revenue Bonds, 1979
Maturity Year
{July 1) Principal Amount Interest Rates
1995 $1,000,000 6.00%
1996 1,200,000 6.00
1997 1,400,000 6.00
1998 1,750,000 6.00
1999 2,050,000 6.00
2000 1,600,000 6.00
2001 2,750,000 6.10
2002 2,750,000 6.10
2003 3,050,000 6.20
2004 3,250,000 6.25
2005 3,500,000 6.30
2006 3,750,000 6.30
2007 3,750,000 6.40
2008 3,750,000 6.40
2009 3,600,000 6.50
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Revenue Bonds—1984
Matunty Yeers Prneipal- Amounts Interest Rates
1095 $2.175,000 9-40%
1996 2,375,000 960
1997 2,595.000 980
1008 2-830-000 10.00
1999 3-090.000 1519
Port of Seattle

Revenue Bonds, Series 1990A

Matunty Years Principal Amounts Interest Rates
2009 $ 12,555,000 7.40%
2011 ¥ 10,375,000 7.50
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EXHIBITC
Schedule of Debt Service on Refunded Bonds

interest Prineipal

1990A Refunded Bonds (Series 1994A1993D)

Interest Principal

1971 Senior Lien Bonds (Series 1994C1993F)

Interest Principal

1979 Senior Lien Refunded Bonds (Series 1994C1993F)

Interest Principal
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EXHIBIT D
Escrow Deposit

Series-1993C Bends
Date-of deposit:
Cash—§—«
H.Other-Obligati
Desering Princioal Yicld Cost MatoriteD
Amount
s % $
[Series 1994A1993D] [Series 1994C Bonds]
Date of Deposit:
L Cash-§

IL. Other Obligations

Primcipal Accrand
Description Amount Rate Yield Price Cost Interest Total Cost
3 % % 5 s b
Series-1993F Bends
Date-of Deposit:
I—Cash—8———
Prineipal
Desoription Ameumt Rade ¥ieid Price Geot Aserned TFolal-Cont
Jmlovest
¥ 8% % s $ 3 &
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EXHIBIT E
Escrow Fund Cash Flow

Net
Escrow Eserow Excess Excess
Requirement Reeeipts Reeeipts Belanee
3 3 3 3
Sesi 0936 (1969-Senior-Lien Bonds!
Net
Eserow Eserow Exocess Exeess
s 3 5 $

Series 1994A1993D (1990A Current Interest Bonds)

Net
Escrow Escrow Excess Excess
Regquirement Receipts Receipts Balance
3 b ) $
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Series 1994C1993E (1971 Senior Lien Bonds)

Net
Escrow Escrow Excess Excess
Date Requirement Receipts Receipts Balance
3 $ 3 Y

Series 1994C1993EK (1979 Senior Lien Refunded Bonds)

Net
Escrow Escrow Excess Excess
Date Reguirement Receipts Receipts Balance
3 3 3 h
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APPENDIX A-12
Notice of Redemption’

PORT OF SEATTLE, REVENUE BONDS, 1971-C

NOTICE IS HEREBY GIVEN that the Port of Seattle has called for redemption on
May 1, 1994, all of its then outstanding Revenue Bonds, 1971-C (the "Bonds"). The Bonds will
be redeemed at a price of 100 percent (100%) of their principal amount, plus interest accrued to
May 1, 1994. Interest on all Bonds or portions thereof which are redeemed shall cease to
on May 1, 1994. The redemption price of the Bonds is payable on presentation and surrender of
the Bonds at the office of:

The Bank of New York First Interstate Bank of Washington,
Fiscal Agency Department N.A

Ground Floor -or- Corporate Trust Department

101 Barclay Street 14th Floor - M/S 257

7 East 999 Third Avenue

New York, NY 10286 Seattle, WA 98104

l

The following Bonds are being redeemed:

Bond Numbers Principal Amount  Date of Maturity Cusip Number
2247-2463 $1,085,000 11/1/94 735388LX6
2464-2696 1,165,000 11/1/94 735388LY4
2697-2945 1,245,000 11/1/94 735388LZ1
2946-3212 1,335,000 11/1/94 735388MAS
3213-3498 1,430,000 11/1/94 735388MB3
3499-3802 1,520,000 11/1/94 735388MC1
3803-4121 1,595,000 11/1/94 735388MD9
4122-4460 1,695,000 11/1/01 T35388ME7

By Order of the Port of Seattle
The Bank of New York, as Paying Agent

Dated:

Under the Interest and Dividend Tax Compliance Act of 1983, payor may be
required to withhold 31% of the redemption price from any Bondowner who fails to provide to
payor and centify under penalties of perjury, a correct taxpayer identifying number (employer
identification number or social security number, as appropriate} or an exemption certificate on or
before the date the Bonds are presented for payment. Bondowners who wish to avoid the
application of these provisions should submit a completed Form W-9 when presenting their
Bonds.

»

This notice shall be given by one publication thereof in the official newspaper of King
County, Washington, and in a financial newspaper or journal of general circulation throughout the
United States, with each such publication to be not more than 40 nor less than 30 days prior to
said redemption date, and mailing a like notice at the same time to Salomon Brothers, New York,
New York at its main office. If any of the 1971 Senior Lien Bonds shall have been registered on
the books of the Paying Agent, written notice shall also be mailed to each registered owner no
more than 40 nor less than 30 days prior to the date fixed for redemption. In addition, notice of
redemption shall be mailed to Standard & Poor's Corporation and to Moody's Investors Service.
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APPENDIX A-23
Notice of Redemption®

PORT OF SEATTLE, REVENUE BONDS, 1979

NOTICE 1S HEREBY GIVEN that the Port of Seattle has called for redemption on
July 1, 1994, all of its then outstanding Revenue Bonds, 1979 (the "Bonds"). The Bonds will be
redeemed at a price of 102.5 percent (102.5%) of their principal amount, plus interest accrued to
July 1, 1954. Interest on all Bonds or portions thereof which are redeemed shall cease to accrue
on July 1, 1994 _The redemption price of the Bonds is payable on presentation and surrender of
the Bonds at the office of*

The Bank of New York First Interstate Bank of Washington,
Fiscal Agency Department N.A.

Ground Floor -01- Corporate Trust Department

101 Barclay Street 14th Floor - M/S 257

7 East 999 Third Avenue

New York, NY 10286 Seattle, WA 98104

The following Bonds are being redeemed:

Bond Numbers Principal Amount  Date of Maturity Cusip Number
3171-3370 $1,000,000 July 1, 1995 735388QV5
3371-3610 1,200,000 July 1, 1996 735388QW3
3611-3890 1,400,000 July 1, 1997 735388QX1
3891-4240 1,750,000 July 1, 1998 735388QY9
4241-4650 2,050,000 July 1, 1999 7353880QZ6
4651-4970 1,600,000 July 1, 2000 735388RA0
4971-5520 2,750,000 July 1, 2001 735388RB8
5521-6070 2,750,000 July 1, 2002 735388RC6
6071-6680 3,050,000 July 1, 2003 735388RD4
6681-7330 3,250,000 July 1, 2004 735388REZ
7331-8030 3,500,000 July 1, 2005 735388RF9
8031-8780 3,750,000 July 1, 2006 735388RG7
8781-9530 3,750,000 July 1, 2007 735388RHS
0531-10280 3,750,000 July 1, 2008 735388RJ1
10281-11000 3,600,000 July 1, 2009 735388RKS

By Order of the Port of Seattle
The Bank of New York, as Paying Agent

Dated:

*

This notice shall be given by one publication thereof in the official newspaper of King
County, Washington, and in a financial newspaper or journal of general circulation throughout the
United States, with each such publication to be not more than 40 nor less than 30 days prior to
said redemption date, and mailing a like notice at the same time to Mermnll Lynch White Weld
Capital Markets Group, New York, New York, and to Mernill Lynch, Pierce, Fenner & Smith
Incorporated, New York, New York (or to its business successor). If any of the 1979 Senior
Lien Bonds shall have been registered on the books of the Paying Agent, written notice shall also
be mailed to each registered owner no more than 40 nor less than 30 days prior to the date fixed
for redemption. In addition, notice of redemption shall be mailed to Standard & Poor's
Corporation and to Moody's Investors Service.
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Under the Interest and Dividend Tax Compliance Act of 1983, payor may be
required to withhold 31% of the redemption price from any Bondowner who fails to provide to
payor and certify under penalties of perjury, a correct taxpayer identifying number (employer
identification number or social security number, as appropriate) or an exemption certficate on or
before the date the Bonds are presented for payment. Bondowners who wish to avoid the

application of these provisions should submit a completed Form W-9 when presenting their
Bonds.
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APPENDIX A-45
Notice of Redemption’

PORT OF SEATTLE, REVENUE BONDS, SERIES 1990A

NOTICE 1S HEREBY GIVEN that the Port of Seattle has cailed for redemption on
December 1, 2000, the outstanding Revenue Bonds, Series 1990A Idenuﬁed below(the "Bonds")
, The Bonds w111 be redeemed at a price of 102% of parthe-pr he :

their-principal-ameunt, plus interest accrued to December 1, 2000 Interest on a]l Bonds or
portions thereof which are redeemed shall cease to accrue on December 1, 2000, The redemption
price of the Bonds is payable on presentation and surrender of the Bonds at the office of:

The Bank of New York First Interstate Bank of Washington,
Fiscal Agency Department N.A.

Ground Floor -or- Corporate Trust Department

101 Barclay Street 14th Floor - M/S 257

7 East 999 Third Avenue

New York, NY 10286 Seattle, WA 98104

DPecember1-2000-

The foliowing Bonds are being redeemed:

Principal Amount  Date of Maturity Cusip Number
$12,555,000 December 1, 2009 735388VHQ
$10,375,000 December 1, 2011 735388VK3

By Order of the Port of Seattle
The Bank of New York, as Paying Agent

Dated:

Under the Interest and Dividend Tax Compliance Act of 1983, payor may be
required to withhold 31% of the redemption price from any Bondowner who fails to provide to
payor and certify under penalties of perjury, a correct taxpayer identifying number (employer
identification number or social security number, as appropriate) or an exemption certificate on or
before the date the Bonds are presented for payment. Bondowners who wish to avoid the
application of these provisions should submit a completed Form W-9 when presenting their
Bonds.

: This notice shall be given to The Depository Trust Company, New York, New York not
less than 31 days prior to the date of redemption by facsimile or mail addressed to The Depository
Trust Company, Muni Reorganization Manager, Call Notification Department, 711 Stewart
Avenue, Garden City, NY 11530 to fax number 516-227-4039 or 516-227-4190. In addition,
notice shall be given to Midwest Securities Trust Company of Chicago, Illinois and Philadelphia,
Pennsylvania within the same time period.
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APPENDIX B
Fee Schedule
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PORT OF SEATTLE, WASHINGTON

RESOLUTION NO. 3156, AS AMENDED

A RESOLUTION of the Port Commission of the Port of Seattle, Washington,
authorizing the sale and issuance of limited tax general obligation bonds of
the Port in the principal amount of $154,690,000 for the purpose of paying
costs of improvements to Port facilities; fixing the date, forms, terms, and
maturities for such bonds; and authorizing the approval of interest rates and
sale of such bonds.

ADQOPTED: March 10, 1994

Prepared by:

PRESTON THORGRIMSON
SHIDLER GATES & ELLIS
Seattle, Washington
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