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RESOLUTION NO. 3196

A RESOLUTION of the Port Commission of the Port of Sesttle,
Washington, authorizing the sale and issuance of Revenue Refunding
Bonds, Series 1995A of the Port in the principal amount of $26,345,000,
for the purpose of refunding certain outstanding sendor lien revenue bonds
of the Port; fixing the date, forms, terms, and maturities for such boads;
muthorizing the sale of such bonds; and authorizing the disposition of

money in the Senior Lien Bond Reserve Account.
WHEREAS, the Port of Seattle (the "Port”) has issued and has outstanding a sesies of
mﬁmﬁmmbmﬂudeﬁgmdu'nmnm;, 1985" under date of December 1, 1985
pursuant to Resolution No. 2583, maturing on December 1 of the following years in the following

Maturity Years Principal Amounts Interest Rates
1995 $ 2,770,000 7.80%
1996 3,020,000 8.00
1997 3,290,000 R.20
199% 3,585,000 8.25
1999 3,910,000 825
2000 4,260,000 825
2001 4,645,000 8.25
(th2 "Senior Lien Bonds") ; and

 WHEREAS, Resolution No.2983 suthorizes the defeasance and redemysion of the
outstanding Seior Lien Bonds miaturing after December 1, 1995 at a price of 102% of par on
December 1, 1995; and - | _
 WHEREAS, the Port has suthorized the issusnce of reverue bonds in one or more series
_mmmml{uohmonhlo}oss} asunmded,udoptedonl-‘ebnwyz lOQO(tha'Mw
 Resolution®); and
wrmmmpmmmmmmymmmﬁmofm‘
bondspummttothemn.mhmmufoﬂm

Currently
‘Resolution  Dateof Original ' i Final

Number Isgze Frincipal Amt. (4/1/98) Maturity Dates .
3060 2190 (A) § 66,240492.05 3 41,625,492.08 12/1/14
3060 2190 (B)  59,969,771.38 58,439,771.35 12/1/14
3060 W10 (C)  24,803,000.00 19,315,000.00 12/1/0$
3N 4182 (A)  25,450,000.00 23,580,000.0C nwin?
3111 4192 (B)  115,440,000.00 107,995,000.00 17
3120 2/1/93  (A)  21,655,000.00 14,015,000.00 4/1/00
3120 21193  (B)  §0,750,000.00 48,955,000.00 /i1
3160 11183 (C)  21,170,000.00 17,270,000.00 1/1/99
3155 2/i/94  (A)  27,135,000.00 26,600,000.00 127111
3155 21184  (B)  50,000,000.00 50,000,000.09 511119
3155 2194 (C)  51,755,000.00 51,130,000.0¢ 71409

(the "Outstanding Bonds™); and
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WHEREAS, the Port Commission has received and reviewed a plan to refund the Senior
Lien Bonds; nd |

WHERZAS, the net interest rate vome by the Senior Lien Bonds is higher than the net
_ interest ne'e which woukd be borme by refunding bonds if sold on this date; and

WHEREAS, it is now deemed necessary that a series of bonds be issued under authority
of the Master Resolution to refund the Senior Lien Bonds; and

W}ESEAS numﬂmﬁndmfom,tumsuﬂmmmofmchmuof
bonds be fixod; and

WHEREAS, it is deemed necessary snd desirable that such series of bonds be sold
~ pursuant 10 negotiated sale a3 hereins provided; _

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

Sectionl  Definitions Unless otherwise defined herein, the terms used in this Series
Resclution, inchuding the presmble hereto, which are defined in the Maater 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:

*Acquiired Cibligations® means the investments now or hereafier acquired by the Port 1o
mwmammmm

mm_cmm nmtlnBondethommtdmdﬂmdmmﬂu_
' Port and the Undcrwriters. ‘
| "Code” means the Internal Revere Code of 1986, as amended, and shall include all
wmmmmm |

"Defimilt” has the meaning given such torm in Section 15 of this Series Resolution.

"RIC" m%DepomofmistCmnpmy New York, New York, a limiied purpose
tmﬂW&yorw.udmd«thchmofﬂnSmofNewYork,udepommyfordm
Series 1995A Bonds pursuant to Section & hereof.

"Escraw Agot” means Sesttle-First National Bank, Seattle, Washington.

"Essctow Agrosmeni® means the Escrow Deposit: Agresment dated as of the date of the
closing, and dalivery of the Seriea 1995A Bonds betwoen the Port and the Escrow Agent,

subssaaially in the form attachad hereto as Exhibit A and incorporated by this reference.
| *Future Pacity Boads* means those revenus bonds or other revenue obligations which will
bem\udbythel’onmd.aﬁltmuhmym

"Governmesy. Oblicitions” Mmemmmmmhtmmkm'(:h 39.53, as now or

heceaiter smandod.
| “lnuance Policy® means the policy of municipal bond insurance issued by the Insurer,
inguring the paymeas when due of the principal of and intereet on the Bonda & provided therein

«2- ' ' CHWRADOC senm
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"Ingurer” means AMBAC Indemmity Corporation, a Wisconsin-domiciled stock insurance
compary, the company issuing the Insurance Policy.

"Lettar of Repcescniations” means 8 Jetter of representations from the Registrar and the
Pmmm,hnmﬁﬂyﬂufomofwswmmdmdum_wbytm
reference.

 "iMaster Resobution” means Resolution No. 3059, as amended, of the Commission adopted
on February 2, 1990.

"Quistancing Donds" MMM:MMS«MIMA,WM
Series 1990B and Revenue Bonds, Series 1990C, issued pursuant to Resolution No. 3060, 23
MmWMMImmmnm,wmmm
No. 3111, as amended; the Revenue Refunding Bonds, Series 1993A and Series 19938, issued
pursusnt to the Resolution No.3120; the Revenue Refunding Bonds, Series 1993C, issued
pursuant 1o Resolutio No. 3160; the Revenue Refunding Bonds, Serics 1994A, the Reveme
Bonds, Secies 1994B, and the Revemue Refunding Bonds, Series 1994C issued pursuant to
Resohition No. 3155, uaznmded, and uﬁmhadmibad-inﬂn recilals to this
mMMmem'Wmemmhmy
m&ﬂwUmdSmu(mbynmmWMMWofmmmm
'-mmomm;Owhd\mmmmwmuoﬁhnmdmof
 much policy or sureiy bond, are rated in one of the two highoet Rating Categories by one or more
 of the Kating Agencies for ursecured bt of insursace underwriting or claims paying ability or
* (i) by issuing its policies causes obligations insured thereby to be rated in one of the two highest

' “Qualified Letter of Credit® meants any irrevocable able letter of credit issued by a financizl
institution, which institution maintains an office, agency-or branch in the United States and as of
'n'ummafimmofm'mtaomeﬁwmedmmof:ummmm
by one or more of the Rating Agencics. -

Wmﬂwmmmoﬂwmw without
regard 1o any refinoment or gradation of such rating categocy by a numerical modifier or

% mﬂ:cmbyﬂmweﬂabhﬂwdmﬂmﬂnhor
mmmmmm9dmmnmmm

*Refunding Plag” mthepnmﬁuthnnﬁm&mofﬁummnoudsmfmthm
Section 2 of this Serica Resolution
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*Registered Qwner® means the person named as the registered owner of & Series 1995A
Bond in the Bond Register.

"Regisirar” toeans, collectively, the fiscal agency of the State of Washington in Seattle,
Washington, and New York, New York, sppointed by this Series Resolution for the purposes of
rogistering and suthenticating the Series 1995A Bonds, maintsining the Bond Register, and
effecting tranafer of ownership of the Series 1995A Bonds. |

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

"Sepiax Lien Bond Resolution” means Reaohution No. 2983 ofﬂteCommmldopted
on Desenber 10, 1985.

"Sepior Lieo Bonds® means the Port of Seattle, Washington Revese Bonds, 1985 issued
pursuant to the Sesior Lien Bond Resolution and further identified in the recitals to this Series
Resohution,

wmmm nmﬁnPonofSanleRevaFmﬂ,SmuINSA
creuedmﬂnoﬁooofdnTmofthaPonbySocmn?ofﬁmSamRmhmw
© "Sorion 1995A Bonds® means the Port of Seattle, Washington, Revenue Refunding Bonds,
mxmhummmumwmaofms«mm |

i Mthemomuofthnmmdmthe

Summsammwswmm)ofmmnmm | |
- "Sorie ‘mmm\tofﬂaunmm:dmtho
| mxmummwmmmmmm |

i ) | ool mt!nlmof(i)szSOOOOOor
_(h)mmmmmmmmmnmam
| Wwﬂwwmmwonuﬂﬂ»lmm
respect to the Surety Bond. | |
*Surety Bond" mﬁumﬁy%m&dbyﬂwkntylnmmonﬂwd&eaﬁmm

: mdddmsyofﬁwSumlWSAm&f&wpmpouofmﬂnSmul%SAkm '

Amlsquum o

| *Sursty Insur® means AMBAC Indemsity Corporstion, a Wisconsin-domiciled stock
*Undsrwriters® means, eouemdy Lehman Brothers Inc.; Goldnan, Sachs & Co.

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

Section?  Refunding Plap. The Port hercby determines that substantial savings will

be reatized by the refnding of the Senior Lien Bonds. To accomplish the refunding as set forth in
Sections 9 and 10 hereof, the Post shali enter into an escrow agreement {the "Escrow




Agreement”) with the Eascrow Agent and shell issue Purity Bonds, ss provided in the Master
Resohution. |
As provided in Section 10 of this Series Resckation: (i) a portion of the proceeds of the
Series 199SA Bonds shall be deposited in the Refunding Account, 1985 (heseinafter suthorized to
be crestad) and shal be used to purchese certain Acquired Obligations specified in the Eacrow
Agreement. The Acquired Obligations heid in the Refunding Account, 1985 shall be sufficient to
make the payments described in Section 9 of this Series Resotution.
uthozization of Seri \ od Dotails. The Port shall
issue the Series 1995A Bonds in the principal amount of $26,345,000 for the purpose of
“refunding the Senior Lien Bonds and paying costs incidenta! to the foregoing and to the issuance
of the Series 1995A Bonds. The Series 1995A Bonds shall be designated as "Port of Seattie,
Washington, Revenue Refunding Bonds, Series 1995A," shall be registered as to both principal
and interoet and shall be numbered separtely in the macaer and with any additional designation a3
the Registrar devms neceasary for purposes of identification, shall be dated September 1, 1995,
shiall be in the denomination of $5,000 cach or any integral multiple of 5,000, provided that no
'mamammwmmomm,mwmmWL
1995 until the Series 1995A Bond bearing such interest has been paid or its peyment duly
providad-'for. wy&h'umﬁ,wﬁﬁmwﬁ%l%Ammm
Decamber 1, 1995 end with respect o the remaining Series 199SA Bonds, semisnnually on the
*first days of cech Pebruary and August, beginning on Februsry 1, 1996, and shall mature on the
following dates in the following years in the following amounts and besr interest at the following

rEes peranum: -

- December 1, 1935 $ 3,775,000 7 5.50%
"~ Febtuary 1, 1996 3,795,000 5.50
February 1, 1997 2915000 - 550

- Fobruary i, 1998 3,105000 . = 525
February 1, 1999 3,315,000 6.00
Februaty 1, 2000 4,360,000 600
February 1, 2001 - 4,880,000 6.00

The Series 199SA Bonds are not general obligations of the Port, and no tax revenues of
the Port may be used (o pay the principal of and interest on the Series 1995A Bonds.

The Series 1995A Bonds chall be obligations only of the Series 1995A Bond Fund created
hersunder and shall be paysble and secured as provided hersin. The Secies 1995A Bonds do ot
constitste an indebtedness of the Port within the meaning of the constitutionsl provisions and
limitations of the State of Washington. |



())  Optional Redemption. The Series 199SA Bonds shall not be subject to optional
redemption in advance of their scheduled maturity.

®) ‘ §. The Port reserves the right to
use at any time any surplus Gross Revenue available after providing for the payment required by
paragraph Firat through Sixth of Section 4(a) of the Master Resolution to purchase for retirement
any of the Series 1995A Bonds offered to the Port at any price deemed reasonsble to the Port's
Chief Financial Officer. | |

Section 5.  Place apd Medium of Payment. Both principal of and interest on the
| Series 1995A Bonds shall be payable in lawful money of the United States of America. For 0
long as all Series 1995A Bonds are in fully immobilized form, payments of principal and interest
thereon shall be made as provided in the Letter of Representations. |

InthemﬂmﬂnSmulmSABmﬂsmmwmﬁnﬂymmohﬂmdfonn,m
ontheSml”SABondsMbcpudbychwkordnﬁmﬁled(mbymtrmfuma
Registered Owner of such Series 1955 Bonds in aggregate principal amount of $1,000,000 or
more who 30 requests) to the Registerod Owners of such series at the addresses for such
_mmmwmmmmmmlmmﬁmmmm
Mpaymuudau PmmpdofsthemaiwsABondsMbepnylbleuyonprmmon
'uummofms«ummmbymwomammwmorm

() mwmmnm ThePonhaebqutmthutheTmappmmthe
MwofﬂwSMofWMmuﬁnWmeﬂnSm«l%ﬁAm The Port -
Mmabondrepmtobemuunmxedbyﬂwkemm. So long as any Series 1995A Bonds
-MQMMWMMemmmmmﬂwm«
,regimtionortmliferof&uieel‘ﬁSABo:ﬂsuiuptimipﬂ office. 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 1995A Bonds which shail st all times be open to inspection by the Port. The
Registrar is suthorized, on behalf of the Port, to authenticste and deiiver Series 1995A Bonds
transferred or exchanged in accordance with the provisions of such Series 1995A Bonds and this
Series Resolution and to carry out all of the Rogistrar's powers and duties under this Series
Resclution. mwmﬂnllbempmﬁblefmmmpremmmwm:edmmecm
of Authentication on the Series 1995A Bonds,

®  Registered Ownership TMPoﬂmdﬁan each in its discretion, mey
dmnndmﬂwRWOWofthmlMABonduﬂthneome
for ali purposes, and neither the Port nor the Registrar shall be affected by any notice to the

e ' : CAWEE.0OC A



contrary. Payment of any such Series 1995A Bond shall be made only as described in Section 5
hereof, but such registration may b transferred as herein provided. All such pyments made as
described in Soction 5 shall be valid and shall satisty and discharge the liability of the Port upon
such Series 1995A Bond to the extent of the amount or amounts s0 paid. The Port and the
Registrar shall be entitled to treat the person in whose name any Series 1995A 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 Post,

| © ce/L f Rep: joms. To induce DTC to accept the
| s«ie;1995Anonamengib|,afordepoﬁmmc,uurmﬂnnmnemdeﬁm_am«of
Representations upon each initial issusnce and delivery of the Series 1995A Bonds. The
wpmwhmwmmmmommnﬁmm
_such form as toay heceafter bo appeoved by the Designated Port Representative, and such
approval shall be conclusively presumed by the Designated Port Represcntatives exocution
thereof. The Seies 1995A Bonds initially issued shall be held in fully immobilized form by DTC
m.smmmmmmmmmmmmﬁmnmmm.

* Neither the Port nor the Registrar will have any responsibility or obligation to DTC
wﬁdpﬁmwmpmhmmqmum:ﬁmﬁhhmpmtodnsmleA
MmmdmmmdwmmhmmeTCMﬂn
WMWDTCGWDTGWofmymmMOfﬁnwmofmmm _
mS«mlMAMmmMuwmdmmwdwbewwmm
Ovwners under this Series Resolution (except such notices as shall be required to be given by the
Port to the Registrar or to DTC), ormyemwﬁgivﬁorotha'wﬁouukmbyDTCuﬂn
WOW Fornolmgumyhml%SABondsmlddelymmohhmdfom
 hereunder, DTC or its successor depository shall be desmed to be the Registered Owner for all
purpomlmamdet MﬂmemmemDTCorm
mmnuandMnﬂumﬂnowmofmyhuwﬁadethmul%SABonds

IfmySm_l%iABmdshdlbp@lypfmedfmpcymwﬁmdshwamtbm
duly provided by the Port on such applicsble date, then interest shall continue to sccrue thereafter
on the unpaid principal thereof at the rate stated on such Series 1995A Bond until it is paid.

@ UmofDeposiioy. o |
@)  The Series 1995A Bonds shall be registered initially in the name of
"Cede & Co.", as nominse of DTC, with one Series 1995A Bond maturing on each of the
maturity dstes for the Serics 1995A Bonds in a denomination corresponding to the total principal
tierein dasignsted to mature on wuch date. Registered ownership of such immobilized
Series 1995A Bonds, or any poitions thereof, may not thereafter be transferred except (A) to any
successoe of DTC or its nominee, provided that any such successor shall be qualified under any

-7~ 7 AW IEE OO s



sppiicable laws to provide the service proposed to be provided by it; (B)to any substitute
depository appointed by the Commission pursuast to subsection (ii) below or such substitute
depository’s successor, or (C) to any person as provided in subsection (iv) beiow. |
(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 o its successor (or any substitute
depository ot its successor), the Commission may heresfter appoint s substitute depository. Any
such substitute depository shall be qualified under any applicable laws 1o provide the services
proposadtobeprowdedbyrt
(iii) lnthecaseofanyh‘unferpummnttodmse(A)or(B)ofwbmuon(l)
sbove, the Registrar shall, upon receipt of sl Outstanding Series 1995A Bonds, together with a
- written request on behalf of the Commission, issue a single new Series 1995A Bond for each
maturity then Outstanding, registered in the name of such successor or such substitute depository,
or their nominoes, as the case may be, all as specified in such written request of the Commistion.
() Inthe 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 the
Series 199SA Bonds that such owners be able 1o obtsin such bonds in the form of Series 1995A
Bmdouﬁﬁc&es,thaomwmhipofmcﬁSaiuW%ABondsmythwbemnsfumdwmy
pumormﬂtyuheumprowded,mddnﬂmbngubehddmﬁ;ﬂynmwbabudfom The
_mmm.mwwmmwmamdmm
Bonds, 10 issue Series 1995A Bends as herein provided in any sutherized denomination. Upon
 receipt by the Registrar of all then Outstanding Serios 199SA Bonds together with a written
meomncmﬁmommm new Series 1995A Bonds shall be issued in
appropnnedmmﬂommdmmmmﬂwmofmchmummqwmdm
'mchwrmenrequea

WomﬂnpofmySmul%SAMmybeﬁmMmMMmMa
oflnymchSml%SAMahaﬂbcvahdmdmnumnuﬁaﬂtoﬂnMummthﬂw
assignment form appearing on such Series 1995A Bond duly executed by the Registerod Owner
or such Rogistered Owner's duly suthorized agent in & manner satifactory to the Kegistrar, Upon
such surrender, the Regizirar ahall cancel the surrendored Series 1995A Bond and shali
authenticste and deltver, withcut charge to the Registered Ovmer or transforse therefor, a new
Seriesl?‘iSABmd(erSaiui%SABoﬁsﬂtbeoﬁﬁonoﬂbenewMumOwncr)oftlw
w&m&ﬂgmﬁuﬁymmmwfmﬂumwmwmhmy
 suthorized denomination, naming as Registered Owner the person or persons listed as the

. 8. CHNIEL DO reneey



assignee on the assignment form appearing on the surrendered Series 1995A Bond, in exchange
for such surrendered and cancelled Series 1995A Bond. Any Serics 1995A Bond may be
surrendered to the Registrar and exchanged, without charge, for an equal aggregate principal
amount of Series 1995A Bonds of the same date, meturity and interest rate, in any suthorized
denomination. memnmuomdmmmmuqs«iumu
MMMISWMWMWWMWM

(D ) . The Registrar may become the
RMmerofmySaiulWSABmdwhhﬂnmmnmﬂm&nmnmme
Registrar, and to the extent permitted by law, may act a8 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 (o protect the right of the Registered Owners of Series 1995A Bonds.

(&) Registration Covonant m_rmwmmtnﬁlaﬂsﬂiulwum
have been surrendered and cancelled, it will maintsin a sysiem for recording the ownership of each
Smumunmummmmunmofmmofmcm

Setion?. S . A special find of the Port designated the "Port
of Seattic Revenue Bond Fund, Serics 1995A" (the "Series 1995A Bord Fund”) is hercby
 authorized 10 be crested in the office of the Treasurer of the Port for the purpose of paying and
securing the payment of the Series 1995A Bonds. The Secies 1995A Bond Fund shall be heid
m'mm'nﬁmmnmmammormmmMbu_mfwfo;m
owwx&ommmmofﬁuSml”SAM

| 02 1995A Dobt Service Accout. A Sevies 1995A Debt Service Account is
'huubymhamdwboawadmthoMW%ABmdl‘mdfmﬁwpmpmofmﬂw
anuﬂMmﬂnSmlﬂSAm. ‘
The Port hereby irrevocsbly obligates and binds itself for a2 long as way Series 1995A
Bonds remain Outstanding o set sxide snd pay into the Series 1995A Debt Service Account from
© Net Revenues or money in the Revenue Fund, on or peior 10 the respective dstea on which the
() such emounts as are required to pay the interest schoduled to become due
mmmmmmnmAmm
' (i) mchmmummedwmmtnnmgprmpddmmm
Seriea 1995A Bonds.
| ) Se AmnmAmnmAmm(m
Sml%sARmAwwm“)quwmbemdmdnS«ml%SABmd
Fund for the purpose of securing the peyment of the principal of and interest on the Sarics 1995A.
Bonds.




The Port hereby covenants and agroes that on the date of issuance of the Series 1995A
Bonds, it will purchase a Surety Bond, as Oualified Insurance, in the aggregate total policy
amount of $2,500,000, in satisfaction of the Series 1995A Reserve Account Requirement for
deposit in the Series 1995A 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, &
Surety Bond Agreement, substantially in the form set forth in Exhibit C attached hereto. The
Designated Port Representative may negotiate such modifications of said Surety Bond Agreement

in his/her discretion, and the terms of the Surety Bond Agroements shall be deemed approved

conclusively by the Port upon the execution of such Surety Bond Agreement by the Designated
Port Repregentative. |

IanofﬂwimuﬂmMmofﬂnSmumeﬂ,ﬂwmmdﬂn
Port in this Series Resolution and in the Master Resolution are hereby declared to be for the
further benzfit of the Surety Insurer as issuer of the Surety Bond for the Series 1995A Bonds, and
said corporation shall be a beneficiary of all said covensnts.

In addition, the Port hereby covenants and agrees that any provision of this Series

Resohrtion which expressly recognizes or grants rights in or to the Surety Insures may not be
 amended in any manner which affects the rights of the Insurer hereunder without the prior written
consens of the Insurer. The consont of the Surety Insurer shall be required in addition 1o the
consent of the Registered Owners, when required, for the following purposes: (1) adoption of

"mppbnmudmohnmmm&)lhemmonmwwﬂofmymlu'mmhmthe '

‘consent of the Registered Owners, mwpmmmyprwmmh

_Muﬁonmmmd!ormw-mﬂwwm_uwmmwmmm,

discretion. |

The Port further covenants and agroes thet it will maintain a Surety Bond or equivalent
thereof (a5 provided in the following sentence) in the Serios 1995A Reserve Account in an
~ amount at least equal to the Series 1995A Reserve Acvount Requirernent to be satisfied initislly

upon the originel issuance and delivery of the Series 1995A Bonds. ‘The Serios 1995A Resarve

MMWMmhmmwmofM'awmomedhm
Quaiified Iusurance. or a combination of the foregoing. In computing the amount on hand in the
‘Sevies 1995A Reserve Account, Quakified Insurance andior a Qualified Letter of Credit shall be
vdudnthafme_mmumwﬁmdanmwhmommduadumumﬂnmofnmys
therein ehall be vahied at cost. As used herein, the term "cash” shall include U.S. currency, cash
Wmmwmmmmmm;mmm
deposit to the Serizs 1995A Reserve Account may be satisfied initially by the transfer of qualified
investments to such account. .
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If the balances on hand in the Series 1995A Reserve Account are sufficient to satisfy the
Series 1995A Reserve Account Requirement, intcrest earnings shall be appliod as provided in the
foliowing sentences. Whenever there is a sufficient amount in the Series 1995A Bond Fund,
inciuding the Series 1995A Reserve Account and the Serics 1995A Debt Servive Account to pay
the principal of and interest on all outstanding Series 1995A Bonds, the money in the Series
1995A Reserve Account may be used 10 pay such principal and interest. As long as the money
‘et remaining on deposit in the Series 1995A Reserve Account is equal to the Series 1995A
MAMMMWhﬂnmlwsAkmmeeum
to the Series 1995A Dobt Service Account and used to pay the principal of and interest on the
Series 1995A Bonds as the same becomes due and payabie. The Port also may transfor out of the
Series 1995A Reserve Account any money required in order to prevent any Series 1995A Bonds
from becoming "arbitrage bonds® under the Code. |

lfadeﬁmymdnSmul%SADethmAmmduﬂm,mhdeﬁmM
be made up from the Sesies 1995A Reserve Account by the withdrawal of cash therefrom for that
_ purpose and by the sale or redemption of obligations held in the Series 1995A Reserve Account,
in such amounts as will provide cash in she Series 1995A Reserve Account sufficient to make up
sy such deficiency with respect 1o the Series 1995A Bonds, and if a deficiency still exists
immedistaly prior 1o an inierest payment date and after the withdrawal of cash, the Port shall then
draw from the Surety Bond or any other Qualified Letter of Credit o Qualified Insurance for the
Series 1995A Bonds in sufficient amount to make up the deficiency. Such draw shall be made a1
such times and under such conditions as the Surety Bond Agreement or the agrecment for such
QudnﬁedLettuofCudnorthmhﬁedlmurmMpmwdc Rumbmmushnﬂhe |
mdetoﬂwSmﬂyhmuwmmrdauwﬂhﬂntmofﬁwmpomwSmayM

Wmmmm;mymmfmmmmmuuedmbemdemﬁ |

paragraph Firgt through Third of Section 4(a) of the Master Resolution. Any deficiency created in
the Series 1995A Reserve Account by reason of any such withdrawal shall be made up within one
ywﬁ-omQualiﬁodlnmrmoraQuliﬁchettuofCreditoroﬁtofNetRm&a(ormtof
myqth_er'mmyscn hand logally availablerfor such purpose). (in 12 equal instaliments) after
making necessary provigion-fov the payments required to be made into the Senea 1995A Debt

In making the payments and credits 1o the Sesies 1995A Reserve Account required by this
Section 7(b), to the axtent that the Port has obtained Qualified lsirance or a Quaified Letter of
Cméitt’arlpodﬁommuequiredpurmmtlﬁsmﬁbntobeﬁdoutot"dﬁeS«iu 1995A
Reserve Account such amounts so covered by Qualified Insurance or & Qualified Letter of Credit
shall be credited against ihe amounts required to be maintained in the Series 1595A Reserve
AecoumbythisSeuion’l(b)toﬂwmthntmchp.ynmmwdwediutobemideminwed
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by an insurance company, or guaranteed by a letter of credit from a financial institution. In the
event of cancelistion of Qualified Insurance or if the issuer of the Qualified Insurance or the
Qualified Letter of Credit shall be insolvent, the Series 1995A 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 ysars (in three equal
installments) of the insolvency of the issuer of a Qualified Letter of Credit or Qualified Insurance
or terminstion of a Qualified Letter of Credit out of Net Revenues (or out of money on hand
legally available for such purpose) sfter making necessary provisions for the payments required to
be made into the Series 1995A Debt Service Account. |
| ()  Plodge sod Lien. Ssid amounts 30 pledged to be paid into the Series 1995A Debt
Service Account and the Series 1995A 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 Operating Expenses and except that the amounts 30 pledged are of equal
lien to.the ien and charge therson of the Outstanding Bonds and to any lien and charge thereon
wh@myhuﬁahnu&mmuﬂmthemymofﬂwpsmofmdmuwmmy
" Future Parity Bonds,
| (d)  Use of Excess Money. Mmyi:ams«iummmrmdmmmw
~the interest or principal and intesest next coming due on any Outstanding Series 1995A Bonds or
to maintain raquired reserves therefor may be used o purchase o redeem and retite Series 1995A
Bonds, meymﬂwSmlWSADethwoeAm&tmdﬂwSml”&Am
Acmunybemvmdmmymvmmslegﬂforpmdmmts 7

Section8,  Defoassnce. In the event that money and/or noncallable Government
Obligations maturing or having guaranteed redemgtion prices &t the option of he owner at such
_ﬁmmﬁmumdmmwbemﬂmmmmm(mwmmmif
my)mﬁmmwndwnmdmmpmonﬂofmySamW%ABmdammmwﬁhm
tmmmmwMwamanwmuﬂphdpdtoeﬂ'wtm
mdunpﬂonmdmﬁrmmﬂ,ﬂmmﬁ;rﬂmpgym:mdbemdcumﬁwmleABonﬁ
Fund of any account therein for the paymant of the principal of and interest on the certain Serics
1995A3watovidedfbrutduch8aiesl%SAMMﬂmm_wbeuﬁﬂedtomy
lien, benefit or secuity of this Series Resolution, except the right to receive the finds 80 set aside
and pledged and rotices of early redemption, if any, and such Series 1995A Bonds shall no loniger
- be deemed to be Outstanding hereundor, or under any resolution authosizing the issuance of
_ bonds o other indebtodness of the Port, Notwithstanding anything to the contrary, in the event
that the principal and/or interest due on the Series 1995A Bonds shall be paid by the Insurer
pursuant to the Insurance Policy, the Series 1995A Bonds shall remain Outstanding for all
purposes, not be defeesed or otherwise sstisfiod and not ba considered peid by the Port, and the
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assignment and pledge hereunder end other obligations of the Port to the Registered Owners shall
cotitinue t0 exist and shall run to the benefit of the Insurer, and the Insurer shall be subrogated to

"Refunding Account, 1985" is hereby suthorized to be crested in the Semior Lien Bond Fund
which Account is to be dsawn upon for the sole puspose of paying the principal of and interest on
the Senior Lien Bonds. |

®) d Procesds. A portion of the net proceeds of sale
of the Series 1995A Bonds (exclusive of accrucd interest thereon, which shall be paid into the
Series 1995A Debt Service Account and used to pay & portion of the interest on the Series 1995A
Bonds on December 1, 1995 (the Series 1995SA Bonds maturing on December 1, 1995) and
February 1, 1996 (with respect to the remaining Series 1995A Bonds) and proceeds allocated to
casts of issaance which shall be remitted 1o the Port directly) shall be credited to the Refinding
Acoount, 1985.
| © 2 o shided_Sepior Lien Boods Money in the Refunding
Account, 1985, together with funds thet may be depotited by the Port, shall be used immediately
tpon receipt theroof to dofesse the Senior Lien Bonds and discharge the other obligations of the
pmmmmmmmmmwmﬁdﬁufmmmxmofm'
pmcxpdof&ndmmdmuhu‘m«afonhmﬁum

(@ Acquired Obligations. T!nCmoﬂernfﬂnPoﬂuh«ebyuﬁhmudtoum
| wmmmmlass.mormmmfmmmumw
mmhmmﬁmmmﬁwwdwmmmmumchm ,
and bearing interest in such cmounts as may be required to pay the principel of and interest on the
S«imLknBWsmﬁﬁnsonmi l%SMtoMemuﬂxmﬂnSaﬁorm
Bonds maturing after Decomber 1, 1995 on December 1, l995mdtopmwdeaoeg|mtgcuh
.bdmum mrmmmmm«mmmmm
mnwwmdmmmmmmlﬂhcmmmw
Obhmm(whchobhynmmpndund.mhumm *Acquired Obligations™), bearing
" such intérest and maturing as tc principal and interest in such amounts and st such times whick,
wmwmwmmwmmhmwa

W inmterest Coming due on Decanber 1, 1993 -.vithmdﬁecttoﬂw
(i) | Mdmmmmmmml, 1995;

 and
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@) the redemption price on December 1, 1995 (102% of the principal
amount) of the Senior Lien Bonds maturing after Docember 1, 1995,
i . 'The Port hereby appoints the corporate trust
depumnofSunl&FmNmmﬂMSwﬂe,WWonuﬂanAmfonhe
Senior Lien Bonds (the "Escrow Agont”). Beginning cash balances, if any, and the Acquired
Obligations shall be deposited irrevocably with the Escrow Ageat in an amount sufficient to
defease and redeem the Serior Lien Bonds in accordance with this Section 9 and Section 10 of

Senicr Lico Bonds. The Port hersby irrevocably calls the
‘Senior Lien Bonds maturing after December 1, 1995 for redemption on December 1, 1995 in
wemdmwnhﬂwprowmof&cum3oft}n8mmhmﬂaﬂmmn,uuhmmgﬂw
 redemption and retirement of the Senior Lien Bonds prior to their fixed maturities

Said defessance and call for redemption of the Senior Lion Bonds shall be irrevocable after
the final establishment of the Refunding Account, 1985 and delivery of the Acquired Obligations
described in Section (b) to the Escrow Agert. |
" Further, upon the defoassnce of the Senior Lien Bonds, the Senior Lien Bonds and all
bonds issued on & parity therewith will be deemed no longer Outstanding. Upon such defoasance,
any money remaining in the Poit's Reserve Account in the Bond Redemption Fund and al
wmmnmmwmmuqumm
designated by the Port. | |

mnmwmummmmeummmmmmmw
mmmonomemmamdmmummm:umofmmm
(hereinsfer authorized). The Controlier of the Pot is suthorized and requested o provide
whatever assistance is necessary to sccomplish such redemption and the giving of notice therefor.
The costs of mailing of such notice shall be an expense of the Port, _

The Escrow Ageat is hereby suthorized and directsd to pay to the fiscal agency or
agencies of the State of Washington, sums sufficien to pay, when due, the payments specified in
 Section 9(d) of this Series Resolution. Al such sums shall be geid from the moneys ard Acquirod
Obligations deposited with said Escrow Agent pursusnt to the previous section of this Series
Resolution, and the income therefrom and proceeds thereof, o
| The Port will take such actions as are found nocessary to ascestain thet all necessary and
proper foes, compenestion and expesses of the Escrow Agent for the Sesior Lien Bonds shall be
paid when due. The Designated Port Represcntative is suthorized and directed to execute and
deliver the Escrow Agroerent to the Escrow Agent when the pravisions thereof have been fixed
and detormined for esch closing and delivery of the Series 1995A Bonds.. Such Escrow
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Agreement shall be substantially in the form of Exhibit A attached to this Series Resolution and by
this reference hereby made a past of this Series Resolution.

() Arbitage Covensnt. The Port hereby covenants that it will not make any use of
the proceeds of sale of the Series 1995A Bonds or any other funds of the Port which may be
deemed to be procoeds of the Series 1995A Bonds pursuant to Section 142 of the Code (or
Séction 103(c) of ihe 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
© 1995A Bonds to the initial purchasers thereof, would have caused such Series 1995A Bonds to be
"asbiirage bonds” within the meaning of ssid 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 1995A Bonds.

() mmwuﬁzmmms«m
-I.aenBonds(coledy,ﬂle “projocts®) include only facilities that are directly related and
essential to;

)] mmmmcr:ﬂorunngmaﬁtotalmoﬁ'mwor

- (i) mmlotmotoorﬁmmnﬂmﬁmmwm
mmmmwm(mmmmndmmmm@mmm
ref‘uredtoualw e:rponprojecu)

| ThePoan,atanmnawhleﬂwSeml%SABmd:mOmnmbeﬂn

owner of all iements of the projects being refinancod with such Series 1995A Bonds. If any

 portion of the airport projects is the subject of & leaso or management contract With an entity

'mimﬂmngovmumnﬁiuﬁgﬂm'ﬂwlmmmmmm;m%

requirements of Section 142(b)(1)XB) of the Code. | | |
® lodm&ality. |

(i) raaﬂfwhty(uwlud:ngfoodmdbevuagefmhm)mexcmofammy
mmwww . .

(iif) WMW(WMWW)WWNMMWM!M

{iv) office buiiding for persons who are not employees of a governmental uait or the

Port,
(v)  industrial park or manuficturing ficility, that is to be used for any private business
use (within the meaning of Section 141(b)(6) of the Code).
~ Any clemaent of any airport project that is an office must be located at the airport
mdmnmthinadcmbﬁm!smmmﬂofﬂnﬁ:m&mup«fonmdatumho&wmymbe
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directly related to day-to-day operations of the airport. Any storage or training facilities included
in any project must be located at the airport and must be of a character and size commensurate
with the cheracter and size of the sirpost.

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

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 sirport,
impaired by » significant levet of sirpor: noise and (1) in the case of improved land, use of the land
and improvements before acquisition is incompatible with the sirport noise level, use afier
acquisition is compatible with the airport noise level and the post-acquisition use is essentislly
different from the pre-acquisition use or (2) in the case of unimproved land (including agricultural
tand), use of the land after its scquisition will not be incompatibie with the level of airport noise.

(© _' aniz. The covenants of this section are specified solely
to assure the continued exemption from regulac income taxation of the interest on the Series
1995A Bonds. To that end, the provisions of this section may be modified or eliminated without
| myréqﬁmnemfwwmmnﬂmwfwmofmmﬁondﬂu?mﬁm
mmmuawbmaﬁmwmmmwmmmmnnmmof
uumoumySml”SABmda |
- {d) i08. lnﬂnwuuofvolmuuyormvohnuuyuh,bau,
‘mmwmmmammwmﬁmmam
meﬁ&mtﬁ%ﬂﬂmﬁumﬁymmm
there shall be paid into & special fund & sum which shall be sufficient to defease all Bonds then
.Outml\dmprovlded,hom Mmmmwmnmbemummmume%nof
Smhmmmmmwhhyforﬂwm%mlmofﬁwm&mhw
' mmmﬂmmﬁmum&omwm«mmmhphdpdmdl
- Seation 12. mmm_mmm IncuemySmummBmdor
Series 1995A Bonds shall be lost, stolen or destroyed, the Registrar may execute and deliver a
new Series 1995A Bond or Series 1955A Bonds of like date, number and tenor to the Registered |
" Owner thereof upon the ownar's paying the expenses and charges of the Port in connection
therewith and upon his/her filing with the Port evidence satisfactory to the Port that such Series
1995A Bond was actually fost, stolen or destroyed and of hisher ownership thereof, and upon
furnishing the Port with indemmity satisfactory to the Port.
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The Series 1995A Bonds shall be in substantially the following form:

Municipal Bond Insurance Policy No. ____ (the "Policy”) with respect to
payments due for principal of and interest on this bond has been issued by
AMBAC Indemnity Corporstion ("AMBAC Indemnity"). The Policy has
boen delivered to the United States Trust Company of New York, New
York, New York, as the Insurance Trustee under said Policy and will be
heid by such Insurance Trustee or any succeseor insurance trustee, The
Policy is on file and available for inspection at the principal cffice of the
Insurance Trustee and a copy thereof may be secured from AMBAC
Indemnity or the Insurance Trustee. All payments required to be made
under the Policy shall be made in accordance with the provisions thereof.
The owner of this bond acknowledges and consents to the subrogation
rights of AMBAC Indemnity as more fully set forth in the Policy.

UNITED STATES OF AMERICA

NO. - s
| STATE OF WASHINGTON
PORT OF SEATTLE
REVENUE REFUNDING Bonri, SERIES 1995A
Matusity Date: | | | 'CUSIF No.

Interest Rate:
Registerod Owner:
Principal Amount;

° THE PORT OF SEATTLE, a municipal corporstion organized snd existing under and by
virtue of the laws of the Siste 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 specizl fund of the Port known as the "Port of Seattle Revenue Bond Fund, Series 1995A"
(the "Series 1995A Bond Fund*) crested by Resolution No. 3196 of the Port Commission, as
amended (together with Rezolution No. 3059, as amended, hereinafier collectively referred 1o as
the "Bond Resolution™) the Principal Amount indicated sbove and to pay interest thereon from the
Bond Fund from September 1, 1995, 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 at
maturity with respect to the Series 1995A Bonds meaturing on December 1, 1995 and, with
" respect to the remaining Series 1995A Bonds, semiannually on the first days of each February and
August, beginning on Febiuary 1, 1996. Both principal of and interest on this bond are payable in
inwﬁllmmyoftlemedSmuofAnm Internat shall be paid as provided in the Letter of
Representations (the "Letter of Representations®) among the Port, the Registrar (hereinafter
definad) 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 cither Seattle,
Washington, or New York, New York (collectively the "Registrar®). Capitalized terms used in
ﬂﬁsmwmchmmtmiﬁcﬂlydeﬁmdhawmmdmﬁvmmchmmmnom

This bond is one of a series of bords of the Port in the aggregate principal amount of
$26,345,000, of like dats, 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
honds of the Port issued under date of December 1, 1985,
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mwammmmmmmmmm«m
scheduled msturity.

The bonds of this series are private activity bonds. The bonds of this series are pot
- "qualified tax exempt cbligations® eligible for icvestment by financial institutions within the
meaning of Section 265(b) of the Intecnal Rovenue Caods of 1986, as amended.

This bond is transfersbie only on the records maintained by the Registrar for that purpose
vpon the surrender of this bond by the registered owner hereof or his’her duly srthorized agent
and only if endorsed in the manner provided hereon, and thersupon & new fully registered bond of
like principsl amount, series, maturity and interest rate shall be issued to the transferee in

' therefor. Such exchunge or transfer shall be without cost to the registered owner or
transforee. The Post and Registrar may deem the person in whose name this bond is registered to
be the sbeolute owner hareof for the purpose of receiving peyment of the principal of and interest
mﬂnbodnd&ruyuﬁnlothumm

mmwmmwmmmmmwmmm.ﬁwﬂl
mmmmmmdmmmmmm

mmmmmmwwmmmmmmmu:dw
pay into the Series 1995A Bond Fund and the Series 1995A Reserve Account crestod therein the
mmwwmmmmhwdmﬁmmdummw
- Account, all within the times provided by ssid Bond Resohution.

Sﬁmnmmuﬂmdwmmms«m 1995A Bond
Fund end Sories 1995A Reserve Account are hereby declared {0 be a first and prior lien and
~ cherge upon the Gross Revenus, subject to the liea therecn of the Senior Lien Bonda and subject
 fusther tc the Operating Exnenscs of the Port and squal in rank to the Zien and charge upor such
Gross Revenus of the smounts required 10 pay and secure the payment of the Outstanding Bonds
- atvd asty revenus bonds of the Port heroufier issed on & parity with the bonds of this issue.

The Post has farther bound itself to maintain sl of its properties snd facilitios which .
contribute ia soe massure 1o such Gross Reverue in good repair, working order and condition,
- to operwie the same in an officient menner and at a reascsisble cost, and to establish, maintain and
" coliect rentals, teritls, rates and charges wu the operation of e of its business for as long a3 eny
borids of this istue are outstanding that it will make svailable, for the paymont of the principal
theveof and intevest thereon as the same shall becoms due, Net Revenues (25 the same are defined
mthaBmde)mm mueqmltowmﬂmﬂnm&wm

: mwﬂmhvﬁdmmm&mmmhmmw _
secusity or bonefit under the Bond Resclution until the Certificate of Authentication hereon shali
mmmww«mwdmm o

nhmwymmmmmwmmmauammm
pursuant to and in strict complisnce with the Constitution and laws of the State of Washington
and resolutions of the Port and that all acts, coaditions and things required to be done precedent
mﬁhmmawwmwmmmm '
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IN WITNESS WHEREOF, the Port of Seattic, Washington, has caused this bond to be
executed by the manual or facsimile signatures of the President and Secretary of the Port
Cm“hmﬂdﬁn?mmhwmdwammmd
hereon as of the 1st day of September, 1995,

PORT OF SEATTLE, WASHINGTON
By A
ATTEST:
| "
Secretary, Port Commission
King County Comptroller's Refereace No. __
CERTIFICATE CF AUTHENTICATION

This bond is one of the bonds described in the within mentioned Bond Resobition and is
one of the Revenue Refinding Bonds, Series 1995A of the Port of Seattle, Washington, dated
~ September 1, 1995.

WASHINGTON STATE FISCAL
AGENCY, Registrar

By

Authorized Siper
(Form of Assigoment)

FOR VALUE RECEIVED, ths uadorsigned hereby sells, assigns snd transfors unto

PLEASE INSERT SOCIAL SECURITY OR TAXPAYER IDENTIFICATION
NUMBER OF TRANSFEREE

L I

(PhﬂcmmwwmemmmmMmoﬂm)

mmmmmmmmmmwmmw
. _of . ,ormm




uwwmﬁmdbondmﬂwboohkembymnmfmmmmwmthﬁm
power of substitution in the premises.

DATED: L, 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 alterstion or enlargement or any
change whatever.

In the event any Series 1955A Bonds aie no longer in fidly immobilized form, the form of
such Bonds may be modified to conform to printing requirements and the terms of this Series

Section 14.  Execution The Series 1995A Ponds ghall be executed on behalf of the
Port with the manual or facsimile signature of the Presidesst of its Commission, shall be attested by
tmmnntmfamﬂeammofﬂnwwmmmmendofﬁnm
mlprmedmaﬁcudﬂeﬂmwfmprmd%hm
_ MMMIMAM»MMWQW&Mmm
fmh«mbeforemwimmﬂyumﬂdhyﬁnﬂm,uhnﬂbevddwobhsamyformy
~ purpose or entitled to the benefits of this Series Resoution. Such Certificate of Authentication
shall be conclusive evidence that the Series 1995A Bonds 0 muthenticated have been duly
exccuted, suthenticated and delivered hereunder and are entitled to the benefits of this Series

In case either of the officers of the Port who shall have executed the Series 1995A Bonds
Mmﬁetobcmchdﬁwo;oﬁw:ofﬂm?oﬂbeforﬁhe%ul%SAMmWM'
have been authenticated or delivered by the Registrar, or izsued by the Port, such Series 1995A
Boﬁsmymmmsbemwm'wimnduﬂuponmhmm
delivery and ismuance, shall be a2 binding upon the Port as though those who signed the same had
contioued 10 be such officers of the Port. Any Serics 1995A Bond may also be signed and
sttested on behalf of the Port by auch persons as at the actual date of execution of such Serics
1995A Bond shall be the proper officers of the Port although at the original date of such Seriea
IQQSAMWMEWMMMWMMM.

Section 15,  Defsults and Remedice. The Port hereby finds and determines that the
failure or refusal of the Port or any of its officers to perform the cover:ants and obligations of this
Series Resolution will sndanger the operation of the Facilities and the epplication of Gross
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Revenue and such other moneys, funds and securitiss to the purposes hersin 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 1995A Bond
when the same shail become due and paysble whether by maturity or scheduled redemption prior
to maturity,

(b)  The Port shall fail to make payments of any instaliment of interest on any Series
1995A Bond when the same shell become due and payable;

{(c) The Port shall default in the cbservance or performance of any other covenants,
conditions, or agreements on the part of the Port contained in this Series Resolution, and such
defauit shall have continued for a period of 90 days.

Upon the occurrence and continuation of any Default, the Registered Owners of the Series
1995A 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. Anything in this Series
Resolution to the contrary notwithstanding, upon the occurrence and continuance of a Default,
the Insurer shall be entitled to control and direct the enforcement of all rights and remedies
granted to Registered Owners for the benefit of Registered Owners under this Series Resolution
and under the Master Resolution. o

Section 16. The Commission hereby finds end
detemnmnsrequmdbySecnm?oftl‘neMzsterRuohﬁon,ufoliows _

Bt mPorthuwtbemmdefwltofltscoVMUnda'Secum%a)oftheMuter
Resolution for the immediately preceding fiscal year (1994); and

Second: The Series 1995A Bonds are being issued toreﬁmdov.ttamdmg Sentior Lneu
~ Bonds, as permitted under Section 7(a) sind Section 8(a) of the Master Resolution, without a
cestificate since the Maximum Annual Debt Service on ail Bonds Outstanding after the issusince of
the Series 1995A Bonds will not be greater than the Maximum Annual Debt Service nad the
Series 1995A Bonds not bee issued. |

. The limitations contained in the conditions provided in Sections 7 and 8 of the Master
Resolution having been complied with, the psyments required hessin to be made out of the Net
Revenues to pay and secure the payment of the principal of and interest on the Series 1995A
Bonds shall constitute a lien and charge upon such Net Reveruies equal in rank to the lien and
charge thereon of the Outstanding Bonds. | |
Section 17.  Sale of Bonds. The Series 1395A Bonds shall be sold by negotiated sals to
Lehman Brothers Inc; Goldman, Sachs & Co.; PaincWebber Incorporated; MR, Beal &
Company; and Artemis Capitsl Group, Inc. (the "Underwriters”) under the terms of Bond
Purchase Contract, dated this dzte (the "Bond Purchase Contract”). Under the tarms of the Bond
" Prechase Contract, the Series 1995A Bonds shall be delivered on a date mutually agreed upon,
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but not earlier than September 5, 1995. The Bond Purchase Contract is hereby approved, and the
Designated Port Representative is hereby authorized and directed to execute the Bond Purchase
Contract. Upon the adoption of this Series Resolutiun, 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 1995A Bonds to the Underwriters thereof and
further to execute all closing certificates and documents required to effect the closing and delivery
of the Series 1995A Bonds in accordance with the terms of the Bond Purchase Contract.

The Designated Port Representative is authorized to review and to approve for purposes
of Rule 15¢2-12 of the Securities -lnd Exchange Commission, on behalf of the Port, the Official
Statement (and any Preliminary Official Statement) relating to the issuance and sale of the
Series 1995A Bonds and the distribution of the Series 1995A Bonds pursuent thereto with such
changes, if any, as may be deemed by him/her to be appropriate.

Insurance Policy shall be in ful force and effect, the Port and the Registrar agres to comply with
the following provisions: | |

(1) I one day prior to an interest payment date, the Port or the Registrar
determines that there will be insufficient funds in the Series 1995A Bond Fund to pay the principal
oformmmﬂ»ﬂml%SABmﬂsmmchmmnmdm the Port or the Registrar
. shall so notify the Insurer. Suchnotmnhall:peufy;hemmntofﬂwmhapaeddeﬁuawy,ﬂm
Series 1995A Bonds to which such deficiency is applicsble and whether such Sesies 1995A Bonls
will be deficient as o principal of interest, or both. If the Port or the Registrar has not so notified
the Insurer at least one day priof to an interest payment date, the Insurer will make payments of
principal or interest due on the Series 1995A Bonds on or before the first business day next
foliowing the date on which the Insurer shall have received notice of nonpayment from the Port or
the Registrar. |

| (2)  The Port or the Registrar shall, after giving notice to the Insurer as

~ provided in (1) above, make available to the Insurer and, at the Insurer's direction, to the United
S_mu'!‘mst(iompanyofNewYosk,ummmemmfmﬂwlmormymr
insurance trustee (the “Insurance Trustee®), the registration books of the Port maintained by the
Regiatrar, and all records relating to the Series 1995A Bond Fund. |

(3)  The Port or the Registrer shall provide the Insurer and the Insurance
Trustee with & list of Regisiered (rwners entitled to receive principal or interest payments from
the Insurer under the terms of the Insurance Policy, and shall make arrangements with the
insurence Trustee (i) to mail checks or drafts to the Registered Owners entitled to receive full ot
partial interest payments from the Insurer, and (ii) to pay principal on Series 1995A Bonds
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M«dmmrmmrmwmwmmmuwmwm«m
principal payments from the Insurer.

(4)  The Port or the Registrar shall, st the time it provides notice to the Insurer
pursuant 1o (1) above, notify Registered Owners of Series 1995A Bonds entitled to receive the
payment of principal o interest thereon from the Insurer (i) a2 to the fuct of such entitlement,
(ii) that the Insurer will remit to them all or a part of the interest payments next coming due upon
proof of bondhcider entitlement to interest payments and delivery to the Insurance Trustee, in
form satisfactory to the Insurance Trustee, of an appropriate assignment of the registered owner's
right to payment, (iil) that should they be entitled to receive full payment of principal from the
nsurer, they must surrender their Series 199SA Bonds (slong with an sppropriate instrument of
assignment satisfactory to the Insurance Trustee to permit ownership of such Series 1995A Bonds
to be registered in the name of the Insurer) for payment to the Insurance Trustee, and not the
Registrar, and (iv) that should they be entitied to receive partial payment of principsl from the
Trsurer, they must surrender their Series 1995A Bonds for payment thereon first 1o the Registrar,
* who shall note on such Series 1995A Bonds the portion of the principal paid by the Registrar, and
then, along with an sppropriate instrument of assignment satisfactory to the Insurer, to the
Insurance Trustee, which will then pay the unpaid portion of principal. |

© (5) Inthe event that the Registrar has notics thet any payment of principal of
or interest on a Secies 1995A Bond which has become due for payment and which is made to a
bordholder by or on behalf of the Port has been deemed 2 preferential transfer and theretofore
mmmm@mommmmuwswmcmwamm
in bankruptcy in accondance with the final, nonappealsble order of a court having competent
jurisdiction, the Registrar shall, st the time the Insurer is notified pursuant to {1) above, notify al
© Registered Owners that in the svent that any registered owner's payment is 30 recovered, such
.~ registered owner will be entitied to payment from the Insurer to the extent of such recovery if
sufficient funds are not otherwise availsble, and the Registrar shall fumish to the Insurer its
records evidencing the payments of principal of and inforest on the Series 1995A Bonds which
mwmmwmwmmmmmwmmm
'dnelonwlmhmchpammwmnade '

®) Ind&mtoﬂmwnshsmﬁﬂ\éhwmummsmmm |
the Insurer shall to the extent it makes peyment of principal of or interest on Series 1995A
Bonds, become subrogated to ths rights of the recipients of such paymenta in accordance with the
tumofﬂwhmml’olicy,mdtpwidenocmchmbroglﬁon(i)inthecueofmbmmionu
to claims for past due interest, the Registrar shall noto the Insurer's rights as subrogee on the
ragistration books of the Port maintained by the Registrar upon recipt from the Insurer of proof
of the paymeat of interost theveon to the Registered Ownors, and (ii) in tho case of subrogation as
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to claims for past due principal, the Registrar shafl note the Insurer’s rights as subrogee on the
registration books of the Port maintained by the Registrar upon swirender of the Seties 1995A
Bonds by the Registerod Owners thereof together with proof of the psyment of principal thereof.

() Any provision of thie Series Reeolution expressly recognizing or granting
ﬁmmormmwumymhnmﬂdhmymmm&ﬁmoﬁhe
Insurer hereunder without the prior written consent of the Insurer. '

(8)  Any reorganization or Liquidstion plan with respect to the Port must be
acceptable to the Insurer. In the event of any reorganization or liquidstion, the Insurer shall have
the right to vote on behalf of all Registered Owners absent a default by the Insurer under the
applicable Insurance Pelicy insuring such Series 1995A Borls.

(9)  While the Insurance Policy is in effect, the Port shall furnish to the Insurer:

(a) _umnnprwﬁubbaﬁ&ﬂwﬁlmmﬂampyofmwdh
and annual report of the Port. '
() 2 copy of any notice to be given to the Registered Owners of the
Series 1995A Bonds, including, without limitation, notice of any redemption of or
defeasance of Series 1995A Bonds, aad any certificate rendered pursuant to this Series
Resolution relating 1o the security for the Series 1995A Bonds; and
| ()  such additionsl information it may reasonably request. -
(10) The Port shall notify the Insurer of any fuifure of the Port to provide
relevant notices, certificates, eic. o |
-an mponwmmmmmwmmmmmm'
mouﬂsofﬁw“anwmfomnonﬂwlmmmymquthhommy
for the Series 1995A Bonds with appropriate officers of the Port 'l‘hePortwdlpeimnﬂw
hwertohavemtomdtomkooopmofallbcnksmdrwordsrdtungtotheSm
© 1995A Bonds at any reasonable time.
| (12) Notwithsianding any other provision of this Series Resolution, the Post
Mhmwdiatdymnfyﬂaelnmmnfnmymﬂwemmmﬁumwtonmkemy
Wofwwmmmumwmwmumdwmmofmy
event of default hereunder. | |
(13) Notwnhaw\dmamyﬂunghu‘antothem-y.mthemﬂmun
. principal andior interest due on the Serics 1995A Bonds shall be paid by the Insurer pursuant to
the Insurance Policy, the Series 1995A Bonds shall remain Outstanding for all purposes, not be
defeased or otherwise satisfied and not be considersd paid by the Port and all covenants,
agreements and other obligations of the Por: to the Registered Owners shall continue to exist and

shall run te the benefit of the Insurer, and the Insurer shall be subrogated to the rights of such
Registered Owners.



(14) Wherever the consent of Registered Owners is required for any action by
the Port, the consent of the Insurer shall slso be required.

(15)  To the extent that this Series Resokution confers upon or gives of grants to
the Insurer any right, remedy or claim under or by regson of this Serice Resohution, the Insurer is
hereby explicitly recognized as being & third-party beneficiary hereunder and may eaforce any
such right, remedy or claim confirred, given or granted hereunder.

(16)  Nothing in this Serics Resoiution exprossed or implied is intended or shal
be construed to confer upon, or to give o grant 1o, any person or entity, othor than the Port, the
Registrar, the Insurer, the Registered Owners and perties, if any, logally obligated to make
peyments with respoct to the debt service on the Series 1995A Bowds, any right, remedy or claim
under or by reason of this Series Resokution or any covenant, condition or stipulation hereof, and
all covensnts, stipulations, promises and agroements in this Series Resclution contained by £nd on
behaif of the Port shall be for the sole and exchusive benefit of the Port, the Registrar, and the
Insures, the Registered Owners and partios legally obligated to make payments with respect 1o
debt service on the Series 1995A Bonds, o

. Tlul’mapprwnuthcnpponofdw
mwwmmmmmmwmms«m
. l%AMMwMMﬂanymnﬂnﬂm The Post, therefore, agrees
| muwmmmmwmwmmmm, |
‘rebevant 1o the securities of the Port (which mey be comained in official stetements), inchuding the
'PmmedmAmanmdeMuponm Wmmm,
Numﬂdwmmnmyfwmmm_mmm
revenue and general obligations of the Port. The official statements of the Port will reflect this

- Section20.  Severability. If any one or more of the covenants or agroements provided
 in this Series Resohution to be performed on the part of tha Port shall be deciared by sny court of
eompcmjuindietibntoh'mﬂtohw then much covenant or covenants, Agreement of
MMM%NMMMMWMM&WM ‘
mdwmﬂnss«mkmhﬁmmddﬂmmwnﬂ‘mﬂnnhéuyofﬂnm
provisions of this Series Resolution or of any Parity Bonds,



Section 20.  Effective Date. This Series Resolution shall be effective immediacely upon
its adoption. | |

ADOPTED by the Port Commission of the Port of Sesttle at a mesting thereof, held this
aa_“mofﬁ%_, 1995, and duly mthenticated in open seesion by the signaiwies of the
commissioners voting in favor thereof and the veal of the commission duly affbced.

PORT OF SEATTLE, WASHINGTON




EXHIBIT A

TO RESOLUTION NO. 3196, AS AMENDED
FORM OF ESCROW AGREEMENT

ESCROW DEPOSIT AGREEIMENT
PORT OF SEATTLE

Revenue Refunding Bonds
Series 1925A

THIS ESCROW DEPOSIT AGREEMENT, dated as of the day of
September, 1995, (herein, together with any amendments or supplements hereio, called ihe
Agreunmt")waneredunobymdbetwemthePORTOFSEAmmeremuﬂedthe“Pon”)
and SEATTLE-FIRST NATIONAL BANK, as escrow agent (herein, together with any succezeor
in such capacity, calied 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 aitached herctc (the "Senior Lien Bonds™); and

"WEEREAS, pursuant to Resclution No. 3196, as amended, adcpted on May 23,
1995 (the "Series Resolution”), the Port has determined to issue its Revenue Refunding Bonds,
Seriea 1995A (the "Refunding Bonds"*) for the purpose of providing funds to pay the costs of
' reﬁmdmgﬁseSemorhenBonds and

- WHEREAS, the terms of the Series Resolution pmvndetlmthckoﬁmdmgﬂond{
shall be issued and delivered on this date; and

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

WHEREAS, pursuant to the Series Resolution, certain of the Senior Lien Bonds
. have been designated for redemption prior to their scheduled maturity dates and, after provision is
made for such redemption, the Senior Lien Bonds will come due in such years, bear interest &t
such rates, and be pavable st such times and in such amounts as are aet forth in Exhibit C attached
heseto and made a part hereof, and

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

WREREAS, the Series Resolution muthorizes the Port to issue refunding bonds
and to deposit the proceeds from the sale thereof, and any other availeble funds or resources,
directly with the Escrow Agemt for anv of the Senior Lien Bonds, and such deposit, if made
befommchpaymmduumdmmmmwshﬂmmuﬂwdmhugemdﬂm
payment of the Senior Lien Bonds, and '

WHEREAS, the Series Resolution further authorizes the Foit 10 enter into an
- escrow agreement with the Eacrow Agent with respect to the safekeeping, investment,
Mmmmwmmmdmmm%mwmmmuﬂnhn
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

Al AVIEIOCS oy



provids for the payment of the principal of, intercst on and redemption premium (if any) on the
Refunding Bonds when due as shown on Exhibit C atiached hereto; and

WHEREAS, the Port desires thet, 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 Unitod States of America hereinafier defined ns the "Escrowed Securities” for
deposit to the credit of the Escrow Fund created pursuant to the terms of this Agreement and to
onabﬁnhubeﬁuﬁmaahbdmﬁfmded)hawhEmomeﬂ;uﬂ

WHEREAS, the Eacrowed Securities shall mature and the interest thevcon shail
bcptyaﬂcnndltmmnndmmd\mnumummwdemmwmwmwhmh
balances from time to time on deposit in the Escrow Fund, will be sufficient to pay interest on the
Senior Lien Bonds as it accrues and becomes paysbie and the principal of and redemption
premium on the Senior Lien Bonds as it becomes due and payabie; and

WHEREAS, to facilitate the receipt and transfer of proceeds of the Escrowed
Saqurities, 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 acknowicdge 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

Senior Lien Bonds, the Port and the Escrow Agent mutually undertake, promise and agree for
themselves and their respoctive representatives and succedsors, as follows: '

Article 1.
Sectien 1.1. Definitions.

: Uﬁauthemmduﬂymdmauoﬁwa,ﬂnfonowmgtmﬂnhhweﬂﬁ
memmmmmmwmﬂmmm

E 'Emowthd'mtheﬁmdawedbyduAmmbemlthheld.
and adrninistered by the Escrow Agent pursusnt to the provisions of this Agreement.

"Escrowed Securities” mtbenmmﬂable&ovammm%hgmomdmnbedm
\mmomwmworm«mmlemmmwmm
pursuant to Secmnﬂoftmw

"Government Obligations” nmdma,nonmﬂahia(a)Unned States Treasury
Obligstions, (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
unconditicnally guarsnteed by the United States.

" "Puying Agent” means the fiscal agency of the State of Washington, ﬁdwpnying
agent for the Senior Lien Bonds.

Section 1.2, Other Definitions.
The terms “"Agreement”, "Port", "Exrow Agemt®, "Sernes Resolution”

"Verificution Raport”, "Senior Lion Bonds", and "Refunding Bonds” wimthcymundmthis
thawﬂwmmtothmmanﬂodmw



Section 1.3. Interpretations.

The titles and headings of the articles and sections of this Agreement have been
inserted for convenience and reference oniy and are not to be considered a pari hereof and shall
not in any way modify or restrict the terms hereof. This Agreement and ail of the terms and
provisions hereof shall be liberally construed to effectuste the purposes set forth herein and to
schieve the intended purpose of providing for the refunding of the Senior Lien Bonds in

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 Fusd. |

The Escrow Agent has created on its books a special trust fund and irrevocabie
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 hareby irrevocably pledged to the payment of the principal of and interest and redemption
premium on the Senior Lien 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 Senior Lien 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.

Section3.2. Payment of Principal and Ixterest.

TNEmwAguuuhuebymoublymnmctedtomﬁenothaymgAgmt
ﬁ’omt!wcuhbahncesﬁ'omttmetonmondepoatmﬂ\epmwmnd the amounts required to
‘pay the principal of the Senior Lien Bonds at their respective redemption or maturity dates and
interest thereon to such maturity or redemption datea 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, bazed upon the information provided in the Verification
Report from Lehman Brothers Inc., the successive receipts of the principal of and intarest 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 Senior Lien Bonds as such interest coimes
due and the principal of the Senior Lien Bonds as the Senior Lien Bonds mature and/or are paid
on an optional redemption date prior to maturity and any redemption premium payable upon the
optional redemption of the Senior Lien Bonds, all as more fully set forth in Exhibit E sttached
hereto. If, for any reason, at any time, the cash balances on deposit or scheduled to be on deposiv
in the Escrow Fund shall be insufficiens to transfer the amounts required by the Paying Agent to
make the payments set forth in Section 3.2. hereof, the Port shall timely deposit in the Escrow
Fund, from any funds that sre lawfully available therefor, additional funds in the amounts required
to make such payments. Notice of any such insufficiency shall be given promptly as hereinsRer
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.
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Section 3.4, Trust Fund.

The Escrow Agent shall hoid at ali 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 assetz of the Eacrow Fund to be commingled with aay 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 fumds for the benefit of the owners of the Senior Lien Bonds; and a
special account thereof shall at ail times be maintained on the books of the Escrow Agent. The
owners of the Sensor Lien 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 Eacrow Fund to which
they are entitied as owners of the Senior Lien Bonds. The amounts received by the Escrow Agent
under this Agreement shall not be considered as a banking deposit by the Port, and the Ezcrow
Agent shall have no right to title with respect thereto except as & trustse and Escrow Agent under
the terms of this Agreement. The amounts received by the Escrow Agent under this Agreement
Mnmbemb’ec:towmus,dnﬂswdmhdmwnbyﬂnrmtor,uwpttoﬁnmm

expressly herein provided, by the Paying Agent.
Article 4. Limitation on Invesiments
Section 4.1,  Investmsents.

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 heid hereunder, ortomakeMmofﬂanwedSmmu,orto
sell, transfer, or otherwise dispose of the Escrowed Securities.

Section 4.2. Substitution of Securities.

- Atthewnmmofﬂn?mmdwomnphmmthdnomd:ﬁom

mmmmwmmmmmmmrmmm
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 pesmit the redemption
therecf 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 Senior Lien Bonds to the extent permitted by their
authorizing order. Any such transaction may be effected by the Escrow Agent only if the Escrow
Agent shall have received the unqualified written legal opinion of nationally recognized bond
counsel cr tax counssl to the effect that such transaction will not cause any of the Refunding
Bonds or Senior Lizn Bonds to be an "arbitrage bond” within the meaning of Section 148 of ihe
‘Internal Revenue Code of 1986, uumndedor flppheable, Sm:llﬂli(c)oftlnintamal
RevmeCodeoleS&l asamended.

Article S, Applicatien of Cash Balauces
Section S.1. In General. |

: Et::eptuprowdedeocuon32md42haeo£now:ﬁsdnwm,trMor
reinvestment shall be made of cash balances in the Escrow Fund. Cash balances shall be held by

the Escrow Agent in U.S. m«myux!ucaﬂzbdmuahownmﬂnboohmﬂmmdsof
qumowAgmandetbeWbyﬂnﬂmww

Articie 6. mpm«muﬂm
Section 6.1.  Call for Redesaption.

' The Port hereby irrevocably calls the Semior Lien Bonds maturing after
December I, 1995 for redemption on their carliest redemption on December I, 1995,
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Section 6.2. Notice of Redemption.

The Escrow Agent agrees to cause notices of the redemption of the Senior Lien
Bonds to be given pursuant to the terms of the Senior Lien Bonds and in substantially the form
attached hereto as Appendix A attached hereto. The Eacrow Agent hereby certifies that provision
satisfactory and acceptable to the Escrow Agent has been made for the giving of notice of
redemption of the Senior Lien 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 relsting to the receipts, disbursements,
allocations and application of the money and Escrowed Securities deposited to the Escrow Fund
andaﬂmooeedsﬂmwfmdmchboohﬂnﬂbeavuhblcformspwﬂmdmmgwmhoum
and after reasonable notice.

Section 7.2. Reports.

While this Agreement remains in effect, the Escrow Agent shall prepare snd 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 Senior Lien Bonds or otherwise, together with a detsiled statement of all
Escrowed Securities and the cash balance on deposit in the Escrow Fund as of the end of such
period.

Articie 8. Concerning the Escrow Agesat
Section 5.1. Represestations,

mEmowAganhuebyrmthunhuanmswypowmmhamy
touuunnoﬂmAgrmunmdmmmkeﬂnobhsmommWthuMuponn
herein, and that it will carry out all of its obligations hereunder.

_ Section8.2. Limitation on Liability.

‘ The liability of the Escrow Agent to transfer funds for the payment of the principai
of and interest on the Senior Lien 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
lisbility whatsoever for the insufficiency of funds from time tc 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 suthorizing 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 Eacrow Agent.

The Escrow Agent is not & party to the proceedings authorizing the Refunding
Bonds or the Senior Lien 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 niace of payment and paying agent
and/or a paying agent/registrar therefor). In its capacity as Escrow Agem,nungudﬂmﬁ\e
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 ths Eacrow Fuad, or any part thereof, or aa to the title of the Port thereto, or as 10
the sscurity sffocded thersby or hereby, and the Escrow Agent shall not incur any liabiiity or
responsibility in respect to any of such matters. '
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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 iricur 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 nct be answerable except for
its own action, neglect or defsult, nor for sny loss unless the same shali 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 comracis with
others, with the Escrow Agent's sole duty hereunder being to safeguard the Escrow Fund, to -
dispose of and deliver the same in sccordance with this Agreement. If, however, the Escrow
Agent is called upon by the terms of this Agreement to determine the occurrence of any even: or
contingency, the Escrow Agent shall be obligated, in making such determination, only to exercise
reasonsble 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 deera
necessary to determine any fact reiating 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 3.3. Compensation.

~ The Port shall pay to the Escrow Agent foes foi performing the services herounder
and for the expenses incurred or to be incurrad 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, mfmmﬁummnformofmwnﬁmwﬂmtormw
other capacity.

Section 8.4. Saccessor Escrow Agents.

If at any time the Escrow Agent or its legal successor or successors should become
unable, through operation or law or otherwise, 1o act as escrow agent hereunder, or if its property
and affiirs shall be taken under the control of any state or federal court or administrative body
because of insofvency 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 Agent shall have been
appointed by the Port within 60 days, & successor may be appointed by the owners of & majority
in principel amount of the Senior Lien 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. I,
in a proper case, no appointment of a successor Eacrow Agent shall be made pursuant to the
foregoing provisions of this section within 60 days sfter » vacancy shall have occusted, the owner
of any Senior Lien Bond may apply to any court of competent jurisdiction to appoint a successor
Escsow Agent.  Such court may thereupon, sfter such notice, if any, as it may deem proper,
prescribe and appoint a successor Escrow Agent. _

Any successor Escrow Agem shall be a corporation organized and doing husinets
under the laws of the United States or the State of Washington, authorized under such laws to
exercise corporate trust powers, having ita principal office and place of business in the State of
Wuhmon.luvmgnconﬂmedmpﬂdmdwrplmofnmnswoooommeatome
meﬂMNMMy ~

Any successor Escrow Agent shall execute, acknowledge and deliver o 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,
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subject to the terma of this Agreement, cll 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 () the requirememts of this
Section 8.3 are satisfied; (b) the miccessor Escrow Agent has assumed all the obligations of the
Escrow Agent under this Agreement; and (c) all of the Escrowed Securities and money heid by
the Escrow Agent pursuant to this Agreement hzve been duly transferred to such successor
Escrow Agent.

Articie 9. Mhﬁlneou
Section 9.1. Notice. |

Any notice, authorization, request, or demand required or permitted to be given
hereunder shail be in writing and shall be deemed to have besn duly given when mailed by

registered or certified mail, posiage prepaid addressed to the Port or the Escrow Agent at the
sddress 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 heretoc may change the address to which nctices are to be delivered by giving
to the other parties not less than ten (10) days prior notice thereof.

Sectio- 9.2. Termination of Responsibilities.

_ Upon the taking of all the actions as described herein by the Escrow Agent, the
EmwAguuthemﬁwﬂmoblw«mpomhhnubamwﬂwPon,ﬁw
owners of the Senior Lien Bonds or to any other person or persons in connection with this

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 Senior Lien Bonds, the Port, the Escrow Agent and their respective successors and legal
catives, | _ .

" Section9.4. Severallity. |

In case any one or moroe of the provisions contained in this Agreement shail 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 thir Agreement shal!
~ be construed as if such invalid or illegal or unenforceable provision had never been contained
Section 9.5, Washingten Law Geverns.

mswmugommdmdwvﬂybyﬂwmmmwmdbym
npphublehmofﬂn 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 Eecrow Agent by this Agreement.

Secticn 9.7. Ameadments.
This Agreement shall not be amended except to cure any ambiguity or formal
defect or cmission in this Agreement. No amendinent shal! be effeciive uniess the same shall be in

writing and signed by the parties theretc. No such amendment shall adversaly affect the rights of
the holders of the Senior Lien Bond2. No such amendment shall be made without first receiving
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written confirmation from the rating agescies, (if any) which have rated the Senior Lien Bonds
that such administrative changes will not result in a withdrawal or reduction of its rating then
sesigned 10 the Senior Lien Bonds. If this Agroement is amendad, prior written notice and copiss
of the proposed changes shall be given to the rating agsuacies which have rated the Senict Lien
Bonds. '

EXECUTED as of the date first written sbove.
PORT OF SEATTLE

SEATTLE-FIRST NATIONAL BANK
'wnwwmm

Trm!Coq:Iry
Auttorized Officer

Exhibit A - Addressas of the Port and the Escrow Ageat
Exhibit B = Description of the Senicr Lien Bonds .
Exhibit C - Schedule of Debt Service cn Senior Liens Bonds
- Exhibit D - demmmw)uwsm
Exhibit E « Escrow Fuad Cash Flow :
Appendix A - Notico of Redemption

- Fee Schedule |
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_ EXHIBIT A
Addresses of the Pert, Treasurer and Escrew Agent

Port of Seettle
P.0. Box 1209
Seattle, WA 98111

King County Office of Finance

C A desiniatration Reuild;

500 Fourth Avesue, Sixth Floor
Seoattle, WA 98104 o _
Attention: Cash Management Supervisor

Seattle-First National Bank
1100 2nd Avense, Sth Floor

Seattle, WA 961240425
Astestion: Cnrporate Trust

- A-A-l 7 CNIADUC



EXHINIT B
Description of tiie Senior Lien Bouds

' Ponofm
Revenus Bonds, 1985

Maturity Year Principel Intereat
(December 1) Amount Ratze
1995 $ 2770000 7.80%
1996 3,020,000 8.00
1997 3,290,000 £.20
1998 . 3,585,000 8.25
1999 3,910,000 8.25
2000 4,260,000 8.25
2001 4,645,000 8.25
A-B-1 CMNIIOCS



EXHIBIT C
Schedule of Dot Sevvics on Senior Lien Boads

Decemsber 1, 1995  $2,770,000.00 $1,06022200 $2271000000 $454,200.00  $36,974,420.60

| $1,770,00000 $1,060.22200 $22,710,000.00 $454,20000  $26,974,420.00
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Date of Depenit:
L Cash - $

" IL  Other Obligatione

i

Total Cost
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Escrew Fand Cash Flow
Escrow Excess
Reaus - Reced Reces
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APPENDIX A-1
Notice of Redompiion’

PORT OF SEATTLE, REVENUE BONDS, 1988

NOTICE IS HEREBY GIVEN that the Port of Seattle has called for redemption on
December 1, 1995, all of its then outstanding Revenue Bonds, 1985 (the "Bonds”). The Bonds
wﬂbm&mdunmoflmm(lm)dtwwlﬁpdmm“mm
to December 1, 1995. Interest on all Bonds or portions thereof which are redeemed shall cease to
accrue on December 1, 1995. 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 Intorstate Bank of Washington, N.A.

Fiscal Agency Department , Corporate Trust Department
Ground Floor L . ~Of - 14th Floor - M/S 257
101 Barclay Street | : 999 Third Avenue

7 Eamt L Sesttic, WA 98104
New York, NY 10286 ‘ ' S ‘

The following Bonds arc being redeeined:

Maturity Year  Principal Fereet cusre
(December 1) Amount Ratee Noe.
1996 $3,020,000 $00%  7353385P6
1997 3,290,000 320 7353885Q4
1998 3,585,000 $.25  TIs3sASK2
1999 3,910,000 825 735388554
12000 4,260,000 825  TIANSTS
2000 4645000 825 masssuswm
By Order of the Port of Seattle

The Bask of New York, as Payiag Agent
Dﬁg!d: | |

* This notice shall be given by mail to each registered owner at the address appearing in the
bond register not more than 60 nor less then 30 days prior to seid redemyrion date, and meiling &
like notice at the same timo to PaineWebber Incorporated, New York, New York st its mein
office. hsddmmofndmmﬂbemidmwl?ooﬂc«pammdw
Moody's Investors Sesvice.
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Fee Schedule
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EXHIBIT B

Blanket Issuer Letter of Representations

~ [To be Compieted bf issuer]

. PORT OF SEATTLE

[N of Svaner]

Attention: Undevwriting Department — Eligibility
33 Water Street: 30th Floor
New York, NY 10041-0098

This letter sets forth our understanding with respect to all issues (the “Securities™) thut Issuer
shull request be made eligible for deposit by The Depositosy Trust Company ("DTC™).

To indice DTC to accept the Securities as eligible for deposit at DTC, and %o act in accordunce
with DTC’s Rules with respect to the Securities. Issuer represents to DTC that Issuer will conmphy
with the requirements stated in DTC's Operational Ammangements, o3 they may be amended from
time 10 time. S

THE DEPOSITORY TRUST COMPANY

Bs:

13
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EXHIBIT C

- Form of Guaranty Agreemest

GUARANTY AGREEMENT dated as of 1995 by and Between the Port
of Seattle, a public body corporate organized and existing under the laws of the State of
Washington (the issuer, as "Obligor"), asd AMBAC INDEMNITY CORPORATION
("AMBAC"), a Wisconsin-domiciled stock insurance company.
| . WITNESSETH

WHEREAS, the Obligor kas or will iswue its Refunding Revenue Bonds, Serics 1995A in
the principal mount of $21,655,000 (the "Obligations™); and |

WHEREAS, AMBAC will issue its Surety Bond (the "Surety Bond") substsntiaily in the
form set forth in Annex A to this Agreement, guaranteeing cértain payments by the Obligor
subject 0 the icrms and limitations of the Surety Bond; and

WHEREAS, to induce AMBAC to issue the Surety Bond, the obligor has agreed to pay
the premium for such Surety Bond and to reimburse AMBAC for all payments made by AMBAC
under the Surety Bond from Legally Avaiisble Funds, all s more fully set forth in this Agreement;
and

| WHEREAS, the Obligor understands that AMBAC expressly requires the delivery of this

wumdmmmmmwmncam&mm and
NOW, mommmmdmmmamwm

wmamdwofﬂpmmofﬂw&waymmeobhgwuﬂMACmuﬁﬂow&

ARTICLEI |
DEFINITIONS; SURETY BOND

Section 1.01. Definitions Except as otherwise expressly provided hersin o uniess the
mmmmmwmhmmmmmuwﬂnmmm
specified in Annex B hereto. ' |

Section 1.02. Surety Bond.

W AMBACw:ﬂmtheSmuyBondmmordamvmhuﬁwbjmtoﬂn

terms and conditions of the Commitmern. -
™ mmummmyofmwmmmmmm
wuﬂmwmmmmmmwmmmcmwm
terms and conditions of the Surety Bond. |
(c) Payments made under the Surety Bond will reduce the Surety Bond
Covmgewﬂnmmofttmmymun,pmwdedthuﬂnSwayMCmmee'
mumwymmdmﬂwmdmmmnbyﬂnowgorofmymmm
by AMBAC. AMBAC shall notify the Treasurer of the Obligor in writing no later than the fifth
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(Sth) day following the reimbursement by the obligor that the Surety Bond has been reinstated to
the extent of such reimbursement. |

Section 1.03. Premium. In consideration of AMBAC agreeing to issue the Surety Bond
hereunder, the Obligor hereby agrees to pay or cause to be paid from Legally Available Funds the
premium set forth in the Commitment. |

Section 1.04. Certain Other Expenses. The Obligor will pay sil reasonable fees and
disbursements of AMBAC's counsei related to any modification of this Agreement or the Surety
Bond, requested by the Obligor. | |

ARTICLE I
REIMBURSEMENT OBLIGATIONS OF OBLIGOR AND SECURITY ﬂiERBFGR

(8)  The Obligor will reimburse AMBAC, from Legally Available Funds within
the Reimbursement Period, without demand or notice by AMBAC to the obligor or any other
person, 10 the extent of each Surety Bond Payment with interest on each Surety Bond Payment
from and inchuding the date made to the date of the reimbursement by the Obligor at the lesser of
the Reimbursement Rate of the maximum rate of intesest permitied by then applicable law, but in
mmlusﬂmﬂnhgheummemﬂwobhm |
. ()  The Obligor also agrees to reimburse AMBAC, ﬁmLegaﬂyAwhble
Funds, immediately and unconditionally upos demand for all reasonable expenses incurred by
AMBAC in connection with the Surety Bond and the enforcement by AMBAC of the Obligor's
obligations under this Agreement together with interest on all such expenses from and including
uwdaumrwmnmdaeofmummaummmmofms.iasonzm |

Secticn 2.02. Allocation of Payments. AMBAC and the Obligor hereby agroe that esch

yuuﬂmwvedbyAMBAC&omoronbehﬂfoftbe%hgoruammwAMBACn |

requuﬁbySemanzm MmebamemnﬂatraﬂorapommofﬂmSm;Bo;d
Covcngetoth_emmof‘mchmpm.

required under this Asticle I shall be made solely from the Gross Revenue of the Obligor (as
" defined in the Resolution) and as provided in the order of priority designated in Section 7(b) of
- the Resolution. To the extent, but only to the extent, that the Resolution, pledges to the ownery
oranypiyingagmﬂha‘afor,*orgmmiawitymoriimhpronmchNet,szwea(as |
defined the Resolution) ("Collateral and Revenues”), in order to secure the Obligations or provide
am&ofp:)mfmm%ﬁyﬁmﬁnﬁbﬁsorhu'wymmMACasemrityimm
inorlimon.uﬂnuumybe,mdpledgesthACdlmcﬁCoﬂﬂaaldemu
security for payment of all amounts due hereunder, which security interest, lien and/cr pledge
crutedorsnmedumiuﬁﬁssmz.mM%mrﬁmeoﬂytoﬂnhn@oftheowm
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and any paying sgent therefor in such Collateral and Revenues. The Obligor agrees thet it will,
from time to time, execute, scknowledge and deliver, or cause to be executed, acknowledged and
delivered, any and all financing statements, if spplicable, and all other further instruments as may
be required by law or as shall ressonsbly be requestsd by AMBAC for the perfection of the
security interest, if any, granted under this Section 2.03 and for the preservation and protection of
all rights of AMBAC under this Section 2.03. |
Section 2.04. Unconditional Obligation. The obligations of the Obligor hereunder are

sbsohute and unconditional and will be paid or performed strictly in accordance wich this
Aymmupecmeof

() uw!wkofvuhd:w«wtyoﬁwmymorm
nw&ﬁcﬁmoﬁmmwﬁhwmmwmwﬂwm

(t) - aay exchange, release or nonperfection of any security interest in property
securing the obligations or this Agreement or any obligations hereunder; |

(o) mmmmmmadMWﬁMw
wmmoﬁmoummwnhmmwtheobhm

(d) mmmuﬂﬂm“mmmwdm'
mmwmummw

ARTICLE I
EVENTS OF DEFAULT; REMIDIES

Section 3.0 Events of Default. The following events shall constitute Events of Defwslt
hereunder: | | | o
© () The Obligor shall fil to pey to AMBAC sny amount paysble under
‘Sections 1.04 and 2.01 hereof and such failure shall heve continued for  period in excess of the

 ® mmwmmmmmwmommwmm
_ummnmhmmwmmmﬁnmﬁmnfurﬁw&uﬂywmwm
MMMWMWMmWMMCW
the Surety Bond or herewith shall have been materially false st the time when made:

()  Except as otherwise provided in this Section 3.01, the Cbigor shall fail to
perform any of its other obligations under Agresment or horeunder, provided thet such faidure
continues for more than thirty (30) days sfter receipt by the Obligor of notice of such failure to
| ()  The Obligor shall (i) voluntarily commence any proceeding or file any
Petition secking relief under the United States Bankruptcy Code or sny other Yederal, state or
foreign bankruptcy, insolvency o similar law, (i) consent to the institution of, or fil tc
conirovert in s timely and appropriate any such proceeding or the filing of sny such petition, (ilf)



ipplyfmorconmwﬂwappoizmnauofarwdver,payingagan,wuodim,sequestfatbror
similar official for the Obligor or for a substantial part of its propeniy, (iv) file an answer 2dmitting
the material aliegations of a petition filed against it in any such proceeding. (v) make a general
assignment for the benefit of creditors, (vi) become unable, admit in writing its inability or fail
generally to pay its debts as they become due or (vii) teke action for the purpose of effecting sny
of the foregoing; or
{¢®)  An involuntary proceeding shall be commenced or an involuntary petition
shall be filed in a court of competent jurisdiction seeking (i) relief in respect of the Obligor, of of a
substantial part of its propesty, under the United States Bankrupicy Code or any other Federa!,
memﬁdmh&mm,mdwwmrhwm(ﬁ)ﬂwwhmmarwdm,p@m
agent, custodian, sequestrator or similar official for the Obligor or for a substantial part of its
property, and such proceeding or petition shall continue undismissed for sixty (60) days or an
order or decree approving or oidering any of the foregoing shali continue unstayed and in effect
for thirty (30) days. Any event of defieult horeunder shall constituts an event of defeult under the
Section 3.02. Remedies. imemstofDeﬁu!tMoccuruuibeconMgm
'AMBAC may take whatever action at law of in oquity may appear necessary or desirable 10
collect the amounts then due and thereafter 1o become due under this Agmement or any related
instrument in any obligation, agroement or covenast of the Obligor under this Agreement;
~ provided, however, that AMBAC may ot take any action to direct o require acceleration or
other early redemption of the Ghiigations or adversely affect the rights of the owners. Al rights
and remedics of AMBAC under this Section 3.02 are cumulative and the exercise of any one
mnedydoesmtmhdethomnofmormofﬁnoﬂuawﬂabhmdm

ARTICLE IV
SETTLEMENT

AMBAC shall have the exclusive right to decide and datermine whether any chim, |
liability, suit or judgment, relating solely 1o payment on the obligation made o brought sgainst
AMBAC,IheObﬁsorornnyuthupuﬂy-mthe"a‘um.yhondm'ormwbepau,'
Wmmmmm«wm%w.mmm if made in
mmmuwmmmmm Annmudmmdplymm
by AMBAC, certified by an officer of AMBAC, orduvoucherorvmdmforsmhpaymam,
_slu!lbepnmfmmdmofﬂnh_bihtyofﬂnObhgor,mdifﬁ\eObhgorfmlstomse
AMBAC, pursuant to subsection (b) of Section 2.01 hereof, upon the receipt of such statement of
payments, interest shall be computed on such amount from the date of any peyment mede by
AMBAC at the rate set forth in subsection (a) of Section 2.01 hereof. |

- C4 CNN 183 DOT aoEy



ARTICLE V
MISCELLANEOUS

Section 501 Compuiations. All computations of premium, interest and fees hereunder
shall be made on the basis of the actual number of days elapsed over a year of 360 days.

Section 5.02. Exarcise of Rights. No fhilure or delay on the part of AMBAC to exercise
any right, power or privilege under this Agreement and no course of dealing between AMBAC
and the Obligor of any cther perty shall operste as 2 waiver of any such right, power or peivilege,
nor shall any single or pastial exercise of any such right, power or privilege preciude any cther or
further exercise thereof or the sxorcise of any other right, power or privilege. The rights and
remedies herein expressly provided are cumulstive and not exclusive of any rights or romedise
~ which AMBAC would otherwise have pursuant 1o law of equity. No notice to or desnand on any
putyh.myundlﬂmﬁﬂeswhmmmymmﬁm_mmdmﬂinﬁnﬂum
mmamam&ﬂnﬁﬂadﬂnmmmmmmﬁnﬂm
action in any circumatances without notice or demand.

Section 5.03. Amcoément snd Waiver. Any provision of this Agreement may be
smended, waived, supplemented, discharged o terminsted only with the prior written consent of
tho Obligor and AMBAC. mmwmwywmwmmmofm
Tmot‘ﬂuObhaw MACmmormmwmymfaﬂnS\uuy
-Mwmmmwﬁmﬂd&&a«mmmmemmm&mmt
'wwmwdmwnuummmmmofmmmm
mwmwmmmmm MAtheddmnotlw
Mﬂdwmwmwwmfw.mﬂwobhmona-wwofm

| (@) mmmmmmmmamfmm :hemngor”
MMACNMWWMW,MMMMMM
uumammmywﬂofmmwo&mmmﬂwmwnum
conscnt of AMBAC. o |

(¥t}  The descriptive headings of the various provisions of this Agreement are
mﬁ&rwﬁrﬁmoﬂyﬂﬂmhﬂwﬂmﬁmﬂwmu
conmanofmyofﬁwptwmhuwf . .

Soction 5.05. Other Sureties. 1f AMBAC shall procure any other surety to reinsure the
Surety Bond, this Agreement shall inure to the benefit of such other surety, its successors and
aisigns, 50 &8 10 ive to it & direct right of action againat the Obligor 1o enforce this Agreement,
and *AMBAC," wherever used harein, sball be deemed 10 include sch reinsuring murety, €8 its
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Section 5.06 Signature oo Bopd. The Obligor's lisbikity shall not be affected by iis fhilure

to sign the Surely Bond nor by any claim thet other indemwity or security was o have besn
obtained nor by the relesse of any indeetmity, nor the return or exchange of sny collateral that may
subsoquen o the date of the Surety Bond, admitting and covenanting that such Surety Bond was
executed purmant to the Obligor’s request and in reliance on the obligor’s promise to execute this
w ,
Sestion 5.08. Notices. Requesia, Doraands.  Except as otherwise expressly provided
m&mmmmmmmwmmﬁwm
mmmuaummmmmammmmammm
dﬁmwt&wmm“maﬁuwammmwmbya
mMMmM:WW«&MMWn“d&
mmwﬂmeoﬁbqﬁmeMnmwﬂum.

If to the Port: Port of Sesttle |

B P.O.Box 1209
Sesttle, WA 98111
 H©wAMBAC: . AMBAC Indemnity Corporation
B ‘ One State Street Plaza, 17th Floor
New York, New York 10004 -
| | Atioutiva:  General Counsel
'mmmmemmemwm
~* Agreement and the Surety Bond. |
 Sestion .10 Goversing Law. mwwmmmmdmf'
thWMhMWﬁmuwmm-
with the laws of the State. | o

Sectien 3. 11 Qﬂm mwmummwmoﬁe«m
_mwummmmmmummm«mmu
deemed to be an originel instrument. Cmﬂusmnofﬂuwwbebdw—
— mmm«wmm o

& : asemnos po—



Section 5.12. Severshility. In the event aay provision of this Agroement shall be held
invalid or unenforcesble by any court of competent jurisdiction, such holding shall not iavalidste
or render unsnforcesble any other provision heveof.

IN WITNESS WHEREOR, cach of the parties hereto hes caused s counterpart of this
Agreement 10 be duly exscuted and deliverod ae of the date first sbove written. |

PORT OF SEATTLE

and Port Audicor

AMBAC INDEMNITY CORPORATION

Tithe

C-7



SURETY BOND

AMBAC Indemnity Corporation
One State Street Plaza
New York, New York 10004

Policy No.

AMBAC Indemnity Corporation ("AMBAC") , in consideration of the paymemt of the

premium and sobject to the terms of this Surety Bond, hereby unconditionally and irmevocably
guarantees the full and compiete payments which are to be applied to payment of principal of and
interest on the obligations (as hereinafter defined) and which are required to be made by or on
behalf of the port of Sesttle, Washington (the issuer, as "Obligor”) as such payments are due by
the Obligor but shall not be 50 paid pursuant 10 a resolution: of the Port Commission of the
 Obligor mithorizing the saie and issusnce of Refunding Revenue Bonds, Series 1995A in the
 principal amount of $ , (the Obhmom')mdprwmﬁntmmdwm
forthemofmdobhpnom(ﬂn'kmhm') prowdeddmthcmmwhbleﬂmy-
pmhmmbepndwﬂnTmofﬂnObﬁgmunduﬂnmwmnmumd
s __ (the "Surety Bond Coverage®) and the Surety Bond Coverage shall be reduced
mwummmeummm | R |

i Asuwdhemm,tlnt«m WMMIMWWOfm'
Muwmmmh;wmwmwmmeMw
',dengmeoft!n()bhgotfornchwpou ‘The term Omn'lhallnotmhdet!nObhgororm
peraon or entity whose obligation or obligstions by agreement constitute the undertying security
or source of payment or the cbligations, =~ _ | |

2. Upon the later of: (i) one (1) day efter receipt by the General Counsel of AMBAC
2 derand for payment in the form attached hereto as Attachment 1 (the "Demand for Payment”),
duly executed by the ‘freasurer of the Obligor certifying thet psyment due as required by the
Resolution has not been made; or (i) the payment date of the Obligations as specified in the
Demand for payment presented by the Chiof Financial Officer and Port Auditor of the Obligor (for
payment to the Treasurer of the Gbligor) to the General Counsel of AMBAC, AMBAC will make
a deposit of funds in an account with the Treasurer of the Obligor, sufficier for the payment to
the Treasurer of the Obligor, of amounts which are then due (as specified in the Demand for
Payment) up to but not in excess of the Surety Bond Coverage. |
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3 Demand for Pasyment hereunder may be made by prepaid telecopy, telex, or
telegram of the exocuted Demand for Payment c/o the General Counsel of AMBAC. If a Demand
for Payment made hereunder does not, in any istance conform to the terms and conditions of this
 Surety Bond, AMBAC shall give notice 10 the Chief Financial Officer and Port Auditor of the
Obligor, a3 promptly as reasonably practicsble that such Demand for Payment was not effected in
accordance with the terme and conditions of this Surety Bond and briefly state the reason(s)
therefor. Upon being notified that such Demand for Payment was not effected in accordance with
this Surety Bond, the Chief Financial Officer and Port Auditor of the Obligor may attempt to
commect any such nonconforming Demand for Payment if, and to the extent that, the Chief
Financisl Officer and Port Auditor of the Obligor is entitied and able 10 do 50.

4, mmmmabkbyMACundumstmmsmﬂu
Demand for Payment shall be limited to the Surety Bond Coverage. The Surety Bond Coverage
shall be reduced sutomatically to the exient of each psyment made by AMBAC hereunder and wil
be reinstated to the extent of each reimbursement of AMBAC by the Obligor pursuant to Asticle
11 of the Gueranty Agreomen, dstod 1995, by and botwoen AMBAC and the
Obligor (the "Guaranty Agresment”) ; provided, that in no event shall such reinstatement escceed
the Surety Bond Coverage. AMBAC will notify the Chief Financial Officer and Port Auditor of
the Obligor, in writing within five (5) days of such reimbursement, that the sursty Bond Coverage
mmwmunmdmm'mmummwmw
. much reinstatement shall be effective as of the date AMBAC gives such notice. The notice o the
 Chief Financial Officer and Port Auditor of the Obligor will be substantially in the form attschod
hem.ouAmd\munz

S AnymmofmmAMBACmbemdemMACorﬁnoﬁceofﬂw
GmuﬂCmMofAMBACandmdumome—be-whdmdbmdmgaw
'AMBAC. During the term of its appointment, General Counsel will act as agent for the
dedmmwmmmmbmduMSmSmm New York, |
New York 10004, | _ ‘ _ |

6. This Surety Bond is noncancelable for any reason. The term of thia Surety Bond
shall expire on the serie of () - __or (i) the date on which the Obiigor, to the
satisfction of AMBAC, has made all payments requsired to be made on the Obligations purmsnt
wmwmmmmmmmmmmm The
pmmunmﬁu&mﬂmﬂun&mﬁmdahhformymmmh&ngt&paymﬂpmﬂo :
ummymtheﬁbhanom. _

7. This Surety Bond shall be governod by and interpretsd under the laws of the State
of Wisconsin, and any suit hereunder in connection with any payment may be brought only by tie
Chief Financial Officer and Port Auditor of the Obligor within one year after (i) a Demand for
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Paymat, with respect to auch payment, is meds purmiass to the terms of this Surety Bond end
 AMBAC has fhiled to meke such payment or (i) psyment would otherwise have been due
heraunder but for the fibre on the part of the Chief Fissacial Officer and Port Auditor of the
Obligor to deliver to AMBAC & Demand for Puyment pursient to the terms of this Surety Bond,
whichever is enclier. S |

IN WITNESS WHERBOF, AMBAC has caused this Surety Bond to be executed snd
attested on its behaif this ____ day of 1995,

AMBAC INDEMNITY CORPORATION




Ml

Surety Bond No.
DEMAND FOR PAYMENT
One: State Strest Plaza
New York, New York 10004

Refierence is made to the Surety Bond No. ___(the *Surety Bond") isiued by AMBAC
* Indemeity Corporation ("AMBAC") which are capitaized berein and not otherwise defined have
the meanings specified in the Surety Bond uniess the context otherwise requires.

| mmwommrmmmammwmm:
(3 = Payment by the Obligor to the Treasurer of the Obligor was due on [adste
not loss than cae (1) day prior to the applicable psyment date for the Obiigations) under the

attached hereto as Exhibit A, in en amount equal to $_ (the "Amours Due”). The
" Amount Due is paysbie to the Owners of the Obligationson _____ . _—
®» S mmwmmw[wmlmm'
__'MM&WGMMMMMmemdtMWﬁr
mm&uOmthmMmhs —lens than the Amount
Due (the "Deficiency”). | I

| © mmrmmmmmmuwunmhmofm'
'MMM&MMENMMD&«WWW | |
mmwmmmmdmmwwmm'
amnm(wmmmmmdmwmmm)umwmm
under the Surety Bond and directs thet peyment under the Surety Bond be made to the foliowing
' mhMmmdmﬂmMMMMmmm .
ﬂnmofﬂn&mylimd
| (Tmofmm of Seattle's mm;

| A[WFINMALOFHCERANDNRTAWOFWPOBTOF SBA'ITLB]
Dy:_ _ | A . .
Its:
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‘Attacheent 2
Surety Boad No.____
NOTICE OF REINSTATEMENT
' .19
Port of Sesttle
“P.0. Box 1209 ‘
Sesitle, WA 98111 _

© Reftrence is meds to the Surety BondNo. _______ (the "Surety Bond") issuod by

AMBAC inderanicy Corporation ("AMBAC") . The terms which are capitalired hereia and not

otherwise dafined bave the moanings specified in the Surety Bond unless the context otherwise
AMBAC bereby delivers notice that it is in roceipt of peyment from the Obligor pursusnt

to Article 11 of the Guarauty Agreeunt and as of the dats hereof the Surcty Bond coversge is ,

AMBAC INDEMNITY CORPORATION




ANNEX B
DEFINITIONS
For all purposes of this Agreement, except as otherwise provided herein or unless the
context otherwise requirea, al1 capitalized terms shall have the meaning as sct out below.
'Am'mﬁi&mm.
"AMBAC" has the same meaning as set forth in the first puragraph of this Agreement.
"Collateral and Revenues® has the same meaning as set forth in Section 2.03 hereof.
"cm'mmmwmmmfwwmmmmm
hereto as Annex C. _
"Debx Service Payments” means those payments required to be made by tie Obligor which
will be applied to payment of principal of and interest on the Obligations. '
‘EvunofDefwh‘-:haﬂnmndmmofwmeﬂhhSwﬁonlm of this
*Legally Available Funds” mwmmmﬂyamhbhwﬁwwforﬂw
payment of its obligations. |
"Obligations" mmmm.gummhaumwofm
Obﬁgu‘lnsthemmmnanmforﬂ\mﬂnhmlphofﬂmw
"Owners" mmﬂwmpmomofwmunﬂmudmﬂwbooh
mutamdhyﬂw@ubhmmﬂnmsmmmymofmcwmm
purpose. The term wmwmmmmmmmmm
mumwwmtheuﬂdymammymmofmfm
the obligations. | |
“Reimbursement Period” mmmmawmmwm |
WWMMMMMMMNMMGMIZMMMW
MSmewnhmﬂﬂyhvdmpuwmwdmnﬂdyunm_
repaymus!nmoutforﬂ\mmzmlmwf _
| Wnﬂe‘mm:mmn&ummp«mwmnﬁ
the date of suck Surety Bond Paymient, said ;mms'mﬂwmqofmammd
ﬁom&mtoﬁmbyChm-NmYork,NwYork,aiuprhmm. Themeofnmum
beedwluedonﬂnbmofﬂw-day- | ,
RmhmmmkwhmonNoJO”uMd,mdkmtho as
ammded ofﬂmeCmmmofﬂhPonofmwmmadopud 1965,
"State® MﬁnSmeofwmansmn |
*Surety Bond" mﬂnambonduundhyMACWMymthefom
~ attached to this Agreement 23 Annex A. |
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" *Surety Bond Coverage" means the smount svailsble at any perticular tine to be paid to
the Treasurer of the Obligor under the terms of the Surety Bond, which amount shall never
exceed $
"Surety Bond Paymert® means an amount aqual 10 the Debt service Payments required to
be made by the Obligor less (i) that portion of the Debt Service Payment paid by the Obliger, and
(ii) other funds legally available to the Treasurer of the Obligor for payment to the Owners, all as
' certified by the Treasurer of the Obligor in a demand for payment rendered purmuant to the terms
of the Surety Bond.
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1, the uadorsigned, Secretacy of the Port Comemission (the "Comnission”) of the Port of
‘Seuttle, Washington (the *Port”), DO HEREBY CERTIFY: | |

1. That the attached resokoticn numbered 3196, as amendad (the "Resokstion”) is s
true and comrect copy of & resolution of the Port, as finally adopted st a meeting of the
Commission held on the 23rd day of May, 1995, and duly recorded in my ofce. |

2. That ssid moeting was duly coavened and held in all respects in sccordance with
 law, and 1 the extent required by law, dw and proper notice of such meeting Was given; thet a
quiorum of the Commiasion was present throughout the meeting and 3 legatly sufficient mumber of
membors of the Commission voted in the proper manner for the sdoption of ssid Resohution; that
all other requiremnents snd procesdings incident 5o the proper adoption of seid Resolution have
been duly fulfiled, casried cut snd otherwise cbserved, and that 1 am suthorized to executs this

N WITNESS WHEREOF, 1 have hereunto set my hand and affied the official scal of the
Portthis __ deyof 995 | |




