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RESOLUTION NO. 3215, as amended

A RESOLUTION of the Port Commission of the Port of Seattle,
Washington, authorizing the sale and issuance of Revenue Bonds,
Series 1996A and Series 1996B of the Port in the principal amounts
of $31,820,000 and $74,520,000, respectively, for the purpose of
financing additions and improvements to its properties and facilities;
fixing the date, forms, terms, and maturities for such bonds;
authorizing the sale of such bonds; and approving an agreement for
ongoing disclosure.

WHEREAS, the Port of Seattie (the "Port"), a municipa! corporation of the State of
Washington, owns and operates Seattle-Tacoma International Airport; and

WHEREAS, the airport is in need of capital expansion and improvement; and

WHEREAS, the Port has authorized the issuance of revenue bonds in one or more series
pursuant to Resolution No. 3059, adopted on February 2, 1990 and most recently amended by
Resolution No. 3214, adopted on March 26, 1996 (the "Master Resolution"); and

WHEREAS, the Port has issued and currently has outstanding twelve seiies of revenue

bonds pursuant to the Master Resolution, as follows:

Currently
Resolution Date of Original Outstanding Final
Number Issue Principal Amt. (1/2/96) Matunty Dates

3060 271196 (A) § 66,240,492.05 3 41,210,492.05 12/1/14
3060 21190  (B) 59,969,771.35 58,059,771.35 12/1/14
3060 211190  (C) 24,805,000.00 17,995,600.00 $2/4/05
311 4/1/92 (A) 25,450,000.00 22,620,000.00 181717
RARE 4/1/92  (B)  115,440,000.00 102,790,000.00 11/1/17
3120 271193 (A) 21,655,000.00 14,015,000.00 4/1/0G
3120 2,193 (B) 60,750,000.00 42,385,000.00 t1/71/01
3160 11193 (C) 21,170,000.00 17,270,000.00 1/1/99
KRR 2194 (A) 27.135,600.00 26,375,000.00 1241711
3155 2/1/94  (B) 50,000,000.00 50,000,000.00 5/1/19
3155 2/1/94  (C)  51,755,000.00 46,515,000.00 7/1/09
3196 91795  (A) 26,345,000.00 22.570,000.00 2/1/01

(the "Outstanding Bonds"), and

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

WHEREAS, 1t is deemed necessary and desirable that such series of bonds be sold
pursuant 1o negotiated sale as herein provided,

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

Section | Definitions. Uniess otherwise defined herein, the terms used in thts Series

Resolution. including the preamble hereto, which are defined in the Master Resolution shall have
the meanings set forth in the Master Resolution. In addition, the following terms shall have the

following meanings in this Series Resolution:



Annual Disclosure Report” has the meaning given such tenin in Section 17(b) of this Series

Resolution.

" Arbitrage Certificate” means the certificate of that named executed and delivered by the

Port at the time of issuance and delivery of the Series 1996 Bonds.

"Beneficial Owner” means any person that has or shares the power, directly or indirectly,
to make investment decisions concerning ownership of any Series 1996 Bonds (including persons
holding Series 1996 Bonds through nominees, depositories or other intermediaries).

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

Port and the Underwriters.

"Bond Year" mieans each one-year period that ends on the date selected by the Port. The
first and last Bond Years may be short periods. If no day is selected by the Port before the earlier
of the final maturity date of the Series 1996 Bonds or the date that is five years after the date of
issuance of the Series 1996 Bonds, Bond Years end on each anniversafy of the date of issue and
on the final maturity date of the Series 1996 Bonds.

"Code" means the Internal Revenue Codé of 1986, as amended, and shall include all

applicable regulations and rulings relating thereto.

"Computation Date" means the date sclected by the Port to make arbitrage rebate
computations.
"Computation Period" means the period between Computation Dates.

"Construction Fund-1996A" means the account or fund by that name maintained in the

office of the Treasurer for the purpose of holding certain proceeds of the Series 1996A Bonds.

"Construction Fund-1996B" means the account or fund by that name maintained in the
office of the Treasurer for the purpose of ﬁoiding certain proceeds of the Series 1996B Bonds.

"Default" has the meaning given such term in Section 15 of this Series Resolution.

"Discharge” occurs on the date that all amounts due under the terms of a Series 1996
Bond is actually and unconditionaily due it cash is available at the place of payment, and no
interest accrues with respect to such Series 1996 Bond after such date.

"DIC" means The Depository Trust Company, New York, New York, é fimited purpose
trust company organized under the laws of the State of New York, as depository for the
Series 1996 Bonds pursuant to Section 6 hereot’

"Futuge Parity Bonds" means those revenue bonds or other revenue obligations which will

be 1ssued by the Port in the future as Panty Bonds.

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

hereafter amended.

"Insurance Commitment” means the commitment for the issuance of the Insurance Policy

issued by the Insurer under date of Aprit 1, 1996
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"Insurance Policy" means each policy of municipal bond insurance delivered by the Insurer
at the time of issuance and delivery of each series of the Series 1996 Bonds.

“Insurer” means Financial Guaranty Insurance Company, a New York stock insurance

~ company, or any successor thereto, as issuer of the Insurance Policies and the Surety Bonds with

respect to the Senes 1996 Bonds.

"Letter of Representations” means a blanket issuer letter of representations from the Port

to DTC, dated August 28, 1995.

"Master Resolution" means Resolution No. 3059, as amended, of the Commission adopted

on February 2, 1990, as most recently amended by Resolution No. 3214, adopted on March 26,
1996.

"MSRB" means the Municipal Securities Rulemaking Board or any successor to its

functions.

"Met Proceeds,” when used with reference to the Series 1996A Bonds, means the principal

amount of the Series 1996A Bonds, plus accrued interest and original issue premium, if any, and
less original issue discount and proceeds, if any, deposited in the Series 1996A Reserve Account.
"NRMSIR" means a nationally recognized municipal securities information repository for

purposes of the Rule.

"Outstanding Bonds” means the Port's Revenue Bonds, Series 1990A, R_evenue ands,
_ Series 1990B and Revenue Bonds, Series 1990C, .issued purSuant to Resolution No. 3060, as
amended, the Revenue Bonds, Series 1992A and Series 19928, issued pursuant tc Resolution
No. 3111, as amended, the Revenue Refunding Bonds, Serie.s 1993A a.nd Series 19938, issued
pursuant to the Resolution No. 3120, the Revenue Refunding Bonds-, Series 1993C, issued
pursuart to Resolution No 3160, the Revenue Refunding Bonds, Sertes 1994A, the Revenue
Bonds, Series 19948, the Revenue Refunding Bonds, Series 1964C issued pursuant to Resolution
No. 3155, as amended, and the Revenue Refunding Bonds, Series 1995A issue pursuant to
Resolution No. 3196, as amended, and as further described in the recitals to  this
Series Resolution | |
"Payments” means

(a) Amounts aclually or cbnstmctively paid to acquire ah investment.

{b) 1n the case of an investment that is first allocated to the Series 1996 Bonds
or becomes subject to a rebate requirement on a date afler i 1s actually acquired, the value of the
investment at the beginmng of the Computation Pentod.

() In the case of an investment that was allecated to the Senes 1996 Bonds at
the end ot the preceding Computation Periog, the value of that investiment at the beginning of the

Computation Period
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(d) On the last day of each Bond Year during which there are amounis
allocated to the Series 1996 Bonds and subject to tﬁe rebate requirements, and on the final
maturity date of the Series 1996 Bonds, a computation credit of $1,000.

(e} Any Yield Reduction Payments.

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

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

if such use is other than as a member of the general public. Private Person Use includes
ownership of the property by the Private Person as well as other arrangements that transfer to the
Private Person the actual or beneficial use of the property (such as a lease, management or
incentive payment contract or other special arrangement} in such a manner as to set the Private
Person apart from the general public. Use of property as a member of the general public includes
attendance by the Private Person at municipal meetings or business rental of property to the
Private Person on a day-to-day basis if the rental paid by such Private Person is the same as the
rental paid by any Private Person who desires to rent the property. Use of property by nonprofit
community groups or commaunity recreational groups is net treated as Private Person Use if such
us¢ is incidental to the governmental uses of properiy, the property is made available for such use
by all such community groups on an equal basis and such community groups are charged only a

de minimis fee to cover custodial expenses.

"Qualified Insurance” means any non-canceilable municipal bond insurance policy or
surety bond issued by any insurance company licensed to conduct an insurance business in any
state of the United States (or by a service corporation acting on behalf of one or more such
surance companies) (i} which insurance company or companies, as of the time of issuance of
such policy or surety bond, are rated in one of the two highest Rating Categories by one or more
of the Rating Agencies tor unsecured debt or insurance underwriting or claims paying'ability or
(i1) by issuing #ts policies cauées obligations insured thereby to be rated in one of the two highest

Rating Categories.

"Qualitied Letter of Credit" means any.irrevocahle letter of credit issued by a financiat
irstitution, which institution maintains an office, agency or branch in the United States and as of
the time of issvance of such leiter of credit, is rated in one of the two highest Rating Categories
by one cr more of the Rating Agencies. | _

_"_&g}jggj_aggg_qm"' means the generic rating categories of the Rating Agency, without
regard to any refinement or gradati{m of suck rating category by a numerical modifier or
otherwise.

"Rebatable Arbitrage” means the payment obligations of the Pon calculated as provided in

the Arbitrage Certificate and Section 10(c) of this Series Resolution.
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“Receipts” mean:

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

{b) In the case of an investment that ceases to be allocated to the Series 1996
Bonds before its disposition or redemption date, the value of that investment on the date it ceases
to be allocated to the Series 1996 Bonds.

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

“Registered Owner" means the person named as the registered owner of a Series 1996
Bond in the Bond Register.

"Registrar" means, collectively, ihe fiscal agency of the Siate of Washington in Seattle,
Washington, and New York, New York, appointed by the Treasurer for the purposes of
registering and authenticating the Series 1996 Bonds, maintaining the Bond Register and effecting
transfer of ownership of the Series 1996 Bonds. The terr "Registrar” shail include any suceessor
to the fiscal agency, if any, hereinafler appointed by the Treasurer.

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

- "SEC" means the Secunities and Exchange Commission.

"Series 1996 Bonds" means, collectively, the Series 1996A Bonds and the Series 1996B
Bonds.

"Series 1996A Bond Fund" means the Port of Seattle Revenue Bond Fund, Series 1996A

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

"Series 1996A_ Bonds" means the Port cf Seattle, Washington, Revenue Bonds,
- Series 1996A, authorized to be issued by Section 3(a) of this Seres Resolution.

“Series_1990A Capitalized Interest Account" means the account of that name created

pursuant to Sectton 8(a) of this Senes Resolution.

“Series 1990A Debt Service Account” means the account of that name created in the

Series 1996A Bond Fund by Section 7(a)(i) of this Series Resolution.

"Senes 1996A  Reserve  Account” means the account of that name created in the

Series 1996A Bond Fund by Section 7(a)((3) of this Series Resclution.

"Series 1996A Reserve Account Requirement” means $2,669,477.77.

"Seres 19968 Bond Fund" means the Port of Seattle Revenue Bond Fund, Series 19968

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

“Series 19968 Bonds" means the Port of Seattle, Washington, Revenue Bonds,

Sertes 19968, autherized to be ssued by Section 3(b) of this Series Resolution.
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"Series 1996R Capitalized Interest Account” means the account of that name created

pursuant to Section 8(b) of this Series Resolution.

"Series 1996B_Debt_Service Account” means the account of that name created in the
Series 1996B Bond Fund by Section 7(b)(i) of this Series Resolution.

"Series 1996B Reserve Account” means the account of that name created in the

Series 1996B Bond Fund by Section 7(b)(ii) of this Series Resolution.

"Series 1996B Reserve Account Reguirement” means $6,251,712.23.

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

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

respect to each Surety Bond, substantiaily in the form of Exhibit B to the Surety Commitment.

"Surety Bond" means, individually, each municipal bond debt service refund policy issued
by the Insurer on the date of issuance and delivery of the Series 1996 Bonds for the purpose of
satisfying the Series 1996A Reserve Account Requirement and the Series 1996B Reserve

Account Requirement..

"Surety Commitment” means the commitment for the issuance of the Surety Bonds issued
by the lasurer undér date of April 1, 1996 |

“Term Bonds" means the Series 1996A Bonds maturing on September |, 2021

"__'[g_a_@m“ means the King County Finance Department, as ex officio treasurer of the
District, or any successor to the functions of the Treasurer.

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

"Yield Reduction Payments" mean péymems made to the United States in the manner
permitted by Internal Revenue Service regulations that reduce the yield on investments.

- Words tmporting the singular number include the plural number and vice versa,

Section 2. Authorization of Series 1996 Bonds.

(a) | Series 19964 Humﬁ: The Port shail issue the Series 1996A Bonds in the
principal amount of $31.820,600 for the purpose of providing part of the funds necessary to
(t) pay the cosis of ground access isﬁprovetlienis, seismic upgrades and parking and other
improvements at Seattle-Tacoma international Airport, (ii) fund the Series 1996A Reserve
Account Requirement through the payinent of a surety premium for a Surety Bond, (iii) capitalize
interest on the Series 1990A Bonds duning the construction period, and (iv) pay all costs
incidental o the foregoing and to the issuance of the Series 1996A Bonds inctuding a portion of

the Insurance Policy premium.
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(b)y  Series 19968 Bonds. The Port shall issue the Series 19968 Bonds in the
principal amount of $74,520,000 for the purpose of providing part of the funds necessary to
(i) pay the costs of any or all of the projects described on Exhibit A attached hereto, (ii) fund the
Series 1996B Reserve Account Requirement through the payment of a surety premium for the
Surety Bond, (i1i) capitalize interest on the Series 1996B Bonds during the construction period,
and (iv) pay all costs incidental to the foregoing and to the issuance of the Series 1996B Bonds
inciuding a portion of the Insurance Policy premium.

Section 3. Bond Details.

(a) Series 19964 Bonds. The Series 1996A Bonds shall be designated as "Port
of Seattlé, Washington, Revenue Bonds, Series 1996A," shall be registered as to both principal
and interest and shall be numbered separately in the manner and with any additional designation as
the Registrar deems necessary for purposes of identification, shall be dated April 1, 1996, shall be
in the denomination of $5,000 each or any integral multipte of $5,000, shall bear interest at the
rate of 5.50% per annum, from April 1, 1996 until the Series 1996A Bond bearing such interest
has been-paid or its payment duly provided for, payable semiannaally on the first days of each
‘March and September, beginning on September 1, 1996, and shall mature on September 1, 202!

(b} . Seriex 19968 Bondys. The Series 19968 Bonds shall be designated as "Port
of Seattle, Washington, Revenue Bonds, Series 1996B," shall be registered as to both principal
and interest and shall be numbered separately in the manner and with any additienal 'desrignation s
the Registrar deems necessary for purpoées of identification, shall be dated April I, 1996, shall be
in the denomination of $5,000 eacﬁ or any integral multipie of $5,000, provided that no
Series 19968 Bonds shall represent more than one maturity, shall bear interest from April 1, 1996
until the Series 1996B Bond bearing such interest hias been paid or its payment duly provided for,
payable semiannually on the first days of each March and September, beginning on September 1,
1996, and shall mature o the fol_low%ng dates in the following years-in the following amounts and

bear interest at the following rates per annum:
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Maturty Years

{September 1) Principal Amounts Interest Rates
1999 $ 3,035,000 5.000%
2000 3,130,000 5.000
2001 3,285,000 5.006
2002 2,775,000 5.500
2003 2,925,000 5.000
2004 3,075,000 5.000
2005 3,225,000 5.100
2006 3,390,000 5.200
2007 3,565,000 6.000
2G08 3,780,000 6.000
2009 4,010,000 5.500
2010 4,230,000 5.600
2041 4,465,000 5.650
2012 4,720,000 5.750
2013 4,990,000 5.800
2014 5,280,000 5.875
2018 5,590,000 5.875
2016 5,915,000 5.750

2017 3,135,000 5.750 .

(c)  Series 1996 Bonds ?r Special Fund Obligation. The Series 1996 Bonds are
not general obligations of the Port, and no tax revenues of the Port may be used to pay the
principal of, premium, if any, and interest on the Series 1996 Bonds.

The Series 1996A Bonds shall be obligations orly of the Series 1996A Bond Fund created
hereunder and shall be payable and secured as provided herein. The Series 1996B Bonds shall be
obligations only of the Series 1996B Bend Fund created hereunder and shall be payable and
secured as provided herein. The Series 1996 Bonds do not constitute an indebtedness of the Port
within the meaning of the constitutional provisions and limitations of the State of Washington.

Section 4. Redemption and Purchass.

(a)  Optional Redempiion.

(i) The Series' 1996A Bonds are ‘subject to redemption on and after
September I, 2006 in whole or in part at any iinw at the following prices, expressed as a

percentage of par, plus accrued interest to the date of redemption:

_Redemption Dates 7 Redemption Prices
September 1, 2006 through August 31, 2007 101%
. September 1, 2007 and thereafter . 100%
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(i) The Series 1996B Bonds maturing prior to September 1, 2009 are
not subject to redemption prior to their scheduled maturities. The Series 1996B Bonds maturing
on and after September 1, 2009 are subject to redemption on and after September i, 2006 in
whole or in part at any time at the following prices, expressed as a percentage of par, plus accrued

interest to the date of redemption:

Redemption Dates Redemption Prices
September 1, 2006 through August 31, 2007 101%
September !, 2007 and thereafter 100%
(b}  Manduatory Redemption. Unless previously redeemed pursuant to the

foregoing optional redemption provisions, the Series 1996A Bonds are subtect to mandatory

redemption on September ! of the following years in the following principal amounts at a price of

par.
Redemption Dates Redemption Prices |
2017 $3,120,000
2018 6,610,000
2019 ' 6,975,000
2020 7,355,000
2021 7,760,000

(€)  Purchase of Series 1996 Bonds for Retirement. The Port reserves the right

to use at any time any surplus Gross Revenue available after providing for the payment required
by paragraph First through Fifth of Section 2{a) of the Master Resolution to purchase for
retirement any of the Series 1996 Bonds offered to the Port at any price deemed reasonable to the
Port's Chief Financial Officer. 7

(dy  Effect of Optional Redemption-Purchase. To the extent that the Port shall
have optionally redeemed or purchased any Term Bonds since the last scheduled mandatory
redemption of such Term Bonds, the Port may reduce the principai amount of the Term Bonds to
be redeemed in like principal amount. Such reduction may be applhied in the year specified by the

esignated Port Representative. |
- (e) Selection of Series 1996 Bonds for Redemption.  As long as the

Series 1996 Bonds of a series are held in book-entry only form, the selection of Series 1996
Bonds of such series to be redeemed shali be made in accordance with the operational
arrangements in effect at DTC. 1If the Series 1996 of a series Bonds are no longer held in
uncertificated form, the selection of such Series 1996 Bonds io be redeemed shail be made as
provided in this subsection (2). If the Port redeems at any one time fewer than all of the
Series 1996 Bonds having the same matunity date (and series), the particular Series 1996 Bonds
or portions of Series 1996 Bonds of such maturity and series to be redeemed shali be selected by
lot (or in such other manner deternuned by the Registrar) in increments of $5,000. In the case of

a Series 1996 Bond of a denomination greater than $5,000, the Port and Registrar shall treat each
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Series 1996 Bond as representing such number of separate Series 1996 Bonds each of the
denomination of $5,000 as is obtained by dividing the actual principal amount of such Series 1996
Bond by $5,000. In the event that only a portion of the principal sum of a Series 1996 Bond is
redeemed, upon susrender of the such Series 1996 Bond at the principal office of the Registrar
there shalt be issued to the Registered Owner, without charge therefor, for the then unredeemed
balance of the principal sum thereof, at the option of the Registered Owner, a Series 199¢ Bond
or Series 1996 Bonds of like series, maturity and interest rate in any of the denominations herein
authorized.
) Notice of Redemption

(3) Official Notice. Uniess waived by any owner of Series 1996 Bends
to be redeemed, official notice of any such redemption (which redemption shall be conditioned by
the Registrar on the receipt of sufficient funds for redemption) shall be given by the Registrar on
behalf of the Port by mailing a copy of an official redemption notice by first class mail at least
30 days and not more than 60 days prior to the aate fixed for redemption to the Registered Owner
of the Series 1996 Bond or Series 1996 Bonds to be redeemed at the address shown on the
Register or at such other address as is furnished in writing By such Registeredd Owner to the
Registrar.  Without the prior written consent of the Insurer, the Port shall not cause notice of
optional redemption of the Series 1996 Bonds to be given unless the full redemption price of the
Series 1996 Bonds to be redeemed 1s on deposit in the appropriate debt service account.
All official notices of redemption shall be dated and shalt state:

(A)  the redemption date, |

(B)  the vedemption price,

(C) if fewer than all outstanding Series 1996 Bonds are 1o be
redeemed, the identification by series and maturity (and, in the case of partial redemption, the
respective principél amounts) of the Series 199 Bonds to be redeemed, |

(D) that on the redemption date the redemption price will
become due and payable upon each such Series 1996 Bond or portion thereof called for
redemption, and that interest thereon shail cease to accrue from and after said date, and

(E) the place where such Series ]996 Bonds are to be
surrendered for payment of the redemption price, which place of payment shalt be the principal
oftice of the Registrar.

On or prior to any redemption date, the Port shall deposit with the Regisirar an amount of
money sufficicnt 1o pay the redemrption price of all the Series 1996 Bonds or portions of

Seres 1996 Bonds which are 1o be redeemed on that date.
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Notwithstanding the foregoing, if the Series 1996 Bonds are then held in book-entry only

form, notice of redemption shall be given only in accordance with the operational arrangements

then effect at DTC.

(i)  Effect of Notice:. Bonds Due. Official notice of redemption having

been given as aforesaid, the Series 1996 Bonds or portions of Series 1996 Bonds so to be
redeemed shall, on the redemption date, become due and payable at the redemiption price therein
specified, and from and after such date (unless the Port shall defauit in the payment of the
redemption price) such Sertes 1996 Bonds or portions of Series 1996 Bonds shall cease to bear
interest. Upon surrender of such Series 1996 Bonds for redemption in accordance with said
notice, such Bonds shall be paid by the Registrar at the redemption price. Installments of intcrest
due on or prior to the redemption date shall be payabie as berein provided for payment of interest.
Upor surrender for any partial redemption of any Series 1996 Bond, there shall be prepared for
the Registered Owner a new Series 1996 Bond or Series 1996 Bonds of the same maturity and
series in the amount of the unpaid principal. All Series 1996 Bonds which have been redeemed
shall be canceled and destroyed by the Registrar and shall not be reissued.

(i)  Additional Motice. In addition to the foregoing notice, further
notice shai! be given by the Port as set out below, but no defect in said further notice nor any
failure to give all or any portion of such further notice shall in any manner defeat the effectiveness
of a call for redemption if notice thereof is given as above prescribed. Each further notice of
redemption given hereunder shall contain the information required above for an official notice o
redemption plus (A) the CUSIP numbers of all Series 1996 Bonds being redeemed; (B) the date
of issue of the Senes 1996 Bonds as originally issued; (C) the rate of interest borne by each
Series 1996 Bond being redeemed; (D) the maturity date of each Series 1996 Bond being
redécmed, and (E) any other deseniptive information needed to identify accurately the Senes 1996
Bonds being redeemed  Each further notice of redemption may be sent at least 35 days before the
redemption date to the Insurer and 1o each NRMSIR, the SID, if any, and to the Underwtiters or
to their -business successor, if any, and to such persons (including securities repositories who
customarily at the time receive notices of redemption in accordance with rules promulgated by the
SEC) and wuth such additional .int'ormalion as the Treasurer shall deem apﬁropriate, but such
maitings shall not be a condition precedent to the redemption of such Series 1996 Bonds.

(v} Upon. the payment of the redernption price of Series 1996 Bonds
being redeemed, each check or other transfer of funds issued for such purpose shall bear the
CUSIP number identifying, by series and maturity, the Series 1996 Bonds being redeemed with

the proceeds of such check or other transter

(v}  Amendment of Notice Provisions. The foregoing notice provisions

of this Section 4, including but not limited to the information to be included in redemption notices
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and the persons designated to receive notices, may be amended by additions, deletions and
changes in order to maintain compliance with duly promulgated regulations and recommendations
regarding notices of redemption of municipal securities.

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

interest on the Series 1996 Bonds shall be payabie in lawful money of the United States of
America. Interest on the Series 1996A Bonds shall be calculated on the basis of a 360-day year
and twelve 30-day months. For so long as all Series 1996 Bonds are in fully immobilized form,
such pavments of principal and interest thereon shall be made as provided in the operational
arrangements of DTC as referred to in the Letter of Representations.

In the event that the Series 1996 Bonds are no tonger in fully immobilized form, interest
on the Series 1996 Bonds shall be paid by check or draft mailed (or by wire transfer to a
Registered Owner ot such Series 1996 Bonds in aggregate principal amount of $1,000,000 or
more who so requests) to the Registered Owners of the Series 1996 Bonds of such series at the
addresses for such Registered Owners appearing on the Bond Reg:ster on the i5th day of the
month preceding the interest payment date. Principal and premium, if any, of the Series 1996
Bonds shall be payable upon presentation and surrender of such Series 1996 Bonds by the
Registered Owners at the principal office of the Registrar

Section 6. Reuistration.

(a)  Kegistrar Bond 'Rvgi.wter. The Port hereby requests that the Treasﬁrer
appoint the fiscal agency of the State of Washington as the Registrar for the Series 1996 Bonds.
The Port shall cause a bond register to be maintawed by the Registrar.  So long as any
Series 1996 Bonds remain Outstanding, the Registrar shall make all necessary provisions to

pc"rmit the exchange or registration of iransfer of Sertes 1996 Bonds at its pnncipal corporate
trust office. The Registrar may be removed at any time at the option of the Treasurer upon prior
notice 1o the Registrar, the Insurer, DTC, each NRMSIR and Sll); tf any, and a successor
Registrar appointed by the Treasurer. No resignation or removal of the Registrar shall be
effective until a successor shall have been appointed and until the successor Registrar shall have
accepted the dutes of the Registrar hereunder. Notice of the appointment of a successor
Registrar shall be given promptly to the Insurer. The Registrar is authorized, on behalf of the
Port, to autheaticate and deliver Series 1996 Bonds transterred or exchanged in accordance with
the provisions of such Senes IQ% Bonds and this Sertes Resolution and to carry out all of the
Registrar's powers and duties under this Series Resolution. . The Registrar shall be responsible for
Its representations contawned in the Certiticate ot Authentication on the Series 1996 Bonds.

{by  Registered Ownership. The Port and the Registrar, each in is discretion,
may deem and treat the Registered Owner of each Series 1996 Bond as the absolute owner

thereof for all purposes (except as provided in Section 17 of this Series Resolution), and neither
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the Porst nor the Registrar shail be affected by any notice to the cbmrary. Payment of any such
Series 1996 Bond shali be made only as described in Section 5 hereof, but such Series 1996 Bond
may be transferred as hercin provided. All such payments made as described in Section 5 shall be
valid and shall satisfy and discharge the liability of the Port upon such Series 1956 Bond to the
extent of the amount or amounts so paid.

(c)  DIC Acceptance Letter of Represemations. To induce DTC to accept the
Series 1996 Bonds as eligible for deposit at DTC, the Port has executed and delivered to DTC a
Letter of Representations.

Neither the Port nor the Registrar wili have any responsibility or obligation to DTC
participants ot the persons for whom they act as nominees (or any successor depository) with
respect to the Series 1996 Bonds in respect of the accuracy of any records maintained by DTC (or
any successor depository) or any DTC participant, the payment by DTC (or any successor
depository) or any DTC participant of any amount in respect of the principa! of or interest on
Series 1996 Bonds, any notice which is permitted or required to be given to Registered Owners
under this Series Resolution (éxcept such notices as shall be required to be given by the Port to
the Registrar or to DTC (or any successor depository) ), or any consent given or other action
~taken by DTC (or any successor depository) as the Registered Owner. For so long as. any

Series 1996 Bonds are heid in fully immobilized form hereunder, DTC or its successor depository
shall be deemed to be the Registered Owner for all purp.oses hereunder, and all references herein
“to the Regirslered Owners shall mean DTC (or any successor depository) or #ts nominee and shalf
not mean the owners 61‘ any beneficial in.!eresl in such Series 1996 Bonds. |
if any Series 1996 Bond shall be duly presented for payment and funds have not been duly
providéd by -lhe Port oii such applicable date, then interest shall continue to accrue thereafier on
the unpaid prinéipal thereof at the réte stated on such Series 1996 Bond untit such Series 1996
Bond is paid.
(d)  Useof Depository.
(1) The Series 1996 Bonds shall be registered initially in the name of |
"Cede & Co.", as nominee of DTC, with .one Series 1996 Bond of each Series maturing on each
of the maturity dates for the Series 1996 Bonds of such Series in a denomination corresponding to
the total principal therein dcsignated to mature on such date. Registered ownership of such
simmobilized Series 1996 Bonds, or any .ponions thereof, maj not thereafter be transferred except
(A) to any successor of DTC or its nominee, provided that any such successor shall be qualified
under any applicable laws to provide the service proposed to be provided by it; (B)to any
substitute deposiiory appointed by the Commission pursuant to subsection (it} below or such

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

(iii) In the case of any transfer pursuant to clause (A) or (B) of
subsection (i) above, the Registrar shail, upon receipt of all Outstanding Series 1996 Bonds,
together with a written request on behalf of the Commission, issue a single new Series 1996 Bond
for each maturity then Outstanding, registered in the name of such successor or such substitute
depository, or their nominees, as the case may be, all as specified in such written request of the
Commission.

(iv)  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 Comnussion determines that it is in the best interest uf the beneficial 0wner§
of the Series 1996 Bonds that.such owners be able to obtain such bonds in the form of
Series 1996 Bond certificates, the ownership of such Series 1996 Bonds m.ay then be transferred
~ to any person or entity as hetein provided, and shall no longer be held in fully immobilized form.
The Commission shall deliver a written request to the Registrar, l.og,ether with a supply of
definitive Series 1996 Bonds, to issue Series 1996 Bends as herein provided in any authorized
denomination. Upon receipt by the Registrar of all then Outstanding Seﬁes 1996 Bonds together
with a written request on behalf of the Commission to thé Registrar, new Series 1996 Bonds shall
be issued in the approbriate denominations and registered in the names of such persons as are
requested in such written request.

{e} R_egisb'aﬁon of Transfer }gf Ownership or  Exchange; Change  in
Denominations. The transfer of any Series 1996 Bond may be registered and Series 1996 Bonds
may be exchanged, but no transfer of any such Series 1996 Bond shall be valid unless such
Series 1996 Bond is surrendered 1o the Registrar with the assignment form appearing on such
Series 1996 Bond duly executed by the Registered Owner or such Registered Owner's duly
authorized agent in a manner satisfactory to the Registrar. Upor such surrender, the Registrar
shall cancel the surrendered Series 1996 Bond and shall authenticate and deliver, without charge
to the Registered Owner or transferee theretor, a new Series 1996 Bond {or Series 1996 Bonds at
the option of the new Registered Owner) of the same date, Series, maturity and interest rate and
for the same apgregate principal amount in any authorized denomination, naming as Registered
Owner the person or persons listed as the assignee on the assignment form appearing on the

surrendered Senes 1996 Bond, in exchange for such surrendered and cancelled Series 1996 Bond.

-l4- CMWIRU BOC ST



Any Series 1996 Bond may be surrendered to the Registrar and exchanged, without charge, for an
equal aggregate principal amount of Series 1996 Bonds of the same date, maturity and interest
rate, in any authorized denomination. The Registrar shall not be obligated to register the transfer
or to exchange any Series 1996 Bond during the 15 days preceding the date any such Series 1996
Bond is to be redeemed.

H Registrar's Ownership of Series 1996 Bonds. The Registrar may become
the Registered Owner of any Series 1996 Bond with the same rights it would have if it were not
the Registrar, and to the extent permitted by law, may act as depository for and permit any of its
officers or directors to act as member of, or in anv other capacity with respect tc, any committee
formed to protect the right of the Registered Owners of Series 1996 Bonds.

(g)  Registration Covenant. The Port covenants that, until all Series 1996
Bonds have been surrendered and canceiled, it will maintain a system for recording the ownership
of each Series 1996 Bond that complies with the provisions of Section 149 of the Code.

Section 7. Bond Funds.

(a)  Series 19964 Bond Fund. A special fund of the Port designated the "Port
of Seattle Revenue Bond Fund, Series 1996A" (the "Series 1996A Bond Fund") is hereby
authorized to be created in the office of the Treasurer of the Port for the purpose of paying and
securing the payment of the Series 1996A Bonds. The Series 1996A Bond Fund shali be held
separate and apart fiom all other funds and accounts of the Port and shall be a trust fund for the
owners, from time to time, of the Series 1996A Bonds. |

(1)) Series 19964 Debt Service Acconunt. A Series 1996A Debt Service
Account is ﬁereby authorized to be created in the Series 1996A Bond Fund for the purpose of
paying the principal of, premium, if any, and interest on the Series 1996A Bonds.

- The Port hereby irrevocably obligates and binds itself for so long as any Series 1996A
Bonds remain Qutstanding ta set aside and pay into the Series 1996A Debt Service Account from
Net Revenues or money in the Revenue Fund, on or prior to the respective. dates on which the
samne become due

(A)  such amounts as are required to pay the interest scheduled
to become due and redemption premium, if any, on Outstanding Series 1996 A Bonds; and
(B)  such amounts aé are required to pay maturning principal or -
principal being redeemed of Cutstanding Series 1996A Bonds.
(1)  Series 19964 Reserve Account. A Series 1996A Bond Reserve
Account (the "Series 1996A Reserve Account") is hereby authorized to be created in the
Series 1996A Bond Fund for the purpose of securing the payment of the principal of, premium, if

any, and interest on the Series 1996A Bonds.
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The Port hereby covenants and agrees that on the date of issuance of the Series 1996A
Bonds, it will purchase a Surety Bond, as Qualified Insurance, in the aggregate total policy
amount of $2.669,477.77, in satisfaction of the Series 1996A Reserve Account Requirement for
deposit in the Series 1996A Reserve Account. At the time of issuance of the Surety Bond, the
Port shall enter into, and the Designated Port Representative is hereby authorized to execute, a
Surety Bond Agreement, substantially in the form set forth in the Surety Commitment, with only
those changes agreed upon by the Designated Port Representative which approval may be
presumed upon the execution of the Surety Bond Agreement by the Designated Port
Representative. The Designated Port Representative may negotiate such modifications of said
Surety Bond Agreement in his/her discretion, and the terms of the Surety Bond Agreements shall
be deemed approved conclusively by the Port upon the execution of such Surety Bond Agreement
by the Designated Port Representative.

In consideration of the issuance and maintenance of the Surety Bond, the covenants of the
Port in this Series Resolution and in the Master Resolution are hereby declared to be for the
further benefit of the Insurer as issuer of the Surety Bond for the Series 1996A Bonds, and said
corporation shall be a beaeficiary of all said covenants.

In addition, the Port hereby covenants and agrees that'any provision of this Series
Resolution which expressly recognizes or grants rights in or to the Insurer may not be amended in
any manner which affects the rights of the Insurer hereunder without the prior written consent of
- the losurer.  The consent of the Insurer shall be required in addition to the consent of the
Registered Owners, when required, for the following purposes: (1) adoption of supplemental
resolutions and (2) the initiation or approval of any other action which requires the consent 6f the
Registered Owners. The Designaied Port Represcntative may provide such additional information
and/or.nofices to the Insurer as he/she shall determine in his/her discretion.

The Port further covenants and agrees that it will maintain a Surety Bond or equivalent
thereof (as provided in the following sentence) in the Series 1996A Reserve Account in an
amount at least equal to the Series 1996A Reserve Account Requirement 1o be satisfied initially
upon the onginal 1ssuance and delivery of the Series 1996A Bonds. The Series 1996A Reserve
Account Requirement may be maintained by deposits of cash, a Qualiﬁed Letter of Credit or

Quaiified Insurance, or a combination of the foregoing, In camputing the amount on hand in the
| Series 1996A Reserve Accouni, Qualified Insurance and/or a Qualified Letter of Credit shall be
valued at the face amount thereof, and all other obligations purchased as an investment of moneys
therewns shall be valued at cost.  As used herein, the term "cash” shall include U.S. currency, cash
equivalents and evidences thereof, including demand deposits, certified or cashier's check; and the

deposit to the Series 1996A Reserve Account may be satisfied initially by the transfer of qualified

mvestments to such account
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If the balances on hand in the Series i996A Reserve Account are sufficient to satisfy the
Series 1990A Reserve Account Requirement, interest earnings shall be applied as provided in the
following sentences. Whencver there s a sufficient amount in the Series 1996A Bond Fund,
including the Series 1996A Reserve Account and the Series 1996A Debt Service Account to pay
the principal of, premium, if any, and interest on all outstanding Series 1996A Bonds, the meney
in the Series 1996A Reserve Account may be used to pay such principal and interest. So long as
the money ieft remaining on deposit in the Series 1996A Reserve Account is equal to the Series
1996A Reserve Account Requirement, money in the Series 1996A Reserve Account may be
transferred to the Series 1996A Debt Service Account and used to pay the principal of, premium,
if any, and interest on the Series 1996A Bonds as the same becomes due and payable. The Port
also may transfer out of the Series 1996A Reserve Account any money required ir order to
prevent any Series 1996A Bonds from becoming "arbitrage boﬁds“ under the Code.

If a deficiency in the Series 1996A Debt Service Account shall occur, such deficiency shall
be made up from the Series 1996A Reseive Account by the withdrawal of cash therefrom for that
purpose and by the sale or redemption of obligations held in the Series 1936A Reserve Account,
in such amounts as will provide cash in the Series 1996A Reserve Account sufficient to make up
any such deficiency with respect to t_he Series 1996A Bonds, and if a deficiency sﬁll exists
immediately prior to an interest payment date and after the withdrawal of cash, the Port shall then
draw from the Surety Bond or .any other Qualified Letter of Credit or Qualified Insurance for the
Series 1996,5\ Bonds in sufficient amount to make up the deficiéncy. Such draw shall be made at
such times and under such conditions as the Surety Bond Agreement or the agreement for such
Qualified Letter of Cfredit or such Qualified Insurance shall provide. Reimbursement shall be
made to the Insurer in accordance with the terms of the respective Surety Bond Agreement, and
after making necessary provision fo? the payments required to be made in paragraphs First and
Second of Section 2(a) of the Master Resolution. i the Port shall have failed to make any
payment required to be made under the Surety Bond Agreement for the Series 1996 A Bonds, the
Insurer shali be entitied to exercise all remedies available at law or under this Series Resolution;
provided, however, that no acceleration of the Series 1996A Bonds shall be permitted, and -no
remedies which adversely attect Registered Owners of the Series 1996A Bonds shall be permitted.
Any deficiency created in the Series 1996A Reserve Account by reason of any such wit.hdrawal
shall be made up wathin one vear from Qualified Insurance or a Qualified Letter of Credit or out
of Net Revenués {or out of any other meneys on hand legally available for such purpose) (in 12
equal instaiiments) after making necessary provision for the payments required to be made into
the Seres 1996A Debt Service Account within such year.

In making the payments and credits to the Series 1996A Reserve Account required by this

Section 2{a)(ii), 1 the extent that the Port has obtained Qualified Insurance or a Qualified Letter
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of Credit for specific amounts required pursuant to this section to be paid out of the Series 1996A
Reserve Account such amounts so covered by Qualified Insurance or a Qualified Letter of Credit
shall be credited against the amounts required to be maintained in the Senies 1996A Reserve
Account by this Section 7(a){ii) to the extent that such payments and credits to be made are
insured by an insurance company, or guaranteed by a letter of credit from a financial institution.
In the event of termtnation of a Qualified Letter of Credit or if the issuer of the Qualified
Insurance or the Qualitied Letter of Credit shall be insolvent or no longer in existence, the
Series [996A Reserve Account Requirement shail be satisfied (A) within one year of the
insolvency or incapacity, but no later than the date of cancellation, with Qualified Insurance or
another Qualified Letter of Credit, or (B) within three yeacs (in three equal installments) of the
insolvency of the issuer of a Qualified Letter of Credit or Qualified Insurance or termination of a
Qualified Letter of Credit out of Net Revenues {or cut of money on hand legaily available for
such purpose) after making necessary provisions for the payments required to be made into the
Series 1996A Debt Service Account.

(b).  Series 19968 Bond Fund. A special fund of the Port designated the "Port -
of Seattle Revenue Bond Fund, Serigs 1996B" (thé "Series 1996B Bond Fund") is hereby
authorized to be created in the office of the Treasurer of the Port for the purpose of paying and
securing the payment of the Series 19968 Bonds. The Series 1996B Bond Fund shall be held
:ﬁeparate and apart from all other funds and accounts of the Port and shall be a trust fund for the
owsers, from time to time, of the Series 19968 Bonds.

(1) Series 19968 Debt Service Acconnt. A Series 1996B Debt Service
Account is hereby authonzed tb be created in the Series 1996B Bond Fund for the purpose of
paying the principal of, premium, if any, and interest on the Series 19968 Bonds. |
The Port hgréby irrevocably obligates and binds itself for as long as any Series 19968
Bonds remain Outstanding to set aside and pay into the Series 19968 Debt Service Account from
Net Revenues or money in the Revenue Fund, on or prior to the respectlive dates on which the
same become due:
(A}  such amounts as are required to pay the interest scheduled
to becpmc due and redemption prenium, if any, on Qutstanding Series 1996B Bonds; and
(B)  such amounts as are required to pay maturing principal or
principal subject 1o redemption of the Outstanding Series 1996B Bonds,
(1)  Series 19968 Reserve Account. A Series 19968 Bond Reserve
Account {the "Senes 19968 Reserve Accoumt") is herehy authorized to be created in the
Series 19968 Bond Fund for the purpose of securing the payment of the principal of, premium, if

any, and interest on the Series 19968 Bonds.
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The Port hereby covenants and agrees that on the date of issuance of the Series 1996B
Bonds, it will purchase a Surety Bond, as Qualified Insurance, in the aggregate total policy
amount of $6,251,712 23, in satisfaction of the Series 1996B Reserve Account Requirement for
deposit in the Series 1996B Reserve Account. At the time of i1ssuance of the Surety Bond, the
Port shail enter into, and the Designated Port Representative is hereby authorized to execute, a
Surety Bond Agreement, substantially in the form set forth in the Surety Commitment, with only
those changes agieed upon by the Designated Port Representative which approval may be
presumed upon tﬁe execution of the Surety Bond Agreement by the Designated Port
Representative.  The Designated Port Represeniative may negotiate such modifications of said
Surety Bond Agreement in his/her discretion, and the terms of the Surety Bond Agreements shall
be deemed approved conclusively by the Port upon the execution of such Surety Bond Agreement
by the Designated Port Representative.

In consideration of the issuance and maintenance of ihe Surety Bond, the covenants of the
Port in this Series Resclution and in the Master Resolution are hereby declared to be for the
further benefit of the Insurer as issuer of the Surety Bénd for the Series 1996B Bonds, and said
corporation shall be a beneficiary of ail said covenants.

In addition, the Port hereby covenants and agrees that any provisicn of this Series
Resolution which expressly recognizes or grants rights in or to the Insurer may not be amended in
any manner which affects the rights of the_lnsurer hereunder without the prior written consent of
the Insurer. The consent of the Insurer shal! be required in addition to the consemt of the
Registered Owners, when required, fér the following purposes: -(l)adoption of supplemental
resolutions and (2) the initiation or approval of any other action which requirés the consent of the
Registered Owners. The Designated Port Representative may provide such additional information
and/or notices to the Insurer as he/she shall determine in his/her discretion.

The Port further covenants and agrees that it will maintain a Surety Bond or equivalent
thereof (as' provided in the following sentence) in the Series 1996B Reserve Account in an
amount at least equz! to the Series 1996B Reserve Account Requirement to be satisﬁ-ed initially
upou the oniginal issuance and delivery of the Scries 19968 Bonds. The Series 1996B Reserve
Account Requirement may be maintained by deposits of cash, a Qualified Letter of Credit or
Qualified Insurance, or a combination of the fot'egoing_ In computing the amount on hand in the
Sertes 19968 Reserve Account, Qualified Insurance and/jor a Qualified Letter of Credit shall be
valued at the face amount thereot, and all other obligations purchased as an investment of moneys
therein shall be valued at cost. As used herein, the term "cash” shall include U.S. currency, cash
equivalents and evidences thereof, including demand deposits, certitied or cashier's check; and the
deposit to the Senies 1996B Reserve Account may be satistied initially by the transfer of quaiified

investments 1o such account.

-19- CREW 1XU OO ReNCars



If the balances on hand in the Series 1996B Reserve Account are sufficient to satisfy the
Series 1996B Reserve Account Requirement, interest earnings shall be applied as provided in the
following sentences. Whenever there is a sufficient amount in the Series 1996B Bond Fund,
including the Series 1996B Reserve Account and the Series 1996B Debt Service Account to pay
the principal of, premium, if any, and interest on all outstanding Series 1996B Bonds, the money
in the Series 19965 Reserve Account may be used to pay such principal and interest. So long as
the moncy left remaining on deposit in the Series 1996B Reserve Account is equal to the
Series 1996B Reserve Account Requirement, money in the Series 1996B Reserve Account may
be transferred to the Series 1996B Debt Service Account and used to pay the principal of,
premium, if any, and interest on the Series 1996B Bonds as the same becomes due and payable.
The Port also may transfer out of the Series 1996B Reserve Account any money required in order
to prevent any Series 1996B Bonds from becoming "arbitrage bonds” under the Code.

If a deficiency in the Series 1996B Debt Service Account shall occur, such deficiency shall
be made up from the Series 1996B Reserve Account by the withdrawal of cash therefrom for that
purpose and by the sale or redemption of obligations held in the Series 1996B Reserve Account,
in such amounts as will provide cash in the Series 1996B Reserve Account sufficient t(i make up
any such deficiency with respect to the Series 1996B Bonds, and if a deficiency stilf exists
unmediately prior to an interest payment date and after the withdrawal of cash, the Port shall then
draw from the Surety Bond or any other Qualified Letter of Credit or Qualified Insurance for the
Series 19968 Bonds in sufficient amount to make up the deﬁcicncy. Such draw shall be made at
such times and under such conditions as the Surety Bond Agreement or the agreement for such
Qualified Letter of Credit or such Qualified Insurance shall provide. Reimbursement shall be
mad.e to the Insurer in accordance with the terms of the respective Surety Bond Agreement, and

after making necessary provision for the payments required to be made in paragraphs First and

Second of Section 2(a) of the Master Resolution. 1f the Port shall have failed to make any
payment required to be made under the Surety Bond Agreement for the Sertes 19968 Bonds, the
Insurer shall be entitled to exercise all remedies available at law or under this Series Resolution,
provided, however, that no acceleration of the Series 1996B Bonds shall be permitted, and no
remedies which adversely affect Registered Owners of the Series 19968 Bonds shall be permitted.
Any deficiency created in the Series 1996B Reserve Account by.reason of any such withdrawal
shali be made up within one year from Qualified Insurance or a Qualified Letter of Credit or out
of Net Revenues (or out of any other moneys on hand legally available for éuch purpose) (in 12
equal installments) after making necessary provision for the payments required to be made into
the Series 1996B Debt Service Account within such year.

In making the payments and credits to the Senes 1996B Reserve Account required by this

Section 7(b){i1), to the extent that the Port has obtained Qualified Insurance or a Qualified Letter
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of Credit for specific amounts required pursuant to this section to be paid out of the Series 1996B
Reserve Account such amounts so covered by Qualified Insurance or a Qualified Letter of Credit
shall be credited against the amounts required to be maintained in the Series 1996B Reserve
Account by this Section 7(b)(ii) to the extent that such oayments and crediis to be made are
insured by an insurance company, or guaranteed by a letter of credit from a financial institution.
In the event of termination of a Qualified Letter of Credit or if the issuer of the Qualified
Insurance or the Qualified Letter of Credit shall be insolvent or no longer in existence, the Series
1996B Reserve Account Requirement shall be satisfied (A) within one year of the insolvency or
incapacity, but no later than the date of cancellation, with Qualified Insurance or another Qualified
Letter of Credit, or (B) within three years (in three equal installments) of the insolvency of the
issuer of a Qualified Letter of Credit or Qualified Insurance or termination of a Qualified Letter of
Credit out of Net Revenues (or out of money on hand legally available for such purpose} after
making necessary provisions for the payments required 10 be made into the Series 1996B Debt
Service Account.

{¢)  Piedge amd Lien. Said amounts so pledged to be paid into the Series 1996
Debt Service Accounts and the Series 1996 Reserve Accounts 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 s0 pledged are of
equal lien to the lien and charge therecn of the Outstanding Bonds and to any lien and charge
thereon which thay hereafter be made to pay and secure the payment of the principal of, premium,
if'any, and interest on any Futufe Parity Bonds. |

(dy - Use of Excess Money. Money in the Series 1996 Bond Funds not needed
to pay the interest or principal and interest next coming due on any Quitstanding Series 1996
Bonds or to maintain required reserves therefor may be used. to purchase or redeem and setire
Series 1996A Bonds within the linstations provided in Section 2 of the Master Resolution.
Money in the Senies 1996 Debt Service Accounts aud the Series 1996 Reserve Accounts and
money in the Revenue Fund of the Port may be invested in any investments legal for port districts;
subject to the limitations set forth in Section 18 hereof.

Section 8 Disposition of the Proceeds of Sale of Senes 1996 Bonds,

(a) Series 19964 Bonds. The proceeds of the Series 1996A Bonds shall be
applied as follows:
(1) All interest on the Series 1996A Bonds accrued from their date to
the date of delivery shali be paid into the Series 1996A Debt Service Account;
(1) A sum specificd by the Designated Port Representative to the
Treasurer prior to the closing and delivery of the Series 1996A Bonds shall be deposited in the

Series 1996A Capitalized Interest Account (heweinafier authorized to be created);
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(it}  An allocable portion of the premium cost for the Surety Bond and
the Insurance Policy for the Series 1996A Bonds designated by the Designated Port
Representative, shall be paid from the proceeds of the Series 1996A Bonds on the date of
issuance and delivery of the Series 1996 A Bonds; and

(iv)  The remainder of the proceeds of the Series 1996A Bonds shall be

paid into the Construction Fund-1996A (hereinafter authorized to be created).

The Treésurer of the Port is hereby authorized and directed to create a special account,
the "Port of Seattle Series 1996A Capitalized Interest Account” (the "Series 1996A Capitalized
Interest Account") for the purpose oi holding Series 1996A Bond proceeds and interest earnings
thereon to be used and disbursed to pay interest expense on the Series 1996A Bonds pending
substantial completion of the Projects authorized in Section 2(a) of this Series Resolution.

The Treasurer of the Port is hereby authorized and directed to create & special fund or
account of the Port, designated as the "Port of Seattle Construction Fund, 1996A" (the
"Constmction Fund-1996A"). The money on depos:t in the Construction Fund-1996A shall be
utilized to pay costs of the projects identified in Section 2 hereof and costs incidental théreto, and
costs incurred 1 connection with the issuance and sale of the Series 1996A Bonds, to the extent
designated by the Port.

All or part of the proceeds of the Series 1996A Bonds may be temporanly i;wes.tedrin or
with such institutions or. in such obligaiions as may now or hereafter be permitted to port districts
of the State of Washington by law which will mature prior to the date on which such money shall
be needed provided, however, such proceeds shall not be invested in the obligations of any
municipality with a credit rating lower than that of the Port. |

In the event that it shall nat be possible or practicable to accomplish all of the Projects
specified in Section 2(2), the Port may apply the proceeds of the Serieé i996A Bonds to pay the
costs of such portion thereof or such other projects as the Commission shall determine to be in the
best interests of the Port, subject to the limitations of Section 10 of this Series Resolution.

Any part of the proceeds of the Series 1996A Bonds remaining in the Construction Fund-
1996A and the Series 1996A Capitalized Interest Account after all costs teferred to in this section
have been paid may be used to acquire, construct, equip and make other improvements to the
Facilities of the Poit subject to the limitations of Section 10 hereof or may be transferred to the
Sertes 1996A Bond Fund for the uses and purposes therein provided.

(b) Series 19968 Bonds Thé proceeds of the Series 1996B Bonds shall be
zpplied as follows: '
(1) Al interest on the Series 1996B Bonds accrued from their date to

the date of delivery shal! be paid into the Series 19968 Debt Service Account;
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(i) A sum specified by the Designated Port Representative to the
Treasurer prior to the closing and delivery of the Series 1996B Bonds shall be deposited in the
Series 1996B Capitalized Interest Account (hereinafter authorized to be created),

{ii)  An allocable portion of the premium cost for the Surety Bond and
the Insurance Policy for the Series 1996B Boﬁds designated by the Designated Port
Representative, shall be paid from the proceeds of the Series 1996B Bonds on the date of
issuance and delivery of the Series 1996B Bonds; and

(iv)  The remainder cf the proceeds of the Series 1996B Bonds shall be
paid into the Construction Fund-1996B (hereinafter authorized to be created).

| The_Treasurer of the Port is hereby authorized and directed to create a special account,

the "Port of Seattle Series 1996B Capitalized Interest Account” (the "Series 1996B Capitalized

Interest Account") for the purpose of holding Series 1996B Bond proceeds and interest earnings -

thereon to be used and disbursed to pay interest expense on the Series 1996B Bonds pending
substantial completion of the Projecis identified in Section 2(b) of this Series Resolution.

The Treasurer of the Port is hereby authorized and directed to create a special fund or
- account of the Port, designated as the "Port of Seattle Construction Fund, .19968" (the
"Construction Fund-1996B"). The money on deposit in the Construction Fﬁnd-l‘)%B shall be
uti.lized to pay costs of the projects identified on Exhibit B and costs incidental thereto, and costs
incurred in connection with the issuance ,and sale of the Series 1996B Bonds, to the extent
designated by the Port.

Allor part of the proceeds of the Series 19968 Bonds may be temporarily invested in or

with such nstitutions or in such obligations as may now or hereafter be pennitted to port districts -

of the State of Washington by law which wili mature prior to the date or which such money shall
be needed provided, however, such proceeds shall not be invested in the obligations of any
municipality with a credit rating lower than that of the Port,

In the event that it shall not be possib.le or practicable to accomplish all of the
improvements specified in Section 2(b), the Port may apply the proceéds of the Senes 1996B

Bonds to pay the costs of such portion thereof or such other projects as the Commission shall

~ determine to be in the best interests of the Port, subject to the limitations of Section 10 of this -

Series Resolution.

Any part of the proceeds of the Series 1996B Bonds remaining in the Construction Fund-
19968 and the Series 19968 Capitalized Interest Account after all costs referred to in this section
have been paid may be used to acquire, construct, equip and make other improvements 1o the
Facilities of the Port subject to the limitations of Section 10 hereof or may be transferred to the

Series 19968 Bond Fund for the uses and purposes therein provided.
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Section 9. Defeasance. In the event that money and/or noncallable Government
Obtligations maturing or having guaranteed redemption prices at the option of the owner at such
time or times and bearing interest to be earned thereon in amounts (together with such money, if
any) sufficient to redeem and retire part or all of any Series 1996 Bonds in accordance with their
terms, are h_ereafter irrevocably set aside in a special account and pledged to effect such
redemption and retirement, and, if such Series 1996 Bonds are to be redeemed prior to maturity,
ir;evocable notice, or instructions to give notice of such redemption has been delivered to the
Registrar, then no further payments need be made into the Series 1996 Bond Fund or any account
therein for the payment of the priricipal of, premium, if any, and interest on the certain Series 1996
Bonds so provided tor and such Series 1996 Bonds shall then cease to be entitled to any lien,
benefit or security of this Series Resolution, except the right to receive the funds so set aside and
pledged and notices of unscheduled early redemption, if any, and such Series 1996 Bends shall no
longer be deemed to be Outstanding hereunder, or under any resolutior authonzing the issuance
of bonds or other indebtedness of the Port. For as fong as the Insurance Policy remains in effect
with respect to either Series of the Series 1996 Bonds, the Government Obligations used for the
defeasance of such Series shall be subject to the following additional limitations. (1) Only cash,
direct non-callable obligations of the United States of America and securities fully and
unconditionally guaranteed as to the timely payment of principal and interest by the United States
of America, to which direct obligation or guarantee ihe full faith and credit of the Unitéd States of
America has been pledged, REFCORP interest strips, CATS, TIGRs, STRPS, or. defeased
municipal bonds rated AAA by S&P or Aaa by Moody's (or any combination théreoi) shall be
used to effect defeasance unless the Insurer otherwise approves of such Government Obligations.
(2) if the defeasance of a Series of the Series 1996 Bonds is being accomplished pursuant to a

plan of advance refunding, the Port shall cause to be delivered a verification report of an

independent nationally recognized certified public accountant. (3) If a forward supply contract is

used in connection: with a refunding plan, (i) such verification report shall expressly state that the

adequacy of the escrow to accomplish the plan of refunding relies solely on the initial escrowed

investments and the maturing principal thereof and interest income thereon and does not assume

performance under or comphance with the forward supply contract, and (1i) the applicable escrow
agreement shall provide that in the event of any discrepancy or difference between the terms of
the forward supply contract and the escrow agreement and this Series Resolution, the terms of the
escrow agreement and this Series Resolution shall be controlling. The foregoing limitations are
for the sole benefit of the insurer and may be waived in the sole discrstion of the Insurer, without
the requirement for any additional consent from Registered Owners.

Notwithstanding anything to the contrary, in the event that the principal and/or interest

due on the Series 1$96 Bonds shalt be paid by the Insurer pursuant to the Insurance Policy, the
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Series 1996 Bonds shall remain QOutstanding for all purposes, not be defeased or otherwise
satisfied and not be considered paid by the Port, and the assignment and pledge hereunder and
other obligations of the Port to the Registered Owners shall continue to exist and shail run to the
benefit of the Insurer, and the Insurer shall be subrogated to the rights of such Registered Owners.
This Series Resolution shall not be discharged until ali amounts due and owing to the Insurer
under tfle Surety Bond Agreements have been paid in full

Within 45 days of any defeasance of Series 1996 Bonds, the Port shall provide notice of
defeasance of Series 1996 Bonds to Registered Owners of Series 1996 Bonds being defeased, to
the Insurer and to each NRMSIR and SID, if any, in accordance with Section 17,

Section 10.  Tax Covenants.

The Port covenants that it will not take or permit so be takenkon‘its bekalf any action that would
adversely affect the exemption from federal income taxation of the interest on the Series 1996
Bonds and will take or require to be taken such acts as may reasonably be within its ability and as
may from time to time be required under applicable law to continue the exemption from federal
income taxaticn of the interest on the Series 1996 Bonds. 7

(a)  Arbitrage Covenant. Without limiting the generality of the foregoing, the
Port covenants that it will not take any action or fail to take any action with respect to the
proceeds of sale of the Series 1996 Bonds or any. other fuhds of the Port which may be deemed to
be proceeds of the Series 1996 Bonds pursuant to Sectidn 148 of the Code and the regulations -
promulgated thereunder which, if' such use had been reasonably expected on the dates of delivery
of the Series 1996 Bonds to the initial purchasers thereof, would have caused the Series 1996
Bonds of either Series as "arbitrage bonds" within the meaning of such term as used in Section
148 of the Code. | _
The Port represents that it bas not been notified of any listing or proposed listing by the Internai
Revenue Service to the effect that it is an issuer whose arbitrage certifications may not be relied
upon. The Port will comply with the requirements of Section 148 of the Code and the applicable
regulations thereunder throughout the term of the Series 1996 Bonds.

{b) Rebatable Arbitrage. |

(i)  General Rule. The Port will pay to the United States cf America in

accordance with the provisions of this Section 10(b): (A) rebate instailment payments which,
when added to the future value as of the Computation Date of all previous rebate payments made
with respect to the Series 1996 Bonds, equal at least 90% of the Rebatable Arbitrage with respect
to the Series 1996 Bonds; and (B) a final rebate installment payment in an amount which, when
added to the future value of all previous rebate payments made with respect to the Series 1996

Bonds, equais 100% of the Rebatable Arbitrage.
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(i) Computation of Rebatable Arbitrage. As of any Computation
Date, the Rebatable Arbitrage for the Series 1996 Bonds is the excess of the future value, as of
such date, of all Receipts over the future value, as of such date, of ali Payments.

(i)  Payment Procedure. (A) The first rebate installment payment will
be made for a Computation Date that is no later than five years after the issue date of the
Series 1996 Bonds. Subsequent rebate installment payments will be made for a Computation
Date that is not later than five years after the previcus Computation Date for which rebate
instaliment payment was made. Each rebate installment payment will be paid no later than
690 days after the Computation Date to which the payment relates.

(B) A final rebate payment will be paid within 60 days of the
date the Series 1996 Bonds are Discharged or such other period as is permitted by Internal
Revenue Service regulations.

(C)  Each payment of Rebatable Arbiirage will be made io the
Internal Revenue Service Center, Philadelphia, Pennsylvania 19445 and will be accompanied by
iRS Form 8038-T.

" (c)  Private Person Use Limitation for Series 19964 Bonds. The Port
covenants that for as long as the Series 1996A Bonds 5re outstanding, it will not permit:
(1) More than 10% of the Net Proceeds of the Series 1996A B_onds to
be used for any Private Person Use; and

(i) More than 10% of the principal or interest payments on the
Series 1996A Bonds in a Bond Year to be directly or indirectly: (A) secured by any interest in
properiy used or to be used for any Private Person Use or secured by payrhents in respect of
property used or 10 be used for any Pnivate Person Use, or (B) derived from péymems {whether
or not made to the Port) in ‘respect of property, or borrowed money, used or to be used for any
Private Person Use.

The‘Portr further covenants that, if;
| (iif) More than five percent of the Net Proceeds of the Series 1996A
Bonds are to be used for any Private Person Use, and

(iv)  More than five percent of the principal or interest payments on the
Sleries 1996A Bonds in a Bond Year are (under the terms of this Series Resolution or any
underlying arrangementj directly or indirectly: (A) secured by any interest in property used or to
be used for any Private Person Lise or secured by payments in respect of property used or to be
used for any Private Person Use, or (B) derived from payments (whether or not made to the Port)
in respect of property, or bosrowed money, used or to be used for any Private Person Use,
then, {1) any Private Person Use of the projects described in subsection (iii) hereof or Private

Person Use payments described in subsection (iv) hercof that is in excess of the five percent
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limitations described in such subsections (jii) or (iv) will be for aAPrivate Person Use that is related
to the state or local governmental use of the Project, and (2) any Private Person Use will not
exceed the amount of Net Proceeds of the Series 1996A Bonds used for the state or local
governmental use portion: of the project to which the Private Person Use of such portion of the
Projects relates. The Port further covenants that it will comply with any limitations on the use of
the projects by other than state and local governmental users that are necessary, in the opinion of
its bond counsel, to preserve the tax exemption of the interest on the Series 1996A Bonds. The
covenants of this section are specified solely to assure the continued exemption from regular
income taxation of the interest on the Series 1996A Bonds.

(d) Use of Proceeds of the Series 19968 Bonds. The projects financed with
the Series 1996B Bonas which are listed in Exhibit B (collectively, the "projects”) include chly
facilities that are directly related and essential to:

(2) senriciné aircraft or enabling aircraft to take off and land or
(i) transferring passengers 6r cargé to or from aircraft or functionally
related and subordinate to such airport facilities,

" The Port will, at all times while the Series 1996B Bonds are Outstanding be the owner of
all elements of the projects being financed vﬁth such Series 1996B Bonds. If any portion of the
airport projects is the subject of a lease or management contract with an entity otherr than a
governmental unit, then the lease ro_r management contract must meet the requirements of
Section 142(b){1)(B) of the Code. | |

The airport brojects shafl not include any:
(1) lodging facility,
‘(ii) retail faciiity (including food and bevérage facilities) in excess of a
size necessary to serve passengers and employees, |
| (i)  retail facility (other than parking) for passengeré or the general
public tocated outside the airpoﬂ, -
(iv) office building for persons who are not employees of a
governmental unit or the Port, | '
(v)  industrial park or manufacturing facility, that is t.o' be used for Qny
private business use (within the meaning of Section 141(b)(6) of the Code).
Any element of any airport project that is an office must be located at the airport and no
more than a de minimis amount of the functions performed at such cffice may not be 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

character and size of the airpont.
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All elements of the airport projects need to be located ai 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 airport,
impaired by a significant level of airport noise and (1) in the case of improved land, use of the land
and improvements before acquisition is incompatible with the airport noise level, use afier
acquisition is compatible with the airport noise level and the post-acquisition use is essentially
different from the pre-acquisition use or (2) in the case of unimproved land (including agricultural
land), use of the land ‘aﬁer its acquisition will not be incompatible with the level of airport noise.

(e) Modification of Tax Covenants. The covenants of this section are specified

solely to assure the continued exemption from regular income taxation of the interest on the
Series 1996 Bonds. To that end, the provisions of this section may be modified or eliminated
without any requirement for formal amendment thereof upon receipt of an opinion of the Port's
bond counsel that such modification or elimination will not adversely affect the tax exemption of

interest on any Series {996 Bonds.

Section 11.  Lost, Stolen, Mutilated or Destroved Bonds. In case any Series 1996.
Bond or Series 1996 Bonds shall be lost, stolen, mutiiated or destroyed, the Registrar may
execute and deliver a new Series 1996 Bond or Series 1996 Bonds of like date, number, Series
and tenor to the Registered Owner thereof upon the owner's paying the expenses and charges of
the Port in connection therewith and upon histher filing with the Port evidence satisfactory to the
Port that such Series 1996 Bond was actually lost, stolen or destroyed and of his‘her ownership

thereof, and upon furnishing the Port with indemnity sé!isfacmry to the Port.

Section 12 Forms of Serigs 1996 Bonds and Registration Certificate.
{a) Series 19964 Bonds. The Series 1996A Bonds shall be in substantially the

followiny form:

Financial Guaranty Insurance Company ("Financial Guaranty") has issued a policy
containing the following provisions with respect to the Port of Seatile,

- Washington, Revenue Bonds, Series 1996A (the "Bonds"), such policy being on
file at the principal office of the fiscal agency of the State of Washington, as paying
agent (the "Paying Agent"). '

Financial Guaranty hereby unconditionally and irrevocably agrees to pay for
disbursement to the Bondholders that portion of the principal of and interest on the

- Bonds which is then due for payment and which the issuer of the Bonds (the
"{ssuer") shall have failed to provide Due for payment means, with respect to the
principal, the stated maturity daie thereo!, or the date on which the same shall have
been duly called for mandatory sinking fund redemption, and does not refer to any
earlier date on which the payment of principal of the Bunds is due by reason of call
for redemption (other than mandatory sinking fund redemption), acceleration or
other advancement of maturity, and with respect to interest, the stated date for
payment of such interest
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Upon receipt of telephonic or telegraphic notice, subsequently confirmed in
writing, or written notice by registered or certified mail, from a Bondholder or the
Paying Agent to Financial Guaranty that the required payment of principal or
interest has not been made by the Issuer to the Paying Agent, Financial Guaranty
on the due date of such payment or within one business day after receipt of notice
of such nonpayment, whichever is later, will make a deposit of funds, in an account
with State Street Bank and Trust Company, N.A., or its successor as its agent (the
"Fiscal Agent"), sufficient to make the portion of such payment not paid by the
Issuer. Upon presentation to the Fiscal Agent of evidence satisfactory tc it of the
Bondholder's right to receive such payment and any appropriate instruments of
assignment required to vest all of such Bondholder's right to such payment in
Financial Guaranty, the Fiscal Agent will disburse such amount to the Bondholder.

As used herein the term "Bondholder" means the person other than the Issuer who
at the time of nonpayment of a Bond is cntitled under the terms of such Bond to
payment thereof.

The policy is non-canceliable for any reason.

FINANCIAL GUARANTY INSURANCE COMPANY

UNITED STATES OF AMERICA

NO. | $

STATE OF WASHINGTON
PORT OF SEATTLE
REVENUE BOND, SERIES 1996A

Maturity Date: CUSIP No. L

Interest Rate:
Registered Owner:
Principal Amount:

THE PORT OF SEATTLE, a municipal corporation grganized and existing under and by
virtue of the laws of the State of Washington {the "Port"), promises to pay to the Registered
Owner identified above, or registered assigns, on the Maturity Date identified above, solely from
the special fund of the Port known as the "Port of Seattle Revenue Bond Fund, Series 1996A"
(the "Senes 1996A Bond Fund") created by Resolution No. 3215 of the Port Commission, as
amended (together with Resolution No. 3059, as amended, most recenily by Resolution
No. 3214, as amended, hereinafter collectively referred to as the "Bond Resolution™) the Principal
Amount indicated above and to pay interest thereon from the Bond Fund from April §, 1996, or
the most recent date to which interest has been paid or duiy provided for or until payment of this
bond at the Interest Rate set forth above, payable semiannually on the first days of each March
and September, beyginning on September 1, 1996 The principal of, premium, if any, and interest
on this bond are payable in lawful money of the United States of America. Interest shall be paid
as provided in the Blanket Issuer Letter of Representations (the "Letter of Representations”) by
the Port to The Depository Trust Company ("DTC"). Principal shall be paid as provided in the
Letter of Representations to the Registered Owner or assigns upon presentation and surrender of
this bond at the principal office of the fiscal agency of the State of Washington in either Seattle,
Washington, or New York, New York {(collectively the "Registrar") Capitalized terms used in

this bond which are not specifically defined have the meanings given such terms in the Bond
Resolugon.
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This bond is one of a series of bonds of the Port in the aggregate principal amount of
$31,820,000, of like date, tenor and effect, except as to number, amount, rate of interest and date
of maturity and is issued pursuant to the Bond Resolution to finance additions and improvements
to its properties and facilities. Simultaneously herewith, the Port is issuing another series of
revenue bonds, Series 1996B, in the aggregate principal amount of $74,520,000.

The bonds of this issue shall be subject 1o optiona! redemption in advance of their
scheduled maturity on and after September 1, 2006 in whole or in part on any date at the

following prices, expressed as a percentage of par, plus accrued interest to the date of
redemption.

Redemption Pericds Redemption Prices
September 1, 2006 through August 31, 2007 101%
September !, 2007 and thereafter 100%

Unless redeemed pursuant to the foregoing optional redemption provisions, the bonds of
this series shall be redeemed by the Port on September | of the following years in the following
pringipal amounts at a price of pas, plus accrued interest to the date of redemption:

Redemption Year Redemption Amount
2017 $3.120,000
2018 6,610,600
2019 6,975.000
2020 7,355,000
2021 7,760,000

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

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

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

The Port does hereby pledge and bind itself to set aside from Gross Revenue afler
payment of Operating Expenses, and to pay into the Series 1996A Bond Fund and the
Senes 1996A Reserve Account created therein the various amounts required by the Bond
Resolution to be paid into and maintained in said Fund and Account, all within the times provided
by said Bond Resolution.

Said amounts so pledged to be paid out of Gross Revenue into the Series 1996A Bond
Fund and Series 1996A Reserve Account are hereby declared to be a first and prior lien and
charge upon the Gross Revenue, subject to payment of the Operating Expenses of the Port and
equal in rank to the lien and charge upoen such Gross Revenue of the amounts required to pay and
secure the payment of the Outstanding Bonds and any revenue bonda of the Port hereafter issued
on a parity with the Bonds of this issue.

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

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

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

IN WITNESS WHEREOQF, the Port of Seattie, Washington, has caused this bond to be
executed by the manual or facsimile signatures of the President and Secretary of the Port
Commission, and the corporate seal of the Port to be impressed or a facsimile thereof imprinted
hereon as of the 1st day of April, 1996.

PORT OF SEATTLE, WASHINGTON

By s/
President, Port Commission

ATTEST:

/sf
Secretary, Port Commission

King County Comptrolier's Reference No.
CERTIFICATE OF AUTHENTICATION

Date of Authénticatioh:

This bond is one of the bonds described in the within mentfoned Bond Resolution and is
one of the Revenue Bonds, Series 1996A of the Port of Seattle, Washington, dated April 1, 1996,

WASHINGTON STATE FISCAL
AGENCY, Regtstrar

By

Authonzed Signer

In the event any Series 1996A Bonds are ro longer in fully immobilized form, the form of
such Bonds may be modified to conform to printing requirements and the terms of this Series
Resolution.

(by  Series 19968 Bonds. The Series 1996B Bonds shall be in substantially the

following form:

Financial Guaranty Insurance Company {"Financial Guaranty") has issued a policy
containing the following provisions with respect to the Port of Seattle,
Washington, Revenue Bonds, Series 1996B (the "Bonds"), such policy being on
file at the principal office of the fiscal agency of the State of Washington, as paying
agent {the "Paying Agent"):
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Financial Guaranty hereby unconditionally and irrevocably agrees to pay for
disbursement to the Bondholders that portion of the principal of and inierest on the
Bonds which is then due for payment and which the issuer of the Bonds (the
"Issuer") shall have failed to provide. Due for payment means, with respect to the
principal, the stated maturity date thereof, or the date on which the same shall have
been duly called for mandatory sinking fund redemption, and does not refer to any
earlier date on which the payment of principal of the Bonds is due by reason of call
for redemption (other thas mandatory sinking fund redemption), acceleration or
other advancement of maturity, and with respect to interest, the stated date for
payment of such interest.

Upon receipt of telephonic or telegraphic notice, subsequently confirmed in
writing, or written notice by registered or certified mail, from a Bondholder or the
Paying Agent to Financial Guaranty that the required payment of principal or
interest has not been made by the Issuer to the Paying Agent, Financial Guaranty
on the due date of such payment or within one business day aftzr receipt of notice
of such nonpayment, whichever is later, will make a deposit of funds, in an account
with State Street Bank and Trust Company, N.A., or its successor as its agent (the
"Fiscal Agent"), sufficient to make the portion of such payment not paid by the
Issuer. Upon presentation to the Fiscal Agent of evidence satisfactory to it of the
Bondholder's right to receive such payment and any appropniate instruments of
assignment required to vest all of such Bondholder's right to such payment in
Financial Guaranty, the Fiscal Agent will disburse such amount to the Bondholder.

As used herein the term "Bondholder” means the person other than the Issuer who
at the time of nonpayment of a Bond is entitled under the terms of such Bond to
payment thereof.

~The policy is non-cancellable for any reason.

FINANCIAL GUARANTY iNSURANCE COMPANY

UNITED STATES OF AMERICA

NO. 3

 STATE OF WASHINGTON
PORT OF SEATTLE
REVENUE BOND, SERIES 1996B

Maturity Date: | - CUSIP No. ___

Interest Rate:
Registered Owner:
Principal Amount;

THE PORT OF SEATTLE, a municipal corporation organized and existing under and by
virtue of the laws of the State of Washington (the "Port"), promises to pay to the Registered
Owner identified above, or registered assigns, on the Maturity Date identified above, solely from
the special fund of the Port known as the "Port of Seattle Revenue Bond Fund, Series 1996B"
{the "Series 1996B Bond Fund") created by Resolution No. 3215 of the Port Commission, as
amended (together with Resolution No. 3059, as amended, most recenily by Resolution
No. 3214, as amended, hereinafter collectively referred to as the "Bond Resclution”) the Principal
Amount indicated above and to pay interest thereon from the Bond Fund from April I, 1996, or
the most recent date to whick interest has been paid or duly provided for or uniit payment of this
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Financial Guaranty hereby unconditionally and irrevocably agrees to pay for
disbursement to the Bondholders that portion of the principal of and interest on the
Bonds which is then due for payment and which the issuer of the Bonds (the
"Issuer") shall have failed to provide. Due for payment means, with respect to the
principal, the stated maturity date thereof, or the date on which the same shall have
been duly called for mandatory sinking fund redemption, and does not refer to any
earlier date on which the payment of principal of the Bonds is due by reason of call
for redemption (other than mandatory sinking fund redemption), acceleration or
other advancement of maturity, and with respect to interest, the stated date for
payment of such interest.

Upon receipt of telephonic or telegraphic notice, subsequently confirmed in
writing, or written notice by registered or certified mail, from a Bondholder or the
Paying Agsznt to Financial Guaranty that the required payment of principal or
interest has not been made by the Issuer to the Paying Agent, Financial Guaranty
on the due date of such payment or within one business day after receipt of notice
of such nonpayment, whichever is later, will make a deposit of funds, in an account
with State Street Bank and Trust Company, N.A,, or its successor as its agent (the
"Fiscal Agent"}, sufficient to make the portion of such payment not paid by the
Issuer. Upon presentation to the Fiscal Agent of evidence satisfactory to it of the
Bondholder's right to receive such payment and any appropriate instruments of
assignment required to vest all of such Bondholder's right to such payment in
Financial Guaranty, the Fiscal Agent will disburse such amount to the Bondholder.

As used herein the term "Bondholder' means the person other than the Issuer who
at the time of nonpayment of a Bond is entitled under the terms of such Bond to
payment thereof.

- The policy is non-cancellable for any reason. |

FINANCIAL GUARANTY INSURANCE COMPANY

UNITED STATES OF AMERICA

NO. o | | $

STATE OF WASHINGTON
PORT OF SEATTLE
REVENUE BOND, SERIES 1996B
Mgtumy'naw; | . CUSIPNo.
Interest Rate:
Régistered Owner:
Principal Amount:

THE PORT OF SEATTLE, a municipal corporation organized and existiag under and by
virtue of the laws of the State of Washington (the "Port"), promises to pay to the Registered
Owner identified above, or registered assigns, on the Maturity Date identified above, solely from
the special fund of the Port known as the "Port of Seattle Revenue Bond Fund, Series 1996B"
(the "Senies 19968 Bond Fund") created by Resolution No. 3215 of the Port Commission, as
amended (together with Resolution No. 3059, as amended, most recently by Resolution
No. 3214, as amended, hereinafier collectively referred to as the *Bond Resolution”) the Principal
Amount indicated above and 1o pay interest thereon from the Bond Fund from Aprii 1, 1996, or
the most recent date 1o which interest has been paid or duly provided for or until payment of this
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bond at the Interest Rate set forth above, payable semiannually on the first days of each March
and September, beginning on September 1, 1996. The principal of, premium, if any, and interest
on this bond are payable in lawful money of the United States of America. Interest shall be paid
as provided in the Blanket Issuer Letter of Representations (the "Leiter of Representations”) by
the Port to The Depository Trust Company ("DTC"). Principal shall be paid as provided in the
Letter of Representations to the Registered Owner or assigns upon presentation and surrender of
this bond at the principal office of the fiscal agency of the State of Washington in either Seattle,
Washington, or New York, New York (collectively the "Registrar"). Capitalized terms used in
this bond which are not specifically defined have the meanings given such terms in the Bond
Resolution.

This bond is one of a series of bonds of the Port in the aggregate principal amount of
$74,520,000, of like date, tenor and effect, except as to number, amount, rate of interest and date
of maturity and is issued pursuant to the Bond Resolution to finance additions and improvements
to its properties and facilities. Simultaneously herewith, the Port is issuing another series of
revenue bonds, Series 1996A, in the aggregate principal amount of $31,820,000.

The bonds of this 1ssue maturing prior to September 1, 2009 are not subject to redemption
prior to their scheduled maturities. The bonds of this issue maturing on and after September 1,
2009 shall be subject to optional redemption in advance of their scheduled maturity on and after
September 1, 2006 in whole or in part on any date (with maturities to be selected by the Port and
by lot within a maturity) at the following prices, expressed as a percentage of par, plus accrued
inierest to the date of redemption.

Redemption Periods Redemption Prices
September 1, 2006 through August 31, 2007 101%
September 1, 2007 and thereafter : 100%

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

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

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

The Port does hereby pledge and bind itself to set aside from the Gross Revenue aftei
payment of Gperating Expenses, and to pay into the Series 1996B Bond Fund and the .
Scries 1996B Reserve Account created therein the various amounts required by the Bond
Resolution to be paid into and maintained in said Fund and Account, alt within the times provided
by said Bond Resolution.

Said amounts sc pledged to be paid out of Gross Revenue into the Series 19968 Bond

Fund and Series 1996B Reserve Account are hereby declared to be a first and prior lien and

charge upon the Gross Revenue, subject to the payment of the Operating Expenses of the Port

and equal in rank to the lien and charge upon such Gross Revenue of the amounts required to pay

- and secure the payment of the Qutstanding Bonds and any revenue bords of the Port hereafter
1ssued on a parity with the Bonds of this issue :

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

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

1t is hereby certified and declared that this bond and the bonds of this issue are issued
pursuant to and in strict compliance with the Constitution and laws of the State of Washington
and resolutions of the Port and that all acts, conditions and things required to be done precedent
to and in the issuance of this bond have happened, been done and performed.

IN WITNESS WHEREOF, the Port of Seattle, Washington, has caused this bond to be
executed by the manual or facsimile signatures of the President and Secretary of the Port

Commission, and the corporate seal of the Port to be impressed or a facsimile thereof imprinted
hereon as of the 1st day of April, 1996.

PORT OF SEATTLE, WASHINGTON

By /sf

President, Port Commission

ATTEST:

/sl
Secretary, Port Commission

King County Comptroller's Reference No,

CERTIFICATE OF AUTHENTICATION

Date of Authentication:

This bond is one of the bonds described in the within mentioned Bond Resolution and 1s
one of the Revenue Bonds, Series 1996B of the Port of Seattle, Washington, dated Apnil 1, 1996.

WASHINGTON STATE FISCAL
- AGENCY, Registrar

By

Authorized Signer

in the event any Series 1996A Bonds are no longer in fully immobilized form, the form of
such Bonds may be meodified to conform to printing requiremenis and the terms of this Series
Resolution. | |

Section 13, Execution. The Series 1996 Bonds shall be executed dn behalf of the Port
with the manual or facsimile signature of the President of its Commission, ‘shali be attesied by the
manual or facsimile signature of the Secretéu-y thereof and shall have the seal of the Pon
impressed ot a facsimile thereof imprinted thereon.

Only such Series 1996 Bonds as shall bear thereon a Certificate of Authentication in the
form hereinbefore recited, manually executed by the Registrar, shall be valid or obligatory for any

purpose or entitled to the benefits of this Series Resolution. Such Certificate of Authentication
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shall be conclusive evidence that the Series 1996 Bonds so authenticated have been duly
executed, authenticated and delivered hereunder and are entitled to the benefits of this Series
Resolution.

In case either of the officers of the Port who shall have executed the Series 1996 Bonds
shall cease to be such officer or officers of the Port before the Series 1996 Bonds so signed shall
have been authenticated or delivered by the Registrar, or issued by the Port, such Series 1996
Bonds may nevertheless be authenticated, delivered and issued and upon such authentication,
delivery and issuance, shall be as binding upon the Port as though those who signed the same had
continued to be such officers of the Port. Any Series 1996 Bond may also be signed and attested
on behalf of the Port by such persons as at the actual date of execution of such Series 1996 Bond
shall be the proper officers of the Port although at the original date of such Series 1996 Bond any
such person shall not have been such officer.

ection 4.  Additional Covenant; Defaults and Remedies.

(a)  Disposal of Income Properties. In the event of voluntary or involuntary
sale, lease; or other conveyance, transfer or disposal of all or substantially all of the marine or
aviation properties, assets of facilities, the Port shall require that contemporaneously with such
disposition, there shall be paid into a special fund a sum which shall be sufficient to defease all
‘Bonds then Outstanding; provided, however, that such defeasance will not be required so long as
the Port of Seattle maintains primarv responsibility for the management and operation of the
affected facilties and provided further that all Gross Revenue fl;Om such facilities continues to be
plédged to all Bonds then Qutstanding, | _

(b  Defaults and Remedies. The Port hereby finds and determines that
the failure or refusal of the Port or any of its officers to perform the covenants and obligationé of
this Series Resolution will endanger the operation of the Facilities and the gpplication of Gross
Revenue and such other moneys, funds and securitics to i_he purposes herein set forth. Any cne or
more of the following shall constitute a Default under this Series Resolution:

(1) The Port shall fail to make payment of the principal of any Senes
1996 Bond when the same shall become due and payable whether by maturity or scheduled
redemption pitor to maturity,

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

{3)  The Port shall default in the observance or performance of any
other covenams other than conlditiohs, or agreements on the part of the Port contained in

Section 17 of this Series Resolution, and such default shall have continued for a period of 90

days.
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In determining whether a payment default has occurred or whether a payment on the
Series 1996 Bonds has been made under this Series Resolution, no effect shall be given to
payments made under the Insurance Policy. Upon the occurrence and continuation of any
Default, the Registered Owners of the Seriez 1996 Bonds shall be entitled to exercise the
remedies specified in Section 20 of the Master Resolution; but only with respect to the particuiar
series in Default. The Insurer shall receive immediate notice of any payment default and notice of
any other default known to the Port within 30 days of the Port's knowledge thereof. Anything in
this Series Resolution to tﬁe contrary notwithstanding, upon the occurvence 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 for as iviig as the Insurer has not failed to compiy
with its payment obligations under the respective Insurance Policies. To that end, the Insurer may
be deemed to be the sole holder of Bonds for all purpose of the provisions hereunder goveming
defaults and remedies, except for the giving of notice of Default to Bondholders. The Insurer
shall be deemed to be a party in interest and a party cntitle& to (i) notify the Port or any applicable
receiver of the occurrence of a Default and (ji) request an owners' trustee or a receiver to
intervene in jddiciai proceedings that affect the Series 1996 Bonds or the security therefor. ’f‘he
Port hereby authorizes any owners' trustee or receiver for the Port to accept notice of Defauit
- from the Insurer. _ |

Section 15 Sale of Bonds. The Series 1996 Bonds shall be sold by negotiated sale to
Goldman, Sachs & Co.; Lehman Brothers Inc.: PaineWebber Incorporated; M.R. Beal &
Company; and Artemis Capital Group, Inc. (collectively, the "Underwriters™) under the terms of a
- Bond Purchase Contract, dated this date (the "Bond Purchase Contract”). The Bond Purchase
Contract is hereby approved, and the Designated Port Representaﬁve is hereby authorized and
directed to execute the Bond Purchase Contract. Upon the adoption of this Series Resolution, the
proper officials of the Port inciuding the Designatéd Port Representaﬁve, are authonzed and
directed to undertake all action necessary for the prompt execution and delivery of the
Series 1996 Bonds to the Underwriters thereof and further to execute all closing certificates and
docuunenl§ required to effect the closing and delivery of the Series 1996 Bonds in accordance

with the terms of the Bond Purchase Contract.
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The Designated Port Representative is authorized to ratify and to approve for purposes of
the Rule, on behalf of the Port, the Official Statement (and any Preliminary Official Statement)
relating to the issuance and sale of the Series 1996 Bonds and the distribution of the Series 1996
Bonds pursuant thereto with such changes, if any, as may be deemed by him/her to be
appropriate.

Section 16.  Comgliance with Parity Conditions. The Commission hereby finds and
determines as required by Section 5 of the Master Resolution, as follows:

First: The Port has not been in default of its covenani under Section 7(a) of the Master
Resolution for the immediately preceding fiscal year (1995); and

Second: This Commission has been assured that prior to the issuance and delivery of the
Series 1996 Bonds, it will have on hand a certificate from the Designated Port Representative
(prepared as prescribed in subsection 5(b) or 5(c) of the Master Resolution) demonstrating
fulfillment of the Coverage Requirement, commencing on the first full fiscal year following the
later of (1) the Date of Commercial Operation of the Facilities to be financed with the proceeds of
the Series 1996 Bonds or (2) the date on which any portion of interest on the Serivs 1996 Bonds
no longer will be paid from the proceeds therzof and for the following two fiscal years.

The limitations contained in the conditions provided in Sections 5 and 6 of the Master
Resolution having been complied with, the payments required herein to be made out of the Net
Revenues to pay and secure the payment of the principa! of, prémium, if any, and interest on the
Seriés 1996 Bonds shall constitute a lien and charge upon such Net Revenues equai in rark to the
lien and charge thereon of the Outstanding Bonds.

Section 17.  Undertaking to Provide Ongoing Disclosure.

(a) ( ;om‘ract/( Indertaking.  This  section consﬁtutes the Port's written
undertaking for the benefit of the Beneficial Owners of the Series 1996 Bonds in order to assist
the Underwriters in complying with Section (b)(8) of the Rule. |

(b) binancial Statements: Operating Data. (1} The Port covenants and agrees
that not later than six moﬁths aiter the end of each fiscal year (the "Submissicn Date"},
commencing lune 30, 1997 for the fiscal year ending December 31, 1996, the Pbrt shall provide
or cause to be provided to each NRMSIR and to the SID, if any, an annual report (the “annual
Disclosure Report”) that is consisteat with the requicements of part (2) of this subsection (b). The
Annual Disclosure Report may be submitted as a single document or as ‘separate documents
comprising a package and may include by reference other information as provided in part (2) of
this subsection (b); provided that any Audited Financial Statements may be submitted separately
from the balance of the Annual Disclosure Report and later than the Submission Pate if such
Audited Financial Statements are not available by the Submission Date. [f the Port's fiscal year

changes, the Port shall give notice of such change in the same manner as notice is to he given of
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the occurrence of an event listed in subsection 17(¢) hereof, and if for any fiscal year the Port
does not furnish an Annual Disclosure Report to the NRMSIRs and to the SID, if any, by the
Submission Date, the Port shall send a notice to each NRMSIR and to the MSRB.

2. Content of Annual Disclosure Reports. The Port's Annual Disclosure Report shall
contain or include by reference the following:

(A)  Audited financial statements. Audited financial statements, except that if
any audited financial statements are not available by the Submission Date, the Annual Disclosure
Report shall contain unaudited financial statements in a format similar to the audited financiai
statements most recently prepared for the Port, and the Port's audited financial statements shall be
filed in the same manner as the Annual Disclosure Report when and if they become available.

(B) Tax levy. Updated versions of the type of information contained in the

final Official Statement in the charts entitled "Recent Tax Levy Activity” and "Tax Collection "

Record.”

(C)  Aviation. Updated versions of the type of information contained in the

final Official Statement;

(N in the charts entitied "Seattle-Tacoma International Airport Primary-

Domestic Origin and Destination Markets 1995" but only to the extent such information is
provided'to the Port by Back Information Services or by another third-party prior to the
Submission Date; "Seattle-Tacoma Airport Annual Enplanements 1986-199%;" "Seattle-Tacoma
International Airport Enplanement Market Share by Airline 1991-1995;" “Seattic-Tacoma
International Airport Landed Weights of Top Ten Passenge; Cartiers 1991-1995 Landed
Weights;" and "Port of Seattle Aviation Division Operating Statement 1991-1995;"
(2)  relating to (A)the number of total operations for the year and
(B) the number of domestic and foreign atl-cargo airlines that provide scheduled air-cargo service
to the Airport and the number of metric tons of énplaned and deplaned cargo at the Airport each
year, and |
(3)  relating to any change in the method of charging for use of Airpont
facilities. |
(D) Marine Division. Updated versions of the type of information contained in
the final Official Statement in the charts entitled "Port of Seattle Containerized Trade (1986-
1995);" "Seattle Harbor Top Ten Foreign Trade Partners Total Exports and Imports (1964)," and
"West Coast Ports International Containerized Trade" but only to the extent such information is
provided to the Port by a third panty prior to the Submission Date; "Major Marine Terminal
Agreements;" and "Port of Seattle Manne Division Operating Statement 1991-1595" and

updated versions of the type of operating data relating to the value and type of goods imported
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and exported through the Port, but only to the extent information as to the value of such goods is
provided to the Port by the U.S. Customs Bureau prior to the Submission Date.”

(E)  Other Financial Information. Updated versions of the type of historical
financial information and operating data contained in the final Official Statement (i) under the
headings "Management Discussion of Historical Financial Results 1991-1995" émd "Management
Discussion of Expected Results 1996-2000" and (1) in the chart entitled "Port of Seattle
Historical Debt Service Coverage (in thousands) for the Years Ended December 31."

Any cr all of the items listed above may be included by specific reference to other
documents, including official statements of debt issues of the Port, or of any related entity, that
have been submitted to each of the NRMSIRs and the SID, if any, or to the SEC. If the
document included by reference is a final official statement, it must be available from the
Municipal Securities Rulemaking Board. The Port shall identify clearly each document so
included by reference.

If not provided as part of the annual financial information discussed above, the Port shali
provide the Port's audited m'-mua] financia! statements prepared in accordance with reguiations
prescribed by the State auditor pursuant to the statute cited above (or any successor statutes)
when and if available to each then existing NRMSIR and the SID, if any.

(&) Material Events. Thé Port agrees to provide or cause to be provided, in a
timely mannier, to the SID, if any, and to each NRMSIR or to the MSRB notice of the occurrence

of any of the following events with respect to the Series 1996 Bonds, if material:

. Principal and interest payment delinquéncies;

. Non-payment related defaults;

. Unscheduled draws on debt service reserves reflecting financial difficulties;

. Unscheduled draws on credit enhancements reflecting financial difficulties;

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

. Adverse tax opinions or events affecting the tax-exempt status of the
Series 1995 Bonds;

s Modifications to rights of owners;

. ~ Opuonal, contingent or unscheduled Series 1996 Bond calls other than

scheduled sinking fund redemptions for which notice is given pursuant to
Exchange Act Release 34-23856;

. Defeasancss;

. Release, substitution or sale of property securing the rcpayment of the
Series 1996 Bonds, and

. Rating changes.
Solely for purposes of information, but without intending 1o modify this agreement, with

respect to the notice regarding property securing the repayment of the Serigs 1996 Bonds”, the
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Port will state in its Preliminary and Final Official Statements thét there is no property securing
the repayment of the Series 1996 Bonds. The Port shall promptly deiermine whether the events
described above are material.

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

(e) Termination Modification. The Port's obligations to provide annual
financial information and notices of material events shall terminate upon the legal defeasance (if
notic2 of such defeasance is given as provided above) or payment in full of all of the Series 1996
Bonds. This section, or any provision hereof, shall be null and void if the Port (1) obtains an
opinion of nationally recognized bond counsel to the effect that those portions of the Rule which
require this section, or any such provision, have beer: repealed retroactively or otherwise do not
apply to the Series 1996 Bonds, and (2) notifies each then existing NKRMSIR and the SID, if any,
of such opinion and the cancellation of this section. Notwithstanding any cther provision of this
Series Resolution, the Port may amend this Section 17 and any provision of this Section 17 may
be waived, provided that the follbwing conditions are satisfied:

()  If the amendment or waiver relates to the provisions of Section 17(b) or
{c), it may only be made in connection with a change in cifcumstances that arises from a change in
legal requirements, change in law, or change in the identity, nature or status of an obligated
person with respect to the Series 1996 Bonds, or the type of business conducted,

()  The undertaking, as amended or taking into account such watver, would, in
the opinion of nationally recognized bond counsel, have complied with the requirements of the.
Rule at the time of the original issuance of the Series 1996 Bonds, after taking into account any
amendments or interpretations of the Rule, as well as any change in .circumstanccs; and

(ij  The amendment or waiver either (A) i.s appfoved by the Beneticial Owners
in the same manner as provided in this Series Resolution for amendments to this Series Resolution
with the consent of Registered Owners, or (B) does not, in the opinion of nationally recognized
- bond counsel, materially impair the interests of the Registered Owners or Beneficial Owners of
the Series 1996 Bonds.

In the event of any amiendment of or waiver of a provision of this Section 17, the Port
shall describe such amendment in the next Annuval Disclosure Report, and shall include, as
applicable, a narrative explanation of the reason for the amendment or waiver and its impact on
the type (or in the case of a change of accounting principles, on the presentation) of financial
information or operating data being presented by the Port. In addition, if the amendment relates

to the accounting principles te be followed in preparing financial statements, (i) notice of such
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change shall be given in the same manner as for a material event under Subsection (c), and (ii) the
Annual Disclosure Report for the year in which the change is made should preseat a comparison
(in narrative form and also, if feasible, in quantitative form) between the financial statements as
prepared on the basis of the new accounting principles aid those prepared on the basis“of the
former accounting principles.

H Registered Owner's Remedies Under this Seciion. A Registered Owner's
right to enforce the provisions of this section shali be limited to a right to obtain specific
enforcement of the Port's obligations hereunder, and any failure by the Port to comply with the
provisions of this undertaking shall not be a defauit with respect to the Series 1996 Bonds under
this Series Resolution. |

(g)  Additional Information. Nothing in this Section 17 shall be deemed to
_ prevent the Post from disseminating any other information, using the means of dissemination set

forth in this Section 17 or any other means of communication, or including any other information
in any Annual Disclosure Report or notice of occurrence of a material event, in addition to that
~which is required by this Section 17. If the Port chooses to include any information in any Annual
Disciosurc Report or notice of the occurrence of a material event in addition to that specificaily
reqﬁired by this Section 17, the Port shall have no obligation under this Series Resolution to
update such informaticn or to include it in any future Annual Disclosure Report or notice of
occurrence of a material event.

Sgctibn 18. Insurance Policies; Provisions Relating to Insurer. The Port has received a

commitment dated April |, 1996 (the "Insurance Commitment") for the issuanée of policies of
municipal bond in.surancé (each an "Insurance Poficy") with respect to each Series of the
Series 1996 lionds. The Designated Port Representative i1s hercby authorized to execute ihe
Insurance Cdmmitmem. and deliver the same to the Insurer. The issuance of the Series 1996
Bonds shall be made in accordance with the Insurance Commitment, with only those changes that
shall have been agreed upon by the Insurer and the Port which agreement may be presumed upon
the issuance and delivery of the Insurance Policies and the remittance by the Port of the premium
10 the- Insurer for such Insurance Po!icieé. To that end, the Designated Port Répresemative 5
hereby further authorized to deliver such certificates and additional documentation as shall be
necessary to comply with the agreed upon terms of the Insurance Commitment.

(@)  favestmens ( }uidulinm'; If the Port has not adopted an investment policy
that has been approved in writing by the Insurer permitting the waiver of the following
nolification requirement, the Port shall provide notice to the Insurer within 30 days after the
release of its annual vear-end audit if the total dollar amount of Port funds invested in investments
not meeting the mimmum investment critena set forth in the Insurance Commiunicant (Exhibit E

thereto) exceeds 25% of the Port's Net Revenues for such fiscal year.

'4 1‘ CMa 1 XU DOC 28/04/03



(b}  Information Reporting. The Insurer shall be provided with the following
information by the Port:

(i)  Within 120 days after the end of each of fiscal year, z budget for the
new year, annual audited financial statements and, if not presented in the audited financial
statements, a statement of the net revenues pledged to the payment of Series 1996 Bonds in each
such fiscal year,

(i)  Ofticial statement or other disclosure, if any, prepared in connection
with the issuance of additional indebtedness by the Fort whether or not on a parity with the
Series 1996 Bonds within 30 days of the sale thereof,

()  Notice of any draw upon or deficiency due to market fluctuation in
the amount, if any, on deposit in the Series 1996 Reserve Accounts;

(iv)  Notice of the redemption, other than mandatory sinking fund
redemption, of any Sernies 1996 Bonds, or of any advance refunding of Series 1996 Bonds,
including the series, principal amount, matunties and CUSIP numbers thereof’

(v)  Simultaneously with the delivery of the annual audited financial
statementis: |

(A)  Anmual iraific data, including number of enplanements/
deplanements and number of airlines operating and percentage of enplanements/deplanements
ailocéble to each such airline, |

| (B)  Number and names of airlines that maintain niaintenance
facilities at Seattle -Tacoma International Airport;
N (C)  Current landing fee rates (8/1000 pounds),

(Dj Current terminal space' rental rate ($/square foot), and.

(E)  Expansion and improvement projects planned of underiaken
since the last reporting date; and |

(vi)  Such additional information as the lasurer may reasonably request
from time to time.

' _The foregoing infcrmation reporting requirements may be modified as to time of recéipt and
content by agreement between wie Insurer and the Part from time to time.

(c)  Amendments or Supplements. Any amendment to the Master Resclution,
other than an amendment or supplement relating to the issuance of Future Parity Bonds, shali be
subject Lo the prior wntten consent of the insurer for so long as the Insurance Policies remain in
full force and effect and the Insurer is not in default thereunder. Notice of any such amendment to
the Master Resclution and a copy thereof also shall be provided to the Rating Agencies then

maintaining a rating on the Series 1996 Bonds at least 15 days prior to its execution or adoption
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The Insurer shall receive a transcript of all proceeding relating to the execution of any such
amendment or supplement.
(d)y  Payments Under Insurance Policies.
(1) If, on third day preceding any interest payment date .for' the

Series 1996 Bonds, either the Port or the Registrar shall have knowledge that sufficient funds will
not be available on such upcoming interest payment date to pay all principal of and interest on
such Series 1996 Bonds coming due on such date, the Registrar shall notify the Insurer and State
Street Rank and Trust Company, N.A., New York, New York or its successor as fiscal agent for
the Insurer (the "Fiscal Agent"} immediately {and in any event shall notify the Insurer and "Fiscal
Agent” immediately upon the occurrence of a payment default) of the amount of such deficiency.
If, by said interest payment date, the Port has not provided the amount of such deficiency, the
Registrar shall simuitaneously make available to the Insurer and to the "Fiscal Agent" the
registration books for the Series 1996 Bonds maintained by the Registrar. In addition:

(A) The Registrar shall provide the Insurer with a Jist of
Registered Owners entitled to receive principal or interest payments from the Insurer under the
terms of the applicable Insurance Policy and shall make arrangements for the Insurer and its
"Fiscal Agent" (1) to mal checks or drafts to Registered Owners entitled to receive full or partial
nterest payments from the Insurer and (2) to pay principal of the Series 1996 Bonds surrendered
to the Fiscal Agent by the Registered Owners entitied to receive f‘ull or pariial principal payments
frb’m the Insurer; aﬁd |

(B) The Regstrar shall, at the time it makes the registration
books available to the Insurer pursuant to (A) above, notify the Registered Owners eatitled to
receive the payment of principal of or interest on the Series 1996 Bonds from the Insurer (1) as to
the fact of such entitiement, (2) that the Insurer will remit to them all or part of the interest
payments coming due subject to the terms of the respective Insurance Policy, (3) that, except as
provided in paragraph (it) below, in the event that any Registered Owner is entitled to receive full
payment of principal from the Insurer, such Registered Owner must tender his Series 1996 Bond
with the inétrument of transfer in the form provided on the Series 1996 Bond executed in the
name of the Insurer, and (4) that, except as provided in paragraph (it} below, in tﬁe event that
such Registered Owner is entitled to receive partial payment of principal from the Insurer, such
Registered Owner must tender his Series 1996 Bond for payment first to the Registrar, which
shall note on such Series 1996 Bond the portion of principal paid by the Registrar, and then, with
an acceptable form of assignment executed in the name of the Insurer, to the "Fiscal Agem",

which will then pay the unpaid portion of principal to the Registered Owner subject to the terms

of the respective Insurance Policy.
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(i) In the event that the Registrar has notice that any payment of
principal of or interest on a Series 1996 Bond has been recovered from a Registered Owner
pursuant to the United States Bankruptcy Code by a trustee in bankruptcy in accordance with the
final, nonappealable order of a court having competent jurisdiction, the Register shall, at the time
it provides notice to the Insurer, notify all Registered Owners that in the event that any Registered
Owner's payment is so recovered, such Registered Owner will be entitled to payment from the
Insurer to the extent of such recovery, and the Registrar shall furnish to the Insurer its records
evidencing the ‘payments of principal of and interest on the Series 1996 Bonds which have been
made by the Registrar and subsequently recovered from Registered Owners, and the dates on
which such payments were made.

(1)  The Insurer shall, to the extent it makes payment of principal of or
interest on the Series 1956 Bonds, become subrogated to the rights of the recipients of such
payments i accordance with the terms of the respective Insurance Policies and, to avidence such

_subrogation, (A) in the case of subrogation as to claims for past due interest, the Registrar shall
note the insurer's rights as subrogee on the registration books maintained by the Registrar upon
receipt from the Insurer of proof of the payment of interest thereon to the Registered Owners of
such Seriés 1996 Bonds and (B} in the case of subrogation as to claims for past due principal, the
Registrar shall note the Insurer's rights as subrogee on the registration books for the Series 1996
Bonds maintained by the Registrar upon receipt of proof of the payment of principal thereof to the
Registered Owners of such Series 1996 Bonds. | Notwithstanding anything in this Series
Resolution or the Series 1996 Boads to the contrary, the Registrar shall make payment of such
past due interest and past dus prinéipal directly to the Insurer to the extent that the Insurer is a
subrogee with resnect thereto.

(e)  Notice Addresses.. For purposes of delivering notices to the Insurer and
the "Fiscél Agent” required by this Series Resolution, notices may be delivered by first class mail

to the following:

Insurer: Financial Guaranty Insurance Company
115 Broadway
New York, New York 10006
Attention: Generai Counsel

"Fiscal Agent": State Street Bank and Trust Company, N.A.
61 Broadway
New York, New York 10006
Attention: Corporate Trust Department

The foregoing notice addresses may be changed by delivery of a written notice to the Port

and the Registrar from the Insurer and/or the "Fiscal Agent”.
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Section 19,  Surety Bonds; Provisions Relating to the Insurer. The Port has received a
commitment dated April 1, 1996 (the "Surety Commitment") for the issuance of municipal bond
debt reserve fund policies in satisfaction of the Series 1996A Reserve Account Requirement and
the Series 19968 Reserve Account Commitment, respectivelv (each a "Surety Bond"). The
Designated Port Representative is hereby authurized to execute the Surety Commitment and
deliver the same to the Insurer. The issuance of the Series 1996 Bonds shali be made in
accordance with the Surety Commitment, with only those changes that shall have been agreed
upon by the Insurer and the Port which agreement may be presumed upon the issuance and
delivery of the Surety Bonds and the remittance by the Port of the premium to the Insurer for
such Surety Bonds. To that end, the Designated Port Representative is hereby further authorized
to deliver such certificates and additional documentation as shall be necessary to comply with the
agreed upon terms of the Surety Commitment.

The Insurer shali be provided with written notice of the resignation or removal of the
Registrar and the appointment of a successor thereto and of the issuance of additional

indebtedness of the Port at its notice address specified in Section 18 of this Series Resolution.

In consideration of the issuance of the Surety Bonds, the Port shall maintain rates and

charges for its services (expressed as a rate covenant in the Master Resolution) at all times
sufficient to pay amounts due and owing under the Surety Bond Agreements. If any amounts are
then past due and owing to the Insurer under the Su-fety Bond Agreements, the issuance of Future

_ Patity Bonds shall be subject to the prior wnitten consent of the Insurer. |
Section 20.  Severability. If any cne or more of the covenants or agreements provided

in this Series Resclution to be performed on the part of the an shall be declared by any court of
competent jurisdiction to be contrary to law, then such covenant or covenants, agreement or
agreements, shall be null and void and shall be deemed separabie from the remaining covenants
and agreéments in this Series Resolution and shall in no way affect the validity of the other

provisions of this Series Resolution o of any Parity Bonds.
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Section21.  Effective Date. This Series Resolution shail be effective immediately upon
its adoption.

ADOPTED by the Port Commission of the Port of Seattle at a meeting thereof, held this
& day of é pf_; |, 1996, and duly authenticated in open session by the signatures of the

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

PORT OF SEATTLE, WASHINGTON

Commissioners
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EXHIBIT A
The following are the capital projects at Seattie-Tacoma International Airport, all or part
of the costs of which may be paid from the proceeds of the Series 1996B Bonds:
Parking and Roadway Improvements; Airfield Improvements; Environmental and Noise

Mitigation, Seismic Upgrades; Terminal and Baggage System Improvements, Acquisition of
Shuttle Buses; and Construction of an Equipment Storage Building,
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