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RESOLUTION NO. 3544

A RESOLUTION of the Port Commission of the Port of Seattle,
authorizing the issuance and sale of Subordinate Lien Revenue Bonds,
Series 2005 in the aggregate principal amount not to exceed
$75,000,000, for the purpose of financing capital improvements;
providing the date, form, terms, maturity, and method of determining
interest rates of the Bonds; providing the covenants and conditions
under which such Bonds will be issued; appointing a remarketing
agent; providing for continuing disclosure; approving the forms of
certain documents; and providing for the sale of the Bonds to UBS
Financial Services.

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

WHEREAS, certain facilities of the Port are in need ~f caiital expansion and
improvement; and

WHEREAS, the Por laas - chorized th . 1ssuance of revenue bonds in one or more series
pursuant to Resol” don No. 2559, as amended, of the Commission adopted on February 2, 1990,
as amended by Resolution No. 3214, adopted on March 26, 1996, Resolution No. 3241, adopted
on April 8, 1997, and Resolution No. 3436, adopted on July 11, 2000 (collectively, the “First
Lien Master Resolution”), each series being payable from the Gross Revenue of the Port after

payment of Operating Expenses (as such terms are defined in the First Lien Master Resolution);

and
WHEREAS, the Port has issued and currently has outstanding nineteen series of first lien

revenue bonds pursuant to the First Lien Master Resolution, as follows:




Currently

Resolution Date of Original Outstanding Final
Number Issue Principal Amt. (6/2/05) Maturity Dates
3111 04/01/1992 (A) $ 25,450,000 $ 395,000 11/1/2005
3155 02/01/1994 (A) 27,135,000 17,495,000 12/1/72011
3155 02/01/1994 (C) 51,755,000 17,845,000 07/1/2009
3215 04/01/1996 (A) 31,820,000 31,820,000 09/1/2021
3215 04/01/1996 (B) 74,520,000 53,315,000 09/1/2017
3242 05/01/1997 (A) 120,375,000 120,375,000 10/1/2022
3242 05/01/1997 (B) 19,985,000 2,230,000 10/1/2005
3275 05/01/1998 (A) 73,180,000 32,640,000 06/1/2017
3430 08/10/2000 (A) 130,690,000 130,690,000 02/1/2030
3430 08/10/2000 (B) 221,590,000 210,125,000 02/1/2024
3430 09/06/2000 (D) 28,085,000 13,135,000 02/1/2011
3462/3467 10/17/2001 (A) 176,105,000 176,105,000 04/1/2031
3462/3467 10/17/2001 (B) 251,380,000 251,380,000 04/1/2024
3462/3467 10/17/2001 (C) 12,205,000 12,205,000 12/1/2014
3462/3467 08/07/2002 (D) 68,580,000 65,075,000 11/1/2017
3509 08/20/2003 (A) 190,470,000 190,470,000 07/1/2033
3509 08/20/2003 (B) 164,900,000 164,900,000 07/1/2029
3528 06/30/2004 24,710,000 23,380,000 06/1/2017

(the “Outstanding First Lien Bonds”); and

WHEREAS, each of the resolutions authorizi ; the ‘.suance ¢. the Outstanding First
Lien Bonds permits the Port 9 is¢ ¢ its reven: _ bor.us having a lien on Net Revenues (as such
term is defined i~ the First<Lien Master Resolution) subordinate to the lien thereon of the
Outstanding First Lien Bonds; and

WHEREAS, the Port has authorized the issuance of revenue bonds subordinate to the lien
thereon of the Outstanding First Lien Bonds in one or more series pursuant to Resolution
No. 3540, as amended, of the Commission adopted on June 14, 2005 (the “Intermediate Lien
Master Resolution”); and

WHEREAS, the Port intends to issue its Intermediate Lien Revenue and Refunding
Bonds, Series 20054, its Intermediate Lien Revenue Refunding Bonds, Series 2005B, and its

Intermediate Lien Revenue Refunding Bonds, Series 2005C, each series to be dated as of their
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date of delivery, in the aggregate principal amount of $454,110,000 (together, the “Outstanding
Intermediate Lien Bonds™) pursuant to the Intermediate Lien Master Resolution and Resolution
No. 3541, as amended, adopted on June 14, 2005 (the “Intermediate Lien Series Resolution”);
and

WHEREAS, the First Lien Master Resolution and the Intermediate Lien Master
Resolution permits the Port to issue its revenue bonds having a lien on Net Revenues (as such
term is defined in the Intermediate Lien Master Resolution) subordinate to the lien thereon of the
Intermediate Lien Bonds; and |

WHEREAS, the Port has issued and currently has outstanding six series of subordinate

lien revenue bonds, as follows:

Authorizing Currently

Resolution Date of Original Outstanding Final
Number Original Issue Principal Amt. (6/2/05) _ Maturity Dates
3238! 03/26/1997 $108,830,000 $108,83. "0 09/01/2022
3276 05/01/1998 27,930,000 . ,605,0( 08/01/2017
3354° 09/01/99 (A) 127,140 000 121,840,000 09/01/2024
3354° 09/01/99 (B) 116,815,0! 102,560,000 09/01/2016
3456 P 250,000,500 59,255,000 06/01/2021
3510 08/2¢,03 (C) ~wy,000,000 200,000,000 07/01/2033

' Amended by Res  “=u"No. 3351, as amended, adopted on August 24, 1999. The Subordinate Lien Revenue

Bonds, 1997 were remarketed on September 1, 1999.

? Amended by Resolution No. 3353, as amended, adopted on August 24, 1999.
* Amended by Resolution No. 3496, as amended, adopted on November 12, 2002.

(the “Outstanding Subordinate Lien Bonds”); and

WHEREAS, each of the resolutions, as amended, authorizing the issuance of the
Outstanding Subordinate Lien Bonds (identified in the chart above) authorized the Port to issue
revenue obligations on a parity of lien therewith under certain conditions; and

WHEREAS, the Port has determined that such conditions will be met; and
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WHEREAS, the Port Commission has held a public hearing on the issuance of the
revenue bonds authorized herein as required by Section 147(f) of the Internal Revenue Code, as
amended; and

WHEREAS, it is necessary that the date, form, terms, maturity and method of
determining interest rates of the subordinate lien revenue bonds be fixed and that the lien thereof
on the Net Revenues of the Port be established as herein provided; and

WHEREAS, it is deemed necessary and desirable that subordinate lien revenue bonds be
sold pursuant to the terms herein provided;

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

ARTICLE L.
DEFINITIONS; INTERPRETATION

Section 1.01. Definitions. Unless the context othez..” © requi ,, the following terms
shall have the following meanings:

Accreted Val=¢ means (a, ‘th.=cspect to any Capital Appreciation Bonds, as of any date
of calculation, tt  =um-G1 the initial principal amount of such Subordinate Lien Parity Bonds plus
the interest accumulated, compounded and unpaid thereon as of the most recent compounding
date, or (b) with respect to Original Issue Discount Bonds, as of the date of calculation, the
amount representing the initial public offering price of such Subordinate Lien Parity Bonds plus
the amount of discounted principal which has accreted since the date of issue. In each case the
Accreted Value shall be determined in accordance with the provisions of the Subordinate Lien

Resolution authorizing the issuance of such Subordinate Lien Parity Bonds.
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Aggregate Annual Debt Service means Annual Debt Service for all Outstanding
Subordinate Lien Parity Bonds and all Subordinate Lien Parity Bonds authorized but unissued
under a Subordinate Lien Resolution unless such unissued Subordinate Lien Parity Bonds are
authorized to provide permanent financing in connection with the issuance of short-term
obligations, and, without duplication, Annual Debt Service with respect to any Derivative
Product.

Aggregate Interest Coverage means, as of any date, the aggregate amount of Interest
Coverage determined with respect to Bonds in the Commercial Paper Mode, including all
Interest Periods then in effect.

Annual Debt Service means the total amount of Debt Service for any series of
Outstanding Subordinate Lien Parity Bonds, and, without duplication, with respect to any
Derivative Product, in any fiscal year or Base Period.

Arbitrage and Tax Certification means the certificatc  ecuteu 'y the Designated Port
Representative pertaining to the calculzion of @~ Re’ te Amount with respect to the Bonds.

Authorized D:aominatio. 2z,

(c with respect to Bonds in a Commercial Paper Mode, $100,000 and any
integral multiple of $1,000 in excess thereof,

(b) with respect to Bonds in a Daily Mode or Weekly Mode, $100,000 and
any integral multiple of $5,000 in excess thereof,

(© with respect to Bonds in a Long Term Mode or a Fixed Rate Mode, $5,000
and any integral multiple thereof within a maturity, and

(d) with respect to Bank Bonds, any amount (but only during the period that

such Bonds are Bank Bonds).
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Available Revenue means the Gross Revenue of the Port after providing for the payments

set forth in paragraphs First, Second, Third and Fourth of Section 5.01(b) of this resolution.

Notwithstanding the foregoing, the Port may adopt a resolution obligating and binding the Port
to set aside and pay any part or parts of, or all of, or a fixed proportion of, or a fixed amount of
other receipts (not previously included in Gross Revenue) at any time as additional security for
any one or more series of Subordinate Lien Parity Bonds; provided that the Port has also
obligated and bound itself to set aside and pay such receipts for the benefit of Permitted Prior
Lien Bonds.

Balloon Maturity Bonds means, except as provided in Section 2.02(b), the Bonds, the
Subordinate Lien Revenue Bonds, Series 1997, the Subordinate Lien Revenue Commercial
Paper Notes, the Subordinate Lien Revenue Bonds, Series 2003 and any Future Subordinate Lien
Parity Bonds that are so designated in the Subordinate Lien Resolution purs:.ant to which such
Future Subordinate Lien Parity Bonds are issued. Commer2iai  per (ot gations with a maturity
of not more than 270 days from the date of is anc' shall be deemed to be Balloon Maturity
Bonds.

Bank m ~s tic issuer of the Letter of Credit, the initial Credit Facility to be in effect
with respect to the Bonds.

Bank Bonds shall have the meaning assigned to Bank Bonds, if any, in Section 4.04
hereof.

Bank Interest Rate means the rate of interest payable with respect to Bank Bonds, if any,
which rate of interest shall be determined in accordance with the provisions of the

Reimbursement Agreement and shall not exceed the Maximum Rate.
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Bank Purchase Subaccount means the subaccount by that name created within the
Purchase Account in accordance with Section 4.04 hereof.

Base Period means any consecutive 12-month period selected by the Designated Port
Representative out of the 30-month period next preceding the date of issuance of an additional
series of Future Subordinate Lien Parity Bonds.

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

BMA Municipal Swap Index means the Bond Market Association Municipal Swap
Index as of the most recent date for which such index was published or such other weekly,
~high-grade index comprised of seven-day, tax-exempt variable rate demand notes produced by
Municipal Market Data, Inc., or its successor, or as otherwise designated bv the Bond Market
Association; provided, however, that, if such index i1s no leng. osroduc:. by Municipal Market
Data, Inc. or its successor, then BMA Jviunicip  Sw'  Index shall mean such other reasonably
comparable index sel=Cied by the . ~cignaed Port Representative.

Bond or ~nds=ineans the Port of Seattle Subordinate Lien Revenue Bonds, Series 2005
[(AMT)].

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

Bond Purchase Contract means the purchase contract relating to the Bonds between the
Port and the Underwriters.

Bond Register means the registration records for the Bonds maintained by the Registrar.
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Business Day means a day (a) other than a day on which banks in Seattle, Washington or
New York, New York, the Securities Depository, the Remarketing Agent, the Credit Facility
Issuer, or the Liquidity Facility Provider are closed and (b) on which the New York Stock
Exchange is not closed.

Capital Appreciation Bonds means Subordinate Lien Parity Bonds all or a portion of the
interest on which is compounded, accumulated and payable only upon redemption or on the
maturity date of such Subordinate Lien Parity Bonds. If so provided in the Subordinate Lien
Resolution authorizing their issuance, Subordinate Lien Parity Bonds may be deemed to be
Capital Appreciation Bonds for only a portion of their term. On the date on which Subordinate
Lien Parity Bonds no longer are Capital Appreciation Bonds, they shall be deemed Outstanding
in a principal amount equal to their Accreted Value.

Closing Date means the date of initial issuance and delivery of the Bor .s.

Code means the Internal Revenue Code of 1207 »as a 'nded, together with
corresponding and applicable final, teziporary « pror sed regulations or revenue rulings issued
or amended with recpect therete i U.S. Treasury Department or the Internal Revenue
Service, to the e nt 2gplicable to the Bonds.

Commercial Paper Bond means a Bond while in a Commercial Paper Mode.

Commercial Paper Mode means the Mode in which the Bonds or Bonds of a Subseries
bear interest at Commercial Paper Rates for Interest Periods established pursuant to Section 2.09.

Commercial Paper Rate means the per annum interest rate for a Bond in the Commercial
Paper Mode determined pursuant to Section 2.09.

Commission means the Commission of the Port, or any successor thereto as provided by

law.
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Construction Fund means the “Port of Seattle Construction Fund, 2005,” an account
maintained in the office of the Treasurer for the purpose of holding funds, including a portion of
the proceeds of the Bonds, to be used for the Projects.

Continuing Disclosure Certificate means the certificate of the Port undertaking to
provide ongoing disclosure to assist the Underwriters in complying with Rule 15¢-2-12 under the
Securities Exchange Act of 1934.

Consultant means at any time an independent consultant nationally recognized in marine
or aviation matters or an engineer or engineering firm or other expert appointed by the Port to
perform the duties of the Consultant as required by this resolution. For the purposes of
delivering any certificate required by Section 5.04 hereof and making the calculation required by
Section 5.04 hereof, the term Consultant shall also include any independent national public
accounting firm appointed by the Port to make such calculation or to provide .uch certificate or
nationally-recognized financial advisor appointed by the .’C. for pu oses of making such
calculation.

Costs of Consiruction me. -~ ~'custs paid or incurred by the Port in connection with the
acquisition and -netiuction of capital additions, improvements and betterments to and
extensions of the Facilities, and the placing of the same in operation, including, but without
limiting the generality of the foregoing, paying all or a portion of the interest on the series of
Subordinate Lien Parity Bonds or any portion thereof issued to finance the costs of such
improvements during the period of construction of such improvements, and for a period of time
thereafter; paying amounts required to meet any reserve requirement for the fund or account
established or maintained for such series of Subordinate Lien Parity Bonds from the proceeds

thereof; paying or reimbursing the Port or any fund thereof or any other person for expenses
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incident and properly allocable to the acquisition and construction of said improvements and the
placing of the same in operation; and all other items of expense incident and properly allocable
to the acquisition and construction of said additions and improvements, the financing of the same
and the placing of the same in operation.

Credit Facility means, initially, the Letter of Credit and, thereafter, a policy of municipal
bond insurance, a letter of credit, surety bond, line of credit, guarantee or other financial
instrument or any combination of the foregoing, which obligates a third party to make payment
or provide funds for the payment of financial obligations of the Port, including but not limited to
payment of the scheduled principal of and interest on Bonds or Bonds of a Subseries. There may
also be one or more Credit Facilities outstanding at any time.

Credit Facility Issuer means the Bank initially and shall include the issuer of any other
Credit Facility.

Current Mode means, on any date, the Mode in 2fl. 'on th. date for the Bonds or
Bonds of a Subseries.

Daily Mode -neans the . =i which the interest rate on the Bonds or Bonds of a
Subseries is detc nin=Z'on each Business Day.

Daily Rate means the per annum interest rate on Bonds in the Daily Mode determined
pursuant to Section 2.09.

Date of Commercial Operation means the date upon which any Facilities are first ready
for normal continuous operation or, if portions of the Facilities are placed in normal continuous
operation at different times, shall mean the midpoint of the dates of continuous operation of all

portions of such Facilities, as estimated by the Port or, if used with reference to Facilities to be

acquired, shall mean the date on which such acquisition is final.
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Debt Service means, for any period of time,

(a) with respect to any Outstanding Original Issue Discount Bonds or Capital
Appreciation Bonds that are not designated as Balloon Maturity Bonds in the Subordinate Lien
Resolution authorizing their issuance, the principal amount thereof equal to the Accreted Value
thereof maturing or scheduled for redemption in such period, including the interest payable
during such period;

b) with respect to any Outstanding Fixed Rate Bonds, an amount equal to
(1) the principal amount of such Subordinate Lien Parity Bonds due or subject to mandatory
redemption during such period and for which no sinking fund installments have been established,
(2) the amount of any payments required to be made during such period into any sinking fund
established for the payment of the principal of any such Subordinate Lien Parity Bonds, plus
(3) all interest payable during such period on any such Subordinate J.en Parity Bonds
Outstanding and with respect to Subordinate Lien Paritv.Zo. 5 with andatory sinking fund
requirements, calculated on the assiuiption ti - m: Jatory sinking fund installments will be
applied to the rede=iption or re. ~maoui of such Subordinate Lien Parity Bonds on the date
specified in the  hordinate Lien Resolution authorizing such Subordinate Lien Parity Bonds;

(c) with respect to all other series of Subordinate Lien Parity Bonds
Outstanding, other than Fixed Rate Bonds, Original Issue Discount Bonds or Capital
Appreciation Bonds, specifically including but not limited to Balloon Maturity Bonds and
Subordinate Lien Parity Bonds bearing variable rates of interest, an amount for any period equal
to the amount which would have been payable for principal and interest on such Subordinate
Lien Parity Bonds during such period computed on the assumption that the amount of

Subordinate Lien Parity Bonds Outstanding as of the date of such computation would be
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amortized (1) in accordance with the mandatory redemption provisions, if any, set forth in the
Subordinate Lien Resolution authorizing the issuance of such Subordinate Lien Parity Bonds, or
if mandatory redemption provisions are not provided, during a period commencing on the date of
computation and ending on the date 30 years after the date of issuance to provide for essentially
level annual debt service of principal and interest over such period and (2) at an interest rate
equal to the yield to maturity set forth in the 40-Bond Index published in the edition of The Bond
Buyer (or comparable publication or such other similar index selected by the Port with the
approval of the Consultant, if applicable) selected by the Port and published within ten days prior
to the date of calculation or, if such calculation is being made in connection with the certificate
required by Section 5.04 hereof, then within ten days of the date of such certificate; and
(d)  with respect to Derivative Products, the Port Payments required by
contract to be paid to a Reciprocal Payor under any existing Derivative Procuct, offset by the
Reciprocal Payments during the same period during the relevai.. 2riod, « the assumption that if
any such payment is not fixed at the fizic of ex utio Ot the Derivative Product, the amount of
such payment will be-Calculated « "= EZsiimated Average Derivative Rate prevailing during the
remaining term ¢ he T*Crivative Product.
With respect to any Subordinate Lien Parity Bonds payable in other than U.S. Dollars,
Debt Service shall be calculated as provided in the Subordinate Lien Resolution authorizing the
issuance of such bonds. Debt Service shall be net of any interest funded out of Subordinate Lien
Parity Bond proceeds. Debt Service also shall be net of any principal funded out of Subordinate
Lien Parity Bond proceeds and shall be net of any principal and/or interest (not including any
amount deposited in any reserve account for payment of principal and/or interest) funded from

proceeds of any Permitted Prior Lien Bonds or any other obligations thereafter issued for such
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purposes. Debt Service shall include reimbursement obligations (and interest accruing thereon)
owing to any Credit Facility Issuer or Liquidity Facility Issuer to the extent authorized herein or
in another Subordinate Lien Resolution.

Default Tender Date means the Business Day that is five Business Days prior to the
termination of a Credit Facility or Liquidity Facility because an event of default under a
Reimbursement Agreement has occurred.

Derivative Facility means a letter of credit, an insurance policy, a surety bond or other
credit enhancement device, given, issued or posted as security for obligations under one or more
Derivative Products.

Derivative Payment Date means any date specified in the Derivative Product on which a
Port Payment is due and payable under the Derivative Product.

Derivative Product means a written contract or agreement betwec. the Port and a
Reciprocal Payor, which provides that the Port’s obligations . reunde will be conditioned on
the absence of: (i) a failure by the Pziiprocal ayor O make any payment required thereunder
when due and payabic, and (ii) . '=f2uic thereunder with respect to the financial status of the
Reciprocal Payc and

(a) under which the Port is obligated to pay, on one or more scheduled and
specified Derivative Payment Dates, the Port Payments in exchange for the Reciprocal Payor’s
obligation to pay or to cause to be paid to the Port, on the same scheduled and specified
Derivative Payment Dates, the Reciprocal Payments; i.e., the contract must provide for net

payments;

-13- PASC\SCOLJ 06/27/05



(b) subject to Section 5.06, for which the Port’s obligations to make all or any
portion of Port Payments may be secured by a pledge of and lien on Available Revenue on an
equal and ratable, but not prior, basis with the outstanding Subordinate Lien Parity Bonds;

©) under which Reciprocal Payments are to be made directly into a bond fund
for the outstanding Subordinate Lien Parity Bonds;

(d) for which the Port Payments are either specified to be one or more fixed
amounts or are determined according to a formula set forth in the Derivative Product; and

(e) for which the Reciprocal Payments are either specified to be one or more
fixed amounts or are determined according to a formula set forth in the Derivative Product.

Derivative Product Account means the Derivative Product Account, if any, created and
established under Section 5.06 hereof or under another Subordinate Lien Resolution.

Designated Port Representative means the Chief Executive Office: of the Port, the
Deputy Chief Executive Officer of the Port or the Chief Fi... ‘ial O1, er of the Port (or the
successor in function to such person(s); or such :her :rson as may be directed by resolution of
the Commission.

Discharg ~ccuis on the date that all amounts due under the terms of a Bond are actually
and unconditionally due if cash is available at the place of payment and no interest accrues with
respect to the Bond after such date.

DTC means The Depository Trust Company, New York, New York as depository for the
Bonds, or any successor or substitute depository for the Bonds.

Electronic Means mean e-mail, telecopy, telegraph, telex, facsimile transmission, time

sharing terminal or any electronic means of communication that produces a written record.
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Estimated Average Derivative Rate means:
(a) as to the variable rate payments to be made by a party under any
Derivative Product,

(1) if the Port is the variable rate payor, the greater of the
then-prevailing value of the formula set forth in the Derivative Product by which the variable
rate payments to be paid by the Port are determined or the average of such variable rate formula
during the immediately preceding 12 months;

2) if the Reciprocal Payor is the variable rate payor, the lesser of the
then-prevailing value of the formula set forth in the Derivative Product by which the variable
rate payments to be paid by the Reciprocal Payor are determined or the average of such variable
rate formula during the immediately preceding 12 months; and

(b) when the variable rate to be used in a Derivative Prod:.ct is a designated
hedge of one or more specified maturities of the variable rat2Z “ordina. Lien Parity Bonds, the
variable rate or rates under the Derivaive Pro ct v 1 be deemed to be the same rate or rates
estimated for the spesitied matui. ot =awrities of the specified Subordinate Lien Parity Bonds;
and

(c) if two or more Derivative Products each specify the same index and
formula for determining and setting their respective variable rates, on the same dates, and for the
same periods of time, and with respect to the identical derivative principal amounts, all such
Derivative Products shall be deemed to have the same Estimated Average Derivative Rate,

calculated in accordance with paragraphs (a)(1) and (a)(2) of this definition and, where

applicable, with respect to the first of such Derivative Products to become effective.
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Expiration Date means the stated expiration date of the Credit Facility or Liquidity
Facility, as such stated expiration date may be extended in accordance with the terms of the
Credit Facility or Liquidity Facility.

Expiration Tender Date means the day that is five Business Days prior to the Expiration
Date.

Facilities mean all equipment and all property, real and personal, or any interest therein,
whether improved or unimproved, now or hereafter (for as long as any Bonds of the Port shall be
Outstanding) owned, operated, used, leased or managed by the Port and that contribute in some
measure to its Gross Revenue.

Favorable Opinion of Bond Counsel means, with respect to any action, a written legal
opinion of Bond Counsel, to the effect that such action is permitted under the laws of the State
and this resolution and will not impair the exclusion of interest on a Bond fror. gross income for
federal income tax purposes (subject to any exceptions corfz.. 'in the pinion delivered upon
original issuance of such Bond). The Tavorablc Jpin n of Bond Counsel shall be addressed, or
a reliance letter provi<ed, to any . 2rlicang Agent.

First Lie Ror».s means the Outstanding First Lien Bonds and any bonds issued by the
Port in the future under a Series Resolution (as defined in the First Lien Master Resolution) and
pursuant to Section 7 of the First Lien Master Resolution, which provides that such bonds shall
be on a parity of lien with other series of First Lien Bonds.

First Lien Master Resolution means Resolution No. 3059, as amended by Resolution
No. 3214, Resolution No. 3241, and Resolution No. 3436 of the Commission and as the same

may be amended in the future in accordance with its terms.
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Fiscal Agency Agreement means the Agreement for Fiscal Agency Services dated
February 1, 2002, between the State of Washington and The Bank of New York and any
amendments and supplements thereto and replacements thereof.

Fitch means Fitch Ratings, Inc., organized and existing under the laws of the State of
Delaware, its successors and their assigns, and, if such organization shall be dissolved or
liquidated or shall no longer perform the functions of a securities rating agency, Fitch shall be
deemed to refer to any other nationally recognized securities rating agency (other than S&P or
Moody’s) designated by the Designated Port Representative.

Fixed Mode means the Mode in which the Bonds or Bonds of a Subseries bear interest at
a Fixed Rate or Fixed Rates to the Maturity Date or Maturity Dates.

Fixed Rate means a per annum interest rate or rates borne by Bonds or Bonds of a
Subseries to the maturity thereof determined pursuant to Section 2.09.

Fixed Rate Bonds means Bonds other than Capital..’,, reciatic Bonds, Original Issue
Discount Bonds or Balloon Maturity Ponds isst 1un r a Subordinate Lien Resolution in which
the rate of interest o such Sub. 'n2tc-iaen Parity Bonds is fixed and determinable through
their final matu v o={or a specified period of time. If so provided in the Subordinate Lien
Resolution authorizing their issuance, Subordinate Lien Parity Bonds may be deemed to be Fixed
Rate Bonds for only a portion of their term.

Future Subordinate Lien Parity Bonds means revenue bonds or other revenue

obligations issued by the Port in the future with a lien on Net Revenues equal to the lien thereon

of the Bonds and the Outstanding Subordinate Lien Bonds.
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Government Obligations has the meaning given to such term in RCW Chapter 39.53, as
amended; provided that such obligations must be noncallable obligations issued or
unconditionally guaranteed by the United States of America.

Gross Revenue means all income and revenue derived by the Port from any source
whatsoever except:

(a) the proceeds of any borrowing by the Port and the earnings thereon (other
than earnings on proceeds deposited in reserve funds);

(b) income and revenue that may not legally be pledged for revenue bond debt
service;

(c) passenger facility charges, head taxes, federal grants or substitutes therefor
allocated to capital projects;

(d)  payments made under Credit Facilities issued to pay or s .cure the payment
of a particular series of Subordinate Lien Parity Bonds;

(e) proceeds of insurance ¢ con 'mnation proceeds other than business
interruption insurance,

(f ‘ncome and revenue of the Port separately pledged and used by it to pay
and secure the payment of the principal of and interest on any issue or series of Special Revenue
Bonds of the Port issued to acquire, construct, equip, install or improve part or all of the
particular facilities from which such income and revenue are derived, provided that nothing in
this subparagraph (f) shall permit the withdrawal from Gross Revenue of any income or revenue
derived or to be derived by the Port from any income producing facility that shall have been

contributing to Gross Revenue prior to the issuance of such Special Revenue Bonds; and
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(& income from investments irrevocably pledged to the payment of bonds
issued or to be refunded under any refunding bond plan of the Port.

Notwithstanding the foregoing, the Port may elect to pledge other receipts at any time as
additional security for any one or more series of obligations.

Interest Accrual Period means the period during which a Bond accrues interest payable
on any Interest Payment Date, commencing on the last Interest Payment Date to which interest
has been paid (or, if no interest has been paid in such Mode, commencing on the date of original
authentication and delivery of such Bond, or the Mode Change Date, as the case may be) to, but
not including, the Interest Payment Date on which interest is to be paid. Notwithstanding
anything to the contrary in the foregoing, the Interest Accrual Period for any Bank Bond shall
begin on the date that Bond becomes a Bank Bond and shall end on the day immediately
preceding the day that Bond ceases to be a Bank Bond.

Interest Coverage means with respect to each Bor<-i,. he Con ercial Paper Mode, a
dollar amount determined in accordansc with th  ‘ollc ing formula:

P T)+365)) X (D +15)

R =Con ercici Paper Rate, applicable to such Bond

P = Principal amount of Bonds bearing interest at such Commercial Paper Rate

D = Duration (in days) of the Commercial Paper Interest Period applicable to such Bond

Interest Payment Date means:

(a) with respect to Bonds in the Commercial Paper Mode, the Purchase Date;
(b) with respect to Bonds in the Daily Mode, the first Business Day of each

month;
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(c) with respect to Bonds in the Weekly Mode, the first Wednesday of each
month, or the next succeeding Business Day if the first Wednesday of any month is not a
Business Day;

(d)  with respect to Bonds in the Long Term Mode (1) the first Business Day
of each January and July prior to the Purchase Date and (2) the Purchase Date;

(e) with respect to Bonds in the Fixed Mode, each January 1 and July 1;

® with respect to Bank Bonds, as to that portion of the Purchase Price of the
Bond paid by the Credit Facility Issuer or Liquidity Facility Issuer, as the case may be, and
constituting accrued interest, the date of purchase and thereafter, the dates specified in the
Reimbursement Agreement, the applicable Maturity Date, the date of any optional redemption of
a Bank Bond and the date of any remarketing of that Bank Bond;

(g) any Mode Change Date (but only with respect to the particular Bonds
changing Modes on that date);

(h) any Mandatorv.-{urchas. Date out only with respect to the particular
Bonds subject to purciiase on tha. ~ted:-aia

§ tic Maturity Date (but only with respect to the particular Bonds maturing
on that date).

Interest Period means the period of time that any interest rate remains in effect for the

Bonds, which period:

(a) with respect to Bonds in the Commercial Paper Mode, shall be a period of
at least one day, but not more than 270 days, established pursuant to Section 2.09;

(b) with respect to Bonds in the Weekly Mode, shall be from and including

the first day that the Bonds become subject to the Weekly Mode to and including the following
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Tuesday and thereafter commencing on each Wednesday to and including Tuesday of the
following week, provided that in the case of a conversion from a Weekly Mode to a different
Mode, the last Interest Period prior to conversion shall end on the last day immediately preceding
the Mode Change Date;

(©) with respect to the Long Term Mode, initially, shall be a period of one
year or more from and including the Mode Change Date to, but not including, the Purchase Date
established pursuant to Section 2.09, and thereafter shall be the period of one year or more from
and including such Purchase Date to but not including the next Purchase Date or Maturity Date
established by the Remarketing Agent pursuant to Section 2.09;

(d) with respect to Bonds in the Fixed Mode, shall be from and including the
Mode Change Date for those Bonds to but not including the Maturity Date for those Bonds;

(e) with respect to the Daily Mode, the period from ard including each
Business Day during which the Bonds are in the Daily Modc .. ut exc) ling the next Business
Day; and

) witi. >opzccto any Bank Bond, the period from the date that Bond
becomes a Bank ~n.(0 but not including the date that Bond ceases to be a Bank Bond.

In no event shall an Interest Period for any Bond extend beyond the Maturity Date for
that Bond or, except in the case of Bank Bonds, the day preceding any Mandatory Purchase Date
for that Bond.

Interest Portion means the dollar amount available with respect to Bonds to be drawn

under the Credit Facility or Liquidity Facility then in effect to pay interest, and/or the portion of

the Purchase Price constituting interest, on Bonds.
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Interest Rate means a Daily Rate, a Weekly Rate, a Long Term Rate, a Fixed Rate or a
Commercial Paper Rate, as the context requires.

Intermediate Lien Parity Bonds means the Outstanding Intermediate Lien Bonds and
any future revenue bonds issued pursuant to the Intermediate Lien Master Resolution with a lien
on Available Intermediate Lien Revenues (as defined in the Intermediate Lien Master

Resolution) on a parity with the lien thereon of the Outstanding Intermediate Lien Bonds.

Intermediate Lien Master Resolution means Resolution No. 3540 of the Port adopted
June 14, 2005.

Intermediate Lien Series Resolution means Resolution No. 3541 of the Port adopted
June 14, 2005.

Letter of Credit means the irrevocable letter of credit issued by the Bank on the Closing
Date.

Letter of Representations means the Blanket T-suer 16 .er of F presentations from the
Port to DTC.

Liquidity F-cility means a une of credit, standby purchase agreement or other financial
instrument or an, _uimnbination of the foregoing, which obligates a third party to make payment
or to provide funds for the payment of the Purchase Price of Bonds or Bonds of a Subseries.

Liquidity Facility Issuer means the issuer of any Liquidity Facility.

Long Term Bond means any Bond or Bonds of a Subseries while in the Long Term
Mode.

Long Term Mode means the Mode in which the interest rate on the Bonds or Bonds of a

Subseries is determined for a period of one year or longer.
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Long Term Rate means the per annum interest rate for a term of one year or more to be
borne by Bonds or Bonds of a Subseries on and after a Mode Change Date for such Bonds to a
Long Term Mode, which rates shall be determined in accordance with Section 2.09.

Mandatory Purchase Date means:

(a) any Purchase Date for a Bond in the Commercial Paper Mode or the Long
Term Mode,

(b) any Mode Change Date (other than a change between the Weekly Mode
and the Daily Mode) for the Bonds or Bonds of a Subseries changing Modes,

©) any Substitution Tender Date or Expiration Tender Date,

(d any Default Tender Date, and

(e) any Resolution Tender Date.

Maturity Date means the date designated in the Bond Purchase Co.tract pursuant to
Section 6.04 of this resolution, and upon a change of Bondz . ‘he Loi Term Mode or Fixed
Mode, any Serial Maturity Date or Toiin Matu 'y D = tor such Bonds established pursuant to
Section 3.01.

Maximu;  Ar-aal Debt Service means, with respect to any Outstanding series of
Subordinate Lien Parity Bonds, the highest remaining Annual Debt Service for such series of
Subordinate Lien Parity Bonds.

Maximum Rate means, on any day, the lesser of (a) 15%, (b) the maximum interest rate
permitted by applicable law, and (c) the per annum interest rate used under any Credit Facility or
any Liquidity Facility for the Bonds.

Mode means the Commercial Paper Mode, the Daily Mode, the Weekly Mode, the Long

Term Mode or the Fixed Mode, as the context may require.
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Mode Change Date means the date one Mode terminates for the Bonds or Bonds of a
Subseries and another Mode for such Bonds begins.

Mode Change Notice means the notice sent by the Registrar to the Registered Owners
pursuant to Section 2.10 notifying the Registered Owners that a change in Mode is to occur.

Moody’s means Moody’s Investors Service, Inc., a corporation duly organized and
existing under and by virtue of the laws of the State of Delaware, and its successors and assigns,
except that if such corporation shall be dissolved or liquidated or shall no longer perform the
functions of a securities rating agency, then the term Moody’s shall be deemed to refer to any
other nationally recognized securities rating agency (other than Fitch or S&P) selected by the
Designated Port Representative.

Net Revenues means Gross Revenue less any part thereof that must be used to pay
Operating Expenses.

New Mode means the Mode to which the Bonds.c. “onds ¢ a Subseries are to be
changed in accordance with Section 2.10.

Notice Partiez means the ~+f thiC Remarketing Agent (if any), the Registrar, the Bank,
any other Credit cility 1ssuer (if any), and the Liquidity Facility Issuer (if any).

Operating Expenses means the current expenses incurred for operation or maintenance
of the Facilities (other than Special Facilities), as defined under generally accepted accounting
principles, in effect from time to time, excluding any allowances for depreciation or amortization
or interest on any obligations of the Port incurred in connection with and payable from Gross
Revenue.

Optional Redemption means any redemption of Bonds made pursuant to Sections 3.02

through 3.05 hereof.
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Original Issue Discount Bonds means Subordinate Lien Parity Bonds that are sold at an
initial public offering price of less than 95% of their face value and that are specifically
designated as Original Issue Discount Bonds in the Subordinate Lien Resolution authorizing
their issuance.

Outstanding, when used as of a particular time with reference to Bonds, means all Bonds
delivered hereunder except:

(a) Bonds cancelled by the Registrar or surrendered to the Registrar for
cancellation;

(b) Bonds paid or deemed to have been paid within the meaning of this
resolution; and

©) Bonds in lieu of or in substitution for which replacement Bonds have been
executed by the Port and delivered by the Registrar hereunder.

Notwithstanding the foregoing, Bank Bonds shall rem.. »utstan ag until the applicable
Credit Facility Issuer or Liquidity Facility Issue 5 pa’ all amounts due on such Bank Bonds.

Outstanding st Lien . -7z ineans, collectively, the Port’s outstanding Revenue
Bonds, Series 1¢ ?A .issued pursuant to Resolution No. 3111, as amended; Revenue Bonds,
Series 1994A and Series 1994C issued pursuant to Resolution No. 3155, as amended, Revenue
Bonds, Series 1996A and Series 1996B issued pursuant to Resolution No. 3215, as amended;
Revenue Bonds, Series 1997A and Series 1997B issued pursuant to Resolution No. 3242, as
amended; and Revenue Refunding Bonds, Series 1998 issued pursuant to Resolution No. 3275,
as amended; Revenue Bonds, Series 2000A and Series 2000B and Revenue Refunding Bonds,
Series 2000D issued pursuant to Resolution No. 3430, as amended; Revenue Bonds,

Series 2001A and Series 2001B and Revenue Refunding Bonds, Series 2001C issued pursuant to
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Resolution No. 3462, as amended; Revenue Refunding Bonds, Series 2001D issued pursuant to
Resolution No. 3462, as amended, and Resolution No. 3467; Revenue Bonds, Series 2003 A and
Series 2003B issued pursuant to Resolution No. 3509, as amended; and Revenue Refunding
Bonds, 2004 (Taxable) issued pursuant to Resolution No. 3528, as amended.

Outstanding Intermediate Lien Bonds means the Port’s Intermediate Lien Revenue and
Refunding Bonds, Series 2005A and its Intermediate Lien Revenue and Refunding Bonds
Series 2005B, issued pursuant to the Intermediate Lien Master Resolution and the Intermediate
Lien Series Resolution.

Outstanding Subordinate Lien Bonds means, collectively, the Port’s outstanding
Subordinate Lien Revenue Bonds, Series 1997 issued pursuant to Resolution No. 3238, as
amended by Resolution No. 3351, as amended, adopted on August 24, 1999; Subordinate Lien
Refunding Revenue Bonds, 1998 issued pursuant to Resolution No. 3276, as amended by
Resolution No. 3353, as amended, adopted on August24,..27°79; Su. dinate Lien Revenue
Bonds, Series 1999A and Series 199235 1ssuec »urs' nt to Resolution No. 3354, as amended;
Subordinate Lien RerCnue Notes  ~mmicicial Paper) issued pursuant to Resolution No. 3456, as
amended; and ‘nhesdinate Lien Revenue Bonds, Series 2003C, issued pursuant to
Resolution No. 3510, as amended.

Participant means (a) any person for which, from time to time, DTC may effect book-
entry transfers and pledges of securities pursuant to the book-entry system referred to in
Section 2.05 hereof or (b) any securities broker or dealer, bank, trust company or other person
that clears through or maintains a custodial relationship with a person referred to in (a).

Permitted Prior Lien Bonds means and includes the First Lien Bonds, the Intermediate

Lien Parity Bonds and any other revenue bonds that may be issued in the future at the discretion
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of the Port payable from Net Revenues available after the payment of the amounts described in
paragraphs First, Second, and Third of Section 5.01(b) of this resolution and with a lien on Net
Revenues superior to the lien thereon of the Subordinate Lien Parity Bonds.

Person means an individual, a corporation, a partnership, limited liability company, an
association, a joint stock company, a trust, an unincorporated organization, a governmental body
or a political subdivision, a municipal corporation, a public corporation or any other group or
organization of individuals.

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

Port Payment means any payment, other than a termination or of'.er nonscheduled
payment, required to be made by or on behalf of the Port un<. -~ Derv. ve Product and which
is determined according to a formula sstiorthn  Der auve Product.

Principal Pay-aent Date i ~n<.t5C Maturity Date or Dates and any Redemption Date for
the Bonds.

Projects mean those capital improvement projects identified on Exhibit A attached hereto
and incorporated by this reference herein.

Purchase Account means the account by that name maintained by the Registrar in
accordance with Section 4.04 hereof.

Purchase Date means (a) during the Commercial Paper Mode or the Long Term Mode,

the date determined by the Remarketing Agent on the most recent Rate Determination Date as
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the next date on which a Bond shall be subject to purchase, and (b) during the Daily Mode or the
Weekly Mode, any Business Day.

Purchase Price means (a) an amount equal to the principal amount of any Bond
purchased on any Purchase Date, plus, in the case of any purchase of a Bond in the Daily Mode
or the Weekly Mode on a day that is not an Interest Payment Date, accrued interest, to the
Purchase Date, or (b) an amount equal to the principal amount of any Bond purchased on a
Mandatory Purchase Date.

Qualified Insurance means any non-cancellable municipal bond insurance policy or
surety bond issued by any insurance company licensed to conduct an insurance business in any
state of the United States (or by a service corporation acting on behalf of one or more such
insurance companies) (a) 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 Categori_s by one or more
of the Rating Agencies for unsecured debt or insurance undsz.. “ing or aims paying ability or
(b) by issuing its policies causes oblig=iions ins  :d tl reby to be rated in one of the two highest
Rating Categories bv.one or more " ‘ha-laung Agencies.

Qualifiec " ~stt=;"of Credit means any irrevocable letter of credit issued by a financial
institution, which institution maintains an office, agency or branch in the United States and as of
the time of issuance of such letter of credit, is rated in one of the two highest long-term Rating
Categories by one or more of the Rating Agencies.

Rate Determination Date means the date on which the interest rate(s) on a Bond (other
than a Bank Bond) shall be determined, which,

(a) in the case of the Commercial Paper Mode, shall be the first day of an

Interest Period;
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(b) in the case of the Daily Mode, shall be each Business Day commencing
with the first day the Bond becomes subject to the Daily Mode;

(c) in the case of the initial conversion to the Weekly Mode, shall be the
Business Day prior to the Mode Change Date, and thereafter, shall be each Tuesday or, if
Tuesday is not a Business Day, the next succeeding day or, if such day is not a Business Day,
then the Business Day next preceding such Tuesday;

(d)  in the case of the Long Term Mode, shall be a Business Day determined
by the Remarketing Agent which shall be at least one Business Day prior to the first day of an

Interest Period; and
(e) in the case of the Fixed Mode, shall be a Business Day determined by the
Remarketing Agent which shall be at least one Business Day prior to the Mode Change Date.
Rating Agency means Fitch, Moody’s or S&P.

L

Rating Category means the generic rating categories. < Ratiny .gency, without regard
to any refinement or gradation of such.zaung ca 3ory y a numerical modifier or otherwise.

Rating Confimation N. -2 mcans a written notice from any Rating Agency then
maintaining a ra g witi respect to the Bonds confirming that the rating on the Bonds will not
be lowered, withdrawn or suspended (other than a withdrawal of a short-term rating upon a
change to a Long Term Mode or Fixed Mode) as a result of the action proposed to be taken.

Rebate Amount means the amount, if any, determined to be payable with respect to the
Bonds by the Port to the United States of America in accordance with Section 148(f) of the
Code.

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

under a Derivative Product by the Reciprocal Payor.
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Reciprocal Payor means any bank or corporation, partnership or other entity whose
guarantor maintains or who maintains for itself at least an A rating from each Rating Agency
then maintaining a rating on outstanding Subordinate Lien Parity Bonds that is a party to a
Derivative Product and that is obligated to make one or more Reciprocal Payments thereunder.

Record Date means:

(a) with respect to Bank Bonds and Bonds in a Commercial Paper Mode, a
Daily Mode or a Weekly Mode, the close of business as of the day (whether or not a Business
Day) next preceding each Interest Payment Date; and

(b) with respect to Bonds in a Long Term Mode or a Fixed Mode, the 15th
day (whether or not a Business Day) of the month next preceding each Interest Payment Date.

Redemption Date means the date fixed for redemption of Bonds subject to redemption in
any notice of redemption given in accordance with the terms hereof.

Redemption Price means amounts to be paid to redcc. the Bu 1s on the Redemption
Date as set forth in Article III hereof.

Registered O:-ner means = pcison named as the registered owner of a Bond on the
Bond Register. © ~ <o-ong as the Bonds are held by a Securities Depository or its nominee, such
Securities Depository shall be deemed to be the Registered Owner.

Registrar means the fiscal agency of the State of Washington whose duties include
registering and authenticating the Bonds, maintaining the Bond Register, registering the transfer
of the Bonds, paying interest on and principal of the Bonds and drawing on any Credit Facility
securing Bonds for such purpose and drawing any amounts under any Credit Facility or Liquidity
Facility for the purpose of paying the Purchase Price of any Bonds payable pursuant to such

Credit Facility or Liquidity Facility.
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Reimbursement Agreement means the Reimbursement Agreement, to be dated as of the
date of delivery of the Bonds, between the Port and the Bank selected by the Designated Port
Representative and thereafter, any other reimbursement agreement between the Port and the
Credit Facility Issuer, if any, or any Liquidity Facility Issuer and any and all modifications,
alterations, and amendments and supplements thereto.

Reimbursement Bond means the Bond delivered to the Bank pursuant to Section 5.01(d)
hereof and the Reimbursement Agreement.

Remarketing Agent means the remarketing agent, if any, appointed by the Port pursuant
to a Remarketing Agreement.

Remarketing Agreement means the agreement of that name between the Port and the
Remarketing Agent.

Repair and Renewal Fund means the special fund authorized to be c.eated pursuant to
Section 4(B) of the First Lien Master Resolution.

Resolution Tender Date me>=s the dai on © uch the Bonds are subject to mandatory
purchase to effect armcndments tc = =csolution, pursuant to Section 4.02(e), which date must be
an Interest Payrr  t Daie on which the Port could have redeemed the Bonds at a price of par.

Revenue Fund means, collectively, the Port’s general fund, airport development fund
and any other fund established in the office of the Treasurer of the Port for the receipt of Gross
Revenues.

Securities Depository means any clearing agency registered under Section 17A of the
Securities Exchange Act of 1934, as amended.

Serial Bonds means the Bonds maturing on the Serial Maturity Dates after conversion of

the Bonds to a Long Term Mode or Fixed Mode, as determined pursuant to Section 3.01.
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Serial Maturity Dates means the dates on which the Serial Bonds mature, as determined
pursuant to Section 3.01.

S&P means Standard & Poor’s Ratings Services, a Division of The McGraw-Hill
Companies, and its successors and assigns, except that if such corporation shall be dissolved or
liquidated or shall no longer perform the functions of a securities rating agency, then the term
S&P shall be deemed to refer to any other nationally recognized securities rating agency (other
than Moody’s or Fitch) selected by the Designated Port Representative.

Special Facilities means particular facilities financed with the proceeds of Special
Revenue Bonds.

Special Record Date means a special date fixed to determine the names and addresses of
holders of the Bonds (or Bonds of a Subseries) in connection with the payment of overdue
interest on Bonds in all other Modes.

Special Revenue Bonds means any issue or series of = aue bo, s, revenue warrants or
other revenue obligations of the Port ‘zsued to  rect' or indirectly acquire (by purchase, lease
or otherwise), constri»Ct, equip, ir. ' a=umprove part or all of particular facilities (together with
any revenue obli tiorsissued to refund the foregoing), and which are payable from and secured
by the income and revenue from such facilities.

Subordinate Lien Bond Fund means the Port of Seattle Subordinate Lien Bond Fund,
Series 2005, created in the office of the Treasurer of the Port by authority granted in Section 5.01
of this resolution.

Subordinate Lien Parity Bonds means the Outstanding Subordinate Lien Bonds, the

Bonds and any Future Subordinate Lien Parity Bonds.
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Subordinate Lien Parity Test means Available Revenue equal to or greater than
1.5 times Aggregate Annual Debt Service.

Subordinate Lien Rate Covenant means the covenant of the Port to establish, maintain
and collect rentals, tariffs, rates, fees, and charges in the operation of all of its business for as
long as any Bonds are Outstanding that will produce Available Revenue in each fiscal year at
least equal to the amounts required to be deposited during such fiscal year from Net Revenues
into the Subordinate Lien Bond Fund, any other bond fund established or maintained for the
benefit of Subordinate Lien Parity Bonds, and any fund established or maintained to pay any Port
Payments due with respect to any Derivative Product and any other amounts due to any Credit
Facility Issuer, any Liquidity Facility Issuer, to the issuers of credit facilities for the Outstanding
Subordinate Lien Parity Bonds and, to the extent not otherwise provided for in this definition,
any Reciprocal Payor, but excluding from each of the foregoing, payments n>.de or to be made
from refunding debt and capitalized debt service or other o irrevo bly set aside for such
payment.

Subordinate “Zien Resolu.. -~ :icans, collectively, Resolution No. 3238, as amended by
Resolution No. 7 “! a5 amended by Resolution No. 3496, as amended; Resolution No. 3276, as
amended by Resolution No. 3353, as amended; Resolution No. 3354, as amended, and as
amended by Resolution No. 3496; Resolution No. 3456, as amended; Resolution No. 3510, as
amended; this resolution and any future resolution of the Commission authorizing the issuance of
a series of Future Subordinate Lien Parity Bonds, as such resolution(s) may thereafter be
amended or supplemented.

Subseries means a subseries of the Bonds designated by the Registrar pursuant to

Section 2.02(b).
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Substitution Date means the date on which an alternative credit or liquidity facility
becomes effective.

Substitution Tender Date means the day that is five Business Days prior to the
Substitution Date.

Term Bonds means the Bonds maturing on Term Bond Maturity Dates after conversion
of the Bonds to a Long Term Mode or Fixed Mode as determined pursuant to Section 3.01.

Term Maturity Dates means the dates on which Term Bonds mature, as determined
pursuant to Section 3.01.

Treasurer means the Chief Financial Officer of the Port, or any other public officer as
may hereafter be designated pursuant to law to have the custody of Port funds.

Underwriters mean UBS Financial Services.

Weekly Mode means the Mode in which the Interest Rate on the Bo.ds or Bonds of a
Subseries is determined on a weekly basis.

Weekly Rate means the per 2zium int st © € on Bonds while in the Weekly Mode
determined pursuant *5 Section 2.

Section ! ‘2. Zacerpretation. In this resolution, unless the context otherwise requires:

(a) The terms “hereby,” “hereof,” “hereto,” “herein, “hereunder” and any
similar terms, as used in this resolution, refer to this resolution as a whole and not to any
particular article, section, subdivision or clause hereof, and the term “hereafter” shall mean after,
and the term “heretofore” shall mean before, the date of this resolution;

(b)  Words of the masculine gender shall mean and include correlative words
of the feminine and neuter genders and words importing the singular number shall mean and

include the plural number and vice versa;
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(c) Words importing persons shall include firms, associations, partnerships
(including limited partnerships), trusts, corporations, limited liability companies and other legal
entities, including public bodies, as well as natural persons;

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

Y <6

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

® Whenever any consent or direction is required to be given by the Port,
such consent or direction shall be deemed given when given by the Designated Port
Representative or his or her designee, respectively, and all references herein .0 the Designated
Port Representative shall be deemed to include references to...  »rher ¢ ignee, as the case may
be.

AKTICLE II.
ISSUANCE, CONDITIONS AND TERMS OF BONDS

Section 2.01. Plan of Finance. The Port intends to undertake improvements to its

facilities at the locations described on Exhibit A(the “Projects”) attached hereto and incorporated
by this reference herein. The Costs of Construction of the Projects are expected to be paid or
reimbursed in part with the proceeds of the Bonds and the balance of the Costs of Construction

of the Projects shall be paid from other available Port funds.
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Section 2.02. Authorization of Bonds

(a) Authorization. The Port shall issue the Bonds in the aggregate principal
amount of not to exceed $75,000,000 for the purpose of providing part of the funds necessary to
(1) pay or reimburse the Port for the Costs of Construction of the Projects; (2) to capitalize
interest on the Bonds for a portion of the construction period and (3) pay all costs incidental to
the foregoing and to the issuance of the Bonds, including fees.

(b) Subseries Designation; Principal Amounts; Date. The Bonds shall be
designated “Port of Seattle Subordinate Lien Revenue Bonds, Series 2005 [(AMT)].” The Port
may designate one or more Subseries of the Bonds from time to time. At the written direction of
the Designated Port Representative, the Registrar shall designate a particular principal amount of
Bonds as a Subseries, identified by sequential Arabic numbers (e.g., Series 2005-1, Series 2005-
2). Upon such designation, such Bonds shall be a Subseries for this purposes of this resolution,
unless and until consolidated or changed to another Subseriec'( ‘gnatic oy written direction of
the Designated Port Representative.

The Bonds shuil be datea = <2iC of their delivery to the Underwriters, shall mature on
the Maturity D ~fs),~shall be issued in Authorized Denominations and, for purposes of
calculating Debt Service, shall be deemed to be Balloon Maturity Bonds; provided, that
following a determination that Bonds in the Long Term Mode or the Fixed Mode shall have
Serial Maturity Dates or be Term Bonds with mandatory sinking fund provisions, the Bonds
shall no longer be deemed to be Balloon Maturity Bonds. Principal of and interest on, any
premium, and the Purchase Price of the Bonds shall be payable in lawful money of the United

States of America.
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(c) Initial Mode; Changes in Modes. The Bonds initially shall bear interest in
the Weekly Mode. The Bonds or any Subseries of Bonds (other than Bank Bonds, if any) in any
Mode other than a Fixed Mode may be changed to any other Mode at the times and in the
manner provided herein. All Bonds of a Subseries (other than Bank Bonds, if any) shall be
within the same Mode; different Subseries may be in different Modes. On the Mode Change
Date for the Bonds or Bonds of a Subseries, the Current Mode for such Bonds (other than Bank
Bonds, if any) shall be changed to the New Mode, as provided in Section 2.10. Subsequent to
such change in Mode (other than a change to a Fixed Mode), the Bonds or Bonds of a Subseries
(other than Bank Bonds, if any) may again be changed to a different Mode at the times and in the
manner provided herein. A Fixed Mode shall be in effect until the Maturity Date(s) for the
Bonds and may not be changed to any other Mode. Prior to a change in Mode from or to a Long-
Term Mode or to a Fixed Mode, the Port shall obtain a Favorable Opinion of P ond Counsel with
respect to such change in Mode. .

(d)  Determinations ~Conclu. e. ' € interest rates determined by the
Remarketing Agent. i any, in _ ~ordance with Section 2.09, and the determination by the
Remarketing Ag t of-dnterest Periods for Commercial Paper Bonds and Bonds in the Long
Term Mode in accordance herewith, absent manifest error, shall be conclusive and binding upon
the Port, the Remarketing Agent, the Registrar, the Credit Facility Issuer, the Liquidity Facility,
Issuer and the Registered Owners and Beneficial Owners of the Bonds.

(e) Maximum Rate. Except as provided in Section 2.09(a)(1) with respect to
Bonds in the Commercial Paper Mode, no Bonds other than Bank Bonds shall bear interest at an
interest rate higher than the Maximum Rate. No Bond shall bear interest at a rate higher than

permitted by applicable law.
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Section 2.03. Execution. The Bonds shall be executed on behalf of the Port by the
manual or facsimile signatures of the President and Secretary of the Commission, and the official
seal of the Port shall be reproduced thereon. The validity of any Bond so executed shall not be
affected by the fact that one or more of the officers whose signatures appear on such Bond have
ceased to hold office at the time of issuance or authentication or at any time thereafter.

Section 2.04. Authentication. No Bonds shall be valid for any purpose hereunder until
the certificate of authentication printed thereon is duly executed by the manual signature of an
authorized signatory of the Registrar. Such authentication shall be proof that the Registered
Owner is entitled to the benefit of the trusts hereby created.

Section 2.05. Registration, Transfer and Exchange.

(a) Registrar/Bond Register. The Bonds shall be issued only in registered
form as to both principal and interest. The Port hereby appoints the fiscal age.icy of the State of
Washington as the Registrar for the Bonds. The Port shall 2z, . bond = gister to be maintained
by the Registrar. So long as any Zonds re 1in ‘ atstanding, the Registrar shall make all
necessary provisions«o permit th. -ohange or registration of transfer of Bonds at its principal
corporate trust ¢ ~=.~the Registrar may be removed at any time at the option of the Treasurer
of the Port upon prior notice to other Notice Parties and a successor Registrar appointed by the
Treasurer of the Port. 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
duties of the Registrar hereunder, and the Credit Facility, if any, and Liquidity Facility, if any,
shall have been transferred, together with all other funds then held by the Registrar, to the
successor Registrar. The Registrar is authorized, on behalf of the Port, to authenticate and

deliver Bonds transferred or exchanged in accordance with the provisions of such Bonds and this
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resolution and to carry out all of the Registrar’s powers and duties under this resolution. The
Registrar shall be responsible for its representations contained in the Certificate of
Authentication on the Bonds.

The Registrar shall keep, or cause to be kept, at its principal corporate trust office,
sufficient books for the registration and transfer of the Bonds which shall at all times be open to
inspection by the Port (the “Bond Register”™).

(b) Letter of Representations/Book-Entry System. To induce DTC to accept
the Bonds as eligible for deposit at DTC, the Port has executed and delivered the Letter of
Representations. The Bonds initially issued shall be held in fully immobilized form by DTC
acting as depository pursuant to the terms and conditions set forth in the Letter of
Representations.

© Port and Registrar Not Responsible for DTC. Neithe: the Port nor the
Registrar will have any responsibility or obligation to DTC pz." ‘pants . the persons for whom
they act as nominees with respect t=-ine Bc Is ir respect of the accuracy of any records
maintained by DTC ciany DTC | *icipaiu, the payment by DTC or any DTC participant of any
amount in respe  of t5C principal or redemption price of or interest on the Bonds, any notice
which is permitted or required to be given to Registered Owners under this resolution (except
such notices as shall be required to be given by the Port to the Registrar or to DTC), the selection
by DTC or any DTC participant of any person to receive payment in the event of a partial
redemption of the Bonds or any consent given or other action taken by DTC as the Registered
Owner.

(d) DTC as Registered Owner. Payment of any such Bond shall be made only

as described in this section, but the transfer of such ownership may be registered as herein
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provided. All such payments made as described in this section shall be valid and shall satisfy
and discharge the liability of the Port upon such Bond to the extent of the amount or amounts so
paid. Except as provided in Sections 2.08, 5.09 and 7.08, the Port and the Registrar shall be
entitled to treat the Securities Depository (as Registered Owner) as the absolute owner of all
Bonds for all purposes of this resolution and any applicable laws, notwithstanding any notice to
the contrary received by the Registrar or the Port. Neither the Port nor the Registrar will have
any responsibility or obligation under this resolution or the Bonds, legal or otherwise, to any
other party including DTC or its successor (or substitute Securities Depository or its successor),
except to the Registered Owners. Notwithstanding the foregoing, so long as the Bank is not in
default under the Letter of Credit, the Bank shall be deemed to be the owner and holder of all
Bonds for the purpose of granting consents and exercising voting rights with respect thereto.
(e) Use of DTC/Book-Entry System.

(1) Bonds Registered in the Na»c . vignate by DTC. The Bonds
shall be registered initially in the namCot “CEt E & _o.,” as nominee of DTC, (or such other
name as may be rearcsted by an . “hosiied representative of DTC) with one Bond maturing on
the Maturity Da  in_2"uenomination corresponding to the total principal therein designated to
mature on such date. Registered ownership of such immobilized Bonds, or any portions thereof,
may not thereafter be transferred except (A) to any successor of DTC or its nominee, provided
that any such successor shall be qualified under any applicable laws to provide the service
proposed to be provided by it; (B) to any substitute Securities Depository appointed by the
Designated Port Representative pursuant to subsection (2) below or such substitute Securities

Depository’s successor; or (C) to any person as provided in paragraph (4) below.
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(2) Substitute Depository. Upon the resignation of DTC or its
successor (or any substitute Securities Depository or its successor) from its functions as
Securities Depository or a determination by the Designated Port Representative that it is no
longer in the best interest of Beneficial Owners to continue the system of book entry transfers
through DTC or its successor (or any substitute Securities Depository or its successor), the
Designated Port Representative may hereafter appoint a substitute Securities Depository. Any
such substitute Securities Depository shall be qualified under any applicable laws to provide the
services proposed to be provided by it.

3) Issuance of New Bonds to Successor/Substitute Depository. In the
case of any transfer pursuant to clause (A) or (B) of paragraph (e)(1) above, the Registrar shall,
upon receipt of all outstanding Bonds, together with a written request on behalf of the
Designated Port Representative, issue a single new Bond for each maturity ¢ such Bonds then
Outstanding, registered in the name of such successor or suelisc titute . curities Depository, or
their nominees, as the case may be, al’as specit 1lin ch written request of the Designated Port
Representative.

=) Termination of Book-Entry System. In the event that (A) DTC or
its successor (or substitute Securities Depository or its successor) resigns from its functions as
Securities Depository, and no substitute Securities Depository can be obtained, or (B) the
Designated Port Representative determines that it is in the best interest of the Beneficial Owners
of the Bonds that they be able to obtain Bond certificates, the ownership of Bonds may then be
transferred to any person or entity as herein provided, and the Bonds shall no longer be held in
fully immobilized form. The Designated Port Representative shall deliver a written request to

the Registrar, together with a supply of definitive Bonds, to issue Bonds as herein provided in
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any Authorized Denomination. Upon receipt of all then Outstanding Bonds by the Registrar
together with a written request on behalf of the Designated Port Representative to the Registrar,
new Bonds shall be issued in such Authorized Denominations and registered in the names of
such persons as are requested in such written request.

(H Transfer or Exchange of Registered Ownership; Change in
Denominations. If the Bonds are no longer held in immobilized, book-entry form, the transfer of
ownership of any Bond may be registered and such Bonds may be exchanged, but no transfer of
any Bond shall be valid unless it is surrendered to the Registrar with the assignment form
appearing on such Bond duly executed by the Registered Owner or such Registered Owner’s
duly authorized agent in a manner satisfactory to the Registrar. Upon such surrender, the
Registrar shall cancel the surrendered Bond and shall authenticate and deliver, without charge to
the Registered Owner or transferee therefor, a new Bond (or Bonds at the ~ption of the new
Registered Owner) of the same date, Subseries designatiorn, .. 1y, M« rity Date and Interest
Rate and for the same aggregate principal amc .t in ay Authorized Denomination, naming as
Registered Owner th="person or | ~ona-isied as the assignee on the assignment form appearing
on the surrender  Bond, in exchange for such surrendered and canceled Bond. Any Bond may
be surrendered to the Registrar and exchanged, without charge, for an equal aggregate principal
amount of Bonds of the same date, Maturity Date and Interest Rate, in any Authorized
Denomination. Other than in connection with an optional or mandatory tender for purchase, the
Registrar shall not be obligated to transfer or exchange any Bond during the five-day period prior
to the selection of Bonds for redemption or the Maturity Date or following any mailing of notice
of redemption. No charge shall be imposed upon Registered Owners in connection with any

transfer or exchange, except for taxes or governmental charges related thereto.
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(g)  Registration Covenant. The Port covenants that, until all Bonds have been
surrendered and canceled, it will maintain a system for recording the ownership of each Bond
that complies with the provisions of Section 149 of the Code.

Section 2.06. Mutilated, Destroyed, Lost or Stolen Bonds. If any Bond is lost, stolen
or destroyed, the Port may execute and the Registrar may authenticate and deliver a new Bond or
Bonds of like date and tenor to the Registered Owner thereof, all in accordance with law.
However, no substitution or payment shall be made unless and until the applicant shall furnish
(a) evidence satisfactory to said Registrar and Designated Port Representative of the destruction
or loss of the original Bond and of the ownership thereof, and (b) such additional security,
indemnity or evidence as may be required by the Designated Port Representative. No substitute
Bond shall be furnished unless the applicant shall reimburse the Port and the Registrar for their
respective expenses in the furnishing thereof. Any such substitute Bond so .urnished shall be
equally and proportionately entitled to the security of this r2z.7 ion wii all other Bonds issued
hereunder.

Section 2.07 “Payments  © Principal, Redemption Price, Purchase Price and

Interest; Persor ¥rtiiied Thereto.

(a) Payments of Principal, Interest, Purchase and Redemption Prices. The
principal, Purchase Price or Redemption Price of each Bond shall be payable upon surrender or
delivery of such Bond to the Registrar. For so long as DTC is the Registered Owner, interest,
Purchase Price and principal shall be paid and delivery shall be made as described in the
operational arrangements referred to in the Letter of Representations and pursuant to DTC’s

standard procedures.
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(b)  Accrual of Interest. Subject to the further provisions of Article III hereof,

each Bond shall accrue interest and be payable as to interest as follows:

(1) On each Interest Payment Date, the Registered Owner of each
Bond as of the Record Date shall be paid the amount of unpaid interest that accrues during the
Interest Accrual Period. If and to the extent, however, that the Port fails to make payment or
provision for payment of interest on any Bond on any Interest Payment Date, interest shall
continue to accrue thereon, and shall be payable to the Registered Owner of that Bond as of the
Special Record Date. The Registrar shall establish the Special Record Date for Bonds when
moneys become available for payment of interest on the Bonds, and shall be a date that is not
more than 15 nor fewer than 10 days prior to the date of the proposed payment. The Registrar
shall give notice by first-class mail of the proposed payment and of the Special Record Date to
each Registered Owner not fewer than 10 days prior to the Special Record D-.e and, thereafter,
such interest shall be payable to the Registered Owner of sz Jonds ¢ of the Special Record
Date

) The  *==2s0due on any Bond on any Interest Payment Date shall
be paid to the R ‘ste=ca Owner of such Bond as shown on the Bond Register as of the Record
Date. The amount of interest so payable on any Interest Payment Date shall be computed (A) on
the basis of a 365- or 366-day year for the number of days actually elapsed based on the calendar
year for Bonds in the Daily Mode, Commercial Paper Mode or Weekly Mode, and (B) on the
basis of a 360-day year of twelve 30-day months during a Long Term Mode or a Fixed Mode.

3) If the Bonds are no longer held by a Securities Depository, during
a Long Term Mode or a Fixed Mode, the interest, principal or Redemption Price of the Bonds

shall be payable by check, provided that any Registered Owner of $1,000,000 or more in
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aggregate principal amount of the Bonds, upon written request given to the Registrar at least five
Business Days prior to the Interest Payment Date, Maturity Date or Redemption Date
designating an account in a domestic bank, may be paid by wire transfer of immediately
available funds. If the Bonds are no longer held by a Securities Depository, all payments of
interest, principal or the Redemption Price on the Bonds during the Commercial Paper Mode,
Daily Mode or Weekly Mode shall be paid to the Registered Owners entitled thereto in
immediately available funds by wire transfer to a bank within the continental United States or
deposited to a designated account if such account is maintained with the Registrar as directed by
the Registered Owner in writing or as otherwise directed in writing by the Registered Owner
prior to the time of payment with respect to Bonds during a Commercial Paper Mode or five
Business Days prior to the Interest Payment Date with respect to Bonds during a Daily Mode or
Weekly Mode.

@) In the case of Bank Bonds. intc.. shall o .rue and be payable in
accordance with Section 2.11 hereof-and the eim irsement Agreement, and principal and
interest shall be paid Uy wire trar.. = 2finmediately available funds to an account in the United
States specified : *he Zicimbursement Agreement or as otherwise specified by the Credit Facility
Issuer or Liquidity Facility Issuer holding such Bank Bonds in a written notice delivered to the
Registrar.

Any account specified pursuant to paragraphs (3) and (4) hereof shall remain in effect
until revoked or revised by the Registered Owner or the Credit Facility Issuer or Liquidity
Facility Issuer, as applicable, by an instrument in writing delivered to the Registrar.

Section 2.08. Acts of Registered Owners; Evidence of Ownership. Any action to be

taken by Registered Owners may be evidenced by one or more concurrent written instruments of
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similar tenor signed or executed by such Registered Owners in person or by an agent appointed
in writing. The fact and date of the execution by any Person of any such instrument may be
proved by acknowledgment before a notary public or other officer empowered to take
acknowledgments or by an affidavit of a witness to such execution or by any other method
satisfactory to the Registrar. Any action by the Registered Owner of any Bond shall bind all
future Registered Owners of the same Bond or of any Bond issued upon the exchange or
registration of transfer thereof in respect of anything done or suffered by the Port or the Registrar
in pursuance thereof.

Except as provided in Sections 2.05(d), 5.09 and 7.08, the Registrar and the Port may
treat the Registered Owner of a Bond as the absolute owner thereof for all purposes, whether or
not such Bond shall be overdue, and the Registrar and the Port shall not be affected by any
knowledge or notice to the contrary; and payment of the principal of and pre aium, if any, and
interest on such Bond shall be made only to such Registz.c © Owner which payments shall
satisfy and discharge the liability of fhoPort w  res ct to such Bond to the extent of the sum
or sums so paid.

With res -t ta“Bank Bonds, the Credit Facility Issuer shall be entitled to and, where
necessary, deemed to have been assigned, all rights and privileges as if such Credit Facility
Issuer were the Registered Owner of those Bank Bonds, except to the extent such rights and
privileges conflict with the Reimbursement Agreement, in which case the terms of the
Reimbursement Agreement shall prevail.

Section 2.09. Determination of Interest Rates.

(a) Determination by Remarketing Agent.

1) The Interest Rate for the Bonds or Bonds of a Subseries (other than
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Commercial Paper Bonds and Bank Bonds) shall be determined by the Remarketing Agent as the
rate of interest that, in the judgment of the Remarketing Agent, would cause such Bonds to have
a market value as of the date of determination equal to the principal amount thereof (plus accrued
interest, if any), taking into account prevailing market conditions, and with respect to the
Commercial Paper Mode, the Remarketing Agent shall determine the Commercial Paper Rate
and the Interest Period for each Bond in the Commercial Paper Mode at such rate and for such
period (which shall not exceed 270 days) as it deems advisable in order to minimize the net
interest cost on the Bonds, taking into account prevailing market conditions; provided, however,
that the foregoing shall not prohibit the Remarketing Agent from establishing longer Interest
Periods (and at higher Commercial Paper Rates) than are otherwise available at the time of any
remarketing if the Remarketing Agent determines that, taking into account prevailing market
conditions, a lower net interest cost on the Bonds can be achieved over the lon< ¢r Interest Period.
Notwithstanding the foregoing, (A) if the Remarketing Agenl ™ s give: Or received notice that
the Bonds or Bonds of a Subseries ar="10 be ¢i 1gec rom the Commercial Paper Mode to any
other Mode or are t0 be purc -2d.pursuant to a mandatory tender in accordance with
Section 4.02, the Remuiketing Agent shall select Interest Periods for such Bonds that do not
extend beyond the Mandatory Purchase Date and (B) the Remarketing Agent shall not establish
any Interest Period for such Bonds if, as a result of the selection of such Interest Period, the
Aggregate Interest Coverage available for such Bonds would be greater than the Interest Portion
with respect to such Bonds. While Bonds or Bonds of a Subseries are in the Commercial Paper
Mode, such Bonds in the Commercial Paper Mode secured by or payable from a Credit Facility
or Liquidity Facility shall bear interest at a rate that does not result in Aggregate Interest

Coverage on such Bonds greater than the Interest Portion available for such Bonds pursuant to
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such Credit Facility or Liquidity Facility. For all other modes, the Interest Rate on any Bond
may not exceed the Maximum Rate. The Remarketing Agreement shall include a covenant by
the Remarketing Agent to comply with the limitations established by this resolution. All Bonds
of a Subseries (or all Bonds in the event there are no Subseries) having the same Maturity Date
(other than Bank Bonds and Commercial Paper Bonds) shall bear interest at the same Interest
Rate, and all Bonds of a Subseries (or all Bonds in the event there are no Subseries) other than
Bank Bonds shall be at all times in the same Mode.
(2) In the event the Remarketing Agent fails for any reason to
determine the Interest Rate for any Interest Period (except as provided in Section 2.09(g)):
(A) the Interest Rate then in effect for Bonds that accrue
interest at Daily Rates will remain in effect from day to day until the Registrar is notified of a
new Daily Rate determined by the Remarketing Agent;
| B) the Interest Rate them.. zffect r Bonds that accrue
interest at Weekly Rates will remain i etfect fr 1 we < to week until the Registrar is notified of
anew Weekly Rate dciermined by = IiCinarketing Agent; and
(C)  the Interest Rate for any Bond that accrues interest at
Commercial Paper Rates and for which a Commercial Paper Rate and Interest Period is not
determined shall be equal to the BMA Municipal Swap Index, and the Interest Period for such
Bond shall extend to but not include the next Business Day, until the Registrar is notified of a
new Commercial Paper Rate and Interest Period determined for such Bond by the Remarketing
Agent.
3) The Interest Rate in effect for Bonds during any Interest Period

and, in connection with the Commercial Paper Mode and the Long Term Mode, and the Interest
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Period, shall be available to Beneficial Owners and Registered Owners between 1:00 p.m. and
5:00 p.m., New York City time, from the Remarketing Agent.

(b)  Additional Provisions Regarding Commercial Paper Interest Periods and
Interest Rates.

H Any Commercial Paper Bond may accrue interest at a Commercial
Paper Rate for an Interest Period different from any other Bond. Each Interest Period shall
commence on a Business Day and end on a day immediately preceding a Business Day.

2) Not later than 1:00 p.m., New York City time, on each Rate
Determination Date, the Remarketing Agent shall determine each Commercial Paper Rate and
Interest Period for a Commercial Paper Bond and the Remarketing Agent shall provide it to the
Registrar by telephonic or Electronic Means. The Registrar shall obtain CUSIP numbers for
each Bond in the Commercial Paper Mode for which a Commercial Paper Rate and Interest
Period have been determined on such date.

() Daily Rates. Tl Daily ate f = each Interest Period in the Daily Mode
shall be effective froui and incluc i commencement date thereof and shall remain in effect
to, but not incl ‘'ing; the next succeeding Business Day. Each such Daily Rate shall be
determined by the Remarketing Agent not later than 10:00 a.m., New York City time, on each
Business Day and provided by the Remarketing Agent to the Registrar by telephonic or
Electronic Means no later than the last Business Day of each month.

(d) Weekly Rates. The Weekly Rate for each Interest Period in the Weekly
Mode shall be effective from and including the commencement date of such Interest Period

through and including the last day thereof. Each such Weekly Rate shall be determined by the

Remarketing Agent no later than 4:00 p.m., New York City time, on the Rate Determination
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Date and provided to the Registrar and the Port by the Remarketing Agent by telephonic or
Electronic Means by the second Business Day following such Rate Determination Date.

(e) Long Term Rates. The Remarketing Agent, with the consent of the
Designated Port Representative shall determine the length of each Interest Period for the Long
Term Mode.

1) The Long Term Rate for each Interest Period during the Long
Term Mode shall be effective from and including the commencement date of such Interest Period
and remain in effect through and including the last day thereof. Each such Long Term Rate shall
be determined not later than 12:00 noon, New York City time, on the Rate Determination Date
and provided to the Registrar by the Remarketing Agent by telephonic or Electronic Means by
the close of business on such Rate Determination Date.

2) For any Interest Period in the Long Term Mode .ne Maturity Date
may be converted by the Remarketing Agent, with the.. -oval « the Designated Port
Representative, to Term Maturities or ©crial Mz rity  ates as provided in Section 3.01.

3) If 5~ Muaurity Dates or Serial Maturity Dates are approved by
the Port, a Long *rm.Zate shall be set for each such date.

® Fixed Rate. A Fixed Rate shall be determined as follows:

(D The Fixed Rate for the Bonds or Bonds of a Subseries during the
Fixed Mode shall be effective from and including the Mode Change Date for such Bonds and
remain in effect until the Maturity Date. The Fixed Rate shall be determined not later than
3:00 p.m., New York City time, on the Rate Determination Date and provided to the Registrar by
the Remarketing Agent by telephone or Electronic Means by the close of business on such Rate

Determination Date.
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2) If Term Maturity Dates or Serial Maturity Dates are established
pursuant to Section 3.01 and approved by the Port, a Fixed Rate shall be set for each such date.
(2) Rate in Absence of Remarketing Agent. If there is a vacancy in the office
of Remarketing Agent, the Bonds (other than Bank Bonds) shall bear interest on a weekly basis
at a rate equal to the BMA Municipal Swap Index then in effect.

Section 2.10. Conversions Between Modes. The Designated Port Representative may
elect to convert the Bonds or Bonds of a Subseries (other than Bank Bonds) from one Mode to
another as follows:

(a) Mode Change Dates.
) If the conversion is from a Daily Mode or Weekly Mode, the Mode
Change Date must be a Business Day.
2) In the case of a change from the Commercial Paper Mode, the
Mode Change Date shall be a day that is the last Purchase ’aic ~r all i rest Periods set by the

Remarketing Agent.

3)  The “~“7oCnange Date shall be a Business Day.
%) In the case of a change from the Long Term Mode, the Mode
Change Date shall be the Purchase Date of the current Interest Period.
(b) Notices by Port. The Port shall give notice of any proposed conversion to
the other Notice Parties not fewer than 15 days before the proposed conversion from a
Commercial Paper Mode, Daily Mode or Weekly Mode and not fewer than 35 days before the
proposed conversion from the Long Term Mode.
(c) Notices by Registrar. The Registrar shall give notice by first class mail, of

proposed conversion to the Registered Owners of Bonds then in the Commercial Paper, Daily
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Mode or Weekly Mode not less than 10 days before the proposed Mode Change Date and to
Registered Owners of Bonds in the Long Term Mode not less than 30 days before the proposed
Mode Change Date or Purchase Date, as the case may be. Such notice shall state:

€9 the proposed Mode Change Date;

(2)  that the Bonds or Bonds of a Subseries will be subject to
mandatory tender for purchase on the Mode Change Date for such Bonds (except in the case of
conversions between the Daily Mode and the Weekly Mode);

3) the conditions, if any, to the conversion pursuant to subsection (d)
below; and

“4) if the Bonds are in certificated form, information with respect to
required delivery of Bond certificates and payment of the Purchase Price.

(d Conditions to Conversion Between Modes. A Modes Change will not
become effective unless:

D if the conversio is = »m the Commercial Paper Mode, the
Registrar has received, prior to th.. '2¢2"on which notice of conversion is required to be given to
Registered Own = wziden confirmation from the Remarketing Agent that it has not established
and will not establish any Interest Rate Periods extending beyond the day before the Mode
Change Date;

2) if the conversion is from the Commercial Paper Mode, Daily Mode
or Weekly Mode to a Long Term Mode or Fixed Mode, or from a Long Term Mode to a
Commercial Paper Mode, Daily Mode or Weekly Mode, the Registrar has been provided, no
later than one day before the Mode Change Date, with a Favorable Opinion of Bond Counsel

with respect to the conversion;
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3) no change in Mode will become effective unless all conditions
precedent thereto have been met and all such Bonds have been remarketed;

4) no conversion to a New Mode, other than the Fixed Mode, shall be
made if an Interest Period for the converted Bonds will extend beyond the Expiration Date of any
Credit Facility or Liquidity Facility for such Bonds; and

5) in the case of any Mode Change to the Daily Mode, Weekly Mode,
Commercial Paper Mode or Long Term Mode, prior to the Mode Change Date the Port shall
have appointed a Remarketing Agent and there shall have been executed and delivered a
Remarketing Agreement.

(e) Failure to Satisfy Conditions Precedent to Mode Change. 1f fewer than all
of the then Outstanding Bonds to be converted have been remarketed or if any of the foregoing
conditions have not been satisfied by the Mode Change Date, the New Mode st all not take effect
and the Bonds to have been converted shall be changed to-2 ~ 'mmer. .1 Paper Mode on the
Mode Change Date.

Section 2.11. Znterest R. 2= Zank Bonds and Reimbursement Bond . The rate of

interest on any I~k Pund shall be the Bank Interest Rate for each day from and including the
date such Bond becomes a Bank Bond to, but not including, the date such Bond is paid in full or
is remarketed. Any reimbursement bonds shall bear interest and have such other terms as set
forth in the Reimbursement Agreement. The Reimbursement Bond shall bear interest as set forth
in the Reimbursement Agreement.

Section 2.12. Form of Bonds. The Bonds shall each be in substantially the following
form, with appropriate or necessary insertions, depending upon the omissions and variations as

permitted or required hereby. If the Bonds are no longer held in fully-immobilized form, the
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form of Bonds will be changed to reflect the changes required in connection with the preparation

of certificated Bonds.
No. R- $
UNITED STATES OF AMERICA
PORT OF SEATTLE
SUBORDINATE LIEN REVENUE BOND
SERIES 2005[ (AMT)]
MATURITY DATE ISSUE DATE CUSIP

REGISTERED OWNER:  CEDE & CO.
PRINCIPAL AMOUNT:

The Port of Seattle (the “Port”) promises to pay to the registered owner named above, or
registered assigns, but solely from the sources hereinafter mentioned, on ‘.ie Maturity Date
specified above, unless this bond shall have been previously called f= -=de:iption in whole or in
part and payment of the redemption price shall have hecii . ly mac  or provided for, the
Principal Amount shown above and to pav inferest * :reon; at the rawe determined as herein
provided from the most recent Inter=sc Payme Dai to which interest has been paid or duly
provided for, or from the Z..C of uthenticat"un hereof if such date is on an Interest Payment
Date to which interes( has been pa.  “zduly provided for, or from the Issue Date specified above
if no interest has ' cen paid.or duly provided for, such payments of interest to be made on each
Interest Paymen Y2¢c until the principal or redemption price hereof has been paid or duly
provided for as aforesaid. The principal or redemption price of and interest on this bond may be
paid in any coin or currency of the United States of America which, at the time of payment, is
legal tender for the payment of public or private debts. The principal or redemption price of this
bond (or of a portion of this bond, in the case of a partial redemption) is payable to the
Registered Owner hereof in immediately available funds or next day funds, depending on the
applicable Interest Period and the instructions of the registered owner upon presentation and
surrender hereof at the office of the fiscal agency of the State of Washington (the “Registrar”).
Both principal of and interest on this bond shall be paid as provided in the Blanket Issuer Letter
of Representations (the “Letter of Representations”) from the Port to The Depository Trust
Company (“DTC”). Capitalized terms used in this Bond have the meanings given such terms in
Resolution No. 3544, as amended, of the Port Commission (the “Bond Resolution”). Interest on
this bond shall accrue at Daily Rates, Weekly Rates, Commercial Paper Rates, Long Term Rates
or Fixed Rates, payable on Interest Payment Dates, all as provided in the Bond Resolution.
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This bond is issued pursuant to the Bond Resolution to finance capital improvements
within the Port.

This bond, if in the Daily Mode or the Weekly Mode, shall be purchased on demand of
the Registered Owner as provided in the Bond Resolution.

The Port does hereby pledge and bind itself to set aside from such Gross Revenue, and to
pay into the Subordinate Lien Bond Fund, Series 2005 the various amounts required by the Bond
Resolution to be paid into and maintained in such Fund, all within the times provided by the
Bond Resolution.

The amounts so pledged to be paid out of Gross Revenue into the Subordinate Lien Bond
Fund, Series 2005 are hereby declared to be a first and prior lien and charge upon the Gross
Revenue, subject to the liens thereon of any Permitted Prior Lien Bonds and subject further to
the Operating Expenses of the Port and equal in rank to the lien and charge upon such Gross
Revenue of the amounts required to pay and secure the payment of the Port’s outstanding
Subordinate Lien Revenue Bonds, Series 1997, Subordinate Lien Refunding Revenue Bonds,
Series 1998, Subordinate Lien Refunding Revenue Bonds, Series 1999A and Series 1999B,
Subordinate Lien Revenue Notes (Commercial Paper), Subordinate Lien Revenue Bonds,
Series 2003C, and any revenue bonds of the Port hereafter issued on a parity with such bonds
and the Bonds of this issue.

The Port has further bound itself to maintain all of its properties ar . facilities which
contribute in some measure to such Gross Revenue in good repair, working order and condition,
to operate the same in an efficient manner and at a reasonahl=-c. , and w stablish, maintain and
collect rentals, tariffs, rates and charges in the operatic = of al'’uf its business for as long as any
Bonds of this issue are outstanding thaiit will  ake  ailable, for the payment of the principal
thereof and interest thereor .3 tb  same sha! pecocine due, Available Revenue in an amount
equal to or greater th2z the Subor.  2t=.Licn Rate Covenant.

This bon ‘s suyject to optional redemption and, other than Bonds in the Fixed Mode,
mandatory tenders for purchase prior to scheduled maturity at prices and times as set forth in the
Bond Resolution.

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

Except as otherwise provided in the Bond Resolution, this bond shall not be entitled to
any right or benefit under the Bond Resolution, or be valid or become obligatory for any
purpose, until this bond shall have been authenticated by execution by the Registrar of the
certificate of authentication inscribed hereon.

It is hereby certified, recited and represented that the issuance of this bond and the Bonds

of this issue is duly authorized by law; that all acts, conditions and things required to exist and
necessary to be done or performed precedent to and in the issuance of this bond and the Bonds of
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this issue to render the same lawful, valid and binding have been properly done and performed
and have happened in regular and due time, form and manner as required by law; that all acts,
conditions and things necessary to be done or performed by the Port or to have happened
precedent to and in the execution and delivery of the Bond Resolution have been done and
performed and have happened in regular and due form as required by law; that due provision has
been made for the payment of the principal of and premium, if any, and interest on this bond and
the Bonds of this issue and that the issuance of this bond and the Bonds of this issue does not
contravene or violate any constitutional or statutory limitation.

IN WITNESS WHEREOF, the Port of Seattle has caused this bond to be executed with
the manual or facsimile signatures of the President and Secretary of its Port Commission and
caused a facsimile of the official seal of the Port to be reproduced hereon.

PORT OF SEATTLE
(SEAL) By
President, Port Commission
ATTEST:
By

Secretary, Port Commission
The Certificate of Authentication for the Bonds shali'. 'in sub antially the following
form and shall appear on each Bond:
AU TMTICATION CERTIFICATE

This bon ‘= 2ue of the Port of Seattle Subordinate Lien Revenue Bonds, Series 2005
described in the within-mentioned Bond Resolution.

WASHINGTON STATE FISCAL
AGENCY, as Registrar

By
Authorized Signatory

Date of Authentication:

Section 2.13. Defeasance. If money and/or Government Obligations maturing at such
time(s) and bearing such interest to be earned thereon (without any reinvestment thereof) as will

provide a series of payments which shall be sufficient together with any money initially
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deposited, to provide for the payment of the principal of, premium, if any, and interest (if the rate
of interest is not fixed to the date of maturity, redemption or mandatory purchase, at the
Maximum Rate) on all or a designated portion of the Bonds when due (whether at maturity or
upon earlier redemption in accordance with their respective terms) or on the first date on which
such Bonds must or could be tendered for purchase are set aside in a special fund (hereinafter
called the “trust account”) to effect such payment and are pledged irrevocably in accordance with
a refunding or defeasance plan adopted by the Port for the purpose of effecting such payment,
then no further payments need be made in the Subordinate Lien Bond Fund for the payment of
the principal of, interest or redemption premium on such Bonds, the Registered Owners thereof
shall cease to be entitled to any lien, benefit or security of this resolution, except the right to
receive payment of the principal of, premium, if any, and interest on such Bonds when due in
accordance with their respective terms from the money and the principal and ir.erest proceeds on
the Government Obligations set aside in the trust account..z.. " such b ds shall no longer be
deemed to be Outstanding hereunder ~ivotwiti andi z the foregoing, no defeasance of Bonds
then in the Commercial Paper M.~ theDaily Mode or the Weekly Mode may be made unless
the Port shall ha  recaived written notice from each Rating Agency then maintaining a rating on
the Bonds to the effect that the rating then in effect with respect to such Bonds will not be
withdrawn, reduced or suspended as a result of the proposed defeasance.

Within 45 days after any defeasance of Bonds, the Port shall provide notice of defeasance
of Bonds to Registered Owners of Bonds being defeased to each party entitled to receive notice,

in accordance with the Continuing Disclosure Certificate.
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ARTICLE III.
REDEMPTION OF BONDS

Section 3.01. Mandatory Redemption. The Maturity Date of the Bonds or Bonds of a
Subseries (other than the Reimbursement Bond and Bank Bonds) may be converted in whole or
in part to Serial Maturity Dates and/or Term Maturity Dates upon delivery of a Favorable
Opinion of Bond Counsel prior to the commencement of a Long Term Mode or Fixed Mode for
such Bonds and if so converted to Term Bonds shall be subject to mandatory sinking fund
redemption as determined by the Port on the Rate Determination Date for such Bonds.

Section 3.02. Optional Redemption During Commercial Paper Mode. Bonds in the

Commercial Paper Mode are not subject to optional redemption prior to their respective Purchase
Dates. Commercial Paper Bonds shall be subject to redemption at the option of the Port, in
whole or in part in principal amounts that permit all remaining Outstanding B<.ds to continue in
Authorized Denominations, on their respective Purchase D2tc, . aredeir stion price equal to the
principal amount thereof.

Section 3.03.~Jptional . “-=yuon of Bonds in the Daily Mode or the Weekly

Mode. Bonds i the-Daily Mode or the Weekly Mode shall be subject to redemption at the
option of the Port, in whole or in part in principal amounts which permit all remaining
Outstanding Bonds to continue in Authorized Denominations, on any Interest Payment Date for

those Bonds at a redemption price equal to the principal amount thereof.

Section 3.04. Optional Redemption of Bonds in the Long Term Mode and Fixed

Mode. Bonds in a Long Term Mode or Fixed Mode shall be subject to redemption at the option
of the Port, in whole or in part in Authorized Denominations on such dates and at such prices as

determined by the Port for such Bonds on the Rate Determination Date.
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Section 3.05. Optional Redemption of Bank Bonds. Bank Bonds shall be subject to
redemption at the option of the Port, in whole or in part, in principal amounts that permit the
remaining Outstanding Bonds to continue in Authorized Denominations, at any time, upon
payment by the Port to the Credit Facility Issuer or Liquidity Facility Issuer, as the case may be,
of an amount equal to the principal amount of the Bank Bonds held by such Credit Facility Issuer
or Liquidity Facility Issuer, as the case may be, to be redeemed, plus any accrued interest paid by
the Credit Facility Issuer or Liquidity Facility Issuer, as the case may be, as part of the Purchase
Price thereof and not theretofore repaid to the Credit Facility Issuer or Liquidity Facility Issuer,
as the case may be, plus accrued interest thereon at the Bank Interest Rate to the Redemption

Date.

Section 3.06. Selection of Bonds for Redemption. Whenever fewer than all the

Outstanding Bonds are to be redeemed, the Bonds to be redeemed shall be sele_ted in accordance
with the operational arrangements of DTC referred to in the'ic 'r of R¢ resentations (or, in the
event the Bonds are no longer ‘i book-e 'y ¢ Iy form, randomly by the Registrar).
Notwithstanding theioregoing, » . '=-5onds shall in all cases be redeemed first. In no event
shall any Bond t  7isanding in a principal amount that is not an Authorized Denomination.

Section 3.07. Notice of Redemption. For so long as the book entry-system is in effect,

notice of redemption shall be provided in accordance with the operational arrangements of DTC
referred to in the Letter of Representations, and no additional published or other notice shall be
provided by the Port; provided, however, that the Credit Facility Issuer, if any, or Liquidity
Facility Issuer, if any, shall be given prior written notice of any proposed redemption of Bonds.

In any event, notice of redemption shall be given by the Port to the Registrar who shall give
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notice to DTC at least 30 days prior to the proposed date of redemption during the Long Term
Mode and the Fixed Mode and at least 15 days for all other Modes.

Section 3.08. Effect of Redemption. If notice of redemption has been duly given and,

in the case of an optional redemption, money for the payment of the Redemption Price of the
Bonds or portions thereof to be redeemed is held by the Registrar, then on the Redemption Date
the Bonds or portions thereof so called for redemption shall become payable at the Redemption
Price specified in such notice; and from and after the Redemption Date, interest thereon or on
portions thereof so called for redemption shall cease to accrue, such Bonds or portions thereof
shall cease to be Outstanding and to be entitled to any benefit, protection or security hereunder
and the Owners of such Bonds or portions thereof shall have no rights in respect thereof except
to receive payment of the Redemption Price upon delivery of such Bonds to the Registrar.
Notwithstanding the foregoing, any Bank Bonds shall remain Outstandir_ until the Credit
Facility Issuer or Liquidity Facility Issuer, as the case ., ‘e, is | .d all amounts due in
connection with such Bonds or porticus thereo o be edeemed on the Redemption Date. After
payment to the Cre<ic Facility . ==<1 Liquidity Facility Issuer, as the case may be, of all
amounts due o R22i Bonds such Credit Facility Issuer or Liquidity Facility Issuer shall
surrender such Bonds to the Registrar for cancellation.

Section 3.09. Purchase of Bonds In Lieu of Proceedings for Redemption. The Port

reserves the right to purchase any of the Bonds offered to it by a Beneficial Owner or the

Registered Owner at any time at any price acceptable to the Port.
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ARTICLE 1V.
PURCHASE OF BONDS

Section 4.01. Tenders for Purchase.  As provided in Article II hereof, and

notwithstanding anything to the contrary in this Article IV, tenders and purchase of Bonds shall
be made pursuant to DTC’s rules and procedures so long as any Bond is registered in the name
of Cede & Co., as nominee of DTC. Whenever in the context of this resolution, a Registered
Owner or Beneficial Owner is offered or required the opportunity to tender a Bond for purchase,
the tender shall be accomplished by the making of or the irrevocable authorization to make
appropriate entries on the books of DTC or any DTC Participant. The payment of the Purchase
Price for tendered Bonds under this Section 4.01 shall be made solely from remarketing proceeds
and/or (in the case of tendered Bonds payable pursuant to a Credit Facility or Liquidity Facility)
from the proceeds of drawing on such Credit Facility or Liquidity Faci':ty and shall not
constitute an obligation of the Port in the event of an insufficic,. ~ of fun  from the foregoing to
pay the entire Purchase Price of tenderzu Bonds
(a) Jptional 1. ’==Furchase Dates. The Beneficial Owners of Bonds in the
Daily Mode or  =clk!y"Mode may elect to have their Bonds (or portions thereof in amounts
equal to any Authorized Denomination, provided that the remaining Bonds held by such
Beneficial Owner will continue to be in Authorized Denominations) purchased at the Purchase
Price on the Purchase Date as follows:
(1) Bonds in the Daily Mode may be tendered for purchase upon
delivery of a notice of tender by Electronic Means or telephone to the Registrar and the
Remarketing Agent, directly or through the Beneficial Owner’s DTC Participant, not later than

11:00 a.m., New York City time, on any Business Day.
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2) Bonds in the Weekly Mode may be tendered for purchase upon
delivery of a notice of tender by Electronic Means to the Registrar and the Remarketing Agent,
directly or through the Beneficial Owner’s DTC Participant, not later than 4:00 p.m., New York
City time, on a Business Day not less than seven days prior to the Purchase Date.

(b) Notice of Tender. Each notice of tender:

€8] shall be delivered to the Registrar at its principal corporate trust
office and be in form satisfactory to the Registrar;

2) shall state (A) CUSIP number, bond number, and the principal
amount of the Bond to which the notice relates, (B) that the Registered Owner irrevocably
demands purchase of such Bond or a specified portion thereof in an amount equal to an
Authorized Denomination, so long as the remaining portion thereof is in an Authorized
Denomination, (C) the date on which such Bond or portion is to be purchasec, and (D) payment
instructions with respect to the Purchase Price; and

3) shall ar¢omaticall cons (ute an irrevocable offer to sell the Bond
(or portion thereof) #5 which the . “sz-iciates on the Purchase Date. The determination of the
Registrar as to v ~thai"a notice of tender has been properly delivered pursuant to the foregoing
shall be conclusive and binding upon the Registered Owner.

(©) Bonds to be Remarketed. Not later than 11:00 a.m., New York City time,
on the Business Day immediately following the date of receipt of any notice of tender (or
immediately upon such receipt, in the case of Bonds in the Daily Mode), the Registrar shall
notify, by telephone, promptly confirmed in writing, the Port and the Remarketing Agent of the

principal amount of Bonds (or portions thereof) to be purchased and the Purchase Date.
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Section 4.02. Mandatory Tenders for Purchase. The payment of the Purchase Price
for tendered Bonds under this Section 4.02 shall be made solely from remarketing proceeds
and/or (in the case of tendered Bonds payable pursuant to a Credit Facility or Liquidity Facility)
from the proceeds of drawing on such Credit Facility or Liquidity Facility and shall not
constitute an obligation of the Port in the event of an insufficiency of funds from the foregoing to
pay the entire Purchase Price of tendered Bonds.

(a) Commercial Paper Mode. Each Bond in the Commercial Paper Mode
shall be subject to mandatory tender for purchase on the Business Day after the last day of each
Interest Period applicable to such Bond, at a Purchase Price equal to 100% of the principal
amount thereof. The Registered Owner of any Bond in the Commercial Paper .Mode and
tendered for purchase as provided in this Section 4.02(a) shall provide the Registrar with
payment instructions for the Purchase Price of its Bond on or before the M-adatory Purchase
Date.

(b) Conversions betveen Mo s ar  on First Day of each Interest Period in
Long Term Mode. *¥onds to bc  ~nveiied from one Mode to a different Mode (except for
conversions betv =n_t5¢ Daily and Weekly Modes) and Bonds in the Long Term Mode are
subject to mandatory tender for purchase on the Mode Change Date for such Bonds and on the
first day of each succeeding Interest Period, respectively, at a Purchase Price equal to the
principal amount thereof plus accrued interest, if any. Owners shall be required to tender their
Bonds to the Registrar at or prior to 11:00 a.m., New York City time, on the Mandatory Purchase
Date for purchase.

(c) Mandatory Purchase Upon Substitution or Expiration of Credit Facility.

On (1) the Substitution Date, or (2) or prior to the fifth day next preceding the Expiration Date,
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if the Port has failed to deliver to the Registrar an alternate credit facility and/or an alternate
liquidity facility (unless the Port has elected to convert such Bonds to a Fixed Mode on or prior
to the Expiration Date), then the Registrar shall give notice to the Registered Owners and the
other Notice Parties stating:

(A) in the case of a Substitution Tender Date, (i) that the Credit Facility or
Liquidity Facility is being replaced by an alternate credit facility and/or an alternate liquidity
facility (specifying the identity of the issuer of the alternate credit facility and/or an alternate
liquidity facility, as the case may be, and the Substitution Date); (ii) the expected rating or
ratings on the Bonds as of the Substitution Date and whether such rating(s) are expected to or
may (as applicable) be reduced, increased, withdrawn or suspended; and (iii) that the Bonds are
required to be tendered for purchase (specifying the Substitution Tender Date and the procedures
for tender, and stating that if not so tendered Bonds will be deemed tendered 2 .d interest thereon
will cease to accrue on the Substitution Tender Date) fron. emarke ng proceeds or from
proceeds of the Credit Facility or Iiquidity F: lity :ing replaced and that is available to be
drawn upon for such yurpose; or

(E a1 the case of an Expiration Tender Date, that (i) the Credit Facility or
Liquidity Facility is scheduled to expire (specifying the Expiration Date); (ii) as of the notice
date, the Port has not arranged for the extension of the Credit Facility or Liquidity Facility or an
alternate credit facility and/or an alternate liquidity facility has not been delivered; and (iii) the
Bonds are required to be tendered for purchase (specifying the Expiration Tender Date and the
procedures for tender, and stating that if not so tendered Bonds will be deemed tendered and

interest thereon will cease to accrue on the Expiration Tender Date).
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The failure to mail such notice pursuant to clauses (A) and (B) above with respect to any
Bond shall not affect the validity of the mandatory purchase of any other Bond with respect to
which notice was so mailed. Any notice mailed shall be conclusively presumed to have been
given, whether or not actually received by any Registered Owner.

Payment of the Purchase Price of such Bonds shall be made by wire transfer in
immediately available funds by the Registrar by the close of business on such Mandatory
Purchase Date.

(d)  Mandatory Purchase Upon Event of Default Under Reimbursement
Agreement. Bonds in a Daily Mode, Weekly Mode, Commercial Paper Mode or Long Term
Mode that are payable from a Credit Facility or Liquidity Facility are subject to mandatory
purchase at the Purchase Price on the Default Tender Date. Written notice shall be given by the
Credit Facility Issuer or Liquidity Facility Issuer, as the case may be, to the R .gistrar who shall,
immediately upon receipt thereof, transmit a copy of such. ncil to all ; stice Parties. No later
than the third day next preceding the *andator  ’urc’ se Date, the Registrar shall give notice to
the Registered Owners stating tha = Pguas are required to be tendered for purchase (specifying
the Mandatory I h=5¢ Date and the procedures for tender and stating that if not so tendered
Bonds shall be deemed tendered and interest thereon shall cease to accrue on the Mandatory
Purchase Date). The failure to mail such notice with respect to any Bond shall not affect the
validity of the mandatory purchase of any other Bond with respect to which notice was so
mailed. Any notice mailed shall be conclusively presumed to have been given, whether or not
actually received by any owner. Payment of the Purchase Price shall be made by wire transfer to
accounts designated by the Registered Owners in immediately available funds by the Registrar

by the close of business on the Mandatory Purchase Date.
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(e) Mandatory Purchase on Resolution Tender Date. If the Port proposes to
amend this resolution, and if this resolution, by its terms, requires Registered Owner consent for
such amendment, the Port may elect to effect a mandatory purchase of Bonds on a specified
Resolution Tender Date. The Port shall provide at least 10 days’ written notice to the Registrar,
the Remarketing Agent that the Bonds shall be subject to mandatory purchase on the Resolution
Tender Date. Any such notice shall be accompanied by a Favorable Opinion of Bond Counsel to
the effect that such amendments are authorized or permitted by this resolution and will not cause
the interest on the Bonds to become includable in gross income for federal income tax purposes.
No later than the third day next preceding the Resolution Tender Date, the Registrar shall give
notice to the Registered Owners stating that the Bonds are required to be tendered for purchase
(specifying the Mandatory Purchase Date and the procedures for tender and stating that if not so
tendered Bonds shall be deemed tendered and interest thereon shall cease (0 accrue on the
Mandatory Purchase Date). The failure to mail such notice~,,. " respec to any Bond shall not
affect the validity of the mandatory przcnase of 1y o :r Bond with respect to which notice was
so mailed. Any noticc mailed sha. 2 ccuclusively presumed to have been given, whether or not
actually received + 2n3 owner. Payment of the Purchase Price shall be made by wire transfer to
accounts designated by the Registered Owners in immediately available funds by the Registrar
by the close of business on the Mandatory Purchase Date.

Section 4.03. Remarketing and Purchase.

(a) Remarketing of Tendered Bonds. Unless otherwise instructed by the Port
the Remarketing Agent shall use best efforts to remarket Bonds or portions thereof for which
notice of tender has been received pursuant to Section 4.01(b) or which are subject to mandatory

tender on a Mandatory Purchase Date (other than a Default Tender Date). The terms of any
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remarketing by the Remarketing Agent shall provide for the payment of the full Purchase Price
for tendered Bonds by the purchaser to the appropriate DTC Participant in immediately available
funds at or before 12:00 noon, New York City time, on the Purchase Date. The Remarketing
Agent shall not remarket any Bonds to the Port. The Remarketing Agent shall not sell any Bond
as to which a notice of Mode Change Date or notice of redemption has been given by the
Registrar unless the Remarketing Agent has notified the Person to whom the sale is made of the
conversion or redemption. Bank Bonds may not be remarketed (delivered to new purchasers)
unless the Registrar has received written confirmation by Electronic Means from the Credit
Facility Issuer or Liquidity Facility Issuer, as the case may be, to the effect that the “Principal
Portion” and the “Interest Portion” as defined in the Liquidity Facility or Credit Facility have

been fully reinstated with respect to such Bank Bonds or will be upon the remarketing of the

Bonds.
(b) Purchase of Tendered Bonds.
¢)) Notice ~“ivot late han 2:00 p.m., New York City time, on any
Purchase Date or Maundatory Pui. ~=c-Date, as the case may be, the Remarketing Agent shall

give notice by te  ~houc or Electronic Means to the Registrar of the principal amount of tendered
Bonds that were remarketed and those that were not remarketed, if any. Not later than
12:15 p.m., New York City time, on the Purchase Date or the Mandatory Purchase Date, the
Registrar shall give notice to the Port and any direct pay Credit Facility Issuer or the Liquidity
Facility Issuer, if any, by telephone or Electronic Means, specifying the principal amount of
tendered Bonds payable from such Credit Facility or Liquidity Facility, as applicable, and as to
which the Remarketing Agent has not remarketed. Not later than 1:00 p.m., New York City

time, on the Purchase Date or the Mandatory Purchase Date, the Remarketing Agent shall give
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notice to the Registrar by telephone (promptly confirmed in writing or by Electronic Means) of
the names, addresses and taxpayer identification numbers of the purchasers, the denominations
of Bonds to be delivered to each purchaser and, if available, payment instructions for regularly
scheduled interest payments, or of any changes in any such information previously

communicated.

2) Sources of Payments. The Remarketing Agent shall pay on the

Purchase Date all amounts representing proceeds of the remarketing of such Bonds, such
payments to be made in the manner and at the time specified in subsection 4.03(a) above. If such
amounts are not sufficient to pay the Purchase Price, the Registrar shall immediately notify the
Port and any direct pay Credit Facility Issuer or the Liquidity Facility Issuer, if any, of any
deficiency with respect to tendered Bonds payable pursuant to such Credit Facility or Liquidity
Facility, as applicable (but no later than 12:30 p.m., New York time). Purs: ant to such direct
pay Credit Facility or Liquidity Facility, the Credit Facilitv.ls,.. or the quidity Facility Issuer
shall, following receipt of purchase mouces an tran er instructions from the Registrar in the
name of the Credit E=xCility Issuer = theiiquidity Facility Issuer, as applicable, on the Purchase
Date, purchase s " teriaered Bonds by delivering to (or at the direction of) the Registrar for the
tendered Bonds the Purchase Price therefor in immediately available funds in an amount equal to
such deficiency prior to 2:30 p.m., New York City time, on the Purchase Date or the Mandatory
Purchase Date. If money is received by the Registrar as remarketing proceeds or (in the case of
tendered Bonds payable pursuant a direct pay Credit Facility or Liquidity Facility) from such
Credit Facility Issuer or Liquidity Facility Issuer, any such amounts shall be deposited by the
Registrar in the Purchase Account to be used solely for the payment of the Purchase Price of

tendered Bonds and shall not be commingled with other funds held by the Registrar. All Bonds
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so purchased by the Bank, other Credit Facility Issuer or the Liquidity Facility Issuer shall be
registered in the name of the Bank, other Credit Facility Issuer or the Liquidity Facility Issuer, as
the case may be, on the Purchase Date, shall be held in trust by the Registrar on behalf of the
Bank, other Credit Facility Issuer or the Liquidity Facility Issuer, as the case may be, and shall
not be released from such trust unless the Registrar shall have received written instructions from
the Bank, other Credit Facility Issuer or the Liquidity Facility Issuer and notice that the Credit
Facility or Liquidity Facility has been reinstated.

3 Payments of the Purchase Price. Not later than the close of

business on the Purchase Date and upon receipt by the Registrar of 100% of the aggregate
Purchase Price of the tendered Bonds, the Purchase Price of such Bonds shall be paid to the
Registered Owners thereof. Such payments shall be made by wire transfer of immediately
available funds. Such payments shall be made first from the proceeds of the r.marketing of such
Bonds, and second (in the case of tendered Bonds payable puise it to a ¢ ect pay Credit Facility
or Liquidity Facility), from moneys ==Ceived fri 1 the Credit Facility Issuer or Liquidity Facility
Issuer, as the case m«y be, under «... Cicuait Facility or Liquidity Facility.

Section < * ~Turchase Account. There is hereby authorized to be created, as

necessary, with the Registrar a segregated trust fund to be designated the “Purchase Account.”
The Purchase Account shall consist of two sub-accounts to be designated respectively the
“Remarketing Subaccount” and the “Bank Purchase Subaccount.”

If by the terms of the remarketing, the Registrar receives any moneys from the
remarketing of Bonds, the Registrar shall deposit or cause to be deposited into the Remarketing

Subaccount, if and when received, all moneys delivered to the Registrar as and for the Purchase
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Price of remarketed Bonds, such money to be used to pay the Purchase Price of remarketed
Bonds.

The Registrar shall deposit or cause to be deposited into the Bank Purchase Account,
when and as received, all moneys delivered to the Registrar, if any, from any direct pay Credit
Facility Issuer or the Liquidity Facility Issuer pursuant to such Credit Facility or Liquidity
Facility, such money to be used to purchase unremarketed Bonds, which Bonds shall thereafter
be registered in the name of the Credit Facility Issuer or Liquidity Facility Issuer, as the case
may be, and considered Bank Bonds.

Amounts held in the Bank Purchase Subaccount and the Remarketing Subaccount by the
Registrar shall be held uninvested and separate and apart from all other funds, accounts and
subaccounts.

On the date of purchase, the Registrar shall register and deliver (or "i0ld) or cancel all
Bonds purchased on any purchase date as follows: (a) Pond. ‘urchas | or remarketed by the
Remarketing Agent shall be registzicd and iade vailable to the Remarketing Agent by
2:15 p.m., New Yor'{ City time,  ~~cuiaance with the instructions of the Remarketing Agent;
(b) Bonds purcl ~d.with proceeds of a drawing on a direct pay Credit Facility or Liquidity
Facility shall be held as Bank Bonds and shall be held in trust by the Registrar on behalf of the
Credit Facility Issuer or the Liquidity Facility Issuer and shall not be released from such trust
unless the Registrar shall have received written instructions from such Credit Facility Issuer or
Liquidity Facility Issuer and, unless the Bonds are to be cancelled, written confirmation by
Electronic Means that the Credit Facility or Liquidity Facility has been reinstated.
Notwithstanding anything herein to the contrary, so long as the Bonds are held under the book-

entry only system in accordance with Section 2.05 hereof, Bonds will not be delivered as set
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forth above; rather, transfers of beneficial ownership of the Bonds to the person indicated above
will be effected on the registration books of DTC pursuant to its rules and procedures.

Bonds purchased with proceeds of a drawing on a direct pay Credit Facility or Liquidity
Facility pursuant to this Section shall constitute “Bank Bonds” and shall be held by the Registrar
as agent for the Credit Facility Issuer or the Liquidity Facility Issuer, as applicable, pursuant to
the Reimbursement Agreement (and shall be shown as such on the registration books maintained
by the Registrar) unless and until (1)(A) the Registrar has written confirmation by Electronic
Means from the applicable Credit Facility Issuer or the Liquidity Facility Issuer to the extent
contemplated by the terms of the applicable Credit Facility or Liquidity Facility that the Credit
Facility or Liquidity Facility, as the case may be, has been reinstated with respect to such
drawing and (B)the Credit Facility Issuer or the Liquidity Facility Issuer has notified the
Registrar by facsimile (thereafter promptly confirmed in writing by U.S. Mai’, that such Bonds
have been released pursuant to the Reimbursement Agreemaunc. 1 are n ionger Bank Bonds or
(2) the Bank Bonds have been purchasCa by the ’ort  .d surrendered for cancellation. Pending
reinstatement of the iedit Facili., - ‘hc Liquidity Facility and release of such Bank Bonds, as
aforesaid, the C: ‘it Fucility Issuer or the Liquidity Facility Issuer or their respective designee
may assign them to an affiliate and shall be entitled to receive all payments of principal of and
interest on Bank Bonds and such Bonds shall not be transferable or deliverable to any party
(including the Port) except the Credit Facility Issuer or the Liquidity Facility Issuer pursuant to
the Reimbursement Agreement. Unless a Default has occurred or if the Port otherwise instructs
and subject to the terms of the Reimbursement Agreement, the Remarketing Agent shall continue
to use its best efforts to arrange for the sale of any Bank Bonds, subject to full reinstatement of

the Credit Facility or Liquidity Facility with respect to the drawings with which such Bonds were
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purchased, at a price equal to the principal amount thereof plus accrued interest (not including
interest owed to the Credit Facility Issuer or Liquidity Facility Issuer, as the case may be, at the
Bank Interest Rate).

Notwithstanding anything to the contrary in this subsection, if and for so long as the
Bonds are to be registered in accordance with Section 2.05 hereof, the registration requirements
under this Section 4.04 shall be deemed satisfied if Bank Bonds are (1) registered in the name of
the Securities Depository or its nominee in accordance with Section 2.05 hereof, and
(2)(i) credited on the books of the Securities Depository to the account of the Registrar (or its
nominee) and further credited on the books of the Registrar (or such nominee) to the account of
the Credit Facility Issuer or Liquidity Facility Issuer, as the case may be (or its designee) or
(2) credited on the books of the Securities Depository to the account of the Credit Facility Issuer
or the Liquidity Facility Issuer or their respective nominee.

All Bonds to be purchased on any date shall be requiic o be ¢ ivered to the principal
office of the Registrar at or before 1:Gup.m., ! w Y rk City time, on the purchase date in the
case of Bonds accruiig interest a. ~zauercial Paper or Daily Rates; or 12:00 noon, New York
City time, on th( roliase date in the case of Bonds accruing interest at Weekly Rates or Long-
Term Rate. If the Owner of any Bond (or portion thereof) in certificated form that is subject to
optional or mandatory purchase pursuant to this Article fails to deliver such Bond to the
Registrar for purchase on the purchase date, and if the Registrar is in receipt of the Purchase
Price therefor, such Bond (or portion thereof) shall nevertheless be deemed purchased on the day
fixed for purchase thereof and ownership of such Bond (or portion thereof) shall be transferred to
the purchaser thereof as provided above. Any Owner who fails to deliver such Bond for

purchase shall have no further rights thereunder except the right to receive the Purchase Price
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thereof upon presentation and surrender of said Bond to the Registrar. The Registrar shall, as to
any tendered Bonds which have not been delivered to it (A) promptly notify the Remarketing
Agent of such nondelivery and (B) place a stop transfer against an appropriate amount of Bonds
registered in the name of such Registered Owner(s) on the bond registration books. The
Registrar shall place such stop(s) commencing with the lowest serial number Bond registered in
the name of such Registered Owner(s) until stop transfers have been placed against an
appropriate amount of Bonds until the appropriate tendered Bonds are delivered to the Registrar.
Upon such delivery, the Registrar shall make any necessary adjustments to the bond registration

books.

Section 4.05. Credit Facility. During any Mode (other than the Fixed Mode), while a

direct pay Credit Facility or Liquidity Facility is in effect with respect to the Bonds, on each
Purchase Date or Mandatory Purchase Date, the Registrar, by telecopied der.iand given before
12:30 p.m., New York time, shall notify the direct pay Cre<iti. ‘lity Is¢ :r or Liquidity Facility
Issuer of its need for funds to pay tho interest 1ot i :luding any interest owed to such Credit
Facility Issuer or Licuidity Facili., "2uciat the Bank Interest Rate) on and/or principal of and/or
the Purchase Pr ~f“endered Bonds (payable pursuant to such direct pay Credit Facility or
Liquidity Facility) in accordance with the terms of the Credit Facility or Liquidity Facility so as
to receive thereunder by 2:30 p.m., New York City time, on such date an amount, in immediately
available funds, sufficient (together with the proceeds of the remarketing of Bonds (received and
available to the Registrar prior to the time of drawing or demand under the Credit Facility or
Liquidity Facility, as the case may be) in connection with a purchase drawing if the Bonds are
then being remarketed) on such date, to pay the Purchase Price in connection therewith. The

Registrar shall deposit amounts received from the Credit Facility Issuer or the Liquidity Facility
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Issuer to pay the Purchase Price of tendered Bonds (payable pursuant to such Credit Facility or
Liquidity Facility) in the Bank Purchase Subaccount pursuant to Section 4.04 hereof.

During any Mode (other than the Fixed Mode), while a direct pay Credit Facility is in
effect, on the Business Day prior to any Interest Payment Date and/or the Business Day prior to
any other date on which a payment of principal with respect to the Bonds is due, whether by
maturity or redemption in advance of maturity, as the case may be, the Registrar, by telecopied
demand given before 3:00 p.m., New York time, shall notify the Credit Facility Issuer of its need
for funds to pay interest on and/or principal of the Bonds that are secured by such Credit Facility
in accordance with the terms of the Credit Facility so as to receive thereunder by 1:00 p.m., New
York time, on such Interest Payment Date or date on which a payment of principal with respect
to the Bonds is due an amount, in immediately available funds, sufficient to pay such interest
(not including interest owed to the Credit Facility Issuer or Liquidity Facility .ssuer at the Bank
Interest Rate) and/or principal. The Registrar shall hold sueh [ s sepa: e and apart in trust for
the benefit of Registered Owners, ansuch fun  shz not be commingled with any other funds

for any other purposC. No draw 2 wne Credit Facility may be made for Bank Bonds, or

Bonds held by tt Port:
ARTICLE V.
PAYMENT OF BONDS; DISPOSITION OF BOND PROCEEDS

Section 5.01. Payment of Bonds.

(@) Subordinate Lien Bond Fund. A special fund of the Port designated the
“Port of Seattle Subordinate Lien Revenue Bond Fund, Series 2005” (the “Subordinate Lien
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 Bonds. The Subordinate Lien Bond Fund
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shall be held separate and apart from all other funds and accounts of the Port and shall be a trust
fund for the owners of the Bonds.

The Port hereby irrevocably obligates and binds itself for as long as any Bonds remain
Outstanding to set aside and pay into the Subordinate Lien Bond Fund from Available Revenue
or money in the Revenue Fund, on or prior to the respective dates the same become due (and if
such payment is made on the due date, such payment shall be made in immediately available
funds):

(D Such amounts as are required to pay the interest scheduled to
become due on Outstanding Bonds (including payment of all Bank Bonds); and

2) Such amounts with respect to Outstanding Bonds as are required
(A) to pay maturing principal, (B) to make any required sinking fund payments, and (C) to
redeem Outstanding Bonds in accordance with any mandatory redemption pr« visions (including
payment of all Bank Bonds).

(b) Priority of Usegr Gros. Reve 4e. The Port’s Gross Revenue shall be
deposited in the Revaiue Fund a. ~''=ciCa. The Revenue Fund shall be held separate and apart
from all other fi 1< 2=d accounts of the Port, and the Gross Revenue deposited therein shall be
used only for the following purposes and in the following order of priority:

First, to pay Operating Expenses not paid from other sources;

Second, to make all payments, including sinking fund payments, required to be made into
the debt service account(s) within any redemption fund maintained for First Lien Bonds to pay
the principal of and interest and premium, if any, on any First Lien Bonds;

Third, to make all payments required to be made into any reserve account(s) maintained

for First Lien Bonds to secure the payment of any First Lien Bonds;
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Fourth, to make all payments required to be made into any other revenue bond
redemption fund and debt service account or reserve account created therein to pay and secure
the payment of the principal of, premium, if any, and interest on any revenue bonds or other
revenue obligations of the Port having liens upon the Net Revenues and the money in the
Revenue Fund junior and inferior to the lien thereon for the payment of the principal of,
premium, if any, and interest on any First Lien Bonds, but prior to the lien thereon of
Subordinate Lien Parity Bonds, including without limitation the Intermediate Lien Parity Bonds;

Fifth, to make payments necessary to be paid into any bond fund or debt service account
created to pay the debt service on Subordinate Lien Parity Bonds, including, but not limited to
the Subordinate Lien Bond Fund to pay the principal of and interest on Subordinate Lien Parity
Bonds;

Sixth, to make all payments required to be made into the reserve 2.count(s) securing
Subordinate Lien Parity Bonds;

Seventh, to make all paymen‘s requirec 0 br nade into the Repair and Renewal Fund
under the terms of th< First Lien 1. “z: kesolution to maintain any required balance therein; and

Eighth, ( -=fiic by redemption or purchase any outstanding revenue bonds or other
revenue obligations of the Port as authorized in the various resolutions of the Commission
authorizing their issuance or to make necessary additions, betterments, improvements and repairs
to or extension and replacements of the Facilities, or any other lawful Port purposes.

(c) Lien on Available Revenue. The Bonds and the lien thereof created and
established hereunder shall be obligations only of the Subordinate Lien Bond Fund, herein
authorized to be created. The Bonds shall be payable solely from and secured solely by

Available Revenue, and by drawings under the Credit Facility; provided, however, that any series
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of Future Subordinate Lien Parity Bonds also may be payable from and secured by a Credit
Facility pledged specifically to or provided for that series of Future Subordinate Lien Parity
Bonds.

From and after the time of issuance and delivery of the Bonds and so long thereafter as
any of the same remain Outstanding, the Port hereby irrevocably obligates and binds itself to set
aside and pay into the Subordinate Lien Bond Fund out of Available Revenue, on or prior to the
date on which the interest on, premium, if any, or principal of and interest on the Bonds shall
become due, the amount necessary to pay such interest, premium, or principal and interest
coming due on the Bonds.

Said amounts so pledged to be paid into the respective Subordinate Lien Bond Fund are
hereby declared to be a prior lien and charge upon the Gross Revenue superior to all other
charges of any kind or nature whatsoever except for Operating Expenses and _xcept for the lien
on Gross Revenue of the Permitted Prior Lien Bonds and excCp hat the mounts so pledged are
of equal lien to the liens and charges"on Gros Rev .ue of the Outstanding Subordinate Lien
Bonds and to the lier-and charge  ‘~huuay hereafter be made to pay and secure the payment of
the principal of ¢ ! infciest on any Future Subordinate Lien Parity Bonds.

The Bonds shall not in any manner or to any extent constitute general obligations of the
Port or of the State of Washington, or of any political subdivision of the State of Washington,
and no tax revenues of the Port may be used to pay the principal of and interest on the Bonds.

(d) Reimbursement Bonds. The obligations of the Port relating to the Bonds
under the Reimbursement Agreement, if any, will be evidenced by a ‘“Reimbursement Bond”.

Each “Reimbursement Bond” is also secured by the Subordinate Lien Bond Fund (but not by
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moneys in the Purchase Account or by moneys drawn under a Credit Facility or Liquidity
Facility), all in accordance with the Reimbursement Agreement.

Section 5.02. Use of Moneys in Subordinate Lien Bond Funds and Moneys Drawn

Under Credit Facility. Money in the Subordinate Lien Bond Fund shall be used solely for the
payment of the principal of, premium, if any, and interest on, the Bonds as the same shall
become due and payable at maturity, upon redemption or otherwise, and the lien of the Owners
of Bonds on such moneys on deposit in the Subordinate Lien Bond Fund and moneys received
from a draw on the Credit Facility shall be first and prior to the lien of any other person thereon.
Funds for the payment of the principal of, premium, if any, and interest on the Bonds shall be
derived from the following sources in the order of priority indicated:

(a) moneys drawn by the Registrar under a direct pay Credit Facility for the
payment of the principal of or interest on the Bonds that are secured by such C:cdit Facility; and

(b) payments made by the Port pursuant.tc'5. ion 5.U \b) hereof.

The Credit Facility shall be iic oblige sn ¢ the Credit Facility Issuer to pay to the
Registrar, in accord~uce with the  ~s wereof, such amounts as shall be specified therein and
available to be ¢ v»-{hereunder for the timely payment of the principal of and interest on the
Bonds (payable from the direct pay Credit Facility) whether at their stated maturity, or upon
redemption or otherwise, and, if the direct pay Credit Facility so permits, premium, and portions
of the Purchase Price of Bonds corresponding to principal and interest thereon, required to be
made pursuant to, and in accordance with, the provisions of this resolution. Money drawn under
the Credit Facility by the Registrar shall be held by the Registrar separate and apart and shall not

be commingled with any Port funds. Such money shall not be re-invested. The direct pay Credit
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Facility shall be reduced to the extent of any drawings thereunder and reinstated in accordance

with the terms thereof.

Section 5.03. Enforcement of Rights. The Registered Owner of each of the Bonds or a

trustee for the Registered Owners of any of the Bonds may by mandamus or other appropriate
proceeding require the transfer and payment of money as directed in this resolution.

Section 5.04. Permitted Prior Lien Bonds and Future Subordinate Lien Parity

b ]

Bonds.

(a) Permitted Prior Lien Bonds and Intermediate Lien Parity Bonds. As
provided in the First Lien Master Resolution, the Port reserves the right to issue one or more
series of First Lien Bonds by means of a Series Resolution (as such term is defined and required
under the First Lien Master Resolution) for any purpose of the Port now or hereafter permitted
by law, provided that the Port shall comply with the terms and conditions fur the issuance of
First Lien Bonds set forth in the First Lien Master Resolutien. ~ ‘additic , the Port also reserves
the right to issue obligations payable fiom Net zver & available after payment of the amounts
described in paragrapns First thy  ch-Sinrd of Section 5.01(b) of this resolution, and having
lien(s) on such I  Rewcnues prior to the lien of the Bonds and the Outstanding Subordinate Lien
Bonds, including without limitation Intermediate Lien Parity Bonds (which can be issued on the
terms set forth in the Intermediate Lien Master Resolution). Such obligations shall be subject to
such terms, conditions and covenants set forth in their respective authorizing resolutions.

(b) . Future Subordinate Lien Parity Bonds - General Provisions. The Port
hereby further covenants and agrees with the Owners of each of the Bonds for as long as any of
the same remain Outstanding that it will not issue any Future Subordinate Lien Parity Bonds that

constitute a charge and lien upon the Available Revenue equal to the lien thereon of the Bonds,
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unless, except for Future Subordinate Lien Parity Bonds issued for refunding purposes pursuant
to subsection (c) below, (1) for as long as the Bonds or the Outstanding Subordinate Lien Bonds
remain Outstanding at the time of the issuance of such Future Subordinate Lien Parity Bonds the
Port is not in default under this resolution, and (2) either of the conditions (A) or (B) below is

satisfied.

(A)  Certificate Required. Unless the Port is able to meet the criteria set

forth in (B) below, a certificate shall be filed with the Port (as described in this subsection (b) or
subsection (c) below) demonstrating fulfillment of the Subordinate Lien Parity Test,
(i) commencing with the first full fiscal year following the earlier of (x) the Date of Commercial
Operation of the Facilities to be financed with the proceeds of the Future Subordinate Lien Parity
Bonds or (y) the date on which any portion of interest on the Future Subordinate Lien Parity
Bonds then being issued no longer will be paid from the proceeds of such bords, and (ii) for the
following two fiscal years.

(B) No Certiiicate Re airer A certificate shall not be required as a

condition to the issu~iice of Futui. “:ciuinate Lien Parity Bonds:

(i) if the Future Subordinate Lien Parity Bonds are being
issued for refunding purposes upon compliance with the provisions of subsection (c) of this
section; or

(i1) if the Future Subordinate Lien Parity Bonds are being
issued to pay Costs of Construction of Facilities for which indebtedness has been issued
previously and the principal amount of such indebtedness being issued for completion purposes
does not exceed an amount equal to an aggregate of 15% of the principal amount of indebtedness

theretofore issued for such Facilities and reasonably allocable to the Facilities to be completed as
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shown in a written certificate of the Designated Port Representative, and there is delivered a
Consultant’s certificate stating that the nature and purpose of such Facilities has not materially
changed.

A certificate may be delivered by the Port without a Consultant if the Available Revenue,
based upon the financial statements of the Port for the Base Period, corroborated by the certified
statements of the Division of Municipal Corporations of the State Auditor’s office of the State of
Washington, or any successor to the duties thereof, or by an independent certified public
accounting firm for the Base Period, is sufficient such that the Subordinate Lien Parity Test will
be fulfilled commencing with the first full fiscal year following the earlier of (x) the date of
Commercial Operation of the Facilities to be financed with the proceeds of the Future
Subordinate Lien Parity Bonds as reasonably estimated by the Port, or (y) the date on which any
portion of interest on the Future Subordinate Lien Parity Bonds then being ‘ssued will not be
paid from the proceeds of such Future Subordinate Lien P2zicy  onds a1~ for the following two
fiscal years. Except as provided in-{ie foreg ng 1 ragraphs, compliance with the coverage
requirements of this“Section 5.0 -“aii pe demonstrated conclusively by a certificate of a
Consultant.

In making the computations of Available Revenue for the purpose of certifying
compliance with the Subordinate Lien Parity Test, the Consultant shall use as a basis the
Available Revenue for the Base Period. In making such computations the Consultant shall make
such adjustments as he deems reasonable.

(©) Future Subordinate Lien Parity Bonds For Refunding Purposes. The Port

may issue Future Subordinate Lien Parity Bonds for refunding purposes, as follows:

-81- PASCASCOLY 06/27/05



(1) Future Subordinate Lien Parity Bonds may be issued at any time
for the purpose of refunding (including by purchase) Subordinate Lien Parity Bonds including
amounts to pay principal thereof and redemption premium, if any, and interest thereon to the date
of redemption (or purchase), any deposits to a reserve account or to purchase a Qualified Letter
of Credit or Qualified Insurance and the expenses of issuing the Future Subordinate Lien Parity
Bonds to purchase or refund the same and of effecting such refunding upon delivery of a
certificate as provided in subsection (b)(1) above. Such refunding Future Subordinate Lien
Parity Bonds also may be issued without a certificate if the Maximum Annual Debt Service on
all Subordinate Lien Parity Bonds to be Outstanding after the issuance of the refunding Future
Subordinate Lien Parity Bonds shall not be greater than the Maximum Annual Debt Service on
the bonds to be refunded were such refunding not to occur.

2) Future Subordinate Lien Parity Bonds may be 'ssued at any time
for the purpose of refunding (including by purchase) any othc, © nds o1 e Port having a lien on
Available Revenue on a parity with 2. prior t¢ 1e 11 1 of the Bonds, provided that such bonds
are Permitted Prior “Zien Indebte  ~c=-gi Subordinate Lien Parity Bonds, including amounts to
pay principal tl eof-and redemption premium, if any, and interest thereon to the date of
redemption of such bonds (or purchase), any deposits to a reserve account or to purchase a
Qualified Letter of Credit or Qualified Insurance and the expenses of issuing the Future
Subordinate Lien Parity Bonds to purchase or refund the same and of effecting such refunding;
provided, however, that prior to the issuance of such Future Subordinate Lien Parity Bonds the
Port must provide a certificate if required by this section.

3) Future Subordinate Lien Parity Bonds may be issued for the

purpose of refunding (including by purchase) at any time within one year prior to maturity any
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bonds of the Port having a lien on Available Revenue on a parity with or prior to the lien of the
Bonds, provided that such bonds are Permitted Prior Lien Indebtedness or Subordinate Lien
Parity Bonds, for the payment of which sufficient Available Revenue or other money are not
available, without the requirement of a certificate pursuant to this section.

(d) Liens Subordinate to Subordinate Lien Parity Bonds. Nothing herein
contained shall prevent the Port from issuing revenue bonds or other obligations which are a
charge upon the Available Revenue junior or inferior to the payments required by this resolution
to be made out of such Available Revenue to pay and secure the payment of any Subordinate
Lien Parity Bonds. Such junior or inferior obligations shall not be subject to acceleration. This
prohibition against acceleration shall not be deemed to prohibit mandatory tender or other tender
provisions with respect to variable rate obligations.

Section 5.05. Covenants. The Port hereby makes the following cov_nants and agrees
with the owners and holders of each of the Bonds for.asi. 2 as a  of the same remain
Outstanding.

(a) Subordinai. "z rate Covenant. The Port will at all times establish,
maintain and col °f =zucals, tariffs, rates, fees, and charges in the operation of all of its business
for as long as any Bonds are Outstanding that will produce Available Revenue in each fiscal year
at least equal to the amounts required to be deposited during such fiscal year from Net Revenues
into the Subordinate Lien Bond Fund, any other bond fund established or maintained for the
benefit of Subordinate Lien Parity Bonds and to any fund established or maintained to pay any
Port Payments due with respect to any Derivative Product and any other amounts due to the
Credit Facility Issuer, if any, or Liquidity Facility Issuer, if any, and to the issuers of credit

facilities for the Outstanding Subordinate Lien Parity Bonds and, to the extent not otherwise
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provided for, to any Reciprocal Payor, but excluding from each of the foregoing, payments made
or to be made from refunding debt and capitalized debt service or other money irrevocably set
aside for such payment.

If the Available Revenue in any fiscal year is less than required to fulfill the Subordinate
Lien Rate Covenant, then the Port will retain a Consultant to make recommendations as to
operations and the revision of schedules of rentals, tariffs, rates, fees and charges; and upon
receiving such recommendations or giving reasonable opportunity for such recommendations to
be made, the Commission, on the basis of such recommendations and other available
information, will establish rentals, tariffs, rates, fees and charges for services and operations
which will be necessary to meet the Subordinate Lien Rate Covenant in the fiscal year during
which such adjustments are made. If the Commission has taken the steps set forth in this
paragraph and the Available Revenue in the fiscal year in which adju.iments are made
nevertheless is not sufficient to meet the Subordinate Tizi; . e Cov: .ant, there shall be no
default under this Section 5.05(a) duiing suc fisc  year, unless the Port fails to meet the
Subordinate Lien R2:c Covenant . “vo consecutive fiscal years.

{ < erformance of Covenants. The Port will duly and punctually pay or
cause to be paid out of the Subordinate Lien Bond Fund the principal of and interest on the
Bonds at the times and places as provided in this resolution and in said Bonds provided and will
at all times faithfully perform and observe any and all covenants, undertakings and provisions
contained in this resolution and in the Bonds.

(c) Maintenance of Facilities. The Port will at all times keep and maintain or

cause to be kept or maintained all of the Facilities in good repair, working order and condition
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and will at all times operate or cause to be operated the same and the business or businesses in
connection therewith in an efficient manner and at a reasonable cost.

(d) Sale or Condemnation of Projects. In the event that any Project or portion
thereof is sold by the Port or is condemned pursuant to the power of eminent domain, the Port
will apply the net proceeds of such sale or condemnation to other Facilities or to the retirement
of Permitted Prior Lien Bonds or Subordinate Lien Parity Bonds then Outstanding.

(e) Insurance of Facilities. The Port will keep or arrange to keep all Facilities
insured, if such insurance is obtainable at reasonable rates and upon reasonable conditions,
against such risks, in such amounts, and with such deductibles as the Commission or the
Designated Port Representative shall deem necessary.

® Insurance Against Port Liability. The Port will at all times keep or
arrange to keep in full force and effect policies of public liability and propert: damage insurance
which will protect the Port against anyone claiming damuge of any ind or nature, if such
insurance is obtainable at reasonable cates and on © asonable conditions, in such amounts and
with such deductiblcs as the Co =izsion or the Designated Port Representative shall deem
necessary.

(2) Maintenance of Books and Records. The Port will keep and maintain
proper books of account and accurate records of all of its revenue, including tax receipts,
received from any source whatsoever, and of all costs of administration and maintenance and
operation of all of its business that are in accordance with generally accepted accounting
principles as in effect from time to time. On or before 120 days after each fiscal year the Port
will prepare or cause to be prepared an operating statement of all of the business of the Port for

such preceding fiscal year. Each such annual statement shall contain a statement in detail of the
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Gross Revenue, tax receipts, expenses of administration, expenses of normal operation, expenses
of normal and extraordinary maintenance and repair, and expenditures for capital purposes of the
Port for such fiscal year and shall contain a statement as of the end of such year showing the
status of all funds and accounts of the Port pertaining to the operation of its business and the
status of all of the funds and accounts created by various resolutions of the Commission
authorizing the issuance of outstanding bonds and other obligations payable from the Gross
Revenue. Copies of such statements shall be placed on file in the main office of the Port and
shall be open to inspection at any reasonable time by the owners of Subordinate Lien Bonds.

(h) The Port will provide 15 days’ prior written notice to Beneficial Owners
of the Bonds in the event of a change in the identity of the issuer of any Credit Facilities securing

payment of the Bonds.

Section 5.06. Derivative Products. The following shall be conditio s precedent to the

use of any Derivative Product on a parity with Subordinate ..., Tarity b ds:

(a) General Parity Ilests.  Th:  Derivative Product must satisfy the
requirements for Fulure Suborc ~f=-Lien Parity Bonds described in Section 5.04 of this
resolution.

(b) Opinion of Bond Counsel. The Port shall obtain an opinion of its Bond
Counsel on the due authorization and execution of such Derivative Product opining that the
action proposed to be taken by the Port is authorized or permitted by this resolution and by
Washington law or the applicable provisions of any resolution authorizing Future Subordinate
Lien Parity Bonds and is not prohibited by the resolutions that authorized the issuance of the

Outstanding Subordinate Lien Bonds, amended or supplemented and will not adversely affect the
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exclusion from gross income for federal income tax purposes of the interest on any Subordinate
Lien Parity Bonds then outstanding.

(©) Payments. Each Derivative Product shall set forth the manner in which
the Port Payments and Reciprocal Payments are to be calculated and a schedule of Derivative
Payment Dates.

(d) Supplemental Agreements to Govern Derivative Products. Prior to
entering into a Derivative Product, the Commission shall adopt a resolution, which shall:

(1) create and establish an account to be entitled the “Derivative
Product Account” or provide for some other way to account for the use of a Derivative Product;
establish general provisions for the retention of Net Revenues in amounts sufficient to make,
when due, Port Payments;

2) establish general provisions for the rights of providers of
Derivative Products or Derivative Facilities; and

(3)  set forthesuch ¢ =r 1 uters as the Port deems necessary or
desirable in connection with . monagement of Derivative Products as are not clearly
inconsistent witk he n=gvisions of this resolution.

Except as may be otherwise provided in the resolution establishing a Derivative Product
Account, additional Subordinate Lien Parity Bonds may be delivered in connection with any
Derivative Product. This resolution may be amended in the future to reflect the lien position and
priority of any payments made in connection with a Derivative Product; provided, however, that
termination payments under Derivative Products may not attain a parity lien with Subordinate

Lien Parity Bonds.
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Section 5.07. Disposition of Bond Proceeds.

The proceeds of the Bonds shall be applied as follows:

1) A sum specified by the Designated Port Representative to the Treasurer
prior to the closing and delivery of the Bonds shall be deposited in the Capitalized Interest
Account (hereinafter authorized to be created); and

(2) The remainder of the proceeds of the Bonds shall be paid into the
Construction Fund (hereinafter authorized to be created).

The Treasurer of the Port is hereby authorized and directed to create a special account,
the “Port of Seattle 2005 Capitalized Interest Account” (the “Capitalized Interest Account”) for
the purpose of holding Bond proceeds and interest earnings thereon to be used and disbursed to
pay interest expense on the Bonds pending substantial completion of the Projects authorized in
Section 2.01 of this resolution.

The Treasurer of the Port is hereby authorized an< .. ted to eate a special fund or
account of the Port, designated 22 the “Pc = of seattle Construction Fund, 2005 (the
“Construction Fund”’}. The mone, = Zcposit in the Construction Fund shall be utilized to pay or
reimburse the Pc  for{iie Costs of Construction of the Projects and costs incidental thereto, and
costs incurred in connection with the issuance and sale of the Bonds, to the extent designated by
the Port.

All or part of the proceeds of the Bonds may be temporarily invested in or with such
institutions or in such obligations as may now or hereafter be permitted to port districts of the
State of Washington by law that will mature prior to the date on which such money shall be

needed.
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In the event that it shall not be possible or practicable to accomplish all of the Projects,
the Port may apply the proceeds of the 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 5.08 of this resolution.

Any part of the proceeds of the Bonds remaining in the Construction Fund and the
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 to the Facilities of the Port subject to
the limitations of Section 5.08 hereof or may be transferred to the Subordinate Lien Bond Fund
for the uses and purposes therein provided.

Section 5.08. Tax Covenants.

(a) Tax Covenant. The Port covenants to undertake all actions required to
maintain the tax-exempt status of interest on the Bonds under Section 103 .r the Code as set
forth in the Arbitrage and Tax Certification.

(b) No Bank Quc’jication. The onds shall not be qualified tax-exempt
obligations pursuant 0 Section 2¢. =) oi tne Code for investment by financial institutions.

Section { © efaults and Remedies. The Port hereby finds and determines that the
failure or refusal of the Port or any of its officers to perform the covenants and obligations of this
resolution will endanger the operation of the Facilities and the application of Gross Revenue and
such other money, funds and securities to the purposes herein set forth. Any one or more of the
following shall constitute a Default under this resolution:

(a) The Port shall fail to make payment of the principal of any Bonds when

the same shall become due and payable whether by maturity or scheduled redemption prior to

maturity;
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(b) The Port shall fail to make payments of any installment of interest on any
Bonds when the same shall become due and payable;

(©) The Port shall default in the observance or performance of any other
covenants, conditions, or agreements on the part of the Port contained in this resolution, and such
default shall have continued for a period of 90 days.

Upon the occurrence and continuation of a Default, the Bank shall be entitled to exercise,
on behalf of the Bondowners, any of the remedies provided under this section and, for as long as
the Bank is not in default of its obligations under the Credit Facility, the Bank shall be the only
party entitled to exercise the remedies provided under this section. There shall be no waiver of a
Default hereunder with respect to the Bonds unless the Registrar shall be assured that the Credit
Facility or Liquidity Facility, as the case may be, has been fully reinstated.

There may not be any acceleration of the Bonds.

Upon the occurrence of a Default and so long 225 . Deta  shall not have been
remedied and subject to the foregoirg paragra; , a T ndowners’ Trustee may be appointed for
the Bonds by the owriers of 51% . ~=izcipal amount of the Outstanding Bonds by an instrument
or concurrent in_ 'm2its in writing signed and acknowledged by such Bondowners or by their
attorneys-in-fact duly authorized and delivered to such Bondowners’ Trustee, notification thereof
being given to the Port. Any Bondowners’ Trustee appointed under the provisions of this
Section shall be a bank or trust company organized under the laws of a state or a national
banking association. The fees and expenses of a Bondowners’ Trustee shall be borne by the
Bondowners and not by the Port. The bank or trust company acting as a Bondowners’ Trustee
may be removed at any time, and a successor Bondowners’ Trustee may be appointed by the

owners of 51% in principal amount of the Bonds Outstanding, by an instrument or concurrent
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instruments in writing signed and acknowledged by such Bondowners or by their attorneys-in-
fact duly authorized.

The Bondowners’ Trustee appointed in the manner herein provided, and each successor
thereto, is hereby declared to be a trustee for the owners of all the Bonds for which such
appointment is made and is empowered to exercise all the rights and powers herein conferred on
the Bondowners’ Trustee.

A Bondowners’ Trustee may upon the happening of a Default and during the
continuation thereof, take such steps and institute such suits, actions or other proceedings in its
own name, or as trustee, all as it may deem appropriate for the protection and enforcement of the
rights of Bondowners to collect any amounts due and owing the Port, or to obtain other
appropriate relief, and may enforce the specific performance of any covenant, agreement or
condition contained in this resolution.

Any action, suit or other proceedings instituted h;. ~ondow :rs’ Trustee hereunder
shall be brought in its name as trustes tor the ; ndoc ners and all such rights of action upon or
under any of the Bownds or the p. “2icus of this resolution may be enforced by a Bondowners’
Trustee without = nossession of any of said Bonds, and without the production of the same at
any trial or proceedings relating thereto except where otherwise required by law, and the
respective owners of said Bonds by taking and holding the same, shall be conclusively deemed
irrevocably to appoint a Bondowners’ Trustee the true and lawful trustee to the respective
owners of said Bonds, with authority to institute any such action, suit or proceeding; to receive as
trustee and deposit in trust any sums that become distributable on account of said Bonds; to
execute any paper or documents for the receipt of such moneys, and to do all acts with respect

thereto that the Bondowner himself might have done in person. Nothing herein contained shall
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be deemed to authorize or empower any Bondowners’ Trustee to consent to accept or adopt, on
behalf of any owner of said Bonds, any plan of reorganization or adjustment affecting the said
Bonds or any right of any owner thereof, or to authorize or empower the Bondowners’ Trustee to
vote the claims of the owners thereof in any receivership, insolvency, liquidation, bankruptcy,
reorganization or other proceeding to which the Port shall be a party.

No owner of any one or more of the Bonds shall have any right to institute any action,
suit or proceedings at law or in equity for the enforcement of the same, unless Default shall have
happened and be continuing, and unless no Bondowners’ Trustee has been appointed as herein
provided, but any remedy herein authorized to be exercised by a Bondowners’ Trustee may be
exercised individually by any Bondowner, in his own name and on his own behalf or for the
benefit of all Bondowners, in the event no Bondowners’ Trustee has been appointed, or with the
consent of the Bondowners’ Trustee if such Bondowners’ Trustee has been 2_pointed; provided
however, that nothing in this resolution or in the Bonds shaii  fect or npair the obligation of
the Port which is absolute and uncon<ional, t¢ ay f m Available Revenue the principal of and
interest on said Bonus to the 1 2otve owners thereof at the respective due dates therein
specified, or aff t onimpair the right of action, which is absolute and unconditional, of such
owners to enforce such payments.

The remedies herein conferred upon or reserved to the owners of the Bonds and to a
Bondowners’ Trustee are not intended to be exclusive of any other remedy or remedies, and each
and every such remedy shall be cumulative and shall be in addition to every other remedy given
hereunder or now or hereafter existing at law or in equity or by statute. The privileges herein
granted shall be exercised from time to time and continued so long as and as often as the

occasion therefor may arise and no waiver of any default hereunder, whether by a Bondowners’
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Trustee or by the owners of Bonds, shall extend to or shall affect any subsequent default or shall
impair any rights or remedies consequent thereon. No delay or omission of the Bondowners or
of a Bondowners’ Trustee to exercise any right or power accruing upon any default shall impair
any such right or power or shall be construed to be a waiver of any such default or acquiescence
therein.

Upon any such waiver, such Default shall cease to exist, and any Default arising
therefrom shall be deemed to have been cured, for every purpose of this resolution; but no such
waiver shall extend to any subsequent or other default or impair any right consequent thereon.

Section 5.10. Compliance with Parity Conditions. The Commission hereby finds and
determines as required by Section 5.04 of Resolution No. 3238, as amended, Section 18 of
Resolution No. 3276, as amended, Section 5.10 of Resolution No. 3354, as amended;
Section 4.04 of Resolution No. 3456, as amended and Section 5.04 of Reso!.tion No. 3510, as
amended, as follows:

First: The Port is not and will;iot be in  :fau’ at the time of issuance of the Bonds of its
obligations under Mesolution . 7?2355, as amended, Resolution No. 3276, as amended,
Resolution No. | 54.us amended, Resolution No. 3456, as amended and Resolution No. 3510,
as amended; and

Second: The Commission has been assured that prior to the issuance and delivery of the
Bonds, it will have on hand a certificate from the Consultant (prepared as prescribed in the
Subordinate Lien Resolution) demonstrating fulfillment of the Subordinate Lien Parity Test,
commencing on the first full fiscal year following the earlier of (1) the Date of Commercial
Operation of the Projects or (2) the date on which any portion of interest on the Bonds no longer

will be paid from the proceeds thereof and for the following two fiscal years.

-93- PASC\SCOLJ 06/27/05



The limitations contained in the conditions provided in Section 5.04 of Resolution
No. 3238, as amended, Section 18 of Resolution No. 3276, as amended, Section 5.10 of
Resolution No. 3354, as amended, Section 4.04 of Resolution No. 3456, as amended, and
Section 5.04 of Resolution No. 3510, as amended, having been complied with, the payments
required herein to be made out of the Available Revenue to pay and secure the payment of the
principal of, premium, if any, and interest on the Bonds shall constitute a lien and charge upon
such Available Revenue equal in rank to the lien and charge thereon of the Outstanding
Subordinate Lien Bonds.

ARTICLE VL
THE REMARKETING AGENT; THE REGISTRAR; SALE OF BONDS

Section 6.01. Appointment of Remarketing Agent. The Port appoints UBS Financial

Services, Inc. as the initial Remarketing Agent hereunder to remarket the Borus pursuant to this
resolution, and to keep such books and records as shall-UC nsister with prudent industry
practice and to make such books ~uu recorc ava .ble for inspection by the Port and the
Registrar at all reascriable times.

Atall tin_ - »icn Bonds are in the Weekly Mode, Daily Mode, Commercial Paper Mode
or Long Term Mode there shall be a Remarketing Agent hereunder. The Remarketing Agent
shall remarket such Weekly Mode, Daily Mode, Commercial Paper Mode and Long Term Mode
Bonds pursuant to this resolution, and keep such books and records as shall be consistent with
prudent industry practice and make such books and records available for inspection by the Port
and the Registrar at all reasonable times.

The Remarketing Agent may at any time resign and be discharged of the duties and

obligations created by this resolution by giving the notice set forth in the Remarketing

-94- PASC\SCOLY 06/27/05



Agreement. The Remarketing Agent may be removed upon notice set forth in the Remarketing
Agreement at the direction of the Designated Port Representative, by written notice to the other
Notice Parties. Any successor Remarketing Agent shall be a member of the National
Association of Securities Dealers, Inc. (or successor to its functions), shall have a minimum
capitalization of $15,000,000, and shall be authorized by law to perform all the duties set forth in
this resolution.

After conversion to the Fixed Mode of the Bonds, there shall be no Remarketing Agent
for the Bonds, and all references herein to the Remarketing Agent shall thereafter be of no effect.

Section 6.02. Additional Duties of Registrar. The Registrar shall perform the duties

specified hereunder consistent with the terms of the Fiscal Agency Agreement and this

resolution.

Section 6.03. Successor Remarketing Agent by Merger. If the "‘emarketing Agent

(or any co-Remarketing Agent) consolidates with, merges-o. onvert: nto, or transfers all or
substantially all of its assets to, 2nother co orat n, the resulting, surviving or transferee
corporation withov* any furth. ~=2t~spall be the successor Remarketing Agent (or co-
Remarketing A; 0

Section 6.04. Sale of Bonds. The Bonds shall be sold by negotiated sale to the

Underwriters, under the terms and conditions thereof as provided in the Bond Purchase Contract
and in this resolution. The Designated Port Representative is hereby authorized to negotiate and
execute a Bond Purchase Contract with such terms as are approved by the Chief Executive
Officer and consistent with this resolution and substantially in the form presented to this
Commission with only such changes he/she deems reasonable. The Commission has determined

that it would be in the best interest of the Port to delegate to the Chief Executive Officer for a
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limited time the authority to approve the Maturity Date and aggregate principal amount of the
Bonds. The Chief Executive Officer is hereby authorized to approve the Maturity Date and
aggregate principal amount in the manner provided hereafter so long as the aggregate principal
amount of the Bonds does not exceed $75,000,000.

Subject to the terms and conditions set forth in this section, the Designated Port
Representative is hereby authorized to execute the final form of the Bond Purchase Contracts,
upon the Chief Executive Officer’s approval of the Maturity Date and aggregate principal
amount of the Bonds

The Designated Port Representative is hereby authorized and directed to do everything
necessary for the prompt execution and delivery of the Bonds to said Underwriters and for the
proper application and use of the proceeds of sale thereof. The Bonds will be printed at Port
expense and will be delivered to the Underwriters in accordance with t¢ Bond Purchase
Contract, with the approving legal opinion of Preston Gates- 2. ‘s LLP.

The proper Port officials are <awnorizec nd « ected to do everything necessary for the
prompt delivery of fxic Bonds to = “aerwriters and for the proper application and use of the
proceeds of the < = theieof.

Section 6.05. Approval of Official Statement. The Designated Port Representative is
hereby authorized and directed to review, approve and execute on behalf of the Port an official
statement with respect to the Bonds.

Section 6.06. Approval of Financing Documents. The Commission finds that entering
into the Remarketing Agreement is in the Port’s best interest. The Commission therefore
authorizes the execution of those documents and of the Official Statement by the Designated Port

Representative (with such changes to those documents as may be approved by the Designated
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Port Representative and are consistent with this resolution) and the performance by the Port of its

obligations thereunder.

Section 6.07. Specific Authorizations. The Designated Port Representative may, in his

or her discretion, without further action by the Commission, (a) effect changes in Mode of the
Bonds from one Mode to another, and, in the event of a failure to establish a New Mode, to
effect a change to the Commercial Paper Mode as provided in this resolution, (b) negotiate terms
of any Credit Facility or Liquidity Facility and any extensions of the Expiration Date, and
execute the applicable Reimbursement Agreement or other necessary documents in this regard,
and (c) effect such Mode Changes, and execute documents necessary to effect such changes and
(d) execute a Continuing Disclosure Certificate providing for an undertaking by the Port to
comply with Rule 15¢2-12 promulgated by the Securities and Exchange Commission.

Section 6.08. Appointment of Bank and Successors to Remarketir; Agent or Bank.

The Commission authorizes the Designated Port Represertali to app nt successor(s) to any
Remarketing Agent (with the prior wrZuen con: it of 1e Credit Facility Issuer for the Bonds, if
any, which consent =vill not be = -22cciably withheld), upon receipt of notice of resignation
from the Remar ‘ting“Agent. The Commission additionally authorizes the Designated Port
Representative to remove the Remarketing Agent when, in the sole discretion of the Designated
Port Representative, such removal is deemed necessary or beneficial to the Port. In the event of
such resignation or removal, the Designated Port Representative may negotiate a contract with,
or issue a request for proposals for, a successor Remarketing Agent, as appropriate, and execute
a contract with the successor so selected; provided, however, that no successor may be appointed
by the Designated Port Representative if the appointment of such successor would result in the

withdrawal, suspension or downgrade in the ratings of the Bonds by any Rating Agency.
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The Commission authorizes the Designated Port Representative to select the Bank, and to
negotiate and execute the Reimbursement Agreement and other contracts with the Bank in
connection with the issuance of the Letter of Credit. The Commission authorizes the Designated
Port Representative to obtain an Alternate Credit Facility and/or a Liquidity Facility (and to issue
a new Reimbursement Bond upon the surrender of an existing Reimbursement Bond) when, in
the sole discretion of the Designated Port Representative, such replacement is deemed necessary
or beneficial to the Port. In the event of such replacement, the Designated Port Representative
may negotiate a contract with, or issue a request for proposals for, a new Bank and/or issuer of
the Liquidity Facility and execute a contract with the new Bank so selected.

ARTICLE VIIL
MISCELLANEOUS

Section 7.01. Contract: Severability. The covenants in this resolut’on shall constitute

P
P

a contract for the benefit of the Registered Owners, and tha . ‘sterea wners shall be entitled
to enforce the provisions hereof in-accordan = wi its terms. If any one or more of the
covenants or agreemrcnts provide. = ks resolution to be performed on the part of the Port shall
be declared by ¢ - couit of competent jurisdiction and final appeal (if any appeal be taken) to be
contrary to law, then such covenant or covenants, agreement or agreements, shall be null and
void and shall be deemed separable from the remaining covenants and agreements in this
resolution and shall in no way affect the validity of the other provisions of this resolution or of
the Bonds.

Section 7.02. Notice by Mail. Any notice required to be given hereunder by mail to the

Registered Owners shall be given by mailing a copy of such notice, first class postage prepaid, to

the Registered Owners of all the Bonds at their addresses appearing in the Bond Register.
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Section 7.03. References to Bank, Credit Facility Issuer or Liguidity Facility Issuer.

Notwithstanding any provisions contained herein to the contrary, so long as the Bank, any other
Credit Facility or Liquidity Facility is not in effect (and no obligations are owed to the Bank, any
other Credit Facility Issuer or Liquidity Facility Issuer pursuant to any applicable
Reimbursement Agreement), all references to the Bank, another Credit Facility Issuer or
Liquidity Facility Issuer and the Bank, any other Credit Facility or Liquidity Facility contained
herein shall be null and void and of no force and effect. The Registrar shall not have any lien on
moneys received under the Letter of Credit, any other Credit Facility or the Liquidity Facility or
received as remarketing proceeds for payment of its fees and expenses, and the Registrar shall
not seek indemnity as a condition to making a drawing under the Letter of Credit, any other
Credit Facility or Liquidity Facility, making payments to Owners of Bonds or implementing a
Mandatory Purchase Date.

Section 7.04. Notices. All written notices to be.giv. ‘hereun :r to any Notice Party
shall be given by first-class mail, posiage pre; d tc ne party or parties entitled thereto at the
address set forth beiow, or at = ~h.clier address as may be provided to the other parties
hereinafter listec ~ w=iing from time to time, namely:

If to the Port:

The Port:

PORT OF SEATTLE

Pier 69

2711 Alaskan Way

P. O. Box 1209

Seattle, Washington 98111

Attention: Chief Financial Officer

Telephone:  (206) 728-3207
Telefax (206) 728-3205
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The Remarketing Agent

UBS FINANCIAL SERVICES INC.
925 Fourth Avenue, Suite 2000
Seattle, WA 98104

Attention: Public Finance
Telephone:  (206) 628-6523

Telefax: (206) 628-8551
Registrar:
THE BANK OF NEW YORK

101 Barclay Street, 21* Floor

New York, New York 10286

Attention: Corporate Trust Registrar Administration
Telephone:  (212) 815-5091

Telefax: (212) 815-5393

Moody’s:

MOODY’S INVESTORS SERVICE, INC.

99 Church Street

New York, New York 10007

Attention: Public Finance Department Rating Desk/V"™ DO

S&P:

STANDARLZ X PC JR’S RATZNGS SERVICES,
a Division of the - “=Ciaw Hill Companies
55 Water Stralt
N Vuik, New York 10041
Attention: Manager, Municipal Finance Department

Bank:

The address to be provided in a closing certificate included within the Bond
transcript.

Section 7.05. Payments Due on Holidays. Subject to Article II, if an Interest Payment
Date is not a Business Day then payment shall be made on the next Business Day and no interest

shall accrue for the intervening period.
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Section 7.06. Notices to Rating Agencies. The Port shall give immediate notice to each

Rating Agency then maintaining a rating on the Bonds in the event:

(a) The Remarketing Agent or the Registrar resigns or is replaced;

(b) This resolution is amended or supplemented;

(©) A Credit Facility (replacing the Letter of Credit) or Liquidity Facility is
provided;

(d)  Bonds are changed from one Mode to another Mode (specifying the length
of the new Interest Period(s));

(e) There has been a redemption or defeasance of the Bonds;

() A Mandatory Purchase Date has occurred as a result of the
nonreinstatement or expiration of the Credit Facility, if any; or Liquidity Facility, if any or

(2 The Remarketing Agreement, the Reimbursement Agresment or the Credit
Facility or Liquidity Facility is amended, supplemented,-Ca. ded, t¢ ninated or expired or

replaced.

Section 7.07 " Amendme,.  “nout Registered Owners Consent. This resolution

may be amende = upplemented from time to time, without the consent of the Registered
Owners by a Supplemental Resolution adopted by the Commission for one or more of the
following purposes:

(a) to add additional covenants of the Commission or to surrender any right or
power herein conferred upon the Port; or

(b) to add provisions required in order to establish an auction rate mode for

the Bonds; or
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(©) to cure any ambiguity or to cure, correct or supplement any defective
(whether because of any inconsistency with any other provision hereof or otherwise) provision of
this resolution in such manner as shall not be inconsistent with this resolution or to make any
other provisions with respect to matters or questions arising under this resolution, provided such
action shall not impair the security hereof or adversely affect the interests of the Registered
Owners; or

d) to provide or modify procedures permitting Registered Owners to utilize a
certificated system of registration for Bonds; or

(e) to modify, alter, amend, supplement or restate this resolution in any and
all respects necessary, desirable or appropriate in connection with the delivery of a letter of
credit, liquidity facility, standby bond purchase agreement or other security or liquidity
arrangement; or

3] to modify the provisions for opticnai .~ mand: ory redemption at the
commencement of a Long Term Mod< or Fixed [ode or

(2) to modify, . ~=;-ainend, supplement or restate this resolution in any and
all respects nece  r;-aesirable or appropriate in order to satisfy the requirements of any Rating
Agency which may from time to time provide a rating on the Bonds, or in order to obtain or
retain such rating on the Bonds as is deemed necessary by the Port; or

(h)  for any purpose, if such amendment becomes effective only following a
mandatory tender of all Bonds for purchase.

Section 7.08. Amendments With Registered Owners Consent. This resolution may

be amended from time to time by a Supplemental Resolution approved by the Registered Owners

of 51% in aggregate principal amount of the Bonds then Outstanding; provided, that (a) no
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amendment shall be made which affects the rights of some but fewer than all of the Registered
Owners of the Outstanding Bonds without the consent of the Registered Owners of 51% in
aggregate principal amount of the Bonds so affected, and (b) except as expressly authorized
hereunder, no amendment that alters the interest rates on any Bonds, the maturity date, Interest
Payment Dates, purchase upon tender or redemption provisions of any Bonds, this Section 7.08
without the consent of the Registered Owners of all Outstanding Bonds affected thereby. For the
purpose of consenting to amendments under this Section 7.08 except for amendments that alter
the interest rate on any Bonds, the maturity date, Interest Payment Dates, purchase upon tender
or redemption of any Bonds, the Credit Facility Issuer or Liquidity Facility Issuer, as the case
may be, shall be deemed to be the sole Registered Owner of the Bonds that are payable from
such Credit Facility or Liquidity Facility and that are then Outstanding.

Section 7.09. Amendments With Credit Facility Issuer’s Consenf Any amendment

or supplement to this resolution shall require the prior »=iiw. conser of the Credit Facility

Issuer.

Section 7.10 “tmmediate "“2.i. This resolution shall take effect immediately upon its

adoption.

-103- PASC\SCOLY 06/27/05



EXHIBIT A

The following are the Projects, all or part of the costs of which may be paid from the
proceeds of the Bonds:

Runway, apron and safety areas construction, repairs and improvements; airfield
infrastructure construction, repairs and upgrades; noise mitigation; Airport Terminal and parking
garage construction, modification, repairs, improvements including equipment acquisition;
roadway and ground transportation improvements; planning work relating to future facilities on
or near the Airport; property acquisitions for Airport expansion adjacent or near to the Airport
and other airport improvements that are functionally related to the airfield, air terminal and
Airport property improvements described above at Seattle-Tacoma International Airport, 17801

Pacific Highway South, Seatac, WA 98158, which is owned and operated by the Port.
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ADOPTED by the Port Commission of the Port of Seattle at a meeting thereof, held this

% day of\TQﬂZQ, 2005, and duly authenticated in open session by the signatures of the

PO%LE WASHINGTON
BOB EDWARDS
» (%%l /4 V4

T QESE
% S oy WREHCE T. MOLLOY

C FISKEN

commissioners voting in favor thereof.

ATRICIA DAVIS

ACCR— v N
P ‘QQ “\S\% R PA!GEMILLER
sQBmmigsioners \

-104- PASC\SCOLJ 06/27/05



CERTIFICATE

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

1. That the attached resolution numbered 3544, as amended (the “Resolution™), is a
true and correct copy of a resolution of the Port, as finally adopted at a meeting of the
Commission held on thezﬂl day of \IU[]M 2005, and duly recorded in my office.

2. That said meeting was duly convened and held in all respects in accordance with
law, and to the extent required by law, due and proper notice of such meeting was given; that a
quorum of the Commission was present throughout the meeting and a legally sufficient number
of members of the Commission voted in the proper manner for the adoption of said Resolution;
that all other requirements and proceedings incident to the proper adoption of said Resolution
have been duly fulfilled, carried out and otherwise observed, and th2* T am .uthorized to execute
this certificate.

IN WITNESS WHERZOF 1 have hers .nto sc. my hand thi&%day of\jzﬁlQ , 2005.

e

Secretary ALEC FISKEN
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