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RESO! UTION NO 3120 as amended

A RESOLUTION of the Port Commussion of the Pom of Seattle Washingion
authonzirg the sale and 13suance of Revenue Refunding Bonds Sencs 1993A and
Seres 1993B of the Port i the phneipal amm of 511655000 and
560 750 000 respectively for the purpose of refunding certam ding senior
lien revenue bonds of the Pont fivumg the date forms terms and matunhes for
- eachseries and authortzing the approval of interest mizs and sale of such bonds

WHEREAS, the Port of Scattle (the Porl ) a mumcipal corporation of the State of Washngton
owns and operates Scattle-Tacom Intermationa] Airpoert and a sy stem of manng termimals and propertics
and

WHEREAS the Pert has 1ssued and there arc currenthy outstanding the followmg senes of scwor -

Tien revenue bonds

Currentls
Resolu 1on Date of Onginal Outstanding Final

Number Issue Pancipal Amt {02/03/93) Maturity Dates
2286 Feb 1 1969  § 20000 000 $ 9430 000 Feb 1 1999
2397 Nov 1, 1971 22 300 000 12 085 000 Nov 1 2001
2504 Nov 1, 1973 111,000 000 60 000 000 Nov 1 2001
2653 Oct 1 1976 53 000 000 24 655,000 Apr | 2000
2764 Julv 1 1979 55 000,000 41 150 000 July 1 2009
19 Jan 1 1984 26900000 = 15055000 Jan 1, 1999
2983 Dee 11985 40 300 000 30350000 e 1 2001

and
WEIEREAS the Port has withonzed the assuance of resenue bonds in one or mon, senes pursuant
ta Reselution No 3039 as amended adepted on February 2 1990 (the Master Reselutien ) and
WEIEREAS the Port has 1ssucd and currently has outstanding five sencs of maenuc bonds

pursuant 1o the Master Resolution as follows

Curreatly
Resolution DAte of Ongnal Outstanding Final
Number Issuc Principal Amt {02/03/93) Matury Dates
3060 2190 (A) § 66 240 402 05 $65310492 121114
3060 21450 (B} 35996977135 39129771 121114
3060 21150 (C) 24 §05 000 0O 21 655 000 1271405
N 471192 (A} 25450000 00 25 265 000 117
3 47192 (B} 115440000 00 114 615 000 VHET

(the Outstanding Bonds"} and
WHEREAS the bonds amhorized under the Mastor Resolution including the Outstanding Bomds
aru payable from Net Revenues {as such tuom s defined n the Mastor Resolution) and v a hen

subordinate to the lwn of the Scmor Lica Bonds and



WHEREAS 1o effect a substantial savings 1t 15 now deemed peccssan that the 1973 Refinded

Bonds and the 1976 Refunded Bonds {as such terms are b fter defined) be refunded, on a current
basis by the 1ssuance of two senes of bonds 1ssued under authonity of the Master Resolution and
WHEREAS the Port Commmission has held a public hcanng on the issuance of such bonds as
roquired by Section 147{f) of the Internal Revenue Cody of 1986 as amended and
WHEREAS 1t 15 nccessan, that the date form terms and matunties of ¢ach series of such revenue
bonds be fixed and
WHEREAS tt 15 doemed necessan and dessrable that such revenue sefunding bonds of both senes
be sold pursuant to negotiated sale as herein provided
WOW THEREFORE BE IT RESOLVED BY THE PORT COMMISSION OF THE PORT OF
SEATTLE WASHINGTON as follows
Section 1 Definmons  Unless otherwise defined herein the terms used i this Senes Resolution
including the preamble hereto which are defined in the Master Resolution shall have the meanmgs set forth
m the Master Resolutien Tn addivon the following terms shall have the following meanmgs i this Senes
Resolution
"Code” means the intemal Revenue Code of 1986 as amended and shall inchude all appheable
regulations and rubings relating thereto
*Co-Paying Agents™ mcans the Repistrir appointud for purpeses of paying the prncipal of and
wntesest on the Sencs 1993 Bonds
*Default” has the meanng given such term an Scetion 17 of this Sencs Resolution
*DTC mcans The Depository Trust Company New Yeork Now York a hinuted purpose trust
conpany orgamzed under the laws of the State of Now York as depository for the Scnes 1993 Bonds
pursuant to Scction 3 hereof
Escrow Agent™ means hey Bank of Washington Thecona, Washington
Lscrow Apre ment” means the Escrow Agreement dated as of the date of closmg and dilivery of
1he Scnies 1993 Bonds between the Port and the Lscrow Agent substantially i the form attached hero 1s
Exlubit A attached hereto and incorporated by this reference
Future Panty Bonds™ means those reverue bonds or otfer ruvenue obligations wiich will be
issued by the Portan the future as Panty Bords
*Government Obligations® has the mwamng given such tem i RUW Ch 3933 as now or
hereafter amended
“loat” means AMBAC Indemmiv Corporatton a VWisconsin stech misurance company  the
company 1ssuing the Surety Bonds and the Mumcipal Bond Insurince Policies
"Leticrs of Representations™ means the letters of npnosentations from th Regiscrar and the Port to
DTC cach in substantially the form of Exhibit B attached hereto and made a part bereof by thus refinnce

2 Chwtty oo S04



"Mumgcipal Bond Insurance Policies™ means collcctivels  the pelictes of mumicipat bond nsurance
1ssucd by the Insurer and insuning the prvment of the principal of and nterest on the Senies 1993A Bonds
matunng on and after Apnl [ 1997 and the Senes 1993B Bonds matuning on and aftcr November | 1997

"1973 Acquired Obligalions™ means the nvestments now or hercafter acquired by the Port to o™=t
the refunding of the 1973 Bonds

“1973 Bonds” means the Port of Scattle Revenue Bonds 1973 issucd pursuant to Resolution
No 2504 of the Port Commission and fisrther identified i the recatals to thas Senes Resolution

"1976 Acguired Obligations™ means the investments now or bereafter acquared bs the Porl to effect
the refunding of the 1976 Refunded Bonds

"1976 Bonds™ means the Port of Seattle Revenuc Bonds [976 issued pursuaru to Resolution
No 2653 of the Port Commssion and further identified in the recitals to this Sencs Resolution

"1976 Refunded Bonds™ means the 1976 Bomds matuning on and after Apnl 1 1994

“Cutstanding Honds™ means the Ports Revenue Bonds Scnes 1950A Revenue Bonds Senes
19908 and Reverme Bonds Senes 19M0C assucd pursuant to Resolution No 3060 as amended and he
Revenue Bonds Scres 19924 and Senes 19928 wssued pursuint to Resolution Mo 3111 as amended and
as further descrted m the tooials to ths Sunes Resohrmon

"Panty Bonds™ means any revenue obligations 1ssucd by the Port pursuant to Section 7 of the
Master Resolution which Panity Bonds have a licn upen the Net Revenues for the pavment of the principal
thercof and inferest thercon equal to the Ien created upon Net Revenues for the payment of the princapal of
and interest on the Outstanding Bonds and the Scnes 1993 Bonds  The hm "Panty Bonds™ shall mean
and wclude the Outstand ng Bords the Scrics 1993 Bonds and any Future Fanty Bonds

"Crualifisd Insurance” micans am non-cancellable munmcepal bond nsurance policy or surcty bond
issued by any nsurance company hoonsed to ¢onduct an nsuranc, business 0 any state of the Umited
States {or by a scrvice corporation acting, on behalf of one or more such msurancy companics) (1) which
msurance compiny or companies s of the tmw of 1ssuance of such policy er surdy bond e rated t one
of the two highest Raung Cateporis by one or more of the Rating Agencies for unseoured dubt or
msurmnce undhpasiting or claims puang abilit or (1) by 1sswing us policies causes obligations nsurod
thereby to be rated 1n one of the two highest Rating Categones

“Qualifi "™ means am irrevocable letter of credit issued by a financial institution
which institution mamtains an office agency of branch i the United States and as of the e of 1ssuance
of such letter of credet 15 rated 1n one of the two ighest Rating Caltegones by onc or more of the Rating
Agencics

Rating Categon™ means the genens raling calegones of the Rating Ageney, without ngard to any
refincnient or gradation of such rating categon by a numencal modifier or otherwise

“Refundy] Bonds™ means collecuvely the 1976 Refunded Boods and th 1973 Bords
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Refunding Account, 1973 means the account by that name gstablished withun the Semor Lien
Bond Fund pursuant to Section 10 of this Senes Resolution
Refunding Aggount, 1976™ means the account by that name estabhshed within the Semor Lien
Bond Fund pursuant to Section 10 of this Senes Resolution
"Refundmg Plan™ means the plan for the refunding of the Refunded Bonds set forth m Section 2 of
this Senes Resclution -
Remstered Owner" means the person named as the registered owncr of a Series 1993 Bond in the
Bond Register
“Regastrar” means  collectively, the fiscal agency of the State of Washigton in Scattlc
Washington and New York New York appomted b this Senes Resolution for the purposes of registcning
and avihenticating the Senes 1993 Bonds maintaining the Bond Register and cffecting transfer of
ownership of the Senes 1993 Bonds
"Semor Lign Bond Fund® means the Port of Scaitle Revenue Bond Redemption Fund cstablished
by Resolution No 2143 of the Pert Comoussion

“Sengs 1993 Bond Fund” means the Port of Seatile Revenue Bond Fund Scnies 1993 created in the

office of the Treasuser of the Port by Scclion 8 of this Scries Resaiution

Senes 1993 Bonds” means collectinly, the Suncs 1993A Bonds and the Serics 19938 Bonds

"Benes 1993 Debt Senice Agegrl™ means the accownt of that pamw erea od in the Scres 1993
Bond Fund by Section B{a} of this Serics Resolution

"Series 1993A Reserve Acgoun)™ means the sccount of that name created in the Scnics 1993 Bond
Fund by Section 8(b) of thus Sciics Resolution

*Senes 1993 ount Requiremieni™ mwans the lesser of (i) $3 571 961 03 or
(1) Maximum Annual Bebt Service with nuspect to the Scries 1993A Donds
"Scucs 1993A Bonds™ means the Fort of Seallle. Washinglon Revenue Refunding Bonds Senss
1993A, authonzed to be 1ssued by Section 3{a) of thus Senes Resolution
1es 19930 Ry nt™ nans the account of that name created 1n the Scrics 1993 Bond
Fund by Section 8{b) of this Series Resolution
Sncs 19918 Reserve Account Requircowni™ nwans the lesser of (1) S% 557 53448 or
(n) Maximum Annual Debt Serice with respect to the Sencs 19938 Bonds
“Sengs V993D Ronds”® means the Port of Seatle Washangfon Revenue Refanding Bomds Sencs
1993B authorized to be issued by Section 3{b) of this Sures Resolution
"Surets Bond Agrerwents™ means the Agreuments between the Port and the nsurcr cach
substantsally the forns 2F Fxh b+ £ 3 tached hureto uxd mady a pant hereoF by this rference
Sunty Bonds means the surety bordds issued by the Insieer on the dale of issuance and dewen
of cach suns of the Series 1993 Bonds for the purpose of satisfying the Sencs 1993A Resen, Account

Requrement and the Scaes 19938 Reserve Account Ruquiremient respectively
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Section 2 Refunding Plan  The Port hereby detemminces that substantial savings will be realized
by the refunding of the 1973 Bonds and the 1976 Refunded Bonds  To accomphsh the refunding as sct
forth i Sections 10 and 11 hercof, the Port shall enter 1nto an escrow agreement (the "Escrow Agreemeni™)
with the Escrow Agent and shall 1ssue Additional Bonds, as provided 1n the Master Resolution

As provaded in Section 1] of this Senes Resolution a portion of the proceeds of the Senes [993A
Bonds shall be depomited in the Refunding Account 1976 (heremafter authonzed to be ercated) and shall be
used to purchasc cortan 1976 Acquired Obligatons specified in the Escrow Agreement  The 1976
Acquired Obligations held i the Refunding Account 1976 shall be sufficient 1o

{a) pay the interest on the 1976 Refunded Bonds commg due on Apnl 1 1993 and

) pav the redemption pnce on Apnl | 1993 (1060% of the prmcipal amount) of the 1976
Refunded Bonds

As further provided n Section 11 of this Scncs Resolution a portion of the proceeds of the
Senes 19938 Bonds shall be deposited an the Refunding Account 1973 {hercimafier authonzed 1o be
created) and shall be used to purchase cortam 1973 Acguired Obligations specified 1 the Escrom
Agreement  The 1973 Acquired Obligations held in the Refunding Account 1973 shall be sufficient to

()] pay the wterost on the 1973 Bonds on Mas 1, 1993 and
{u) pay the redemption price on May 1 1993 (100% of the prncapal amount) of the
1973 Bonds

Scxtion 3 Authonzaton of $engs 1993 Bonds

()  Senes 1993A Donds The Port shall issue the Scries 1993A Bonds 1a 1he principal amount
of $21 655 000 for the purpose of refunding the 1976 Refunded Bonds

(b}  Scnes 19938 Bonds The Port shall issu the Surics 19938 Bonds 1n the prncipal amount
of $60 750 000 for the purposc of refundir g the 1973 Refunded Bonds

Scctiond  Sers 1993 Bond Dhtals

(@)  Scnes 1993A Bonds The Sencs [993A Bonds shall be designated as "Port of Scatibe
Wash Revenue Refunding Bonds Scncs 19934 ™ shiall be resustered as to both prncipal and wterest

and shail be numbered separate’y i the manner and with any addattonal designanien as the Repsstiar decms
necessary for purposes of identification shali be dated Februan 1 1993 shall be in the denorunation ef
$5 000 each or any weegral multiple of 35 000 provaded that ne Senes 1993A Bond shall repicsent mores
than one matunty shall bear wnterest from February 1, 1993 1 nl the Sencs 19934 Bond beanng such
wntrest has been pasd or its pavment duty proviced for payable on Oc ober | 1593 and semiannually on
the: first diay s of each Apnl and October thereafier and shall mature on Apnt | of the foltowang years an the

foligwang amounis and bear interest at the following ratles pec anaun
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Matunty Years

{Apnd 1) Poncipal Amounts Interest Rates

1994 $3 695 000 3 00%
1995 394> 000 k]

— 1956 3 07> 000 425
1997 3 035 000 440
1998 3 000 0O 4 60
1999 2965 000 480
2000 1940 000 300

{b) Senes 19938 Bonds  The Serics 1993B Bonds shall be designated as "Pont of Seattle
Washmgton Revenue Refunding Bords Senics 1993B " shall be registered as to beth prancipal and interest
and shall bc numbered separatelsy i the manner and with amy additional designation as the Registrar doems
nceessary for purposes of identification  The Scnes 19938 Bonds shall be dated February 1 1993 shatl
be i the denomunation of $5 000 cach or any mtegral ultple of $5 000 provided that no Scres 19938
Bond shall represent mote than one matunty  shall bear mnterest from !cbruany | 1993 until the Sencs
19938 Bond bearmg such nterest has been pand or ats pavment duly provided for payable on November |
1993 and semiannually on the fivst dass of cach May and November thercafter and shall mature on
November I of the following vears in the following, amounts and bear interest at the fotlowing rates per

annum

Matunty Years

wember_§ Enncipal Amounts Intgrest Rates
1993 $5 415 400 2 60%
1994 6 380 000 330
1995 6 570 00D 400
1996 6 825 000 425
1997 7 105 000 440
1998 7415 000 460
1999 7760 000 430
2000 9930 00D 300
2001 3330 000 500

(c) Sencs 1993 Bonds Mot A General Obligatony  The Scnes 1993 Bonds ar not general
obligations of the Port and no tax revenues of the Port may be used to pay the prncipal of and interest on
the Scnes 1993 Bonds

Sestion 5 Redemiption and Purchiase

(a} Mo Optional Redemption  The Serics 1993 Bonds shall not be subject to ojtional
redemption prior to their scheduled maturny

(b) Pu.chase of Senes 1993 Bonds for Rebrement The Port furthue resenves the nght to use
at any e any surptus Gross Revenue available after providing for the payrnent required by paragraph
Furst throwsh Saxth of Section +Ha) of the Masicr Resolution 10 purchase any of the Scnes 1993 Bonds for
retirement

Section §  Place wnd Medwny of Prvment  Both pnncipal of and interest on the Sencs 1993

Bonds shall be payable in lasful money of the United States of Amenica For so long as all Quistanding

L -6 CwverDOC suoea



Senies 1993 Bonds are in fully immobihzed form  pasvments of prncipal and mnterest thereon shall be made
as provided m the Letters of Representations

in the cvent that any Senes 1993 Bonds are no fonger i fullv immaobihzed Fform interest on the
respective senies of the Senes 1993 Bonds shall be paid by chech or draft masled {or by wire transfer to a
Remstered Owner of Senes 1993 Bonds w aggregate prncipal amount of 1 000 000 or more wha 50
requests} to the Registered Owmers of the such sernies at the addresses for such Pegistercd Cwners

appcarng on the Bond Register on the 15th dav of the month preceding the interest pavment date

Principal of the Scrics 1993 Bonds shalt be pavable upon presentation and surrender of the Senes 1993 _

Bonds by the Registered Owners at the pnncipal office of the Registrar

Section 7 Remstration

() Bond Regsster  The Port hereby appants the fiscal agency of the State of Washington as
the Registrar  The Port shall cause a bond register to be mantamed by the Registrar So long as am Senes
1993 Bonds remasn Outstanding the Regsstrar shalk pake all nccessars provisions to permu Uhe exchange
o registration or transfer of Senics 1993 Bonds at ats pnncipal office

(1] Registered Cunership  The Port and the Remistrar cach in its discretion may deem and
treat ihe Repastercd Owner of cach Senes 1993 Bond as the absolule owner thereof for ali purposes and
nuither the Port nor the Registrar shall be affucted by any notice 1o the contran Pavment of amv such
Sencs 1993 Bond shall be mﬁaicionl\ as descnbed n Scction 5 hercof but such registrabon may be
transferred as herein provided A_ll such payments made as desenbed 1n Section 5 shall by valid and shalk
satisfy and discharge the hability of the Port upon such Senes 1993 Bord to thie extunt of the amount or
amounts so pad  The Port and the Registrar shall be enbitled to 1reat the purson in whose name amy Senes
1993 Bond 18 registered as the absolute owner thereof [or all purposes of this Serics Resolution and any
applicable laws notwathstanding any notice to the contrany recened by the Regustrar or the Fort Nesther
the Port nor the Registrar wili b any responsibility or obligations Jegal or othunwise to any other parts
including DTC or s successor (or substitate dupositors or s successor) exeept for the Rewistered Owners
ofthe Senes 1993 Bonds

(] DTC Acceptance/l ctters of Representalions  To induce DTC to accept the Senes 1993
Bonds as ehyible for deposit a1t DTC the Port shall executy and dubiver o Letter of Reprusontations upon
the delivery of cach sera of Toe Scnes 1993 Bonds  The Dusignated Port Represuatative 1s hereby
authonzed 1o execute cach Letter of Representations with such changes as may hercafter be approved by
the Dusignated Port Represcatative and such approval sha'l by conclusively presunied by the Designated
Port Represcntatives exccution thercol  The Sones 1993 Boads smuatly issued shall by held an fully
immobthzed form by DTC acting as depositors pursuant to the turms and conditions sct forth 1 Exhibit B

attached hereto
Heather +be Port nar the Regisiras will hawe any responsibiliy, or oblipatron 1o B1C prmcpants or

the persons for whom they act as nonunces with respuet 1o the Sens 1993 Bonds in respect of the accuricy
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of any records mamtamed by DTC o1 am DTC participant the paviment by DTC or any DTC participant
of am amount 18 respect of the prncipal of or intercst on the Scries 1993 Bonds amy notice which 1s
pernutted o required 1o be given to Regrstered Owners wnder this Series Resolution {except such notices as
shall be requiced to be given by the Port 1o the Regustrar or to DTC) or amy consent given or other action.
taken by DTC as the Roegistered Owner  For so long as amv Sencs 1993 Bords are beld i fully
mmmabilized form hereunder DTC or 1ts successor depositony shall be deced to be the Regisiered Owmer
for all purposes hereunder, and all references herein to the Registered Owners shall mean DTC or s
nomunce and shall not mean the owners of am beneficial mierest in the Senes 1993 Bonds
If any Senes 1993 Bond shall be duly prescnted for pavment and funds have not been duly
provided by the Port on such applicable date then inierest shall comtinue to acenc thereafier on the unpaid
principal thereof at the rate stated on such Senes 1993 Bond unbil it ts pad
(d) se of ton
n The Sencs 1993 Bonds shall be registered minally 1 the name of "Cede & Co "
as nommnee of DTC with one Senes 1993 Hond matunng on cach of the matunts dates for the
Senes 1993 Bonds of cach scnes 1 a denomination corresponding to the total principal there
designated 10 mature on such Gt Reyistered ovwnershup of such immebilized Senes 1993 Bonds
or any portions thereof, may not thereafier be transferred cxcept (1} to amy successor of DTC or its
nomince provided that any such successor shall be quabficd under any applicable laws 1o provide
the senace proposed to be providad vr it (0} to amy substitute depository appointed by the
Commussion pursuant lo subsection (2) below or such substitute depostiory’s successor or (in) to
any person ag provided i subscetion (4) below
(2) Upon the resignation of DTC or s successor (or amy substitute depository or is
suceessor) from its functions as depository or a determination by the Comnussion to disconhinue
the system of book entry transfers through DTC or s successor (or any substitute deposuton or its
successor} the Commussion may hereafler appoint a substitute. depostion. Any such substitute
depomitory shall be quabificd under anyv applicable Taws to provided the services proposed to be
provided by w
(3) In the case of s transfir pursuant to clause (1) or (1) of subscction (1) above the
Regstrar shall upon riccipt of all Qutstamding Senes 1993 Bonds together wath & written request
on hebalfof the Comnussion ssue a single new Senies 1993 Bond for cach matunty of such Senes
1993 Bonds then Ouistanding  segistersed o the nanie of such successor or such substtute
deposttory  or thar nonunces as the case mav be all as spearfied 1 such wnitten request of the
Comnussion
{4} In the event that (1) DTC or 1ts successor {or substetute depositony of its successor)

resigns from us 6 as &ep y and no sub dep y can be obimned or {u) the

Commussion detcrmuncs that at as 1 the best inturest of il bene ficial owners of amv senes of the
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Sencs 1993 Bowds that they be able to ohtam such scnies i the form of Bond certificates the

ownership of Scnes 1993 Bonds man then be transferred to any person or entih as hereta

provided, and such sencs shall no longer be held i fully immolihzed form The Commussion shall

deliver a writtun request to the Registrar together with a supply of defimtive Senes 1993 Bonds to

1ssue Senes 1993 Bonds as herein provaded m any authonzed derommation  Upon receipt of all

then outstanding Scries 1993 Bonds by the Registrar together with a written request on behalf of

the Commussion fo the Registrar now Scncs 1993 Bonas shall be 1ssued 1n such denomimations and

regastered an the names of such persons as are requested 1n such wnitten request

{e) Transfer or Exchanye of Registered Ownership, Change i Denorminations  The registered
ownership of any Senes 1993 Bond mavy be trinsferred or exchanged but no transfer of any Sencs 1993
Bond shatl be valid unless 1t 15 surrendered 1o the Registrar with the assignment form appeaning on such
Scnies 1993 Bond duly executed by the Registered Owner or such Registered Owner’s duly authorized
agent v a manacr satsfacton to the Rogistrar Upon such surrender the Registear shall cancel the
surrendered Scmnes 1993 Bond and shall authenticate asd delivur without charge to the Regastered Owner
or transferee thenfor a now Senes 1993 Bond (or Senes 1993 Bonds at the optioh of the new Registered
Cwmer) of the same date matnty and micrest rate and for the same senes aggregate poingipal amount an
any authonzed dencemination, nammg a8 Registered Owner the person o persons listed as the assignee on
the asuignment form appeanng on the surrendered Sencs 1993 Bond 1 exchange for such surrendered and
cancelled Semcs 1993 Bond  Amy Senes 1993 Bond may be suritndentd to the Registrar and exchanged
without charge for an equal aggregate principal amount of Scoes 1993 Bonds of the sanw senes datc
maturity and interest rate i any authonzed denomination The Revistrar shall not be obligated to transfer
or cxchange any Senics 1993 Bond dusing the 15 davs proceding any interest paynxent or principal pavment
date

(N Rewtstrar's Qanershup of Sencs 1993 Bondds  The Regsstrar may become the Remistered
Ower of any Senus 1993 Bond with the saaw raghts ot would luve af at were not the Registrar and to the
extent permitied by law  may act as depository for and pernut any of us officers or directors 1o act as
uxmber of or i any other capacity with gespect to any commutiey. formed o protect the aght of the
Remistered Owners of the Serics 1993 Boads

{8) Regisication Covenant  The Port covenants that until all Senes 1993 Bonds have been
surrendered and cancelled it wall mantan a system for recordeng he ownerstup of 2ok So-cs 1993 Bond
that complics wath the provisions of Scction 149 of the Code

(k) Senes 1993 Bonds Payable from Sencs 1993 Bond Fund The Senes 1993 Bonds shall be
obligations ceily of the Senes 1993 Bord Fund and shall be payable and secured as provided berun The
Senes 1993 Bonds du not constitute an indebledness of the Port within the meaning of the constitutional

pravisions and luntations of the State of Washingion
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Section 8 Senes 1993 Bond Fund A special fund of the Port designated the "Port of Scautlfe
Revenue Bond Fund Scnes 1993" (the "Scnes 1993 Bond Fund™) 1s hereby authonzed to be crcated in the
office of th. Treasurer of the Port for the purpose of payng and secunng the pavment of the Senes 1993
Bonds  The Senes 1993 Bond Fund shall be held separate and apart from all other funds and accounts of
the Port and shall be a trust find for the owners from timeto time  of the Senes 1993 Bonds

—~ —(a) Senes 1993 Debt Service Account A Scncs 1993 Debt Senvice Account 15 herchy
authonized to be created 1 the Scrics 1993 Bond Fund for the purpose of paving the poneipal of and
tercst on the Senes 1993 Bonds

The Port hereby 1rrevocably obligates and binds itself for as long as am Scnes 1993 Bonds remam
Outstanding to sct aside and payv into the Scrics 1993 Debt Scnace Account from Net Revenucs or money
1n the Revenne Fund on or prior to the respective dates on which the same become doe

(n such anounts as are requiced 1o pay the icrest scheduled do become due on

Outstanding Scrics 1993 Bonds and Feman

(2} such amounts as arc requiced to pay matunng principal of Cutstandmg Serecs
i993 Bonds

()] Sencs 1993 Reseove Accounts A Scncs [993A Bond Reserve Account (the *Scrics
1993A Rescrve Account ) and Senes 19938 Bond Rescrve Account {The "Scncs 1993 B Reserve Account )
arc cach hereby authonzed to be created 1n the Scnes 1993 Bond Fund for the purpose of sccuning the
payment of the principal of amd interest on the Surics 1993 Bonds

The Port herebs covenants and agrecs that on the date of 1ssuance of the Scrics 1993A Honds ot
will purchase a Surety Bond as Qualified Insurance in the apyrepate total policy mount of
£3 571 961 03, 0 satisfachion of the Serses 19937 Resenve Account Roquirement for deposit in the Scncs
1993A Reserve Account  The Port husuby covenants and aprens that on tlse date of issuance of the Scrics
19938 Bonds it wall purchase a Siznty Bond 23 Qurhbicd Insurnee 1n the appregate total polies amount
of $8 357 534 48 on sabisfction of the Sems 19931 Resenv Account Requiriment for deposut m the
Secncs 19938 Reserve Account At the tme of 1s5uance of each Suniy Boad the Port shall enter nto and
the Designated Port Representative s benby authonzed to esccute a Surcts Bond Agreement
substantally n the form attached hereto as Exhibu € incorporated by thes reference herun The
Designated Port Representative may negobiate such modifications of sad Surets Bond Agreenwents 1n
his/her discretion and the terms uf each Surus Bond Agreenwnts shall be deemed approved conelusively
by the Port upon the execution ef such Surety Bond Agreement b the Designated Pott Representative

Tn considuration of i 1ssuance and mamiunance of the Surcty Bonds the cavenants of the Port in
this Series Resolution and in the Master Resolution are hereby declared 1o be for the further bonefit of the
Insurcr as wsuer of the Surty Bonds and said corporation shall be. a b ficiary oF atl smd covenants

In addinon the Port heteby covnants and agrees that any provision of this Seres Resolution

which expressly recognzes or srants nylits in or to the Insurcr mas not be amended 10 am manner which
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affects the nghts of the Insurer hereunder wathout the poor written consent of the Insurer  The conscat of
the Insurer shall be required in addition to the conseat of the Registered Owners when required for the

following purposes {1} adoption of supplemental resofutions and (1) the imtiation or appeonval of any other

action which requires the consent of the Regustered Owmers  The Designated Port Repr ve may
provide such addiional information andfor notices to the Insurer as befshe shall defermune i histher
discretion

The Port further covenants and agrees that 1t will mantain 2 Surcty Bond or cquivalent thereof (as
provided 1n the following sentence) 1n the Senes 1993A Reserve Account 1n an amount at least equal to ll;clr
Sencs 1993A Reserve Account Requuement and in the Scries 1993B Reserve Account 1n an amount at
least equal to the Sencs 19938 Resenve Account Requirement each to be satisfied mualhy upon the
ongmal issuance and delivery of the respective sences of the Scries 1993 Bonds  The Senes 1993A Reserve
Account Requircment and/or the Scrcs 19938 Reserve Account Roquircnicnt mav be mamtained by
deposits of cash a Qualified Lettes of Credit or Qualified Insurance of a combination of the foregomng  In
compuhng the amount on hand in the Senes 1993 Reserve Accounts Qualificd Insurance and/or a
Quahfied 1 etter of Crodit shall be valued at the face amount thereof and all other ebhigations purchased as
an investment of money s theroin shatt be valued at cost

If the balances on hand m the Senes 1993A Reserve Account and the Sernics 19938 Resenve
Account arc sufficient [o satisfy the dénes F¥93A Rescrve Account Roquirement and/or the Scrics [993B
Reserve Account Requirement as the case mas be wnterest carmangs shall be applicd as provided m the
following sentences Whenever there 15 a sufficient amount in the Senes 1993 Bond Fund ncluding the
Senes 1993A Reserve Account and the Senes 19938 Reserve Account and the Sencs 1993 Dbt Serviee
Account to pay the principal of and interest on all eutstanding, Sencs 1993 Bonds the money n the Senics
1993A Reserve Account and the Senes 19938 Reserve Account may be used to pay such pnncipal and
mterest allocable to such semes  As long as the money Jeft remaining on deposit an the Scnes 19934
Reserve Account and the Sencs 1993B Resenc Account 15 equal to the Sencs 1993A Resenvt Account
Reguiteinient and the Senes 19930 Reserve Account Regaitumunt suspectiveh moncy 11 the Senes 19934
Reserve Account and Seaies 1338 Resena Avcount mav by trwsfurred to the Senes 1993 Dubt Service
Account and used to pay the principal of and interust on the applicable scnes of Senes 1993 Bonds as the
samge bueomes due and pavable The Port also mas transfer out of the Scries 19934 Resene Account and
the Senes 19931 Hescre Account w money Tequirad i ondsr to prevent any Sencs 1993 Bonds from
becorung "arbitrage bonds™ wskler the Codu

Ifa deficiency 1 the Scnes 1993 Dubt Sunvice Account shatl occur such doficiency shall b made
up from the Scries 1993A Reserve account and/or the Series 18938 Resenve Account as the case n.as be
by the withdrawal of cash thersfrom for that purpose and by the sale or redemption of ohligations held in
the Senes 19934 Reserve Account and the Sencs 1593B Resunve Account as applicable and 1f necessany

1 such amounts as will provide cash in the Senes 1993A Resune Account and the Senes 19938 Resenve

-11 CMATINCOG oo



-d

Account as the case may be sufficient to make up am such deficiency with respect to the Serics 1993A
Bonds and the Series 1993B Bonds as the case may be and 1f 3 deficieney shill evists smmedhately pror to
an mterest pavment date and after the withdrawal of cash the Pert shall then draw from the Surcty Bond
locable to such senes of amy oller Quahified Letter of Credit or Quahfied Insuranee in suffic ent amount
10 make up the deficency Such draw shall be made at such times and under such conditions as the
applicable Surets Bond Agreement or the agreement for such Qualified Letter of Credit or such Quakified
Insurance shall provide Rermburscment shall be made to the insurer n accordance with the tcrms of the
respective Surety Bond Agreemen. and after making necessan. provision for the pavinents required to be

made 1n paragraph First through Thurd of Section 4{a) of the Masicr Kesolutron  Amv deficiency created in

the respective Senies 1993 Rescrve Account by reason of any such withdrawal shall be made up within one
year from Qualfted Insurance or a Qualified Letier of Credit or out of Net Revenues {or out of any other
moneys on hand legally available for such purposc) (in 12 equal mstallments) after making necessary
provision fog the payments required to be made inte the respectve Scries 1993 Debt Service Account
withun such year

In makwng the payments and credits to the Scnes 1993A Reserve Account and/or the Senes 15938
Reserve Account required by this Scetion 7ib) 10 the extent that the Port has obtamed Qualificd Insurance
or a Qualificd Letter of Credit for spoaific amounts roqusted pursuant to this scetion 1o be pasd out of the
Scnes [993A Rescive Account and the Senes 1993B Resunve Account such amounts so covercd by

__Quahficd Insurance or a Qualified Letter of Crudit shall bu credited 1gawnst the amounts required to be

mawntuned 10 the Senes 19593A Resene Account andor the Senics 19938 Reserve Account by this
Scetion 8(b) to the cxtent that such payments and credits to be made are insured by 1n insurancu company
or guaranteed by a letter of cretlit frony a financn! wnstitution 35 Wk 1ssuer of the Gualifiod Insurance or the
Qualafied Letter of Credit shall be insolvent the respective Senics 1993A or Sencs 19938 Resene Account
Requirement shall be satisfied (1) wathin one jear of the ansolvency wath Qualified Insurance or another
Qualified Letter of Credit or () wathin threw vars (10 theee cqual nstallments} of the msolvency of the
1ssuer of a Quakified Letter of Credit or Qualified Insurance or termunation of a Quatificd Letter of Credit
out of Net Revenues (or out of money on hand legally avatlable for such purpase) after making, necessany
provisions for the payments requised to be mad to the Series 1993 Debt Senvice Account

{c) Pledge and Lren  Sand amounts so pledied 1o by pad into the Senes 1993 Debi Senvice
Account and tl Senes 1993A Reserve Account and the Senes 1993B Resurve Account are hercby
declared to be at equal and pnor lien and charye vpon th Gross Revenue supenor (o all other charges of
ay band or nature whatsouver exeept for e hen and charge theron of the Sumior Lin Bonds and cxcept
for Opcraeng Expenses and except that the amounts so pledged ary of equal lien 1o the lien and charge
thercon of the Qutstuxhing Bonds and to any Iien and charge thereon which mas heraflur be made ta pay

and secun the payment of the pnincipal of ond wivrest onany Future Panty Bonds
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() Usc of Excess Money  Money 11 the Senes 1993 Bond Fund not needed to pay the intercst
or princapal and interest next coming due on am Cutstanding Senes 1993 Bonds or to mamntain required
reserves therefor may be used {0 purchasc or rehom and retire Scrics 1993 Bonds  Moncs in the Scries
1992 Debt Service Account the Senes 1993A Reserve Account and the Sencs 1993B Rescrve Account
may be invested in anv mvestments legal for port distrcts

Secetion ¢ Defeasance  In the event that money and/or noncallable Government Obligations
matunng or having guaranteed redemption prices at the option of the owner at such time or times and
beanng mterest to be camed thercon in amounts (together with such money 1f any) sufficient to redeemn and
retire part or all of any serics of the Scrics 1993 Bonds i accordance with ther terms are hercalter
wrrevocably sct asude in a special account and pledged to effect such redemption and retirement then no
further payments nezd be made into the Senes 1993 Band Fund or anv account theren for the payment of
the principal of and inicrest on the certain Scnies 1993 Bonds so provided for and such Senes 1993 Bonds
shall then cease to be entithkd 1o any hen benefit or secunty of this Senes Reselution cxcept the nght to
recewve the funds so sct aside wd pledged and notices of carthy cedemption 1f any and such Scnes 1993
Bonds shall no longer be decmed to be Outstanding hercunder or under any resolution authonzing the
1ssuance of bonds or other indcbtedness of the Post

Section 19 Refunding, Account

(8] Creation of Refunding Accounts  Tix. followans, accounts arc hereby authonzed to be
created 1n the Scruor Lien Bond Furd

[1)] "Refunding Account 1976™ which Account 1s to be drawn upon for the sole
purposc of paying, the principal of wnd interest on the 1976 Refunded Bonde and

2) “Refuding Account 19737 which Account 15 10 br drawn upon for the sole
purpose of paying the principal of and irterust on the 1973 Bonds

() Appheation of Senes 1993 Bond Progeeds

{1) Senics 1993A  The net proceeds of sale of the Scnes 1993A Bonds {exclusive of
accrued interest thereon which shall be paid into the Sencs 1993 Dbt Senvace Account and used
lo pay a portion of the wntcrest on the Seaes 1993A Bonds on October 1 1993) shall be credited to

1he Refunding Account 1976

2} Sencs 19938 The net procecds of sale of the Senes 1993B Bonds {exclusive of
accrucd interest thereon which shall bu paid into the Suries 1993 Debt Senvive Account and used

10 pay a portion of the interst on e Senies 19936 Bonds on November 1 1993) shall be credited

to the Refunding Account 1973

(s} Defeasance of Refunded Bonds

{1 1976 Rifunded Bonds Money 1n the Refunding Account, 1976 together with
funds depasited by the Port 1f necessany shall be used emmiediately upon recerpt thereof to du fease
the E976 Refunded Bonds and dischanye me other obligations of the Port relating thento under
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Resolution No 2653 adopted on September 27 1976 authonzing the issuinee of the 1976 Bonds
by providing for the pavment of the princrpal of and nterest thercon as heremafter sct forth in ths
sectign

{2) 1973 Bonds Moncy in the Refunding Account 1973 together with funds
deposited by the Pord if necessary  shall be used immediatels wpon receipt thercof to defease the
1973 Bonds and discharge the other obligations of the Port relating thereto under Resolution
No 2504 adopied on October 30 1973 authonazing the 1ssuance of the 1973 Bonds by providing
for the payment of the princapal of and interest thereon as hereinafler set forth in s section
{d) Acquired Obliga tons

[1)] 1976 Refunded Boneds  The Controller of the Port 1s hereby authonzed to transfer
10 the Refunding Account 1976 the procceds of the Sencs 1993A Bonds doposited 1n such
Account that are required to purchase the 1976 Acquired Obligations tnatunng at such tmes and
beaning interest 1n such amounts as may be requered to pay the prancapal of and interest on the 1976
Refunded Bonds and to redecm and rebire the 1976 Rofonded Bonds on Apnl 1 1993 and to
provade a beginning cash balance as meessan  The Port shall defease the 1976 Refunded Bonds
and discharge such obligations by the use of moncy 1n the Rufunding Account 1976 to purchase
certan Government Obligations {which obligitions so purchased arc hervin called 1976 Acquired
Obhgations™) bearing such intercst wd matuning as to principal and joterest in such amounts and
at such times which together with amy necessan beginming cash balance wall provade for the
payment of

{A) nterest on the 1976 Refunded Bonds coming duc on Apnl 1 1993
{B)  the redemption prce on Apnl 1 1993 (100% of the pnncipal amount) of

the 1976 Refunded Bonds

Such 1975 Acguiccd Dbliyations shall be purchased at a yield not greatur than the yild
permutted by the federtl Intemal Revinue Code and reyulitions relateny, to 1cquired oblisations in
coracchion with refunding bond issucs

2) 1973 Honds  The Controller of the Port 18 hereby authonzed to transfer to the
Refunding Account 1973 e proceeds of the Senes 19938 Bonds deposited in such Account that
aru required to purchase the 1973 Acquired ObllgaTu)m natunng at such times and beanng intcrest
1 such amonnts as may be required to pay the principal of ard interest on the 1973 Bonds and (o
redeem and retire the 1973 Bonds on May 1 1593 and 10 provide a beginung cash balance as
necessan

The Port shall defease the 1973 Bonds and discharge such obligabons by the use of
moncy 1 the Refumding Account 1973 1o purchase certain Government Obligations {which
obligations so puschased are herewn called 1973 Acquired Dbligations™) beanng such interest and
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matuning as to principal and interest i such amounts and at such imes which together with am
necessan begmmnung cash balance wall provide for the pavnient of
(A) the mterest on the 1973 Bonds on Mas T 1993, and
{B) the redemption pnce on Mayv 1 1993 (100% of Jhe princapal 1mount} of
the 1973 Bonds maturing
Such 1973 Acquired Obligations shasl be purchased at a ywld not greater than the vick
permitted by the foderal Internal Revenue Code and regulations relating to acquired obligations m
conrection with refunding bond 1ssues
{c) Appowntment of Escron Agent  The Port hereby appounts the corporate trust department
of Kev Bank of Washington Tacoma Washington as the Escron Agent for the 1973 Bonds and the 1976
Refunded Bonds (the "Escrow Agent®) Beginning cash balances 1f amy, the 1973 Acquired Oblgations
and the 1976 Acquired Obhgations shall be deposited imevocably wath the Escrow Agent in an amount
sufficient to defcase and redeem the 1973 Bonds and the 1976 Refunded Bonds respectively 1 accardance
with this Section 10 and Section 11 of this Serics Resolution
Sectign 11 Redemplion of 1976 Refunded Bonds and 1973 Bonds
(a) 1976 Refunded Bowds The Port horeby wrevecabls calls the 1976 Refunded Bonds for
redemption on Apnl | 1993 1 accordance with the proviszons of Scction 5 of Resolution No 2653 of the
Port Commussion adopted on Scptember 27 1976 authenzng the redemption and retirement of the 1976
Bonds prior 10 their fixed matueiics
Savd defeasance and call for redemption of the 1976 Refunded Bonds shall be uresocable after the
final cstabhshment of the §976 Refunding, Account and delivery of the 1976 Acquired Oblipations Lo the
Escrow Agent
‘The Escrom Agent 1s hereby authonzed and dirgeled to provide for the giang of notice of the
redemption of the 1976 Refunded Bonds in accordance with the applicable provisions of Resolution
No 2653  Saud notce shall be given not luss than 30 nor mote than 0 days pror to the dake fixed for
redemption of the 1976 Refundil Bonds by one publication thercof in the official newspaper of hing
County Washington and m a financial newspaper or journal of general circulation throughout the Unuited
States and maihing a like notice at the same tune to Salomon Brothers as the onginal puschaser of the 1976
Bonds {or to 115 business successor tF ar) i New York hew Yorh  The Contioller of the Port 1s
authonzed and requested to provide whatever assistanee 18 necessan 1o accomphsh such redensption and
the guang of notice therefor  The costs of maiing of such notice shall by an expense of the Port
The Escron Agent is hereby authonzed amd durected 1o pay to the fiscal agency or agencies of the
State of Washingtot sums sufficiat to pay when due the pavments specified in subparag raphs (d{1(A)
and (B) of Section 10 of tlus Senes Resolution  All such sums shall by pad from the monevs and 1976
Acquired Obligatons deposited wath saxl Esceow Agent pursuant to the previous section of this Senes

Resalution and ihe income then from and procesds thereof
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()] 1973 Bonds The Port hereby irrevocabh calls the 1973 Bonds for redemption on Mas 1

1993 in accordance with the provisiens of Section 3 of Resoluton Ne 2504 of the Port Comnussion

_adopted on October 30 1973, authonizing the redemphion and retirement of the 1973 Bends pnor to their

fived matuntics

Said defeasance and call for redempt on of the 1973 Bonds shall be irrevocable after the final
estabhshment of the cscrow account and dehivery of the 1973 Acquired Obligations to the Escron Agent

The Escrow Agent 15 hereby authorized and directed to provide for the giving of notice of the
redemption of the 1973 Bonds 1n accordance with the apphicable provisions of Resolution No 2504 Said
notice shall be given not less than 30 nor mose than 40 davs prior to the date fixed for redeeption of the
1973 Bonds by one publication thereof 1 the official newspaper of King County  Washingion and m a
financial newspaper or poumat of general circulation throughout the United States and matlng a Iike notice
at the same time to Satomon Brothers as the onginal purchaser of the 1973 Bomds (or to s busingss
successor 1f amv} m New York New York  The Controller of the Port 15 authonzed and requested to
provide whatever assistance 15 necessan 1o accomplish such redemption and the giving of notice thercfor
The costs of mailing of such notice shall be an cvpunse of the Port

The Esciow Agent 1s hereby authornzed and ducsted ta pay to the fiscal agency or agencwes of the
State of Washington sums sufficient 1o p1y when due the payments spucified in subparagraphs (d)(2)(A}
and B) of Section 10 of this Serics Resolution Al such sum?shnll be pad from the moncys and 1973
Acquired Obligations deposited with said Escronm Agent pursuant to the previous sectiop of this Senes
Resolution and the income theeefrom and procouds thereof

{d Escrow Agrecment  The Port wil take such actions as are found nucessan to ascertan
that all necessany and proper fees compensation and cxspenses of the Escron Asent for the Refindud
Bonds stall be pard when due  The Designated Fort Reprosentuine s authonzed and directed 1o exceute
and dehver to ke Baonk of Washington Tacoma Washington the Lscrow Agrecmcat when the provisions
thereof have beurt fixed and determnued Such Cscron Agreement shall be substantinlly i the fonn of
Extubut A attached to this Sencs Resolution and by this rfurence beruby nade o part of this Sencs
Resolution

Section 12 Tax Covenants

{0 Aubitrage Covepant The Port hereby covenants that i will not nuke any use of th
procecds of sale of the Senes 1993 Bonds or any otber funds of the Part which may by decnied to be
proceeds of suel Senes 1993 Boneds pursuant 1o Section 143 of the Code as amended and the applicable
regulations thercunder whuch, 1f such use had been reasonably expected on the date of dulivery of the Senes
1993 Bonds to the imtal purchasers thercef would have caused the Scnes 1993 Bonds to be "arbitrage
bonds™ within the mecaming of said section and saud regulations: The Port will comply with the requirenents
of Section 148 of the Code amkd the applicable regulations thercunder throughout the term of the Sunes
1993 Bonds
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{b} Use of Procecds of 1973 Bonds and 1976 Bonds

(1} The projects financed swath the 1973 Bonds and the 1976 Bonds (collectivels the
“progects ) include only Pcalitics that arc (1) directly related and cssential to {A) servicing arrcraft
or cnabling miruraft 1o tke off and [wnd or (B) transferring passengers or cargoe to or from aerrraft
(the projects reforred to i this subscetion (B)(1) are hereipaftzr referved to as the “mirport projecis™)
and (AY docks or wharfs or {BY fanchionath related and subordinate to such docks or wharfs
{the projects zeferred to i this subscction (b)) arve herenafter referred to as the "marine
projests”)

2 The Port will 21 11l tsmes whide the Scoics 1993 Bonds are Outstanding be the
¢ cr of ail cluments of the projects financed with the 1973 Bonds and the 1976 Bonds If any
porhion of U projects 1s the subject of 1 Jease or management contract mlh;cmm other than a
governnwntal umt then the lease or management contract must meet the requirements of Secuon
1H2{bY 1N} of the Codv

3) Thw projects shall not include amy

iy fodgmg Fachins

{1} retal facilies (ncluding foed and beverage facilities) i excess of a size
necessan to senvc passengers and employces

(m)  retarl Fedits (other than parking) for passcngers or the general public
located vutside the aisport {in the easc of an aupont progect) or the manne terminal {in the
case of a manne project)

{w) office building for persons who ar not cmployees of a govemmental unit
or the Port

{v)  ndustrial pack or manufactuning Petits that 1s to be used for any private
husiness use (within the meaning, of Section 141(b}(6) of the Codl}

(3] Anv elunent of 1y projeet that is 1 office must be tocatud At the arrport (in the
case of any awrport project) of the manne teenal (n the casc of a manne project} and no mon
than a de mimous amount of the functons performed at such office may not be direetly related to
day to-day operations of the anport (in the case of an airport project) of the manne tenmnal (in the
case of a manoe project)  Any storape of truming facalities included 1n any project must be Jocated
at the auport {in the cas. of an awrport project} or the manne tumusal {in the case of a manne
projectt and must be of a chameter and s1z¢ commensurate wath the character and s ze of the
airport (in the case of an aiport project) or the manne terminal {in the case of a manne Ero;ccl)

(5) All elements of the awrport projects need to be located at or 1n close proxumty to
the takeoff and landing arua in order to purform tharr functions

{6) Ary land acquired by the Port as a pant of the arrport projects will be {1} acquired

sokdy to mitigate damages artnbutable 1o anport noise or (n) fand that 15 adjacent to the arrport
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ymparred by a sigmficant level of mirport noise and (A) i the case of improved land, use of the land
and improvements before acqwisition 15 ncompatible with the auport noise level use after
acquisiticr 15 compatible with the atrport noise level and the post-acquisiion use 1s essentially
different from the pre acquistion use or (B) m the case of unimproved Jand (including agriculiural
land} use of the lard after its acquisition will not be incompatibie with the level of arport nose

(3] Amy clements of the manne projects that are functionally refated and subordinate

fo the dock and wharf will be of a character and size o with the ch and size of

the mannc termunal and include onlv cquipment needed to meeve and discharge cargs and

paaseragers from a yessel refated storage handhing office and p ger arcas
{c} Modhfication of Tax Covenants  The covenants of this Section 12 are specified solcly to

assure the continued exemption from regular income taxation of the interest on the Senes 1993 Bonds To B
that end the provisions of this Scction 12 may be modified or eliminated without anv requirement for
formal amendment Lhercof upon receipt of an opinion of the Port 5 hond counscl that such modification or
elimunation will not adversely affect the tax exemption of intercst on the Series 1993 Bowds of either scries

Section 13 Loat, Stolen or Destroved Sencs 1993 Bonds  In case any Senics 1993 Bond or Serics
1993 Bonds shall be bost stolen or destroyed the Registrar may exccute and deliver a pew Sencs 1993
Bond or Scrics 1993 Bonds of ike sencs  datc, number and tenor to the Registcred Owner thereof upon the
owner's paying the expenscs and charges of the Port tn connection therewith and upon his/ber filimg, with the
Port evidence satisfiactory to the Pout that such Scnics 1993 Bond was actually lost stolen or destroyed and
of histher ownership thereof, and upon fitnashing the Port with indemnity satisfactory fo the Port

sSection |4 Form of Seney 1993 Bonds and Registmtion Certificates

{2) Sencs 1993A Bonds The Scrics [993A Bonds shall be 1o substanhally the following

form
UNITED STATES OF AMFRICA
NO s —
STATE OF WASHINGTON
PORT OF SEATTLF
REVENUE REFUNDING BOND SERIES 1993A
Matunty Date CUSIP No

Intcrest Rate
Registered Owner
Principal Amount

THE PORT OF SEATTLE a municipal corporation orgamzed and existing under and by virtue of
the laws of the Statc of Washington (the  Port™) pronuses 10 pay to the Registered Owner wentified above
or registered assigns on the Matunty Date wentified above solely from the special fund of the Port kiown
as the “Port of Seaitle Revuouc Dond Fund Scncs 1993 (the Bond Fund ) created by Resolution
No 3120 of the Port Comnussion as ankinded (togethor with Resolution No 3059 as amended
hereinafter collectively reforred to as the  Bond Resolunion”) the Pnnaipal Amount indicated above and to
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pav intesest thereon from the Bond Fund from Februan 1 1993, or the most recent date to which nterest
has been pad or duly provided for or until pasvment of this bond at the Interest Rate set forth above
payable on October 1, 1993 and semiannually thereafer on the first das s of cach Apnl and October  Bath
principal of and imterest on this bond are pavable in lawful mones of the Umited States of Amenca  Interest
shall be paid by maleg a check or draft to the Regesiared Qhwner o assgns at the address shown on the
Bond Regster on the 15th dav of the month prior to the interust pavment date {or, of this bond 1s held in
fully immobilized form or otherwase 1Fagreed to by the Port by wirc transfer)  Principal shall be paid to
the Registered Gwner o assigns upon presentaion and surrender of this bond at the principal office of the
fiscal agency of the State of Washingion in cither Seattle Washington or New York New York
{collectivels the "Registrar™)  Capitalized terms used 1n this bond which are nat speaifically defined have
the meamngs gi -en such terms an the Bond Resolutio

This bond 1s onc of a series of bonds of the Port i the 1ggrgte prncipal amount of $21 635 000
of Iike date tenor and effect except 25 to number amount rc of anturest and date of matunty and 15
issued pursuant to the Bond Resolution 1o refund curtain outstwding revenue bonds of the Port 1ssued
under date of October 1, 1976

The bonds of this 155u¢ arc not subject 10 redemption prior to their scheduled matungy
The bonds of this 1ssuc are prvate actinaty bonds and are pot "qualificd tax exempt obligations”

chigible for imvestment by K ons within the of Scction 265{b) of the Intcrmat
Revenue Code of 1986 as amended

This bond 1s transforable only on the records maintaned by the Registrar for that purpose upon the
sarrender of this bond by the regestered owner hereof or hissher duly authonzed agent and only 1F endorsed
11 the manncy provided hereon and thercupen a new fully regastered bond of like principal amount scnes
matunty and snterest rate shall be issucd to the 1mnsfuree in exchange therefor  Such uxchange or transfer
shali be without cost 1o the registered awner or transferee The Port and Registrar may doemt the person in
whose name this bond is registered (0 be the absolute gwner hercof for the purpese of reeenang payment of
the principal of and interest on the bord and for any nd all cther purposes whatsoever

The Port hercby covenants and agrees wath the owner and holder of this bond that st will keup and
perform all the covenants of thus bond And the Bord Resolation

The Port does hereby pledye and bind itscf to set aside from such Gross Revenue and 1o pay into
sad Bond Fund and the Rescrve Account created therun the sanous amounts required by the Bond
Resolution to be pard nto and mantaned i smid Fund and Account 11l wishin the nans provided by said
Borul Resolution

Said amounts so pledued 10 be pad om of Gross Runue into said Bond Y und and Resene
Account an hereby declared to be a first and pnor hen and charge upon the Gross Revenwe subject to the
ligns thereon of the Senior Liea Bords and subject furher to the Operating, Lxpenses of the Peet and equat in
rank to the lien nd chasge upon such Gross Revenue of the 1mounts required to pas and sccure the
payment of the Outstanding, Bonds the Series 19938 Bonds of the Port 1ssued pursuint 1o the Bond
Resolution and any revenue bonds of the Port herenfter issued on 1 pants with the bonds of this rssue

The Port has further bound iscIf ta maintain all of its properties and facahitics which contribute in
some measwre to such Gross Revenue in good repair 3+ orking erder and condiion to operate the same 1n
an efficsent manner anda A reasonable cost and to establish, mantan and collect rentals tanffs rics and
charges i the operition of all of its business for as long as any bands of this 1ssue are outstanding that it
will make available for the payment of the prncipal thereof and interest thereon ae the same shall become
due Net Hevenues (as the same are defined in the Bond Resolution) in an amount equal to or greater than
the Rate Covenant

This bomd shall not be valid or become obligator for anv pumpose or be entitled 1o any secunity or
bere fit under the Bond Resolusion until the Cent ficare of Authentication hercon shall have been manually
stgned by or on behadfof the Repistar

It 15 hereby certified and declired that this bond and the bonds of this 1ssue an. 1ssued pursuant 10
ard 1n stnet comphance wath the Constitutzon and 1ws of the State of Washington and resolubions of the
Port 1nd that 1l 1¢ts conditions and thiags requured to be done precedent 1o and 141 tlw 1ssunge of s
bond havs, happened beon donc and performed
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N WITNESS WHEREQF the Port of Scattle Washington has caused this bond to be executed
by the manual or facsimile signatures of the President and Secretary of the Port Commussion and the
corporate scal of the Port to be impressed or a facsimle thercof ampninted hercon as of the 1st dav of
February 1993

PORT OF SEATTLE WASHINGTON

By _fs/
President Port Comnussion

ATTESY

is!
Secretary Port Commission

Kang County Complrolier's Reference No
CERTIFICATE OF AUTHENTICATION

Date of Authentication

This bond 15 onc of the bonds descrnbed 1n the within mentioned Bond Resolution and 1s one of the
Revenue Refunding, Bonds Scncs 1993 A of the Port of Scattle Washington dated February 1 1993

WASHINGTON STATE FISCAL AGENCY
Registar

By
Authonzud Signer

{Form of Assignment)

ASSIGNMENT

FOR VALUE RECEIVED the undersigned henby sells assigns and transfers unto

PLEASE INSERT SOCIAL SECURITY OR TAVZPAYER IDENTIFICATION NUMBER OF
TRANSFEREE

I i/

(Pleas= pnint or tvpewnte name and address including zip code of Transfenee)

the within bond and all

nghts thereunder and docs henby 1reyocablh constitute and appoint

of or Its suscessor as Agent to transfer sand bond on the books
hept by the Regustr for regstraton thercat with full power of substitution wn tw. pruonses

DATED

, 19
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SIGNATURE GUARANTEED

NOTE The signature of this Assignment must
correspond with the name of the registered onwner as it
appears upon the face of the within bond n cvery
paricular  without alterabon or emlargement or ams
change whatever

1)) Senes 19938 Bonds  The Sencs 19938 Bonds shalt be i substantially the following

form
UNITED STATES O AMERICA
NO 5
STATF OF WASHINGTON
PORT OF SEATT.E===
REVENUE REFUNDING BOND SERIES 19938
Matunty Date
CUSIP No
Interest Rate
Regisicred Owner
Prncipal Amount

THE PORT OF SEATTLE a municipal corporation orgarized and existing under and by viroe of
the laws of the State of Washington (the  Port ) pronuses to pay 1o the Registered Owner identificd abov,
or registured assigns, on the Matunty Date identsfied above solely from the special fund of the Port hnown
as the “Pont of Scattle Revenue Bond Fund $Scries 1993" (the "Bond Fund ) created by Resolution
No 3120 of the Port Commussion 15 amended {together with Kesoluhion No 3039 as amended
heremaRr colluctively referrod to as the Bond Resolution™) tiw Ponctpr! Amount indicated above and to
pw interst thercon from the Bond Fund from Februar 11993 or the most reeent date to which mferest
Ins been paid or duly provided for or until pavment of this bond 1 the Interest Rate set forth above
pasable on Novemiber 1 1993 and sunuannualis tharcaftor on the first days of cach Mas and Novemiber
Both principal of and intercst on this bond are pivable in [ ful money of the United States of America
Interest shall be patd by maling a check or drafi to the Registered Ownur er assigns it the addn.ss shown
on the Bond Register on the 15th day ol the month pnior to the interst payment date (or sf thes bond 1s held
wn fully immobaliced form or othurwase 1F agreed to by the Port by wire transfus) - Pemeipal shall be paud to
the Reyistered Ohwner or assigns upon pruswntabion and surmrender of this bond at thy. principal office of the
fiscal ayency of the State of Washington in either Scattle Washiogton or New York New York
{rolicctively the "Remstrar™)  Cagaalized tnns used 1n this bond slich an. not speeifically d fned have
the meanings gaven such terms 10 the Bond Resolution

This bond 12 one of a sérics of bonds of the Port tn the apgrepate principal amount of $60 750 (00
of lke date tenor and effect except as to number amount rate of interest and date of matunesy and 15
1ssued pursuant to the Bond Resolution to refund centain outstanding bonds of the Port 1ssued under date of
Movember 1 1973

The bonds of this 1ssuc are not subj~ct to redemplion pror to the:r scheduled matunty
Fhe bonds of this 1s5u¢ are prvate actnaty bonds and are not “quilified 1ax exempt obligations

ehgbl. for vestent by financial instunions withim the meaning, of Sccion 263(b) of the Inteenal
Revenue Code of 1986 as amended
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This bond 15 transforable onlv on the records maintained by the Regeatrar for that purpose upon the
surrender of this bond by the registered owner hereof or ns/her dulv authonzed agent and onlv if endorsed
mn the manner provided hereon, and thercupon a new fully registered bond of hke principal amount
matunty and snterest rate shall be 1ssued 1o the transferce i exchange therefor  Such cxchange or transfer
shall be without cost to the registered owner or transferec  The Port and Regstrar mav deem the person
whose rame this bond 18 registered to be the absolute owner hereof for the purpase of receiving paviment of
the principal of and mtcrest on the bond and for any and all other purposes whatsoever

The Fort hereby covenants and agrees with the owner and holder of this bond that # will keep and
perform all the covenants of this bond and the Bend Resolution

The Port does herebv pledge and bind itself to set aside from such Gross Revenue and to pay mto
said Bond Fund and the Reserve Account created therein the vanous amounts required by the Bond
Resolution to be paud mito and maimtamed in said Fund and Account all within the times provided by sard
Bond Resolution

Said amounts so pledged to be paid out of Gross Revenuc wnto swd Bond Fund and Reserve
Account art hercby declared to be a first and pnor hen and charge upon the Gross Revenue subject to the
ben thercon of the Sentor Lien Bonds and subject further to the Operating Expenses of the Port and cqual i
rank to the hen and charge upon such Gross Revenue of the amounts required to pay and secure the
payment of the Qutstandmg Bonds the Senes 1993A Revenue Bonds of the Port 1ssued pursuant o the
Bond Resolution and any revenue bonds of the Port ereafter 1ssued on a panty with the bonds of this
185UG

The Port has further bound vself to mamiain all of s properes and fachies which contribute m
sotne measure 10 such Gross Revenue m good reparr working order and condition to operate the same in
an cfficient manncr and atar ble cost and to establist and coliect rentals tanffs rates and
charges 1n the operation of all of its business for as long as any bonds of this i1ssue arc outstanding that it
will make avaulable for the payment of the principal therool and intercst thereont as the same shall bocome
duc Net Revenues (as the same 1§ defined in the Bond Resolution) in an amount cqual to or greater than the
Rate Covenant

Thus bomd shall not be valid or b bhigatory for any purpose or be entitled 1o any sccunty or
benefit under the Bond Resolution unul the Certificate of Authentication hercon shall have been manually
signed by or on behalf of the Registrar

Tt 13 hereby cemfied and declared that this bond and the bonds oF this 1s5u¢ ar 1ssued pursuant te
and 1n stnet compliance wath the Constitution and laws of the State of Washington and resolutions of the
Port and that all acts conditions and thengs required to be done precedent to and an the 1ssuance of this
bond have happened  been done and performed

IN WITNESS WHEREOF 1he Port of Scattle Washington has causcd this bond to be cxecuted
by the mamal or FPcsimile signahires of the President and Secrctany of the Port Comnussien 1ad the

corporate scal of the Port to be impressed or a facsimile thereof impnnted hereon as of the Est day of
February 1993

PORT OF SEATTLE WASHINGTON

By

President Port Commussion

ATTEST

J:
Secrctany  Port Commussion

King County Comptroller’s Reference No
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CERTIFICATE OF AUTHENTICATION -

Natc of Authentication

This bond 15 one of the bonds desenbed in the within mentioned Bond Resolution and is one of the
Revenue Refunding Bonds Senics 1993B of the Port of Scattle Washington dated Februan 1 1993

WASHINGTON STATE FISCAL AGENCY
Registrar

By
Authorized Signer

{Form of Assignment)
ASSIGNMENT

FOR VALUE RECEIVED the undersigned hereby sells  assigns and transfees  unio

PLEASE INSERT SOCIAL SECURITY OR TAXPAYER IDENTIFICATION NUMBER OF
TRANSFEREE

! !

{Plcasc print o typewnte name and address, meluding zip code of Transferee)
the withen bond and all

nghts thereunder and docs herchr irruvocably constitute and appamt
of __» O 5 SUCCEssor, a8 Agent 1o transfer said bond on ihe books
kept by the Registrar for registration thereof wath fall powsr of subsutulion in the promises

DATED o

SIGNATURE GUARANTEED

NOTE  Th. sigrature of this Assignment st
correspond with the name of the registered owmer as 1t
appears vpon the Fice of the within bond 1n cven
patticultr  without alteration or ¢nlargement or any
change whatewe

{c) Senes 1993 Bonds in Certeficaled Form  In the event the Senes 1993 Bonds are no fonger

i fully immobiezed form, the fona of Scncs 1993 Bonds may b medified to conforn to panting
requiruments and the terms of this Sencs Resolutien

tion 14 Exgcution  The Series 1993 Bonds shall bo cvecuted on behalf of the Port with the

manual or facsimi'c signature of the President of its Commussion shall be attested by the manual or

facsinule signature of the Secrctary thereof and shall have the seal of the Port impressed or a facsinule

thersof ympnnted thercon
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Onh such Scncs 1993 Bonds as shall bear thercon a Certificate of Authentication m the form

h before recited ilv executed by the Registrar shall be valid or obligaton for amy purpose or
entitled to the benefits of this Scrics Resolution  Such Certificate of Authentication shali be conclusive
cvidence that the Series 1993 Bonds so authenticated have been duly exccuted authenticated and delivered
hereunder and arc entitled to the benefius of this Series Resolution

Tn case either of the officers of the Pon who shall have exceuted the Serics 1993 Bonds shall cease
to be such officer or officors of the Port before the Sencs 1993 Bonds so signed shall have been
authenucated or delivered by the Registrar o 1ssucd by lh:—?on such Series 1993 Bonds mas nevertheless
be authenticated delavered and issucd and wpen such authentication dulven and 1ssuance shall be as
binding upen the Port as though those who signed the same had contnued to be such officers of the Port
Anv Senes 1993 Bond may also be signed and attested on befnlf of the Port by such persons as at the
actual date of exceution of such Scncs 1993 Bond shall be the proper offivers of the Post although at the
origmal date of such Sencs 1993 Bond any such person shall net have been such officer

Scction 16 Remstrar  The Remstrar shall heep or causs to be kept at its pnncipal corporate
trust office sufficient records for the registration and transfer of the Sernes 1993 Bonds which shall at all
finee be open 1o wspection by the Poat The Regustrar 15 authonaud on behalf of the Port 1o authentieate
and deliver Senes 1993 Bonds transferred or exchanged in accordance with the provisions of such Senes
1993 Borxls and this Senes Resofution an to carn out all of the Registrar’s powers and dutics under this
Senes Resolunon

The Registrar shall be responsible for us rep ations contained 1 the Cemificate of
Authentication on the Scrics 1993 Bonds  The Regstrar may become e owner of Senics 1993 Bonds with
the same nghts # would have 1if 1 wore not the Repustrar, and 1ot ualent pormsted by Taw nay act as
depository for and persut any of its officyrs or dircctors to act 15 2 number of or 1 ny other capacity
with ruspect to any commuttes formed to protect the nghts of Registercd Owners of the Serics 1993 Bonds

Sgetion 17 Defaules and Remedics  The Port hereby Tinds 4nd detunmines that the Farlure or
rufusal of the Port or any of 1ts afficers to peaform the covenants axd obligations of this Scres Rescluton
w1l endanger the operation of the Facilitis and the application of Gross Revenue and such other mones s
funds and secunitics Lo the purposes heen set forth - Any one o morn of the Following, shall constitute 2
Default under s Seees Resolution

(a)  The Port shall fal to make pavment of the prncipal of any Senes 1993 Bond when the
same shall become due and payable whether by matunty of seheduled sedemiption prior to nuatunty

{b) The Port shall fail to make pavments of amy instaliment of interest on any Sernies 1993
Bond when the same shall beeosne due and payably

(c} The Port shall default in the observance of peiformancy of any other covenants condilions
or agreenwats on the part of the Porl contamed w this Scnics Resoluton amd such dofantt shall haw,

continued for a persixd of 90 davs
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Upon the occurrence and continuation of any Default the Registered Owners of the Bonds shall be
entitled ta exercise the remedies speaified 1n Section 22 of the Master Resolution

Sccton 18 Compliance with Pasyls Conditions Tie Commission herebs finds and detemmnes as
required by Section 7 of the Master Resofution as follows

First The Port has not been m default of its covenant under Section 9(a) of the Master Resolutson
for the immedhately preceding fiscal year (1992) and

Sccond The Serics 1993 Bonds are being 1ssucd to refiund outstanding Senior Lien Bonds as
permuticd under Sectom 7(a) and Scction 8{a) of the Master Resolution, without a certificate since the
Maximum Annual Debt Service on all Bonds and Senior Lien Bonds Outstanding after the issuance of the
Sencs 1993 Bonds will ot be ereater than the Maximum Anmzl Debt Senace had the Sencs 1993 Bonds
not been issued

The limitations contained i the conditions prosided 10 Scetions 7 and 8 of the Master Resolution
Taving been complied wiath the payments requared herin to be made out of the Net Resenoes to pay and
secure the paymem of the prncipal of and intercst on the Senes 1993 Bonds shall constitute a hen and
charge upon such Net Revenues cqual i rank to the licn and charge thercon of the Outstanding Bonds

Section 10 Sale of Sencs 1993 Bonds  The Sencs 1993 Honds shall be sold at negotiated sale o
an underwriting group consisting of Goldman Sachs & Co P Webber Incorporated Lehman Brothers,
MR Beal & Company and Adenus Captal Group Inc uoder the terms of a Bond Purchasc Contract
dated this date The Bond Purcaase Contrart ts herebs approved and the Designated Port Reprosentane 1
hereby authonzed and directed to execute the Bond Purchase Contract  Upon the adoption of thus Scris

Resolution the proper officials of the Port including, the Desigoated Port Repr we are authortzed

asl derected to undertake all 1ction neeessary for the promipt cxeeution amd delivers of the Scnes 1993
Bonds to the purchaser thereol and firther to cxecute and all clo iy, certificates and docwrients required to
cffict the closing and dulweny of the Senses 1993 Bonds

The Designated Port Reprusentative 15 authorezed to seview and to approse for purposes of Rule
L1322 12 of the Seeuntics and Fxchange Conwwission on behali of e Port the Official Staternent {and am
Prelimunary Official Statement) rilating 1o the ssuance and sale of the Sunes 1993 Bonds and the
distnoution of the Senes 1993 Bonds pursuant thereto with such changes 1Fany as masv be deemed by
hm/her to be appropnate

Section 20 Provisions Relatens 1 Ingurer  The Sencs 1993A Bonds matunng on and after
Apnl1 1997 and the Series 1993B Bonds niatunng on and afler November 1 1997 shali be insunad as to
the payment of prncipal and interest by the Municipal Bond losurance Policics 1o be issued by the Insurur
n accordance with the terms of us Comoutment No 7933 The Stnes 19934 Retene Account
Requirement and the Senes 19938 Rescne Account Requainaknt shall by satishied by Surcty Bonds to be

issued by ths Insurer in accordance vath the torms of its Comimit-ient SH7984
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The terms and cond of the C nis are hereby incorporated i this Senes Resolation

subject to such modification as may be agreed to by the Designated Port Rep ve and AMBAC

In addition the Port hereby covenanis and agrees that amy provision of this Senes Rosolution
which expressly recognizes or grants nghts to the Insurcr may not be amended in any manner which aifects
ke nghts of the Insurse  The consent of the Insurer shall be required in addstion to the consent of Owners
if and when required for the following purposes (1) adophon of supplemental resolutions and (i) the
mitiation or appraval of other actions that require the conscnt of Owners of the surcd Scries 1993 Bonds

Section 21 Sevemabulity If amy onc or more of the covenants or agreements provided n this
Senes Resolution to be performed on the part of the Port shall be dectared by anv court of competent
Junsdiction 10 be contrary 1o law then such covenant or covenants agreement or agreements shall be null
and vord and shall be deomed separable from the remaumng covenants and agreements 1a this Semes
Resolution amd shall m no way affect the validity of the other provisions of this Senes Resolution or of anv
Panty Bonds

Scction 22 Effective Date  This Scrics Resolution shall be effechive immediately upon sts
adoption

ADGPTED by the Port Commussion of the Port of Seattle at 2 meeting thereof beld this 4 dav
of_&ha..ﬂ‘h 1993 and duly authenticated 1n open session by the sigr of the C TS
votng 1 favor theivof and the seal of the Conmission duly affived

PORT OF SEATTLE WASHINGTON

Commusioners
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EMIIBIT A
TO RESOLUTION NO 3120 AS AMLNDLD

FORM OT ESCROW AGRTEMLNT

Escrow DFPOSIT AGRFEMENT
PORT OF SEATTI E

Revente Refunding Bonds Senes 1993A
Revenue Refunding Bonds Sencs 19938

THIS ESCROW AGREEMENT, dated as of the 25th day of February, 1993 (herem
together with any amendmknts or supplements hercto called the "Agreement ) 1s entered mto by and
between the PORT OF SEATTLE (heremn catled the “Port™) and LEY BANK OF WASHINGTON as
escrow agent (heren together with any successor in such capacity called the Escrow Agent ) The notice
addresses of the Poit and the Escrow Agent are shown on Exhibit A attached hercto and made a part
hereof

WITNESSETH

WHEREAS, the Port huretofore has issued and thore presentls romain outstanding, the
obligations described in Exhibut B attached hereto {the  Refunded Bonds™) and

WHEREAS, pursuant to Resolution No 3120 as amended adopted on Februars 4 1993
{the "Series Resolution™) the Port has determined to 1ssucats (the  Refunding Bonds™) for the purpose of
provading funds to pay the costs of rufunding the Rufunded Bonds 1nd

WHEREAS the Escrow Agent has ruviewed the Snes Resclution and this Agreument,
amdd 15 willing to sene as Lscrow Agunt hurcunder

WHEREAS, pursuant to thy Scraes Resolution thy Kelunded Bonds hayve been desigoated
for redemption pnor to thurr schodulud matariy dates and after protvision 1s madh. for such redemption the
Refunded Bonds will come duc i sucn years buar mterest at such ratus and be payable at such tuoes and
wn such amounts as are s¢t forth 1n Exhibit C attached herto and made a part hercof and

WHFREAS, when Escrowed Scennties have beun duposited with the Escrow Agent for
the pavmient of all prncipal and interest of the Refunded Bonds when due then the Refunded Bonds shall
no longer be regarded as oulstainding ¢.xcept for the purpost of recen ing, payment from the funds provided
for such purpose and

WHEREAS the Ponts Ser es Resolulion withonzys the Pont to issue rufunding bonds 1nd
to deposit the proceeds from the sal, theseof ~nd nny other asulibly funds or resources misecthy with the
Escron Agent for any of the Refunded Bonds and such dupostt of made before such paymient dates and
sufficient amounts shall consutute the discharge and final payment of the Refunded Bonds and

WHEREAS the Scnes Resofutton further autbonzes the Port to wnler anto an escrown
agreentent with the Escrom Agent with respect to the safilecping anvestment  adnumsstratzon and
despositton of any such depesit upon such tenns and conditions 4s the Port and the Escrow Agenr may
agree and

WHFREAS the assvance sak and delivas of the Refunded Bonds have been duly
z athanzed to be sssued sold and dilisered for the purpose of obtaiming, the funds requured to pronide for
the paynrnt of the principal of interest on and redemphion prenuum (f anv) on the Refunding Pands when
due as shown on Exhibit C attached hereto and

WHEREAS, the Port desires that concurrently wath the defnen of the Refunded Bonds
to the purchasers thereof certan proceeds of the Refunding Bonds together with certan other avastable
funds of the Port shall be 1pplied to purchase certain direct obligations of the Unued States of Amenca
herunafter defined as the "Escromed Secuntrs® for deposit to the crudit of the Escrom Fund created
pursuant to the terms of this Agreement and 1o establish a beginning cash balance (if needed) e such
Escrow Fund and
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WHEREAS, the Escroned Secuntics shall mature and the interest thereon shall be
pawvable at such Umes and m such amounis so as 1o provide moneys which together with cash balances
from time to time on deposit 1n the Cscrow Tund will be sufficient e pas soterest on the Refunded Bonds
s it accrues rd becomes pasable and fhe princapa] of the Refinded Bonds as st beconies duc and pnvable
and

WHEREAS, 1o facilitate the receipt and transfer of proceeds of the Escrowed Sceuntics
paricularhy those 1n book entry form the Part desares to establish the Escrow Fund at the principal
corporate trust office of the Esceon Agent nd

WHEREAS the Escrow Agent 15 a pars to thuis Apecement to acknowledge its
aceeptance of the terms and provisions bereof

NOW, THEREFORE, m consideraton of the mutual underiakings promuses and
agreements herem contained the sufficiency of which herchy are acknowledged and to secure the full and
timcly pavment of pancipal of and the interest and redemption prenum (if any) on the Refunded Bonds
the: Port and the Escrow Agent mutually undertake promise and agree for themsel os and therr respective
rep tatives and as follows

Article 1
Section 1 1 Defimtions

Unlcss the context clearls indicates otherwise the fotlowang terms shall have the meanings
assigned 1o them below when they are used 1n this Agreement

"Bscrow Fund™ means th fund croated by this Agreoment to be csiablished  held and
admmmstercd by the Escrow Agent pursu tto the provisions of this Agreement

"Escrowed  Sccunties® means e noncallable Govemment Oblianons descnbed 10
Exhebit D attached to this Agreement or e4sh or other nencallable oblig,tions substituted therufor pursuant
1o Sectron 4 3 of this Agreement

"Government  Obliganons®  nwans direct  noncallble {a) Umited States  Treasury
Obligations  {b) Umted States Treasury Obligations - Stare and Local Govurnment Serics (¢} hon
prepayable cbligations which are uncondhtionally Luaranteed as 1o full and tmely payment of prinaipal and
snterest by the United States of Amertea or {d} REFCORP debt obliyions unconditionally guaranteed by
the United States

"Paying Agent™ means the fiscal agency of the State of Washington s the paving agent
for the Refunded Bonds

Section 12 Other Delimtions

The terms “Agrestnent”  Pon™ "Dscrow Agent” "Senes Resoluon  Venfication
Report  Refunded Bonds™ and  Refunding Bonds™ when they are used in this Ageeument shall have the
nreanngs assigned [0 themn 1n the preamble to this Agreement

Section T3 Interpreiations

The ntles amd headings of the asticles and sections of this Agrecnent have been snserted for
cons et and referunce oal and are not 1o be considerad a pan hereof and shall not i any way modify
ot restnet the tems hereof Tlus Agreer ot and 10 of the termas and provisions hereof shall be hberzlly

construad to eftectuate the purposes st farth hurun and to achieve the wkeadad purpose of providing for
the refunding, of the Refunded Bonds en accordance willk apphieable law

Arficle 2 Deposit of Funds and Escrowed Secuntfics

Section 2 1 Deposits in Lhe Escrow Fund

Concurrently with the sake and dubivun of the Refumding, Boods the Port shall deposnt or
cause to be depossted with the Dscrow Acent for deposit in the Lscrow Tund the funds and Fscroned
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Sceuntics descnbed 1 Exlubid 1 attached hercto and the Pscrow Agent shall upon the recopt thereof
acknow ledie such receapt to the Port m wntg,

Article 3 Creation and OQperation of Escrow Fund
Section 3 | Fscrow Fund

‘The Escron Agent has creaied on ats books a special tiust fund and irnvocable escron
{the "Escrow Fund } ‘The Escrow Apent hereby 1,res that upon reecipt thercof it will depesit to the credit
of the Escron Fund sufficient funds 1o purchise the [scrowed Scounties desenbed in Exbibit D™ attachad
herto  Such deposit all procceds therefrom and 111 cash balwes from time to ume on depoesi theremn
(a) shall be the property of the Escrow Fund (b) shall be applied only n strict conformuts wath the turms
and condtiions of this Agreement and {c) arc heruby sy ocably pleuged to the pavmeni of the principal of
and mtcrest on the Refinded Bonds which oavment shall be made by umeh transfirs of such amounts at
such times as are provided for ik Scction 3 2 hercof  When the final transfors bave been made for the
payment of such puncipal of and wterest on the Refundud Bonds ann balance then remammg, w the
Escrow Fund shall be gransfirred to the Port and the Escrow Agent shall thereupon be discharied fromam
further dutics hercunder

Section 32 Pagment of Prinoipal and Interest

The Escron Auent 15 horcbn arrevocably anstructed 1o transfer to the Pavmsg Agent from
the cash balances from tinie to time on deposit in the Escron Fund the amounts required to pay the
prmcrpal of the Refunded Bonds at therr rospeetn or redemption matanty dates and iaterest thereon to
such matunby or fedemplion dates tegether with amy redemption prommm in the amounts and at the fimes
shown in Exhshit C attached hento

Section 33 Suiliciency of T scrow Fund

‘The Port represents that based upon the informatien provided in the Venfication Report
the siceessive recaipts of the pnncipal of nd mnturest on the Escrow od Secunties will assure that the cash
balance on deposit from teme 1o tme i the Escrow | und witl be at all times suffieient 1o proside mones
for transfer to the Paving, Agent at the s and 0 the anounts required 1o pay the inturest on the
Refunded Bonds as such antercst comes due and the pancipal of the Refunded Bonds as the Refundad
Bonds matuere o are pard on an cponal tedemption date prior to awtenty and ary redemption preniam
payable wpon the optional redemption of the Refunded Bonds a1l 1s more fully sut forth in Exhabit E
2tlached hercte  IT for ans reason At any fune the ¢ash balwnees on deposit or scheduled to be on dupasit
n the Esceow Finud shall be insuffictent to transfur thy amounts requnises] By the Paving, Agent 1o make thy
payments st forthiin Section 3 2 hereof the Port shall ]y dopositin the Escrew Fund from any funds
that are lawfully walble thorefor dditenal funds i the amounts requiced 1o make such pavoeats
Notice of any such asufficiency shall b tiven promplly as horumafler provaded but the Cscrow Agent
shall not 1n any manner be respensible for any msufficienes of funds o the Lserow §und or the Ports
faiture to make additional doposus therto

Sectron 34 Trust Fnmlt

The Escrow Agent shall hold at all tumes the Escrom Tund the Escrowed Secuntics 1nd all
otlir asscts of the Lserow Fund wholly seyregated from all otler fumds and secunties on dopasit with the
Escrow Agent it shall nover allow the Lscrowed Secuntics o i otlr asscts of she Lscrow Fund to by
comnungled with any othor funds or seeanies of the Lscrow Agent and it shall hold and dispose of the
55615 of the Lscron Fund only 1 st forth heran The Tactoned Secuntics and eiher assats of i Lscrow
Fund shall alwass be mantuned by the Escrow Agent as trust fusds for the benefit of the owners of the
Refunded Bonds and 1 speciat account thercof shall at 21l tunes be mainssed on the bocks of the Escron
Aguat The owners of the Relunded Bonds shall by entitfed to the saow proferred elaim and first hon upon
the Lserowed Secunnes the procoeds thoreol and alt othor 1ssets of the Escron Tund 1o wiieh they an
enhitled as owners of the Refunded Bonds  The amounts revened by the Fsurow Agsnt under thes
Agree 1cnt shall not be considured 15 a bankany, deposit by the Port and the Escron Agent shall have no
neht to tak wirth respect thowto cxeept as 4 trustee and Eseeons Agont ander the tenns of tus Agreoment
The amounts fucetved by the Pseron Agent ander thus Agreanent shall not be subject to waernts drfls or
chechs dran by e Port or éxcept to the wxtent exprossiy herons provsacd by the Paving Agunt

A3



Article 4 Limitation on Invistments
Section 4 I lavestments -

Except for the smtral imestmunt in the Escrowed Sccunitics and execpt as provided 1n
Section 4 2 hervof the Escron Agent shall not have any pewer or duls to mywst of reumust am mpnes held
hereunder or to make substitutions of the Escrowed Scecuntics or to sl transfer or otherwise dispase of
the Lscrowed Secunties

Section 4 2 Substtutien of Secunties

At the wntten request of the Port and upon compliance wath the conditions hereinafter
stated the Escrow Agent shall utihze cash balances in the Escrow Fund or sell transfer otherwase dispose
of or request the redempuion of the Escrowed Sccuntics and apph the proceeds therefrom to purchase
Refunded Bonds or Government Qbligations whech do not permat the rederption thereof at the option of the
obligor and in connechion therewath the Port resenves the nght to call for redemption prior to matunts 4y
of the Refunded Bonds to the cxtent perrmitied bs thair authonzmg order  Anv such transaction may be
effected by the Escrow Agent only 1f (a) the Escrow Agent shali have recarved a wniten omnion from a
nationalls recogmzed firm of certified public accountants that such transaction will nat cause the amount of
money and scocuntics 1n the Escrow Fund 10 be reduced below an amount sufficient to provide for the full
and timely payment of pancipal of redemption premaum on and nterest on all of the remaining Refunded
Bonds as they become due  taking into 1ccount am optional redemption thercol exercised by the Port
conncction with such transaction and (b) the Eserom Agent shall have received the unqualified wntten
legal opmnien of nationally recogmzed bond coumsel or tax counscl to the effect that such transaction will
not cause am of the Refunding, Bonds or Refunded Bonds to be 1n "arbiteage bond™ within the meaning of
Scction 148 of the Intemmat Revenue Cody of 1956 as amunded o 1 applicable Section 103(c) of the
Internal Revenee Code of 1954 a3 amended

Article 5 Application of Cash Balances
Scction 51 In Ceneral
Except as provided my Section 32 and 42 heof no wihdrawals wransfers or
renvestment shall be made of cash balances 1n the Escrow Fund  Cash balances shall be held by the

Escrow Agent n US cumrenes and as cash balances as shown on the books and records of the Cscrow
Azent and shall not be reinvested by the Escrow Agent

Article 6 Redemption of Refunded Bonds
Section 6 1 Call for Redemption

The Port hereby srevocably calls the Refunded Beads for redemption on thesr arliest
redemption dates and on Appendix “A” attached hento

Section 62 Notwee of Redemption
The Tscron Agant agrens 10 g notice of the rdumption of the Rufunded Bonds pacsuant
to the terms of the Refunded Boods ard in substantially the form attached heelo as Appendic A attached

hereto The Escrow Agent hereby ceetifics that provision satisfactors and acceptabl. to the Escrow Agent
has been made for the gining of nottee of redemption of the Refirkdal Bonds

Articte 7 Records and Reports
Section 71 Recoras
The Tserow Agent will kevp books of record and account i which complete and accurate
entngs shatl be mady of ald transactions rlating 1o the receipts disbursements 1ocations and application
of the money and Escrowed Secunties doposited 1o the Escron Fund and all proveeds thereof and such
books shall be avadlable for mspection duning businuss hours and after riasonable nonce

Sectton 72 Reports

While this Agreement remams i effect the Escrow Ayent 2anealhy shall prepare and semd
to the Port 2 wntten nport sunumanzicy, all transactions rlanng, 10 the Escrow Fund dunng, the preceding

A



vear imeluding, without Timitation credits to the Escrow Fund as a result of interust pavments on or
matuntics of the Escrowed Sccunties and transfers from the Escrow Fund for pavments on the Refurdod
Bonds or atherwise together with a detarled statement of all Tserowed Securties and the cash balance on
deposit 1n the Escrow Fund as of the end of such puniod

Article 8 Concerming the Escrow Agent

Section 831 Representations

The Escrow Agent berchy represents that 11 his 2 necessary power and authonty 1o enter
into this Agreement amd undertake the obligations and responsibilitees imposed upon tt heceiy nd that o
will carry ot all of its obhigations hercunder

Section 82 [ mitation on | wability

The b of the Escron Agent o wansfer funds for the pavment of the prmepal of ind
interst on the Refunding, Bonds shall be limated 1o the procouds of the Escrowed Sceursties and the cash
balances from tume to timw on depostt m the ¥ serow Fund Notwithstanding any provision contamed honan
to the contrapy  the Escron Agent shall have no Jeabylits whatsouver for the insufficiency of funds from
ume te tune 1o the Escron Fund of any falure of the obligors of fhe Lsctowed Scwumnins 1o make timich
pavment thercon except for the obligation to nonfs the Port promptly of any such occurrence

The recitals horvin and in the proceedings authonzing, the Refunding Bonds shall bu taken
as the statements of the Port and shall not b considurud as mde by or imposing any obbiagion or Iabili
upon the Cscrow Agent

Fhe Escrow Agunt 15 not 1 parts to the procecdings avthenzang, the Rufunding, Bonds or
the Refunded Bends and 1s not responsible for nor bound by any of the provisions thereof {vxeept to the
extent that the Escrow Agent may be a plice of pivment and paing agent and/or a puving agent/augestrar
therefor) In its capacity as Escrow Agent 1t 15 agreed that the Escrow Agent need took only to the tums
and provisions of this Agreement

The Lscrom agent makes no zcpresentabions 1s to the value conditions or sufficicnes of
the Eserow Tund or any part thereol or as to the nithe of the Port therete or as 1o the secunty afforded
thereby or herehy and the Escrow Agent shall not sncur am habshits or responsibilits in ruspéct to am of
such matties

It 1s the intention of the partics buruto that the Fseron Apent shall neswr by requered 1o use
of advance us own funds or otheowise nens ersonal financial liabilts w the pafornez of iy of Ws
dulics or the cxcreise of 1y of its rights and powrs horennder

The Escrow Agent shall not be Jiable for am 1ction tiken or negleeted to be tken by it i
good Futh in any exercis. of nasonable cane and beliesed by ot to b within the diserction or poser
confirred uponat by this Ag ezt nor shiall the |serovw Ayent b nesponsible for the consequonces of
error of judyment and the Escrom Arent shll not be nsweible exeept for s ouwn ncbon nuylect or
deFault nor for w0y loss unless the samy. shall hasy been through its neghgence or want of Lood fuith

Unless ot ts speaifically otherwa & provded herun the Lscrow Agunt has no duty to
determune o enquan. ko the happening, or occuriongs of any Lvent o continguniey of the porforminee or
falure of purformance of the Port wath respect to armingennots or contracts sith othurs with the Escrow
Agent s solu duty hereender being, 1o safeyuard the Eserow Fund 1o dispose of and deliner the same
accondance with this Agreement  If howuser the Escrow Agent ts called upon b, the tcms of this
Agreenent 1o dutermine the occurunce of any event or contingency  the Lscrow Asent shall be obhyated in
mahing such doterm ration, only to exereis reasonable care and diligence and tn vt of error in rakiz,
such determunation the Escrow Agent shnll be hable only for its own rusconduct or s peghyence In
deturmmining the occurrence of amy such event or contingency the Escron Agent may request from the Por
or any other person such reasonable additonal enadence as the Eserow Agent tn it discretton may deem
necessany to determng any faet mulatng to the oceurtinee of such event er contingency and 1 this
connection may make inquines of and consult with pmong, others the Port at any fum,

Section 83 Compensation

The Port shall pw to the Eserow Ageat fees for porfonmng the swrvices horcander and for
the expunses ancuteed o 10 bo incueed by the Escrow Agunt to the adnumstranon of this Ajnumem



pursuant to the terms of the Fee Schedule attached hercto as Appendix B The Escrow Agent hereby
agrees that in no event shall it ever assert ans elawm or lien against the Escrow Fund for amv fees for its
services whather regular of extraordinan, as Fscrow Agent or inamy other capacity or for rembursernent
for amv of its cxpenses as Escrow Agent or in anv other capacity

Section 84 Successor Escrow Agents

if at amy time the Escrow Agent or its legal successor or successors should become unable
through operation or law or otherwise to act as cscrow agent hereunder or 1f its properts and affairs shall
be taken under the control of anv state or federal court or ademmistrative bods because of ansolveney or
bankruptcy or for any other reason a vacancy shall forthwith cuast i the office of Escron Agent
hereander In such event the Port, by appropnate action promptly shall appetnt an Escrom Agent to fill
such vacancy If no successor Escrom Agent shall have been appointed by the Port within 60 davs a
successor may be appomted by the owners of a majonty m principal amount of the Refinded Bonds then
omtstanding by an instrument or instruments m witing filed with the Port signed by such owners or by
thetr duly authonzed attorneys in fa¢t I n a preper case no appowniment of a successor Escrow Agent
shall be made pursuant to the foregoing pronasions of this section wathin three months fter a vacancy shall
have pccurred  the owner of anv Pefinded Obligation may apply to am court of competent punsdiction to
appoint a suceessor Escrow Agent  Such court mas thercupon aflur such notice 1f amy as o mav doem
proper prescrnibe and appoint a successor Escron Agent

Anv successor Escrow Agent shall be a corperation orgamzed and domg business wnder
the laws of the United States oF the State of Washington authonized under such laws 1o uxercise corporale
trust powers havang its pnnepal office and place of business 1 the State of Washinglon having a
combsned caputal and sumplus of at least $22 000 000 and subject to the supervision of exumination by
feduml or state asthonty

Any successor Esorow Agent shall wxecate acknowledge and deluer to the Port and the
Lscrow Agent an mstrument acccpting such apposntment hercunder and the Escrow Agent shall excoute
and dulver an strument transfernng to such sucuessor Lscrow Agent subgect 10 the nms of this
Agreement all the nghts powurs and trusts of the Escrow Agent hercunder Upon the request of any such
successor Escrow Agent the Port shall cseuute 2 and all anstruments 1 wniting for more fislly and
certamby vesting 1n and confimung to such successor Escrow Auent 2l such nights powurs and duties

The obligations assumed by the Escrow Agent pursuant 1o this Agreement mas be
transferred by the Escrow Agent 1o a successor Escrow Agent 1F (a) the requiremients of this Section 8 3 an
satsfied (b) the successor Escron Agent has assumed all the obligytons of the Escrow Agenl under tlus
Agroement and (¢} all of the Eserowud Sceunties wnd meney huld by the Escron Apent pursuant to tlus
Agreement have beun duly transfieered to such suceessor Escrow Agent

Article 9 Miscellancous
Section 31 Notice

Any notice authonzation request or demand reguired er pumutted to be gnven henunder
shall be 1 wnung and shall bu deumed to hass been duly piven when mailed by registercd or ceriified mal
postage propaid addecssed to the Port or the Lscrow Agent at the address shown on Exhubit A attached
hercto The Unsted States Post Office reptatoresd or cortified manl ruevipt showing delivay of the aforesaid
shall be conclusi e evidence of the date and fact of deliveny  Any party hereto may change the address to
wluch netices ane (o be delivered by oo, 10 the otfnr partics not less than ten (10} davs prior notice
thercof

Section 92 Ferinnabon of Responsibilities

Upon the taking of all the actions as desenbed heruin by the Cscrow Agent tne Escrown
Ageot shall have no further obliy,ations or respansibibiees hereander to the Port the owners of the Refundad
Bonds or to any othur person or pursons in connection wath this Ay reement

Scction 93 Banding Agreentent

This Agreement shall be binding, upon the Post and the Tscron Agent and their respectne

successors and legal representatnes and shall enure solely to the benefit of the owners of the Refunded
Bonds the Port the Escrow Agent and thar ruspective suceessors and Tegal representatives

Ab



Section 94 Severability

In case am. one or more of the provisions contained 1n this Agreement shall for am reason
be held to be mvalid 1llegal or uncniorceable m amy respect such invalidity 1licgality or unenforceability
shall not affect amy other pr of thus A % but this Agrecment shall be construed as 17 such
nvahd or illegal or unenforceable provision had never been contaned heremn

Section 95 Washington I aw Governs

This Agreement shatl be govermned exclusivelv by the provisions hercof and by the
applicable lawz of the State of Washington

Secton 26 Time of the Essence

Time shall be of the essence m the performance of obligations from ttime to hime unposed
upon the Escrow Agent by this Agreement

Section @7 Notice to Moody's and S&P

Ins the event that this agreement of ans proviston thereof 1s severed amended or revoked
the Port shall provide prior wnitten netice of such severance amendment or revocation to Moody s
Investors Scrvice at 99 Church Stroct, New Yorh New York 10007 Attenticn Pub¥ . Fifiance Rating
Desk/ R-funded Bonds and to Standard & Poors Corporation at 2> Broad Stmcl e York, Nm\ York
100-9 Auention Public Finance Rating Desk/Refisnded Bends

- !

Section 23 Amendments

This Agrocment shall not be amendid cxcept to cure any ambiguity o formal defect or
omission i this Agreement No amendment shall be effective unless the same shall be 10 witting and
signed by the partics therete Mo such amendment shall adversely affect the nghis of the bolders of the
Refunded Bonds  No such amendment shall be made. wathout first recerving wntten confirmation from the
rating agencies (1 any} which have rated the Refunded Bonds that such adminsstrative changes wall not
resel i & withdrawal or reduction of iis ratirg then assigned to the Refinded Bonds I this Agrecment 1s

amendad, prior wnitlen notice asd copies of the proposed changes shalk be given to the mting agencics ——

which have rated the Refunded Bonds
EXECUTED as of the datc first wnilten above

PORT OF SFATFLE

Cheef Fin ponl Officer

hEY BAMK OF WASHINGTON

Authonzed Officer
Exhibut A - Adasesses of the Port and the Eseron Agcnt
Exhibit B Desengtson of the Refitnded Bornds
ExhbiC - Schedule of Debt Senice on Refunded Bonds
Exhibu D Descrnption of Beginmng Cash Deposit 1M any) and Escroned Sccutitics
Exlubu E - Escrow Fund Cash Flow
Appemibix A Notice of Redemplion
Appendix B Fee Schedule

AT



Port

Escrow Agent

EXHIBIT A
Addresses of the Port and Escrow Agent

Port of Scattle
PO Box 1209
Seattle WA 98111

Attention  Chief Frnancial Officer

Key Bank of Washington
1101 Pacific Avenue
PO Box 11500
Tacoma, WA 98411

Attention  Corporate Trust Department



Matunty Year
{November 1)

Matunity Year
_(Apn} 1}

1993
1994
1995

1996

1997
1998
1999
2000
2008

1994
1995
1996
1997
1908
1999
2000

EXHIBIT B
Descnption of the Refunded Bonds

Port of Seattle

Revenue Bonds 1973

Prneipal Amount

§ 5600000
5920 00
6240 000 -
6 590 000
6 960 000
71355000
7 750 000
10 035 000
3 520 000

Port of Scattle

Revenue Bonds 1976

Pencipal Amount

$ 3545000
3 300 000
3 000 000
3 000 000
3,000 000
3000 000
2,000 000

Int It

570%
575
575
575
275
575
575
375
450

Interest Rates

5 70%
370
376
370
570
370
370



EXHIBITC

Schedule of Debt Service on Refunded Beonds

19934 (1976)
Interest Prnci
4-1 93 $608 33250 $21 345 000 00
19938 (1973)
- Intesest Pnncngj
5-F 93 $1 701 600 00 $60 000 000 00

Total
321953332 50

Total

361 701 600 00



EXHIBIT D
Escrow Deposit
= Sermes 1993A Bonds

I Cash-33,33750

I Other Obhgations

| Desenption | Prmcpal Amount | Yield | Cost | Matursty Date |
U 5 Treasury Bill $21 950 000 2 686% 521,893 448 24 04/0L/93

Sertes 19938 Bonds

I Cash 53000

II QOtber Obhgations

Principal
Description Amoant Rate | Yield Price Cost Accroed Total Cost
Talerest

U5 Treasury Rate 552615000 7(% 2763% _SI0734375 36005279766  $1 M8 4820 361401 54586



-

0225193
040/1/93

Date

0272593
D4/30/93
05/01/93

Escron
Requircent

$21,953,332 50
$21,553,332 50

EXHIBITE
Escrow Fund Cash Flow

Senes 1993A (1976)

Net
Escron Excess
Receipts Receipts
b 3337 50 $333750
21,950,000 00 (3,332 50)
521,953,337 50 530
Sencs 19938 (1973)
Net
Escrow Excess
Recepts Recerpts
5 8000 5 30 00
£1,701,525 00 61 701 525 00
(61,701,600 00}

561,701,60500 5 500

Excess
Balance

3333750
500

Excess
Balance

361701 605 00
200
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APPENDIX A 1
Notice of Redemption

|PORT OF SEATTLE, REYENUE BONDS, 1976]

NOTILE IS HEREBY GIVEN that the Port of Seatle has called for redemption on
Apnl 1, 1993 all of its then outstanding Revenue Bonds 1976 (the Bonds™)

The Bonds will be redesned at a pnce of 100 percent {100%) of their principal amount
plus micrest accrued to Apnl 1 1993  The redemption price of the Bonds 1s payable on presentation and
surrender of the Bonds at the office of

The Bank of New York First Interstate Bank of Washington N A
Fiscal Agency Department Corporate Trust Department

Ground Floor -or 14th Floor M/S 257

161 Barclan Strect 999 Third Avenue

7 East Scattle WA 95104

New York NY 10286

Interest on all Bonds o portions thereof which aru redeemned shall cease to accrue on
Aprl 1 1993

The following Bonds are being redeemed

Bond Numbers Printipal Amount Date of Matanty Cusip Number
6732-7440 $3 545 000 4-1-94 735388PX2
7441 8200 3 800 000 4-1-95 735388PYO
8201 8800 3 000 000 4-1-96 T35388PZ7
8801 9400 3 000 000 4-1-97 735388QA1
940110000 3 000 000 4198 735388QB9%
10001-10600 3000 900 4198 735188QC7
10601-11000 2 000 000 4100 735338Q05
By Order of the Port of Seattle

The Bank of New York, as Faymg Ageot

Dated

Under the Tnterest and Dividend Tax Compliance Act of 1983 payor may be requared to
withhold 31°6 of the redemption prce from any Bondowrer who s to provide to payor and eectify undee
penaltics of perjury, a correet taxpaser nkntaifvmg, number (emplover wduotificatton number or social
sccunty fumber as appropniale) or an exemptien certificate on or before the date the Bonds ace presented
for pavment  Bosdawners who wish (o avoid the application of these prasasions should subout a completed
Form W 9 when presenting their Bonds

Page | Appendix A | Februay 4 1991



APPENDIX A 2
Notice of Kedemption

[PORT OF SEATTLE, REVENUE BONDS, 1973]

NOTICE 15 HEREBY GIVEN ihat the Port of Seatile has called for redemption on
Masy 1 1993 all of 1ts then cuisianding Tevenie Bonds 1973 {the “Bonds™)

The Bonds will be redeemed at a price of 100 percent (100%) of their pnncipal amownt,
plus interest accrued to May 1 1993 The redemption price of the Bonds 15 payable on presentation and
surrender of the Bonds at the office of

The Bank of New York Ferst Inturstate Bank of Washington N A
Fiscal Agency Department Corporite Trust Depariment

Ground Floor -or 14¢th Floor - M/S 257

101 Barclav Strect 999 Third Avenue

7 East Scattle WA 93104

New York NY 10286

Interest on all Bonds or pormons thereof which are redeemed shall cease to accrue on

May 1 1993
The following Bonds are bemng redeemed
Bond Numbrers Principal Amount Date of Matunty Cusip Number
10201-11320 5 5600000 11-1-93 735388NAd
11321-12504 5 920,000 11-1-4 735388NB2
12505-13752 6 240 000 11-1-95 735388NCO
13753-15070 6 590 000 11-1-96 735388ND8
15071-16462 6 960 (000 -1 97 73538BNE6
16463 17933 7355000 11-1-98 735388NF3
13934 159489 7 780 000 It 1-99 T35388NGI
19490 21496 10,035 000 11-1 00 T3538BNII9
21497 22200 3520000 11-1 01 73538B8NJS
By Ordcr of the Port of Seatile

The Bank of New York, as Payirg Agent

Dated

Under the Interest and Dividerd Tax Comphance Act of 1983, payor may be required to
withheld 3195 of the redemption pnce from any Bondowner who Fails to provide to payor and certvfy under
penalties of perury, a cotot taxpayer whentifyig numbur (employer idenbfication number or scoial
secunty number as appropnate) or an excmption cerhficale on or before the date the Bonds are presented
for payment  Bondowners who vish to avoud the apphication of these provisions should subrtat a completed
Form W 2 when preseinng thewr Bonds

dxA2
Page 1 Appaxix ' o159
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Fee Schedule

$500

APPENDIX B



EXHIBIT B

Letter of Representations

Port of Seattle, Washington

T~ e A b5 ver

The Bank of New York
Aabe H lgents

February 25, 19393
Due

Attention General Counsels Office
The Depository Trust C:
33 Water Street 49th Floor
“ew lork N 10041-0099

r

He Port of Seattle, Washington

Revenue Refunding Bonds, Series 1993A gud 19938

[roae Dyrserpteon!

Ladies and Gentlemen

This letter sets forth our understanding with respect to certain matters relating to the
above-referenced imue (e “Bonds™) Agent will ct ds trustee puving agent hscud agent or other
agent of Twwaer with iespact to the Bonds The Bonds will be issued pursuant to o trust indenture
Sond resolution or other such document authorizing the issuance ot the Bonds dted
Eebruary &4 199_3 (the "Document™) Geldpan. Sachs & Co (%)

K nallera ey
is distnbuting the Bonds through The Depositon: Trust Compam ("DTC )

To induce DTC to accept the Boneds as eligible for deposit ut DTC and to act n atcunlinie
with its Rules with respect to the Bonds Essuer and Agent il amy make the lollowing
representations to DTC

{*) Uther Underwriters Include PalneWebbaer Incorporated, Lehman Brothers
Artemis Capital Group, Inc and H R Beal & Company



p——

1 Pnor to cosing on the Bonds on —February 2% 1993 there shail he deprsted with
DTC v Bond certificate regustered in the wame of DTCs nominee Cede & Co for each stated
mitinte ot the Boncs m the bt uneannty et torth on Schiedule A hereto the total of which
represe its 1O of the prncpal umount of such Bonds [t humerver the aggregate poncapal
annE Bt iy atunty exceeds $1530 mdlion vne cemific e walk be wssued with respect to each

SU%} pullion of prncipal smount axd an “in additional certihcate wall be ssied with respect to am
rem unmng prineipa amount Each $130 midon Bond cernihicate shall bear the following legend

Unfess thus cernticate 1s presented br an wuthonzed representanve of The Depositor. Trust
Compans 4 New York corporution 1"DTC™) to [ssuer or sts agent for regstration of transfer
exthange or pavment and am certificate issued is registered in the name of Cede & Co orin
such other name a5 15 requested b an authonzed representative of DTC tand amy pavinent 15
wiadle to Cede & Co or to such other entity as 15 requested b an authonzed representame ol
DTC! ANY TRAMNSFER PLEDGE OR OTHER LSE HEREOF FOR VALLE OR
OTHERWISE BY OR TO ANY PERSON 1S WRONGFEUL 1pasmuch as the I‘eg'lsterﬂl
oraner hereof Cede & Co has an mterest heren

2. In the event of anv solicitabon of consents from or votmg by holders of the Bonds Tssuer or
agent shall establish a record date for such purposes iwith no provision for revocation of consents or
votes b subsequent holders) and shall. to the extent possible send nobice of such record date to
DTC not less than 13 calendar duns i advance of such revond date

3. In the event of a full or purtsal redeption or an advance refunding of part of the outstancing
Bonds lssuer or Agent shall send 4 notice to DTC specifang; (4) the amount of the redempaon or
refunding. 1bt n the cuse of 4 refunding, the matunty date(s) established under the refunding, and
te) the dute such notrce 15 t0 be muiled to beneficial owners or published {the “Publcatron Date™
Such notwe shall be sent to DTC by a secure meum (¢ g lepible telecopn regstered or cerfied
mail ceenight delivers ! in a hmely manner designed to assure that such notice 1s in DTCs
possession na later than the close of business on the business duv before the Publication Date

Issuer or Agent shall forward such notce exther in 4 sep secure tr for exch CLSIP
nuinber or m a secure for multrple CUSIP numbers 1f applicable) which includes 4
mantest or kst of eech CL SIP submatted in that tr lmmmuhmmchmnwsha]]

have 4 method o venf subsequenth the use of such means and the timeliness of such notice ) The
Publicanon Dute shall be not less than 30 davi noc more than 60 davs pror to the redemphon date
or in the cuse of an achance refundaryg, the date that the proceeds are deposited in escrow

4. In the event of an invitation to tender the Bonds notoe by [ssuer or Agent to Bondholders
spectiing the terms of the tender ard the Publication Diate of such notice shall be sent to DTC b a
secure nyans kn the mannet set forth in the preceding Paragraph.

3. Al nothons snd pavenent advices sent to DTC shall contain the CUSIP number of the Bonds

6. “otires % DTC pursasnt to Paragraph 2 by telecopy shall be sent to DTC s Reorganizahon
Departmant ot (212) 709-8896 or (212) 709 6387 and receipt of such notices shall be
confirmed by (212) 7098870 “otices 1o DTC pursuant to Paragraph 2 s mal or bn
ant other mewos be sent to:

Superisor Proxy
Reomanzation Department
The Depositors Trust Company
7 Hunover Square 23rd Floor
Sew York, Y 10004-2683

"



7 “wices o DTC purswant to Purazriph 3 b telecom shall be sent oo DTC s C dl Nanibe
Department at 316 22"4164ur 316 237419 (e part sendiog e nonce does not recene o
televopy recerpt b DTC confirtnmZ tht e tnehice las bewn recenedl ichpun bl teleplume
5161 2774070 Notwes to DTC pursiusit b Parwriple 5 by il or by any other meus Tl be

-nt i

Cll sonficanon Dep irment
The Depositon Trist Capam
TEL Stewart Wveniue

Gurden Cin MY 13304719

9 Nonces to DTC pursuaat to Paragraph 4 and notes ot other wbons indiding m mdaton
tenders evchinges nd capital changest by telecops shill be sent to DTCx Beorz ustz wion
Department at 12120 T09-1083 or 1 2123 509-1094 andd recerpt of such notices shall be conbiried ba
telephoning 1212 T09-6854 Nabees to DTC pursuant to the above In inail or by am tther mie ws
shall be sent to

Manuder Reorganization Department
Reorgzancabion Window

The Depositor. Trust Compan

+ Hanover Square 23rd Floor

New York WY 100042605

9 Transachons m the Bonds shall be ehgble for next-day funds settlement in DTCs \ewt Dav
Funds Serdement 1" \DFS™1 sustem

A Interest pavments shull be recened b Cede & Co a3 nominee of DTC or its regstered
asugns 15 next-dav funds on each paviment dute {or the equnalent 1n accordance with
easting amangements between Tssuer or Agent and DTC) Such puvments shall be nade
pavable to the order of Cede & Co Absent anv other eusting srrangements such
pustoents shall be addressed as follows

Manager Cash Recerpts
Divxdend Depurtment
‘The Depository Trust Company
7 Hanover Square- 24th Floor
Svew York Y 10004- 2006
B Prinopul pivnents shall be received by Cede & Co 4 nominee of DTC or 1ty requtered
asyigns in next-dav funds oa each pavment date {or the equrvalent in accordince with
exsting arrangemants between [ssuer or Agent and DTC) Such pusvments shall be iude
pevable to the order of Cede & Co. and shall be addressed 4 follows

“ew York, NY 10041-00889

10 DTC mav direct st or Agent to use any other telephone number or address as the
number or address to whach notices or pevments of interest o principul mas be sent

11 I the event of a redemption, acceleration or am other simular transachon te ¥ tender tisde
and accepted in response to lssuers of Agents imTtahon) necessitating 4 reduction in the aggrey e
priocipal ameunt of Bonds outstanding or an adhance refunching of purt of the Bonds cutstanding
DTC in its discreton 4} mav request [ssuer o7 Agent 10 lssue and authenticate 4 new Bond
cerbficate or {b) e make an appropriate notanon on the Bond cectficute Indscating the clite 1wl
unount of such reduction in pnncipal escept in the case of final matunty 1 which case the
certificate will be presented to lssuer of Agent prior to pevment if requured.

i



12 [0 the event that [ssuer deterunnes that benetkial ovwners of Bonds shall be uble to abtan
cembicated Bomds [ssuer or agent sk dl nonf DTC ot the avwlabiliey ot Bond cerhcates [n such
crent Issuer uf Agent shall ysue trunle  ud exchunge Bond certficates \PPropMe JNOUnts
n n-qul.l’td b DTC wrl thers

13 DTC v discontinue provibing its senaes s secunties depasitors with respect to the
Bonds it am hine by enang reasonable totce to Tssuer or Agent at swhich bk DTC will conhrm
with lwner o7 Azent the aggregte pnitiipa Tount ot Bonds outstamhing  Under such
urmbstinie  f DTC~ reuest Issuer and Agent shall couperate fulh with DTC by taking
ppropn e whon to m ke wallahle one or inore separate cemibcates evidenang Bunds to um
DTC P utiapant buving Bonds credited toits DTC acounts

14 Nothing herem shall be deemed to require Agent to shance funds on behalf of Issuer

Notes ‘en trub vours

A IF there 1s on Went s defined in this Letter of
Reprewntaors  Wwent & el o lsvué‘v.mux s thus
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SCHEDULE B

SAMPLE OFFICIAL STATEMENT LANGUAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE
(Prepared by DTC -bracketed matenal may be appicace only to certa 1ssues)

1 Tre Tepcsi & Trust Company £ OTCT Mew Yok NY wal act as secured aecosiony or tre securtes te
Securies’) TH8 Secuntes wd be $5.6a as fuly registered SACLINES registensd . *he name of Ceoe & Co DT,
carrersn nomreal One fily regrsteneo Securty certficate wil De 1ssued for [macn ss.@ Off the Secuntes 2ach n
t-e aggregate concoal amount of such ssue and will 0@ decostad ath OTC [f however the aggragale crrcca
ameunt of {any] ssue axcesds §150 miion ong certficate wd 5@ 155ued wih respect fo sach S150 mecn clicrre ca
amrcwnt and an aoconal cavtficate wd De ssusd with respect 1o any remanng pANCO amcunt of sucn ssue |

2 ITC 15 a amitad pUIDGS® tTUSt Company orgamzed under Mg New Yo Banking Law a banking Grganza cn
witPn the maanng of the New York Bankng Law a member of tha Federal Resers Sysem a Ceamg Cormorasen
witin the meanng of the New York Lo Commercial Code and a cheanng agency regsiered DursLArtIG e
crawsors of Secton 17A of the Secunhes Exchange Act of 1934 OTC hokls secuntes that ts partccarts
| Barhcpam=n dacost wih OTC DTC alsn facktates the setterment among Parbopants of secuntes ransactcns
Such as transters and plecges " Cepcsted secunhes Nrough alecronc corprutanied book entry changes n
Partc:oants accounts theraty siminatng 1he need for physcal movement of secuntes cerificates O rect
Parmcpants nciude secuntes brokers and deslers. banka frust COTHarses. ClBamMg COporsons  and carian ciher
Wommmwawdmmwmbymmmsm&mm e
Arrencan SI0ck Exchange e and ths Navonal Asscoaton of Secunbes Dasirs. Inc Access 1o the DTC systern
280 avadalie 10 Others Such 38 SECUIHES LACKEFS AN OBBNIE. Lanka, #c FUst COMPANees that Clear through or
arten a cusioowl Iiebonei wih & Drect Partcxsant, sther deecty or indirectly { incurect Paricpantst Tre=.es
apphcabie o DTC and ts Partcpants are on fis vwth e Secunte- + Exchange Commeson

3 Purchases of Secunbss under the DTG system must De ay or tyough Orwct Parbcpants arcr |
raceve’a Crect kor the Securtes on OTC 3 reconde The ownarshiy ¢terest of asch acTual purchumer of gacn Sec.r 4
| BerwAcal Clwner’) 5 v hum (o b recondes on the Owect #nd indnect Paricoants mcorca Berefcal Qwrers &
Aot recenve writen confirmaton fom DTC of e puchise but Berwloal Cwners am $2DeCte0 10 BCeVE ArTen
CLRTRtoNS provdng dathis of T traneectcn 20 well 38 panodk: statements of ther holdngs  Fom the Direc o7
Irchract Parbopan Twough whch tha: Beneical Owner sntinsd nio M TANSACHOnN Transters of ownersrp riees s
nhw-nmb-m-dbymmwmmd?mmmwdmame*cm
Cwers Gawical Owners i not receve CrUACIIEN IDIBIIg. s OwOurSh (termets 1 Secumes. axcect r
T et 1hat L of 198 DOGK-SNEY S Kx T Secuntes b dacononued

‘Tommﬂ*tdmmwmeYCnWAmrreJ
ch':mmmsmmmdmmmcmmmmnmrmm':ece
L Co sfect /o chwge i benghte ownersho BTG hes no knowiedge of the sctusl Beneficust Cwrars _t 2
mommmuqnwwdmwp;mmm:mmwmmu
cracited which may of may not be the Benefcal Dwners The Fachopants wil rernam midponitie for  s5c rg
ocqut of thesr hokings on behall Of Ther CuslOMrs

5 Comayance of notces and other communcanons Dy DTG to Crect Parbcpants ty Owect Parcca 3
Inprect Paricpants mmmwmmmmmanmmwmgcme::
Wummmmmm;umwtsumunwmwwec -3

& FedeTpton nobces stal be sent o Ceoe & Co If ‘ent than ak of e Secuntes witen an ssLe 1@ ZA73
] DTC&prmnmmaymmmdnmmdanucthﬂnsucn 55,2
D% recesmed |

~ Netner OTC nor Cede & Co ailt consant Or vale ath re3DeCt 1o Secunbes Unoer 15 usual 2roe -3
s an Omsbus Proxy 10 e 15308 &1 3000 a5 possdie after tre racord date The Omndus oy assgrs - - 3
CuscmmmanvcmqmstotmuDucime:sluMwacmnmexﬂmm:ﬂze -
racord Gate ORnied N 3 YNNG ATtached 1o i Omnlas Proxy)



FAXHIBIT C

GUARANTY AGREEMENT

GUARANTY AGREEMENT dated as of Februan 25 1993 by and Between the Port of Seatile a
public bodv corporate orgamized and ¢xisting under the laws of the State of Washington (the 1ssucr as
Obligor™} and AMBAC INDFMNITY CORPORATION ( AMBAC } a Wisconsin-demiled stock
INSUFANGS CoInparsy

WITNESSETH

WHEREAS the Obligor has or will issue its Refunding, Revenue Bonds Senes 1993A and Senes
19938 1n the pncipal amounts of $21 633 000 and $60 750 000 respectivels (the "Obligations ) and

WHEREAS AMBAC will issuc tts Surct Bond (the "Surets Bond ) substantialls in the form set
forth 1n Annex A to this Agreement guarintceing cestam payments by the Obligor subject to the terms and
Iimatations of the Surcty Bond and

WHEREAS 1o inducc AMBAC to tssuc the Surets Bond the oblgor has agreed to pay the
promum for such Surety Bond and to reinburse AMBAC for afl payments made by AMBAC urdur the
Suretv Bond from Logally Available Funds all as ntore fulls set forth in this Agrecoent and

WHEKLAS the Oblsgor undksstnds thar AMBAC expressly requiees the dilinery of this
Agrecment 13 part of the consudcratuon for the cxeention by AMBAC of the Suscty Bond and

NOW THEREFGRL m consibortion of the premuses and of the agreements heromn contawried and
of the excculion of the Surcty Hond the oblisor and AMBAC agre as follows

ARTICIE]

DI FINITIONS SURETY BOND
tion 101 Defimtigns  Except 18 otherwase expresshy prosided heretn or unless the context
otherwise roquires the torms which ane capitalized heren shall have the meanings spoaified 1 Annes B
herto
Sextion 102 Sursty Bond
{a) AMBAC wall 155t the Surcty Bond m 1ccordance with wnd subjewt ta the torms
and conditions of the Commitment
[t)] The maximam Labilwy of AMBAC under the Surety Bond and the coverage and
tesm theecof shall be subpect to and hunited by the Surty Hond Coverags and the terms and condions of
the Surety Bond
{c} Paymuents made under the Surety Bond wall reduce the Surety Bond Coverage to
the extent of that payment provded that the Surety Bend Covcrage shall ke avtomatically reinstated to the

extent of the reimbursement by the Oblisor of 1y paynkat niade by AMBAC  AMBAC shall noufs the
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Treasurer of the Obligor in wrtng no later than the fifth (5th) dw following the reembursement by the
obligor that the Surets Bond has been reinstated 1o the extent of such rambursement

Section 103 Premwm  In consideration of AMBAC agreaing to assuc the Surcts Bond

hereunder the Obligor hereby agreus to pry or cause to be pard from Legalh Available Tunds the prentim
set forth in the Comitment
Section 104  Certun Other Fypenses  The Obhgor wili pas alf nasonable fees and
disbursetnents of AMBAC s counse! refated to any modificaton of 1his Agreement or the Surety Bond,
requested by the Obligor =
ARTICLE I
REIMBURSEMFENT ORI IGATIONS OF OBL IGOR AND SECURITY THEREFOR

Scction 2 88 Reimburscrnent for Payments Under the Surcty Boad and Expenses
(a) The Obligor wil) ramburse AMBAC from Legalh Avaslable Funds within the
Reimbursement Period without demand or netice by AMBAC 1o the obligor or 1y other person o the
extent of each Surcty Bond Payment with interest on eich Surty Bond Payment from and inefuding the
date made to the date of the rambussement by the Obligor at the lessur of the Roimbursenint Rate or the
maximurn rate of intcrest pursmtiicd by then applicable law but in no cvent less than the lghest intenust rate
on the obligations B
(b} _Thc Obhiyer also agrees to rumburse AMBAC, from Ecgally Available Funds

mmedeately and unconditionatlh upon demand for all reasenable expenses meurred by AMBAC in
conneetion with the Surety Bond and the waforcement by AMBAC of the Obligor's obligations under this
Agreement together with intciest on all such expenses (ron uid jochuding, the date incurred to the date of
payment af the rile sct focth in subsection () of this Scction 2 01

Sechion 302 Allocation of Paymxenis  AMBAC and the Oblicor heeeby agree that each payment
neewed br AMBAC from or on behiall of the Obliyor as a rumburscment 0 AMBAC as required by
Siction 2 01 hereof shabl b appluad to ranstue all or a portion of the Swicty Bond Coverags 10 the oxient
of such npavment

Section 203 Secupts_for Pavieats, fostrunzents of Further Assurange  Tln pavmients required
under thus Arnde i shall be made solels froms the Gross Ruvenue of the Oblisor (us defined i the
Resolution) and as provided in the order of prionty designatsd i Secnon 7(b} of the Resoluton  Tothe
extent but enby to the exient that the Rusolution, pledyes 1o the owners or ans paving agent thercfur or
gruis a secunty wierest or hen 1a or oa such Nt Reserues (16 defined U Resolution) { Collateral and
Revenues”™) 1n order to secure the Obligations or provide a source of pawnnnt for the Obligatons the
Obligor beruby prants to AMBAC a secunts mterest e or en on as the case mav b and pledges to
AMBAC all such Collatert and Revenues as seeunty for pawinent of 1l amaunts due hercunder which

secunty interest hen andlor pledge ercated or grinted under thus Section 2 03 shall bu subordunte only to
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the intercsts of the owners and amy prang, agent therefor i such Collaterat 1nd Revenues  The Qbligor
agrees (hat it wall from time to tme vxocute acknowledie and deliver or cause to be cxecuted
acknowledged and delivered 1mv and 1 financing statements 1f apphicable and all other further
mstriments as may be required by Taw or as shall reasenably be requested by AMBAC for the porfeetion of
the secunty interest 1 any gramted under this Scction 2 03 and for the preservation and protuction of all
nights of AMBAC under this Scction 2 03
Secuon 204 Unconditional Obligation  The oblhgabions of the Obligor hereunder are absolute

and uncondimonal and wall be pard or peifermed sinetls an accordance with this Agreement jrrespective of

{a) am lack of validits or enforweabifits of, or any amendment or other
modification of or watver with respect to the Resolution ot the Obligations

(b) am exchange release or nonperfection of any secuntsy ntercst M property
securing the obligatsons of this Agreement or anv obligations Borcundr

{c} am circumstees which might otherwise consttute a defense available o or
discharge of the Obligor with respect to the obhigations
Sl (d) whether or not such obligations are contingunt or matured disputed or wndisputed
hqudated of uabqudated

ARTICLE I
LVENTS OF DLFAULT REMI DILS
Scction 30 Fyents of Dufault The following cvents shall conststute, Frvents of Default

hercundor

(a) The Oblor shalt Ful to pas to AMBAC 1 amount payable under Seetiens 1 04
and 2 0) heeeof and such falure shall havy centinued for a penod i wxeess of the Roimbursement Penod

(b} Any unteral roprosentation; or warranly made by the Obligor hereunder or under
the Resolution or any stytemcnt 1 the apphication for the Surcty Bood or any rport cortificate financral
statement or other mstrument prossded in consection with the Comnutment the Surcty Bond or herewith
shall have beea matonally false 4t the tinge wlin msad

(c) Excopt 15 othiennse prosided v this Scotron 3 03 the Obligor hall fad to porform
any of its other abliLations undur Agrecment or bureunder provided that such Fulure contimues for nware
than thirty (30} days after receipt by the Obliyor of notice of such Fulur to pecform

{d) The Gbliger shall (1) voluntanly cemumnence any procecding or file any Peliion
seching refief under the United States Barckmuptes Code of any other Fadural stale or fore,n bankruptey
msolvency or eular law (i) consent to the nstitution of or Ful ta controvert 1 3 timels and appropnate
any such proccoding or the filing of amy such petiton (1) apply for or censent fo the appowniment of a
receiver payig agent custodian sequestrator of sinular officaal for the Obligor or for a substantial pan of
ats property {1} fil an answer adnuting, e matenal Wegations of a potinon filed agaunst 15 1 ans such

proceeding {v) make a geocral assiynment for the bunofit of creditors (M) becons, unable admit 1o wiling
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1ts snability o fad generally to pn 1ts debts as they become due or (var) take actron for the purpose of
effecting any of the foregong or
G)] Annvoluntans procecding shall be commenced or an involuntar, petition shall be

filed 1n a court of competent Junsdiction seckeng {1} relicE i respect of the Obligor or of & substantial part
ofits property under the United States Bankruptes Code or any other Federal state or forergn banknuptey
mselvency or samlar law or (11} the appointment or a recewver paving arent custodian  sequestrator or
sumalar offical for the Obliger or for a substantial part of tts property- and such procecding or petiion shall
continue undismissed for sixty (60} davs or an order or decree approving or ordening wny of the foregoing
shall contnug unstayed and in effect for thuriy (30} days  Ans event of default hereunder shall constitute an
cvent of default under the Resolution

Section 3 62 Remedies  If an Event of Default shall occur and be contnuing, then AMBAC may
take whatever actton at lw or in equits nx appear necessan or desirable to collect the amounts then due
and thereafter to beconie due under this Agscement or amy related instrument in any obhigation agreement
or covenant of the Obligor under this Agreement provtded however that AMBAC may not take any
action to direct of requure acceleration or ather ¢xrly redemption of the Obliations or adversels affect the
oghts of the owners Al nghts and tumedivs of AMBAC urder this Scetion 3 02 ne curnutain e and 1he
exerease of any one remedy dovs not prevlude the excrerss. ©f onc or more of the other ayulabk temedies

ARTICLE Y
SCTTI EMENT
AMBAC shall have the exclusiv, night to decide and determune whether any el habihty suit or

d

Judg fating solely to p on the obligation riade or brought agamst AMEAC the Oblisor or

any other party on the Suruts Bond shall or shall not be pard compromised tesisted definded tred or
appealed and AMBAC s decision therey 1F made 19 good faith shall be final and binding upon the
Obligor  Antenuzed statument of pavments made by AMBAC cortificd by an oftieer of AMBAC or the
voucher or youchers for such pyments shall be prima facie Codence of the Inbiligy of the Obligor and 1f
the Oblgor fauls to reimburse AMBAC pursuant to subsicton (b) of Section 2 01 herof upon the recuipt
of such statement of payments anterest shall be computed on such amount from the date of any pryment
madk by AMBAC at the rate set forth tn subsection (a) of Section 2 01 hereof
ARTICLL V
MISCELLANEQUS

Section 501 Computations ANl computations of prumum nturest and fiez hertunder shall be
made on the basss of the actual number of davs elapsed over a year of 350 davs

Section 3,02  Exercise of Rights  No failure or delw on the part of AMBAC to exercise am
nght power or prvilegs under this Agreement and no course of dualing between AMBAC and the Obligor
or any other party shall opucaty as a wanver af any such nght power of privilege nor shali any singbe or

partial viercise of any such nght povwer or prvilege preclude any other or fumher exeroese theneof or the
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exereise of any other nght power or priviloge  The nghts and remedics herem expressis provided are
cumulative and nol exclusive of amv nights or remedics wiich AMBAC would ;lhcnuse have pursuant to
Iaw or equity  No notice to or demand on any party n am case shafl entitle such party to ans other or
further notice or demand s simlar or other carcumstances or constitute 3 wanver of the right of the other
party to any other or further action m anv circumstanees without notice or demand

Scction 303 Amendment and Waiver  Any provision of ths Agreement mav be amended
waived supplemented  discharged or tesinated onls with the prror wntten conseat of the Obligor and
AMBAC  The Obligor hercby agrees that upon the wrtten sequest of the Treasurer of the Obligor
AMBAC may make or consent to issue 1y substitute for the Surets Bond to cure any ambiginty or formal
defect or onussion 1n the Surcts Bond which docs not matenalh change the terms of the Surets Bond nor
adversely affect the nghts of the Qwners and this Agreement shall apply 1o such substituted Surcty Bond
AMBAC agrees to deliver to the Obligor and 1o the company or companies 1f amv rating the Obligations 4
copy of such substituted Surety Bond

Section 3 04 Successors and Assigns, Desenplive Headings

(a) This Agreement shall bind and the benefits thereof 1mure to the Obligor and
AMBAC and thew respective successars amd 1ssigns provided that the Obligor may not transfer or assign
any or all of us rights and obligations here inder without the pror wnitien consent of AMBAC
{b) The descniptive headings of the vanous provisions of this Agrecment are inserted

for convenicncy of ruforunce oniy and shall not b deemed to affict the meaning or constnection of any of
the provisions bercof

Secuon 503 Othee Surcties T AMBAC shall provore iy other surety to runsure the Surcy
Bond, this Agreemnt shall murc to the Bunefit of such other surity  its successors ind assiuns so 15 to
give kot o direct nght of action against the Obli,or 10 caforey s Apreement nd "AMBAC ™ wherer
used herein shall be devoed ta include such reinsuning surets 18 1t5 respechivy intersts may Pppar

Sucpion 5,06 Signature on Bond  The Obligor s lrbility shall not be affected by its Fulure to sign
the Suncty Bond nor by any claim that ot mdumeonts or secuatly wAs 1o kavy becn obtuned nor by the
nlcase of any indenymity nor the retum or Lxhange of any collatesal that may hasc boun oblasned

Section 5.0 Waner  The Dbligor wanes am definse that this Agreument was executed
subsequent 1o the date of e Surets Bond admutting and ¢ovinanting that such Surcty Bond was exccuted
pursuant to 1, Obl,or's request and 1o nbianey on the obhgor s promisy to execute this Agroument

Sectien 5,08 Notices, Requests, Dumands  Except 15 othiernase exprssty provided heren i
wailten rohces fequests dumasnds or other communications to or upon the respective partics hereto shall be
deemed to have baun 2iven or made whon actually received or e the case of telux or telecopier notey sent
over & e, or a tekocopier machane owned or operated by a pans hento when sent addnssed as specified
below or at such othur address as aither of the padics burto o e Leasurer of the Oblgor masy bunafes

speuify inwnting to the others
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1f 10 the Port Port of Scattle
PO Bo 1209
Seattle WA 98151
Attn  Chief Financral (Mficer and
Port Audror

1f to AMBAC AMBAC Indemtits Corporation
One State Street Plaza 17th Floor
New York New York 10004
Attention General Counsel
Sectuign 5,09 Survival of Representaions and Warranbies  All representations  warrantics and
obliganons contaned herem shall survive the cxecutron and delvens of this Agreement and the Surety
Bond
Section 5 10 Goverung Law  This Agreement and the nghts and obligations of the pasties under
this Agreement shail be governed by and construcd and interpreted 1 accordance with the laws of the State
Section 5, 11 Counterparts This Agreemeat mas be cxecuted m any number of copies and by the
differcat partics horeto on the same or separate counterparts cach of wiuch shall be deewed to be an
onginal instrument  Complcte counterparts of this Agreement shall be Jodged wath the Obligor and
AMBAC
Section 5,12 Severability  In the cvent any pronaston of thas Agreement shall be held nvald or
unenforceable by amy court of competent gunsdiction, such boldiny, shall nct wvaldate or rnder

unenforccabie any other provision hercof

TN WITNESS WHFREQF, cach of the partics hereto has eaused a co

part of this Ag
to be duly exetuted and delivered as of the date first above written

PORT OF SEATTLE

By

Chief Finuncinl Officer
and Pon Auditor

AMBAC INCEMNITY CORPORATION

B
Tiile,
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Annex A

SURETY BOND

AMBAC Indemnsts Corporation
COme State Stroet Plaza

Pew York New York 10004

Policy No
AMBAC Indemnity Corporation ("AMBAC"} i consideration of the pavment of the premamm
and subject 1o the ferms of thes Surety Bond hereby unconditionally and irrevocabls guarantees the full and
complete paviments which are to be appled to pavment of prncipal of and wierest on the obligations (as
heremafter defined) and whach are required to be made by or on behalf of the port of Scattle, Washington
(the 1ssuer as "Obligor™} as such pavments arc duc by the Obligor but shall not be so paid pursuant to a
resolation of the Port Comnussion of the Obligor authorizing the sak. and issuance of Refunding Revenue

Bonds, Scnics 1993A 1n the principal amount of § (the "Obligations ) and providmg the

termns amd conditions for the sssuance of saxd obbigations {the "Resolution”) , provided that the amount
avatlable 2t anv particular tinee to be pad to the Treasunr of the Obligor undr the turms hereof shall not
excoed § —_ (the "Surety Bond Coverage } and e Surcty Bond Covirage shall be reusced
and may be reenstated from time to time as sut forth herun

1 As used herean the i O™ shatl mean the remistured owrer of any obligation as
indscated 10 the books maintained by the applicable paying agent the Obhior or v designee of the
Obligor for such purpose The texm "Owner” shall not include e Obliyor or wy person oruntity whose
obliganon or obliga :ons by agreement constituie the underhing sceunty or source of piynent or the
obligations

2 Upon the latur of {1) onc {1) day after recept by the General Counsel of AMBAC a
demand for paynent m the form altached hencto as Attachment | (the "Demand for Paymunt™) duly
exccuted by the Treasurer of the Obhyor certifuing that payment due as required by the. Resolution has not
beenmade of (1) the payment date of th Qblig,atons as specified 1 the Demand for pavisent presented by
the Cluef Finaneal Officer and Port Auditor of the Obligor (for paymént Ko the Treasurer of the Obliwor) to
the General Counsel of A 1BAC AMB \é will make a & posut of funds 11 an account with the Treasurcr
of the Obligor sufficient for the paviment to the Treasurer of the Oblisor of amounts which are then due
{as sncafied 1a the Demand for Paveat) up to but not 1n excess of tle Suscty Bond Conerage

3 Duniand for Pavment hreunder may be made by propad telecops telex or telegram of the
wxecuted Domand for Payment ofo the Gereral Counsdd of AMBAC I a Demand for Pavment made

hercunder docs pol 1n any mstance confornt 10 the terms and condittons of this Sunets Bend AMDAC shall
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give notice to the Chief Financial Officer and Port Auditor of the Obligor, as prompth as rcasonably
practicable that such Demand for Pavment was not effected in accordance with the terms and conditions of
this Surcth Bond and briefls state the reason{s) therefor  Upen beng notfied that such Bemand for
Paviment was not effected in accordance with s Surcty Bord the Chief Financial Qfficer and Port
Aundrtor of the Obligor may attemnpt to correct any such nonconforming Demand for Pavmerst 1f and to the
extent that the Chief Financial Officer and Post Audstor of the Qbhigor 1s eotitled and able to do so

4 The amgunt pavable by AMBAC under this Surchy Bond pursuant 1o a particular Demarnd
for Pavment shall be hmated 1o the Surcts Bond Coverage  The Surets Bond Coverage shall be reduced
autornaticaily to the extent of cach pavment made by AMBAC hereunder and will be reinstated to the
extent of cach reimbursement of AMBAC by the Obligor pursuant to Article 11 of the Guaranty Agreement
dated Februan 25 1993 by and betwoen AMBAC and the Obligor (the "Guaranty Agrocment”)
ptmm?ed that in no event shall such renstatement exceed the Surety Bond Coverage  AMBAC wll notify
the Chief Financial Officer and Port Auditor of the Obliger n wnting within five (3) davs of such

reimbursement  1hat the surcty Bond Coverage has been reinstated to the extent of such reimbursement

pursuant to the Guaranty Ag and such renst shll be cffective ns of the date AMBAC gives
suchnotice  The notes to the Clwef Financial Offices and Port Anditor of the Obligor will be substanbalhy
i the form attached hercto as Attachment 2

3 Any senvice of process on AMBAC mas be made to AMBAC or the office of the General
Counse] of AMBAC and such scr-ucc of process shall be vahd and binding as to AMBAC  Dunng the
term of nts appointment General Counsel wil act as avent for the acceptance of senvice of process and its
offices an located at One State Steeet Plaza New York New York 10004

6 Thas Surcts Bond 15 noncanccdable for wny reason The teom of this Surcty Bord shatl
cxpire on the earlice of {1) or {u) the date on which the Obligor 1o the satisfaction of
AMBAC has made all payments roquired to be made on the Obhgations purseaat to the applcablk.
indenture trust agrecment ordinance fusolution or sinilar instrument The prenuum on thss Suniy Bond
15 not refundable for any reason mcluding the paymunt prior (o matunty of the Obligatens

7 This Sunts Bond shalk be povemed by and interpreted under the lans of the Stat of
Wasconsin, and any suit hereunder in connection with any payment mas be brought onls by the Cliel
Financial Officer and Port Auditor of the Obliyor within one yéar afler { ) » Domand for Payment w th
respect to such payment 1s mack. pursuant to the turms of this Suniy Bond and AMBAC has failed to
make such payment or {1} payrnt would etherwise have beun due Inreunder but For the fulure oo the pant
of the Chuef Financial Offieur and Port Auditor of the Oblicor to dilner to AMBAC a Donuand for

Paviwent pursuant to the tem.s of this Surets Bord whichevr s earler
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TN WITNESS WHEREOF AMBAC has caused this Surcty Bord to be executed and attested on
tts behalf ths Z5th day of Febmuary 1993

AMBAC INDEMNITY CORPORATION

Attest By
Assistant Secretary Vice Presidem and
Assistant General Counsel
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Attachment |

Surety Bond No
DEMAND FOR PAYMENT -
AMBAC Indemmuty Corporation
One Statc Street Plaza
New York New York 10004
Attention General Counscl
Refercnce 1s made Lo the Surety Bond No {the "Surety Bond™ 1ssucd by AMBAC

Indetrunity Corporation ("TAMBAC ) which are capitahized heren and not otherwase defined have the
meanngs specified 1n the Surcty Bond unluss the conteat othersise requires

The Chief Financial Officer and Port Auditor of the Obligor hereby certifies that

(@) Payment by the Obhgor to the Treasurer of the Obligor was due on [a datc

not less than onc (1) day prior to the apphicable pavment date for the Obl ws) under the hed bereto

as Exhubut A, i an acooumt equal to § (the "Amount Iue ) The Amount Due ss payable 1o the
Owners of the Obligations on
{b} s has becen deposited 1n the [fundfaccount] From moncvs

pawd by the Obligor or from other funds legally avadable to the. ‘Freasurer of the Obligor for payment to the
Owners of the Obhgations which amount 15 §, Tess than the Amount Due (the "Deficiency ")

{c} The Chiel Financial Officer and Port Auantor of the Obligor has not heretofore made
demand under the Survty Bond for the Amount Due or any portion thercof

The Chicf Financral Officer and Pont Auditor of the Oblhisor hereby requests that payment of the
Deficiency {up to bu pot i txeess of the Suruy Bond Covurage) be made by AMBAC under the Sarety
flond and directs that pavinent under the Surly Bond be made to the following ac¢count by bank wire
transfer of federal o other memediately ay ulablu funds in accordance with the terms of the Surcty Bond

{Treasurer of the Port of Scattles Account)

[CHIEF FINANCIAL OFFICER AND PORT AUDITOR OF THE PORT OF SEATTLE]
By

fts
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Attachment 2

Suretr Bond No___
NOTICE OF REINSTATEMENT

Port of Seattle

F O Box 1209

Seattle WA 98111

Attn Chief Financial Officer and Port Auditor

Reference 1s made to the Surety Bond No (the "Surety Bond") 1ssued by AMBAC
Indemnrty Corporation ("AMBAC™) The tenns which are capitalized herein and not otherwise defined
Bave the meamngs specified m the Surety Bond unless the context otherwise requires

AMBAC hereby delevers notice that it 15 1n recerpt of payment frem the Obhigor pursuant to Article
11 of the Guaranty Agreement and as of the date hereof the Surety Bond wv;rage 8%

AMBAC INDEMNITY CORPORATION

Antest By
Title Title
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ANNEX B

DEFINITIONS
For all p

% of this A exeept as otherwise provided horem or unless the context
otherwase requires all capitaltzed ferms shall bave the meaning as set out below
"Agreement” means this Guarants Agresment
"AMBAC?" has the same meaning as sct forth 1 the first paragraph of this Agreement
"Collateral and Revenues” has the same meaning as sct forth in Sectron 2 03 heroof
"Commnment” means the AMBAC Commnment for Suretv Bond i the form attached hercto as
Anmnex C
Debt Scrvace Paviments™ means those pavments required to be made by the Obhigor which will be
applied 10 pavment of princrpal of and intecest on the Obhgations
Event of Default” shall mean thosc ¢vents of default set forth in Scction 3 01 of this Agreement
"Legally Avanlable Funds™ mcans amv Net Revenues Iegally available to the Obligor for the
payment of 1ts obligations
"Dbligations™ has the: same meamng as 56t foth an the sccond paragraph of this Agrecment
*Qbligor” has the same mecaning, as sct forth in the first parageaph of this Agresment
"Owners™ means the regestered owner of amy obligation as indicated 1n the books mamtaincd by the
apphicable paying agout, the Obligor or any designes of the Obligor for such purpose  The term “Cwncr”
shall nat nclude the Oblyor o any porson or ety whose obligaton or obhgations by avrcunwent
constitite the underlving secunty or source of paymient for the eblhigations
"Reimbursement Penod  means  with ruspect (o a particulr Surets Bond Pavment the penod
commencing on the datc of such Surcty Dond Paviment and ending 12 months following such Surcty Bond
payment with monthly Yevel prncipal ropavinents and monthly interest nupavments at the rate set forth
Section 2 01 hereof
Reimbursement Rate™ means Citibank s prune rate plus two (2) poreent per annum as of the date
of such Sunn Bond Fayment sud pnimw rate” bang he fate of interest announced from tinw to ime by
Ciibanh New York New York ass pnnse rate The rate of interest shali be calculated oa the basis of a
60-das yrar
“Resolulton™ nxeans Resolution No 3059 as amended and Resolution No 3120 as amended of
the Port Connussion of the Port of Sdatne, Washiglon adopted Februan o4 1993
State” means the Statc of“’;uhmg;v
“Surety Bond means the surc’y o' )l\ssucd by AMBAC subsraatially 1n the form attached 10 this
Agreement as Annex A
Surety Bond Coverage® means the amount avuhbic a1 amy parucular i to be paid to the
Treasurer of the Gbligor under the terms of the Surcts Bond which amount shall mever wseeed
$
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"Sarety Bond Paviment” means an amount equal ta the Debt service Payments required to be made
by the Obligor less (1) that portion of the Debt Service Pavment p:d b the Obligor and (n) other funds
legally available to the Treasurer of the Obligor for paymen. 10 the Owners all as cetified bn the
Treaswrer of the Obligor m a demand for pavement rendered pursuant to the terms of the Surets Bond
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ANNEX C
COMMITMENT
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CERTIFICATE

1 the undersigned Secretary of the Port C (the "C ") of the Port of Scattle

Washington (the "Port } DO HEREBY CERTIFY

1 That the attached resolution numbered 3120 as amended (the Resolution™) 15 a true and
correct copy of a resalution of the Port as finally adopted at a mecting of the Commussion held on the 4th
das of February 1993 and duly recorded i my office

2 That said meeting was duly convened and held 1n all respects 1n accordance with faw and
to the cxtent required by law due and proper notice of such meeting was given that a quorum of the
Commission was present throughout the meetmg and a legally sufficient number of members of the
Commisston voted m the proper mianner for the adaption of said Resolution that all ether requirements and
proceedings incident 1o the proper adoption of said Resoletion have been duly fulfifled camed out and
otherwise observed and that 1 am authonzed to exceule this certificate

IN WITNESS WHEREQT I haw. hervunto sct my hand and affixed the official seal of the Port

this ﬂda} of Februa cf , 1993

tany





